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NOTE 

In this Registration Document:  

• the term "360 Capital Partners" refers to 360 Capital Partners, a simplified stock company 
(société par actions simplifiée) with a share capital of EUR 424,900, having its registered office 
located at 13, avenue de l'Opéra, 75001 Paris, France, registered under number 498 943 471 
RCS Paris, which manages the innovation-focused investment fund (fonds commun de 
placement dans l'innovation) FCPI Robolution Capital I; 

• the term "Company" refers to Navya, a limited liability company with a management board and 
a supervisory board (société anonyme à directoire et conseil de surveillance), with a share 
capital of EUR 2,178,414, having its registered office located at 1, rue du Docteur Pierre Fleury 
Papillon - 69100 Villeurbanne, France and registered under number 802 698 746 RCS Lyon (for 
more information about the Company, please refer to Section 5.1 "History and Development" of 
this Registration Document); as part of the Proposed Admission, the bylaws and the internal 
regulations of the Company as well as the composition of the Management Board and the 
Supervisory Board will be modified with effect as of the IPO Settlement Date; the description of 
the corporate form and corporate bodies of the Company contained in this Registration 
Document are those that will exist as of the IPO Settlement; 

• the term "Conversion" refers to the conversion of the Company from a simplified stock 
company (société par actions simplifiée) to a limited liability company with a management 
board and a supervisory board (société anonyme à directoire et conseil de surveillance) 
approved by the shareholders on May 31, 2018 and effective as of May 31, 2018; 

• the term "Group" refers to the Company and its consolidated subsidiaries, collectively;  

• the term "IPO Settlement" refers to settlement of the sale and delivery of the Company's shares 
as part of the Proposed Admission; 

• the term "IPO Settlement Date" refers to date of the IPO Settlement;  

• the term "Keolis" refers to Keolis, a limited liability company (société anonyme) with a share 
capital of EUR 412,832,676, having its registered office located at 20-22, rue Le Peletier, 75009 
Paris, France, registered under number 552 111 809 RCS Paris;  

• the term "Navya Inc." refers to Navya Inc., a Delaware corporation with registered office 
located at 1209 Orange Street, Wilmington, Delaware 19801, United States, and registered 
under number 3978060; the Company directly holds 100% of the share capital and voting rights 
of Navya Inc.; 

• the term "Navly" refers to Navly SAS, is a simplified stock company (société par actions 
simplifiée) organized under the laws of France with its registered office located at 1, rue du 
Docteur Pierre Fleury Papillon, 69100 Villeurbanne, France and registered r under number 
821 704 558 RCS Lyon; the Company directly holds 50% of the share capital and voting rights 
of Navly, the remaining share capital being held by Keomotion SARL (Keolis), one of the 
Company's main shareholders; 

• the term "Proposed Admission" refers to the proposed admission to listing on the regulated 
market of Euronext in Paris of the Company's shares; 

• the term "Share Sub-Division" refers to the sub-division of each ordinary share of the Company 
with a par value of EUR 1.00 each into 10 ordinary shares with a par value of EUR 0.10 each 
and the resulting amendments to the Incentive Plans, approved by the shareholders on May 31, 
2018 and effective as of May 31, 2018; 
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• the term "Subsidiaries" refers to the Company's consolidated subsidiaries, Navly and Navya 
Inc.; and 

• the term "Valeo" refers to Valeo, a limited liability company (société anonyme) with a share 
capital of EUR 239,653,121, having its registered office located at 43, rue Bayen, 75017 Paris, 
France, registered under number 552 030 967 RCS Paris. 

Forward-looking Statements 

This Registration Document contains "forward-looking statements" regarding the prospects and growth 
strategies of the Group. Forward-looking statements involve known and unknown risks and 
uncertainties, many of which are beyond the Group's control and all of which are based on the Group's 
current beliefs and expectations about future events. Forward-looking statements are sometimes 
identified by the use of forward-looking terminology such as "believes," "expects," "may," "will," 
"aims," "intends," "should," "could," "anticipates," "estimates," "plans," "assumes," "considers," 
"envisages", "thinks", "wishes" and "might," or, if applicable, the negative form thereof, other variations 
thereon or comparable expressions or formulations. Forward-looking statements have no historically 
factual basis and should not be interpreted as a guarantee of future performance and the Group's actual 
financial condition, results of operations and cash flows and the developments in the industry where the 
Group operates may differ materially from those made in or suggested by the forward-looking 
statements contained in this Registration Document. The forward-looking statements contained in this 
Registration Document are based on data, assumptions, and estimates that the Group considers 
reasonable. Such information is subject to change or modification based on uncertainties in the 
economic, financial, competitive or regulatory environments. Forward-looking statements appear in a 
number of chapters of this Registration Document and include statements relating to the Group's 
intentions, estimates and targets with respect to its markets, strategies, growth, results of operations, 
financial situation and liquidity. The Group's forward-looking statements speak only as of the date of 
this Registration Document. The Group enters into no commitment and makes no warranty on the 
accuracy of such information. It is possible that the information may be erroneous or no longer up to 
date. The Group is not bound by a commitment to publish updates of this information, other than 
pursuant to any legal or regulatory obligations binding upon it, including European Regulation 596/2014 
dated April 16, 2014 on market abuse. For a discussion of risks that may affect the occurrence or 
achievement of such forward- looking statements, please refer to Chapter 4 "Risk Factors" of this 
Registration Document. In addition, new risks, uncertainties and other factors may emerge that may 
cause actual results to differ materially from those contained in any forward-looking statements. 

Information on the Market and Competitive Environment 

This Registration Document contains information, in particular in Chapter 6 "Business," about the 
Group's markets and its competitive position, including information about the size of such markets. In 
addition to estimates made by the Group, the facts on which the Group bases its statements are taken 
primarily from a study performed by an internationally recognized expert at the Company's request as 
well as from studies, estimates, research, information and statistics of independent third parties and 
professional organizations and figures published by the Group's competitors, suppliers and customers 
(please refer to Chapter 23 "Third-Party Information and Statement by Experts and Declarations of Any 
Interest" of this Registration Document), as well as the Company's own experience and knowledge of 
conditions and trends in the markets in which the Group operates. 

These various studies, estimates, statistics research and information, which the Group considers reliable, 
have not been independently verified by the Group or any other person. The Group believes that the 
market information included herein is useful in explaining the major trends in the Group's industry. 
However, the Group has not independently verified any third-party information and cannot guarantee 
that a third party using other methods to collect, analyze or compile the market data would obtain the 
same results. The Group's competitors may also define their markets and product categories differently 
than the Group does. 
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In addition, given the rapidly evolving and dynamic market in which the Group operates, the market or 
the Group's competitive position may evolve differently from the projections included in this 
Registration Document and some information may prove to be incorrect or outdated. As a result, the 
Group's activities may evolve differently from the projections included in this Registration Document. 
Investors should not place undue reliance on the industry and market data included in this Registration 
Document. The Group undertakes no obligation to publish any updates to the market information 
contained in this Registration Document unless required by law or stock exchange regulation. 

IFRS and Non-IFRS Financial Measures 

This Registration Document includes the Group's consolidated financial statements established under 
IFRS as adopted by the European Union ("IFRS") for the years ended December 31, 2016 and 2017.  

In assessing the performance of the Group's business, the Group considers a variety of performance and 
financial measures that are not required by, or presented in accordance with IFRS. The key measures 
used for determining how the Group's business is performing are Recurring EBIT and EBITDA (each as 
defined in Section 9.4 "Key Performance Indicators" of this Registration Document) (collectively, the 
"Non-IFRS Measures").  

The Non-IFRS Measures are not recognized measures under IFRS. Additionally, the Non-IFRS 
Measures are used by different companies for different purposes and is often calculated in ways that 
reflect the particular circumstances of such companies. The Group believes that the Non-IFRS Measures 
are useful in evaluating the Group's performance and results of operations because they are commonly 
used in its sector. Readers should exercise caution in comparing any of the Non-IFRS Measures to the 
non-IFRS measures of other companies. The information presented by the Non-IFRS Measures has not 
been prepared in accordance with IFRS or any other accounting standards. The Non-IFRS Measures are 
not measures of financial condition, liquidity or profitability under IFRS and should not be considered 
as an alternative to consolidated net income for the period, cash flows generated by operating activities 
or any other measure recognized by and determined in accordance with IFRS. Such non-IFRS measures 
have important limitations as analytical tools and readers should not consider them in isolation or as a 
substitute for analysis of the Group's results of operations. The Non-IFRS Measures should not be 
treated as substitute measures for those stated under IFRS and they may not be comparable to similarly 
titled measures used by other companies. The Group reconciles the Non-IFRS Measures with IFRS 
measures in the notes to its financial statements which are included in Section 20.1 "Financial 
Information" of this Registration Document. Please refer to Chapter 9 "Operating and Financial Review" 
and Chapter 10 "Liquidity and Capital Resources" of this Registration Document for a discussion of 
these financial measures and certain reconciliations to comparable IFRS measures. 

Risk Factors 

Investors should carefully consider the risk factors in Chapter 4 "Risk Factors" of this Registration 
Document. The occurrence of all or any of these risks, separately or in combination, could have a 
material adverse effect on the Group's business, reputation, financial condition, results of operations or 
prospects. Furthermore, additional risks that have not yet been identified or that are not considered 
material by the Group as of the date of this Registration Document could produce material adverse 
effects. 

Trademarks and Trade Names 

The Group owns or has rights to certain trademarks or trade names that it uses in conjunction with the 
operation of its business. Each trademark, trade name or service mark of any other company appearing 
in this Registration Document belongs to its respective holder. 

Rounding 

Certain figures (including data expressed in thousands or millions) and percentages contained in this 
Registration Document, including financial information, have been subject to rounding adjustments. 
Accordingly, in certain instances, the sum of the numbers in a column or a row in tables may not 

 
- 4 - 



conform exactly to the total figure given for that column or row or the sum of certain numbers presented 
as a percentage may not conform to the total percentage given. 

Websites and Hyperlinks 

References to any website or the content of any hyperlink contained in this Registration Document do 
not form a part of this Registration Document. 

Glossary 

A glossary defining certain technical terms used in this Registration Document can be found in Annex I. 
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CHAPTER 1 PERSONS RESPONSIBLE 

1.1 Name and position of the person responsible for the Registration Document 

Mr. Christophe Sapet, Chairman of the Management Board (Président du Directoire) of the 
Company. 

1.2 Certification of the person responsible for the Registration Document 

I hereby certify, after having taken all reasonable measures to this effect, that the information 
contained in this Registration Document is, to the best of my knowledge, in accordance with the 
facts and contains no omission likely to affect its import. 

I have obtained from the statutory auditors a letter of completion of their work (lettre de fin de 
travaux) in which they state that they have verified the information relating to the financial 
position and the financial statements presented in this Registration Document, and that they 
have read this Registration Document in its entirety. 

June 5, 2018 

Mr. Christophe Sapet 

Chairman of the Management Board (Président du Directoire) of the Company. 

1.3 Name and position of the person responsible for the financial information  

Mr. Frank Maccary 
Chief Financial Officer 
1, rue Docteur Pierre Fleury Papillon  
69100 Villeurbanne, France 
Tel. +33 (0)1 85 50 01 10 
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CHAPTER 2 PERSONS RESPONSIBLE FOR AUDITING THE FINANCIAL 
STATEMENTS 

2.1 Statutory Auditors 

BCRH & ASSOCIÉS 
35, rue de Rome,  
75008 Paris 

Represented by Paul Gauteur. 

BCRH & Associés is a member of the Compagnie Régionale des Commissaires aux Comptes de 
Paris (the Regional Association of Auditors of Paris). 

BCRH & Associés was appointed statutory auditor pursuant to the bylaws in effect at the time 
of incorporation of the Company on May 30, 2014 for a term of six years to expire at the close 
of the annual shareholders' meeting convened to approve the consolidated financial statements 
for the fiscal year ending December 31, 2019. 

DELOITTE & ASSOCIÉS 
185C, avenue Charles De Gaulle,  
92200 Neuilly-sur-Seine 

Represented by Dominique Valette. 

Deloitte & Associés is a member of the Compagnie Régionale des Commissaires aux Comptes 
de Versailles (the Regional Association of Auditors of Versailles). 

Deloitte & Associés was appointed statutory auditor by decision of the general shareholders' 
meeting on March 16, 2018 for a term of six years to expire at the close of the annual 
shareholders' meeting convened to approve the consolidated financial statements for the fiscal 
year ending December 31, 2023. 

The general shareholders' meeting convened on March 16, 2018 also granted a special mission 
to Deloitte & Associés to audit the annual accounts for the fiscal year ended on December 31, 
2017 and provide a report along with BCRH & Associés. 

2.2 Alternate Statutory Auditors 

MR. JEAN-FRANCOIS PLANTIN 
1, rue de Courcelles,  
75008 Paris 

Mr. Jean-François Plantin is a member of the Compagnie Régionale des Commissaires aux 
Comptes de Paris (the Regional Association of Auditors of Paris). 

Mr. Jean-François Plantin was appointed alternate statutory auditor pursuant to the bylaws in 
effect at the time of incorporation of the Company on May 30, 2014 for a term of six years to 
expire at the close of the annual shareholders' meeting convened to approve the consolidated 
financial statements for the fiscal year ending December 31, 2020. 

 

 
- 15 - 



 

CHAPTER 3 SELECTED FINANCIAL INFORMATION AND OTHER DATA 

The tables below present selected financial information and other data of the Group as of and for 
the periods ended on the dates indicated below. 

The selected financial information as of and for the fiscal years ended December 31, 2017 and 
2016 has been derived from the Group's audited annual consolidated financial statements for the 
fiscal years ended December 31, 2017 and 2016, and the selected financial information as of and 
for the three months ended March 31, 2018 has been derived from the Group's unaudited 
condensed consolidated interim financial statements for the three months ended March 31, 2018, 
both of which are included in Section 20.1, "Financial Information" of this Registration 
Document. The consolidated financial statements for the fiscal years ended December 31, 2017 
and 2016 have been prepared in accordance with IFRS as adopted by the European Union and 
have been audited by BCRH & Associés, statutory auditors and a member of the Compagnie 
Régionale des Commissaires aux Comptes de Paris (the Regional Association of Auditors of 
Paris) and by Deloitte & Associés, statutory auditors and a member of the Compagnie Régionale 
des Commissaires aux Comptes de Versailles (the Regional Association of Auditors of 
Versailles). The statutory auditors' report on these consolidated financial statements is included 
in Section 20.1.2 "Statutory Auditors' Report of the Group's Consolidated Annual Financial 
Statements" of this Registration Document. The interim condensed consolidated financial 
statements for the three-month period ended March 31, 2018 have not been audited but have 
been subject to a limited review by BCRH & Associés, statutory auditors and a member of the 
Compagnie Régionale des Commissaires aux Comptes de Paris (the Regional Association of 
Auditors of Paris) and by Deloitte & Associés, statutory auditors and a member of the 
Compagnie Régionale des Commissaires aux Comptes de Versailles (the Regional Association 
of Auditors of Versailles). The statutory auditors' limited review report on these Group's 
unaudited interim condensed consolidated financial statements is included in Section 20.1.4 
"Statutory Auditors' limited review report of the Group's unaudited interim condensed 
consolidated financial statements for the three months ended March 31, 2018" of this 
Registration Document. 

The information in this Chapter should be read together with the information contained in 
Chapter 9 "Operating and financial review", Chapter 10 "Liquidity and Capital Resources" and 
Chapter 20 "Financial information concerning the Company's assets and liabilities, financial 
position, profits and losses" of this Registration Document. 

3.1 Key Performance Indicators 

The Group's management assesses the performance of the Group on the basis of sales, gross 
margin, recurring EBIT and EBITDA. Sales and Gross Margin are IFRS measures reflecting 
commercial trends and the ability to sell and produce at adequate price and costs. Recurring 
EBIT and EBITDA, which are non IFRS measures, are two indicators completing the 
operational performance in measuring recurring operating profitability before non cash items 
such as share based payments. 

Recurring EBIT is defined as operating result excluding share-based payment expenses, 
income/expense from equity-accounted companies and other income and expenses.  

EBITDA is defined as recurring EBIT plus current tangible depreciation expenses.  

  

 
- 16 - 



 

The following table sets forth a reconciliation of recurring EBIT and EBITDA to operating loss 
for the three months ended March 31, 2018 and the years ended December 31, 2017 and 2016: 

 As of March 31, 
2018 

As of December 
31, 2017 

As of December 
31, 2016 

 (EUR '000s) 

Sales(1) 3,342 10,280 2,622 

Gross margin(1) 536 1,338 -786 

Operating loss(1) -3,455 -11,335 -7,992 

Share-based payment 
expenses(2) 

449 3,182 4,096 

Expenses from equity 
accounted companies (2) 

19 58 52 

Other income and expense(2) 0 18 0 

Recurring EBIT* -2,987 -8,078 -3,844 

Current tangible depreciation 
expenses 

352 660 427 

EBITDA* -2,635 -7,418 -3,414 

(1) IFRS measure 
(2) Directly from IFRS P&L 

*Non IFRS measures 

The following table sets forth the net financial income and the Group share net income for the 
three months ended March 31, 2018 and the years ended December 31, 2017 and 2016: 

 As of March 31, 
2018 

As of December 
31, 2017 

As of December 
31, 2016 

 (EUR '000s) 

Net financial income -125 -145 -37 

Group share net income (loss) -3,580 -11,482 -8,029 
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3.2 Revenue by Type 

 
As of March 31, 

2018  
As of December 

31, 2017 
As of December 

31, 2016 

 (EUR '000s) 

Sales of Autonom Shuttles 3,025 9,292 2,246 

Sales of Maintenance and 
Services1 318 988 376 

Total Sales 3,342 10,280 2,622 

Note: (1) including rental services sales for EUR 0.100 million as of March 31, 2018, EUR 0.302 million 
in 2017 and EUR 0.197 million in 2016  

 
3.3 Selected Geographical Revenue Data 

 
As of March 31, 

2018  
As of December 

31, 2017 
As of December 

31, 2016 

 (EUR '000s) 

Sales of good and services - 
France 1,094 2,736 983 

Sales of goods and services - 
Europe (excl. France) 974 2,158 1,639 

Sales of goods and services - 
Rest of the world 1,273 5,385 0 

Total Sales 3,342 10,280 2,622 

 

3.4 Selected Consolidated Income Statement Data 

 
As of March 31, 

2018  
As of December 31, 

2017  
As of December 31, 

2016  

 (EUR '000s) 

Sales 3,342 10,280 2,622 

Cost of sales -2,806 -8,941 -3,408 

Gross margin 536 1,338 -786 

Operating loss -3,455 -11,335 -7,992 

Financial loss/gain -125 -145 -37 

Loss before income 
tax -3,580 -11,482 -8,029 

Loss for the period -3,580 -11,482 -8,029 
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3.5 Selected Consolidated Balance Sheet Data 

 
As of March 31, 

2018 
As of December 

31, 2017 
As of December 

31, 2016 

 (EUR '000s) 

Assets    

Total non-current assets 13,377 11,471 5,032 

Total current assets 20,588 17,647 24,608 

Total assets 33,965 29,118 29,640 

Liabilities    

Total equity 16,668 14,876 23,116 

Total non-current liabilities 1,731 1,299 777 

Total current liabilities 15,566 12,942 5,748 

Total liabilities and equity 33,965 29,118 29,640 

Net debt/(cash) -3,828 - 2,418 - 20,022  

Note: Net debt is defined as financial debt minus cash and cash equivalent 

3.6 Selected Consolidated Cash Flow Statement Data 

 
As of March 31, 

2018 
As of December 

31, 2017 
As of December 

31, 2016 

 (EUR '000s) 

Loss after income tax -3,580 -11,482 -8,029 

Self-financing capacity before 
net financial debt and taxes -2,052 -6,189 -2,846 

Change in working capital 
requirements 1,462 -3,035 2,187 

Net cash used in operating 
activities -590 -9,224 -658 

Net cash used in investing 
activities -2,747 -7,782 -3,919 

Net cash used in financing 
activities 5,195 554 24,716 

(Decrease)/Increase in cash 1,858 -16,452 20,139 

Cash and cash equivalents at 
the end of the year 6,181 4,325 20,784 
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CHAPTER 4 RISK FACTORS 

An investment in the Company's shares is subject to risks. Prospective investors should consider all of 
the information set forth in this Registration Document, including the following risk factors, before 
deciding whether to invest in the Company's shares. Any of the following risks may have a material 
adverse effect on the Group's business, financial condition, cash flows, results of operations, reputation 
or prospects. The risks below are not the only risks the Group faces. Additional risks that are not known 
at the date hereof, or that the Group currently considers immaterial based on the information available 
to it, may have a material adverse effect on the Group, its business, financial condition, cash flows, 
results of operations, reputation or prospects as well as on the market price of the Company's shares 
once listed on Euronext Paris. 

This Registration Document also contains forward-looking statements that involve risks and 
uncertainties. The Group's actual results may differ materially from those anticipated in these forward-
looking statements as a result of various factors, including the risks described below and elsewhere in 
this Registration Document. 

4.1 Risks Related to the Group's Industry and Business 

4.1.1 Risks related to economic developments, competition and industry 

4.1.1.1 The industry in which the Group operates is increasingly competitive.  

The Group operates in a fast-paced, highly competitive industry. Although the Group is a 
pioneer and specialist in the development, testing and production of autonomous vehicles, 
leading the autonomous shuttle market, its existing competitors and new market entrants may 
develop their own vehicles and services at a rate faster than that of the Group, which would 
erode the Group's first-mover advantages. The Group's competitors include, at the global level, 
OEMs (as defined in Annex I "Definitions" of this Registration Document) and technology 
companies such as Google, Uber and Baidu who are investing in self-driving technologies, as 
well as new mobility service providers including ride-sharing and e-hailing services. In relation 
to its Autonom Shuttle, it also competes with bus specialists such as Scania, Lohr, Proterra, 
Yutong, King Long Motors and Volvo and autonomous pure players such as Easy Mile, May 
Mobility, Local Motors, Auro and RDM Autonomous. Certain of the Group's competitors, in 
particular OEMs, have made significant investments in self-driving technologies. For example, 
General Motors acquired Cruise in May 2016 and is testing its autonomous vehicles on open 
roads. Tesla, Toyota, Volkswagen and Hyundai have also recently launched autonomous vehicle 
projects. Uber and Waymo, Google's autonomous vehicle development project, have also made 
investments in the development of self-driving technologies. Certain of the Group's competitors, 
particularly those which are part of larger OEMs, may have industrial and commercial resources 
that exceed those of the Group and may have access to lower cost funding than the Group. This 
may allow them to make investments in technology that are unavailable to the Group due to 
their cost and may enable them to compete aggressively on pricing. Furthermore, while there are 
currently a relatively limited number of pure players in the autonomous vehicle market, it is 
likely that new market entrants will emerge in the coming years reducing the Group's market 
share. Please refer to Section 6.2.3 "Competitive Landscape" of this Registration Document for 
additional information on the Group's competitors. 

In addition to the direct competition the Group is exposed to, it competes indirectly with other 
modes of transportation, including personal car ownership, conventional cabs, ride-sharing and 
e-hailing services and other shared transport options. While the Group believes that pricing 
dynamics will favor its products and services going forward, given the cost reduction potential 
associated with the elimination of the driver of the vehicle, there can be no assurance that 
pricing dynamics will evolve in this way or that it will be able to compete effectively with these 
other modes of transportation. In addition, the Group may increasingly be required to participate 
in tender processes for the provision of transportation services in cities. These tender processes 
may increase the intensity of price competition in the future. As a result, the Group may be 

 
- 20 - 



 

required to match competitors' downward pricing strategies either to maintain or gain market 
share, which may adversely affect the Group's margins. If the Group does not match its 
competitors' price points, it may lose customers and/or volumes. If the Group is unable to 
compete effectively, this could have a material adverse effect on its business, financial 
condition, cash flows, results of operations and prospects. 

4.1.1.2 The Group is highly dependent on the favorable evolution of regulations pertaining to 
autonomous vehicles, which has not yet occurred on a wide scale. 

Given the disruptive nature of its products, the Group is completely dependent on the favorable 
evolution of the regulatory framework for autonomous vehicles in the countries in which it 
currently operates and the countries into which it may wish to expand in the future. This is 
particularly true for the Group's Autonom Cab, as the Autonom Cab is more specifically 
designed for open roads and the potential customers include ride hailing companies, car rental 
groups and fleet operators. Although all countries currently permit autonomous shuttles to 
operate on private sites, there can be no assurance that this will continue to be the case. 
Furthermore, the Group may be constrained in relation to regulations applicable to the operation 
of autonomous shuttles in cities as its vehicles target not only private sites but also open roads 
and cities. 

For additional details, please refer to Section 6.8 "Regulation and Certification" of this 
Registration Document. 

In many jurisdictions, the operation of autonomous vehicles on open roads is expressly 
prohibited. In particular, under the Vienna Convention on Road Traffic of November 8, 1968 
(the "Vienna Convention"), the use of Level 5 autonomous vehicles, is not allowed on roads 
open to public traffic. Level 5 autonomous vehicles ("Level 5s") are vehicles having reached 
full automation and for which a driver is optional. Please refer to Section 6.2.1.1 
"Categorization of Autonomous Vehicles" of this Registration Document for further details on 
Level 5s. Furthermore, these vehicles do not comply with Directive 2007/46/EC of 
September 5, 2007, which sets out requirements regarding the approval of vehicles within the 
European Union. As a result, Level 5s are not permitted within the jurisdictions of states that are 
parties to the Vienna Convention or in European Union Member States. In particular, pursuant 
to the French Highway Code, Level 5s are not permitted to travel on roads open to public traffic 
or in areas open to the public.  

Many jurisdictions are currently in the process of adapting the applicable regulatory framework 
to facilitate the development of autonomous vehicles. In particular, Sweden, Australia, Japan 
and Singapore, as well as several U.S. states, have introduced legislation to permit the operation 
of autonomous vehicles on open roads.  

Under the French current legal framework, the use of autonomous vehicles on roads open to 
public traffic has already been authorized for experimental purposes on the basis of individual 
decisions issued by the French minister for the environment. Tests of authorized autonomous 
vehicles may operate under a "W Garage" certificate under the conditions laid down in the 
respective authorizations, which are valid only for a specific period of time. For example, three 
of the Group's vehicle prototypes were authorized to travel under a "W Garage" on specific 
roads open to the public in the seventh arrondissement of Paris, provided that the vehicles travel 
with a professional driver and under the permanent surveillance of a supervisor. The decision 
expired on March 1, 2018 and the Company did not apply for renewal. Moreover, two vehicle 
prototypes of Navly may currently be operated on an experimental basis under a "W Garage" 
certificate on certain roads open to the public in Lyon, provided that the conditions laid down in 
the authorizing decision are met. The decision will expire on September 30, 2018 and ceases to 
be valid in the event where Navly does not inform the ministers of the interior and 
transportation of any event likely to undermine security. There can be no assurance that these 
authorizations will be renewed. The "W Garage" certificates will be replaced by "WW DPTC" 
certificates from January 1, 2019. The "WW DPTC" certificates have been specifically designed 
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for permitting the testing of vehicles with partially or fully automated steering (please refer to 
Section 6.8.1.1.3 "French regulations" of this Registration Document for additional details). 

In addition, recent statements made by European governments have indicated an increasing 
openness to changes in the regulatory framework. For example, in April 2016, the European 
Union issued the Amsterdam Declaration and in March 2018, President Macron announced that 
the French Parliament would adopt a new legal framework in 2019 to permit testing of Level 4 
autonomous vehicles ("Level 4s"), which is expected to facilitate open road testing and the 
development of use cases. The French Parliament is also expected to introduce legislation 
regulating autonomous vehicles in 2022.  

However, the regulatory framework regarding autonomous vehicles may not evolve as the 
Group expects. In particular, support for autonomous driving initiatives may wane or disappear 
due to incidents involving autonomous vehicles, which are likely to be widely reported due to 
the novelty of the technology involved. Level 5s are likely to be first authorized specifically for 
experimental purposes before authorization for wider use on public roads. Within the framework 
of these experiments, an accident could critically delay and/or jeopardize the development of, or 
appetite for, such vehicles. The regulatory framework applicable to these experiments in the 
relevant jurisdiction could be modified or repealed in response to any such accidents and could 
result in the cessation of experiments for some time. Even if the autonomous vehicles concerned 
were already approved under the European Union framework, a Member State could still refuse, 
for a maximum period of six months and in case of a serious risk to road safety, to register such 
vehicles or to permit the sale or entry into service in its territory of such vehicles, components or 
separate technical units (Article 29 of Directive 2007/46/EC).  

It is unknown whether and when the regulatory framework will evolve ultimately to permit the 
operation of Level 5s on open roads on a large-scale basis. International or overarching 
regulations such as the Vienna Convention (as defined in Annex I "Definitions" of this 
Registration Document) or the EU regulations referred to above may not be amended 
simultaneously with national regulations or at all, which would delay the adoption of Level 5s 
on open roads. Legislation and/or regulations permitting the operation of Level 5s at the national 
or state level may also not be adopted in the expected time frame or at all. Any delay in the 
adoption of such legislation or regulations would have a significant negative impact on the 
Group and in particular would severely impact its ability to develop commercially its Autonom 
Cab. The Group's success is directly tied to the extent to which these laws and regulations are 
modified or repealed. 

In addition, any new legislation and/or regulations relating to autonomous vehicles may be more 
favorable to the Group's competitors. Furthermore, traffic regulations at the local level may limit 
the use of autonomous vehicles to vehicles which are not fully autonomous and that require the 
operation of a driver.  

If the regulatory framework governing autonomous vehicles does not evolve in the time frame 
or the manner that the Group expects, this could have a material adverse effect on its business, 
financial condition, cash flows, results of operations and prospects. 

4.1.1.3 The Group's growth and ability to remain competitive depends on the successful development 
of its existing and future product lines, which will require significant investments in research 
and development. 

The Group's competitive positioning and future growth is dependent on its ability to meet and 
exceed customers' expectations, which in turn depends on its ability to continuously improve its 
existing range of vehicles and services and to develop new and appealing vehicles, services, 
systems and software. In an environment of rapid technological change and evolving customer 
requirements, the Group must improve and successfully market its existing product range in 
order to compete successfully, which it may fail to do. For this reason, the Group's investments 
in research and development are critical to its success. The Group's net research and 
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development expenses increased by EUR 1.534 million, or 477.8%, to EUR 1.855 million for 
the year ended December 31, 2017 from EUR 0.321 million for the year ended December 31, 
2016. As a percentage of sales, research and development expenses increased from 12.2% to 
18.0% from 2016 to 2017. For the year ended December 31, 2017, net R&D capitalized 
amounted to EUR 3.792 million. The Group has capitalized development costs in relation to the 
development of Navya Cognitiv (which is the software embedded in the vehicle that collects 
data from the sensor architecture), the development of supervision software and certain other 
projects. Out of the R&D capitalized in 2016, 35% has been amortized, out of the R&D 
capitalized in 2017, 9% has been amortized. The Group intends to continue to dedicate a 
substantial portion of its revenue to research and development. The Group intends to use a 
portion of the Proposed Admission proceeds to finance its R&D investment. 

The Group also plans to significantly expand its software research and development team, which 
will entail an increase in its expenses. There can be no assurance that the Group will realize the 
benefits of the investments it has made and expects to continue to make in its research and 
development function. The research and development process is highly uncertain and the 
Group's research and development efforts may not ultimately result in commercially viable 
vehicles and services due to a number of factors, many of which are outside of the Group's 
control. The Group may also be required to spend more than it has budgeted on research and 
development in order to achieve its objectives. In addition, its competitors, particularly those 
which are part of larger OEMs (as defined in Annex I "Definitions" of this Registration 
Document) or large technology companies, may have industrial and commercial resources that 
exceed those of the Group and may be able to spend more on research and development, which 
could cause the Group to fall behind developments in self-driving technology. If the Group's 
investments in research and development are unsuccessful or if it is required to spend more than 
expected on research and development, this could have a material adverse effect on the Group's 
business, financial condition, cash flows, results of operations and prospects. 

Please refer to Section 6.8 "Regulation and Certification" of this Registration Document for 
additional information. 

4.1.1.4 The Group's business model primarily relies on a single range of products, which makes it 
particularly susceptible to factors adversely affecting market acceptance and sales of its 
products. 

The Group has developed the "Autonom" range of autonomous vehicles, which includes its 
Autonom Shuttle and Autonom Cab. It also offers a range of services to its customers in 
connection with these autonomous vehicles, including software licensing, fleet supervision and 
maintenance services. Sales of Autonom Shuttles accounted for 90% of the Group's sales in 
2017, with the remaining 10% attributable to services. Please refer to Section 6.6.2 "Products 
and services" of this Registration Document for additional information on the Group's products 
and services. 

While the Group aims to develop additional revenue streams, including through the licensing of 
software and three-dimensional mapping to third parties, and may in the future expand its range 
of autonomous vehicles, there can be no assurance that it will be successful in doing so. As a 
result of the concentration of its offering, the Group is particularly susceptible to developments 
adversely affecting the market acceptance of autonomous vehicles. Adverse publicity relating to 
autonomous vehicles, including as a result of accidents and/or product liability claims or other 
litigation, could hinder the development of the market for autonomous vehicles, which would 
have a disproportionate impact on the Group. Similarly, delays in the evolution of the regulatory 
framework governing the operation of autonomous vehicles or other adverse regulatory 
developments would have a severe impact on the Group, particularly in relation to its Autonom 
Cab.  

For the foregoing reasons, if the Group is unsuccessful in diversifying its offering of products 
and services, adverse developments affecting the industry as a whole may have a material 
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adverse effect on the Group's business, financial condition, cash flows, results of operations and 
prospects. 

4.1.1.5 The vehicles and services that the Group offers may be exposed to price and margin pressure 
and it may be unable to attract new customers and retain existing customers at competitive 
pricing and margin levels. 

The autonomous vehicles market is in a nascent stage and as the market develops, it is 
anticipated that pricing for autonomous vehicles will decrease due to a decrease in the cost of 
automation as well as more intense competition. Competition is expected to intensify due to 
increasing investments by OEMs in self-driving technologies as well as the emergence of new 
market entrants, among other factors. In addition, in relation to its Autonom Shuttle, the Group 
may increasingly be required to participate in tender processes for the provision of 
transportation services in cities. These tender processes may increase the intensity of price 
competition in the future.  

While the Group expects the decrease in pricing for autonomous vehicles to be offset to a degree 
by a decrease in prices for the key technical elements it requires, including LiDAR (as defined 
in Annex I "Definitions" of this Registration Document), there can be no assurance that its 
margins will not be adversely affected. For instance, given the relatively limited number of 
suppliers of LiDAR and other technical elements in the market, the low level of competition 
among suppliers may result in prices for these elements remaining relatively high, which would 
have an adverse effect on the Group's margins as pricing for its product decreases.  

The Group's catalogue prices may vary from the price actually paid by customers for the 
Group's vehicles, due in part to pricing pressure from customers and in part to the fact that the 
Group applies certain discounts, including volume discounts, as part of its sales strategy. In 
addition, the Group may also be unable to attract new customers and retain its existing 
customers at acceptable pricing levels as a result of pricing pressure in the market. 

If the Group's pricing and margins are adversely affected by market developments, its business, 
financial condition, cash flows, results of operations and prospects could be materially adversely 
affected. 

4.1.1.6 The Group relies on a limited number of customers. 

The Group's customer base is relatively concentrated, with the Group having sold its 
autonomous vehicles to fewer than 30 customers since its inception. The number of addressable 
sites is estimated to be approximately 3,000, with certain among these being managed by the 
same operator. The Group is heavily reliant on its partnerships, including with Keolis, RAC and 
N Green Mobility, a French company managed by NEoT Capital, as well as its distribution 
agreement with Singapore Technologies Kinetics Ltd., for the sale of its autonomous vehicles. 
The Group relies on its partnership with Keolis for the operation of its Autonom Shuttle in Paris 
as well as in Lyon through the NAVLY trial jointly conducted by the Group and Keolis. The 
Group relies on its partnership with RAC for the operation of Autonom Shuttles in Perth, 
Australia. The Group's partnerships with Keolis and RAC are also key to its plans to roll out 
fleets of Autonom Cabs that will operate on open roads in city centers. Please refer to Chapter 
22 "Material Contracts" of this Registration Document for further information on these 
partnerships and distribution agreements. If the Group were to lose any of its partners, this could 
have a severe impact on the Group.  

Furthermore, due to the regulatory framework applicable to autonomous vehicles, the Group's 
vehicles currently may only be deployed on private sites and open roads for experimental 
purposes and not on open roads without driving assistance on a broader scale. Please refer to 
Section 4.1.1.2 "The Group is highly dependent on the favorable evolution of regulations 
pertaining to autonomous vehicles, which has not yet occurred on a wide scale section" and 
Section 6.8 "Regulation and Certification" of this Registration Document for further information 
on the regulatory framework applicable to the Group's autonomous vehicles. The Group may 
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also increasingly be required to participate in tender processes for the provision of transportation 
services in cities and if it is unsuccessful in these tender processes, its customer base may 
accordingly be limited. In addition, the Group currently is not considering selling its 
autonomous vehicles to individuals. For these reasons, the universe of potential customers for 
the Group's autonomous vehicles is inherently limited to public transportation companies, 
industrial groups, universities, airports, car importers and distributors, as well as ride hailing 
companies, car rental groups and fleet operators. Please refer to Section 6.6.7 "Customers" of 
this Registration Document for further information on the Group's customers. 

If the Group is unable to address the risks associated with the concentration of its customer base, 
this could have a material adverse effect on the Group's business, financial condition, cash 
flows, results of operations and prospects. 

4.1.1.7 The Group is exposed to changes in macroeconomic conditions and any financial crisis, 
recession or significant geopolitical event could reduce demand for its products and services. 

Demand for the Group's products and services is influenced by macroeconomic conditions in the 
countries and regions in which it operates or in which its customers are based, including in 
particular France, Europe (excluding France) and the rest of the world, which accounted for 
27%, 21% and 52% of the Group's revenues in the year ended December 31, 2017, respectively. 
Any financial crisis, recession or significant geopolitical event in any of those countries or 
globally could result in decreased demand for the Group's products and services. For instance, 
deteriorating economic conditions or uncertainty could result in lower demand for the Group's 
Autonom Shuttle from the Group's customers in private sites as they are required to reduce their 
transportation costs in response to such conditions. Cities may also be less willing to maintain or 
increase spending on transportation services in times of economic uncertainty. Sales of the 
Group's Autonom Cabs would also likely be affected by adverse economic conditions, as the 
Group's customers would be more reluctant to continue the rollout of their fleets. Economic 
dislocation might also lead to reduced availability or increases in the cost of funding or 
exchange rate fluctuations, which could in turn have an adverse effect on the Group. 

Global economic growth has remained relatively steady in recent years, with GDP having grown 
by 3.8% in 2017, according to the IMF World Economic Outlook Database. This has also been 
the case for the economies of the main countries in which the Group operates. The United 
States, European Union, Australian and Japanese economies grew by 2.2%, 2.7%, 2.3% and 
1.7% in 2017, respectively, according to the IMF World Economic Outlook Database. The IMF 
is forecasting global GDP growth of 3.9% and growth of 2.9%, 2.4%, 3.0% and 1.2% for the 
U.S., Eurozone (as defined in Annex I "Definitions" of this Registration Document), Australian 
and Japanese economies in 2018. There can be no assurance, however, that the global economy 
or the countries in which the Group operates will continue to experience stable macroeconomic 
conditions. In particular, the European sovereign debt crisis which commenced in 2011 and the 
emergence of significant anti-austerity sentiment in certain Eurozone countries (as defined in 
Annex I "Definitions" of this Registration Document), including, for example, Greece and Italy, 
has contributed to, and may continue to contribute to, instability in the Eurozone (as defined in 
Annex I "Definitions" of this Registration Document) economy. The United Kingdom's vote to 
withdraw from the European Union has also resulted in significant volatility within the 
European political environment, which could contribute to further economic uncertainty. 
Finally, in the United States, the election of the new president in November 2016 and his 
subsequent inauguration in January 2017 have contributed to an uncertain geopolitical 
atmosphere. The implementation of the new administration's policies, in particular trade 
protectionism, may have an adverse effect on global economic conditions and economic 
conditions in the United States in particular. Any financial crisis, recession or significant 
geopolitical event or any other event that leads to a deterioration in macroeconomic conditions 
could have a material adverse effect on the Group's business, financial condition, cash flows, 
results of operations and prospects. 
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4.1.1.8 Emerging trends in the transportation industry, including investments by OEMs in the 
mobility services market, may have an adverse impact on the Group. 

The transportation industry is currently undergoing significant change, including as a result of a 
trend known as Transportation as a Service ("TaaS") or Mobility as a Service ("MaaS"), which 
is a shift away from personally-owned vehicles towards mobility solutions that are provided as a 
service. This has been facilitated by the emergence of new mobility service providers such as 
ride-sharing and e-hailing services. OEMs (as defined in Annex I "Definitions" of this 
Registration Document) are increasingly investing in the mobility services (i.e., ride-sharing and 
e-hailing) market. For instance, General Motors has invested in Lyft and more recently has 
partnered with Uber to provide vehicles to Uber drivers. BMW launched its own ride sharing 
service, DriveNow, and began offering e-hailing services in the United States under the brand 
ReachNow in 2016. Daimler has acquired Chauffeur Privé, MyTaxi, Hailo and Ridescout and 
Ford has trialed its own car sharing platform and has partnered with GetAround. Ford also 
acquired Chariot in 2016. The Group estimates that OEMs and bus specialists will begin 
launching autonomous shuttles in 2021. For further detail on investments by OEMs in mobility 
services, please refer to Section 6.2.3.1" Competitive landscape of the autonomous shuttle 
market" and Section 6.2.3.2 "Competitive landscape of the robocab market" of this Registration 
Document. In conjunction with their investments in mobility services platforms, OEMs are also 
investing in the development of autonomous vehicles. OEMs may also use their newly acquired 
mobility platforms to promote and deploy their new models to consumers. This vertical 
integration of OEMs and mobility platforms may limit the Group's ability to sell its products, in 
particular the Autonom Cab, to such mobility platforms. The impact of these trends on the 
automotive industry and on the development of autonomous vehicles remains unpredictable. 
However, they could result in competition intensifying, in particular given the greater industrial 
and commercial resources OEMs may have in comparison with the Group. Furthermore, the 
impact of the involvement of technology companies such as Waymo and Baidu in the 
autonomous vehicles market remains unpredictable but could also result in greater competition. 
For instance, Baidu has announced that it will launch small-volume production and testing of an 
autonomous shuttle with the bus manufacturer King Long Motors in July 2018. If the Group is 
unable to anticipate and respond to these emerging trends, its business, financial condition, cash 
flows, results of operations and prospects could be materially adversely affected. 

4.1.2 Risks related to product safety 

4.1.2.1 The Group may face significant product liability and warranty claims as the result of product 
failures or defects. 

The Group produces, sells and monitors highly complex vehicles, which are reliant on highly 
complex software and technical elements, and, accordingly, defects may occur in any of its 
products and related software, some of which may have significant consequences for 
passengers, pedestrians and other drivers. The failure of the Group's vehicles and software to 
perform as expected could result in increased costs, lower margins, liquidated damage payment 
obligations and harm to the Group's business, reputation and brand image. While the Group 
conducts rigorous product and software testing, it is possible that a defect will be found or occur 
in one of its vehicles or related software and that errors may be introduced as a result of 
software upgrades that are installed after initial delivery of the Group's vehicles.  

As a result of such failures or defects, the Group may be subject to product liability and 
warranty claims with respect to its vehicles and software. If the Group releases defective 
vehicles or software into the market, it may incur liability or expenses that significantly exceed 
the amounts paid to the Group for the vehicles and software in question. The Group also offers 
its clients a one-year maintenance contract, which extends the legal warranty regarding visible 
defects and latent flaws under certain conditions. 

Even if the Group tries to protect its interests by limiting the amount of damages to be paid in 
case of product liability claims, in some jurisdictions, to comply with the request of certain of its 
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clients, the Group could be forced to pay damages according to the losses of the client, without 
any financial limit. In such cases, if the damages exceed the limits provided by the insurances 
policies, the Group could incur directly and without any cover by its insurance policies, the 
financial losses related to such claims. 

Quality issues affecting components supplied by third parties may result in defects in the 
Group's vehicles or software and may give rise to significant liability for the Group and its 
customers, without the Group being able to recover corresponding damages from its suppliers or 
third-party partners due, for example, to contractual and other liability limitations, the limited 
solvency of such third-parties or other issues.  

If the Group becomes subject to product liability or warranty claims in relation to its 
autonomous vehicles, this could have a material adverse effect on the Group's business, financial 
condition, cash flows, results of operations and prospects. 

4.1.2.2 The Group may be subject to claims arising from malfunctioning or perceived malfunctioning 
of its vehicles. 

The Group's vehicles may be involved in accidents which may result in bodily harm to 
passengers or third parties or property damage, which could in turn lead to civil and criminal 
claims. Currently, the liability regime applicable to accidents involving autonomous vehicles 
remains unclear in all jurisdictions. For instance, the French law governing compensation of 
victims of traffic accidents does not include any reference to a driver and is based on the 
premise that a vehicle involved in an accident has a driver, who may potentially be liable to the 
victim in the event of a traffic accident. Therefore, in the event of a traffic accident involving a 
Level 5 autonomous vehicle, it is uncertain who would incur liability. It is possible that the 
manufacturers of the Level 5 autonomous vehicle could be held liable in connection with such 
an accident. While the Group believes that new liability regimes specifically addressing 
accidents involving autonomous vehicles will eventually be introduced, there can be no 
assurance that this will be the case or that such regimes will be favorable to the Group. No 
jurisdiction has currently adopted such a liability regime and for that reason, the Group is 
subject to the risk of liability for accidents involving its vehicles in all of the countries in which 
its vehicles are operated. Please refer to Section 6.8.3 "Rules applicable to the civil liability 
regime in case of an accident" of this Registration Document for further information on the civil 
liability regime applicable to traffic accidents. The Group does not currently carry insurance that 
addresses the specific risk that it may be held liable for accidents involving its vehicles where it 
is not directly operating such vehicles. 

The Group's vehicles have recently been involved in a small number of incidents in France (La 
Défense and Lyon-Confluence sites) and in Switzerland (Sion site). These incidents occurred 
during demonstrations of autonomous vehicles or tests and were caused by process error. 
Furthermore, the Group is voluntarily cooperating with a governmental investigation into an 
incident which occurred in the United States (Las Vegas) and involving an Autonom Shuttle. In 
all instances, the Group was not the operator of the vehicles and the damages to persons or 
property were very limited. While the Group does not believe that it will be held liable in 
connection with any of these incidents, there can be no assurance that this will be the case, in 
particular if claims are made that the accident was the consequence of a defect in the vehicle. 
There can also be no assurance that it will not be held liable in any future incident involving its 
vehicles given the uncertain liability regime applicable to autonomous vehicles or due to product 
liability. If the Group's vehicles are involved in accidents, it could become subject to criminal 
and civil claims, which could entail potentially significant fines and/or damages payable to 
victims including punitive damages where applicable. Furthermore, even if it is not ultimately 
found liable, it may incur significant expenses in connection with defending any such claims. 

If the Group becomes subject to civil or criminal claims in relation to accidents involving its 
autonomous vehicles, this could have a material adverse effect on the Group's business, 
financial condition, cash flows, results of operations and prospects. 
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4.1.3 Risks related to design, manufacturing and production 

4.1.3.1 The Group relies on a limited number of third parties for supplying materials, parts and 
software for its vehicles and for other subcontracted services. 

The Group does not currently manufacture all of the components in its vehicles and relies on a 
range of suppliers for the production of its autonomous vehicles. It sources standard automotive 
parts from international tier 1-2 suppliers. It also relies on certain specific suppliers for the 
sourcing of automotive parts designed specifically for the Group, including vehicle bodies, roll 
cages, composite tubs, doors, chassis and glass. For electronic components such as LiDAR and 
GPUs, the Group relies on sensor manufacturers and computer and communications systems 
manufacturers. The Group usually does not enter into specific agreements with its suppliers and 
instead uses purchase orders. However, the Group entered into supply agreements for the supply 
of strategic parts of its Autonom Shuttle, in particular LiDAR, GPUs and certain materials used 
for the braking and steering systems. No supplier represents more than 10% of the Group's 
vehicle production costs. Please refer to Section 6.6.5 "Procurement and suppliers" of this 
Registration Document for additional information on the Group's suppliers.  

The Group's business and, ultimately, its results of operations and financial condition, are 
dependent on its suppliers' ability to provide the Group with the components necessary for the 
production of its vehicles. Certain of these components, such as standard automotive parts, are 
relatively easy to source from a wide range of suppliers. However, others are highly 
technologically advanced and are available from a relatively limited range of suppliers. For 
example, there are currently only three suppliers able to supply the Group with LiDAR (as 
defined in Annex I "Definitions" of this Registration Document) for its vehicles. The Group 
relies on its supply agreement with Velodyne, a Silicon-valley based technology company, for 
the supply of LiDAR. It entered into this non-exclusive agreement on May 30, 2017 for a three-
year term. For further information regarding Velodyne, please refer to Section 6.7 "Strategic 
Partners" of this Registration Document. In addition, the Group sources GPUs and certain 
materials used for the braking and steering systems of its vehicles pursuant to single-source 
supply contracts.  

The use of third-party suppliers entails a number of risks, including termination of the 
relationship and limited control over the quality of manufactured products. The Group's 
suppliers may provide it with insufficient or inadequate components, fail to meet delivery 
deadlines, fail to handle sensitive personal data or other customer data appropriately or 
otherwise fail to comply with the Group's quality standards. Although the Group seeks to ensure 
the consistent quality of its suppliers' products, there can be no assurance that such efforts will 
be effective. Any of these risks, in isolation or in combination, could the lead the Group to 
experience significant delays, fail to achieve its quality standards and incur cost overruns and 
reputational damage. 

The Group relies on the delivery of products on a timely or just-in-time basis, at an acceptable 
cost and otherwise in an amount sufficient to meet demand for the Group's products. From time 
to time, suppliers may extend lead times, limit the amounts supplied to the Group or increase 
prices and the ability of certain suppliers to meet the Group's future supply requirements may be 
limited. The Group's suppliers may be susceptible to production disruptions and difficulties, 
increases in manufacturing costs or other factors that may negatively affect the quantity or 
quality of their production or the timeliness of their deliveries to the Group. The production of 
one or more of the Group's suppliers could be disrupted due to a variety of factors, such as 
closure of suppliers' plants or critical manufacturing lines due to strikes, mechanical 
breakdowns, electrical outages, fires, explosions, terrorist attacks, financial distress or 
bankruptcy, as well as political upheaval, adverse economic events, logistical complications, 
weather, natural disasters, delayed customs processing or other events. Any short-term or 
prolonged disruption in supply from any of the Group's suppliers could cause significant 
disruption to the Group's operations. In the event that one or more of the Group's major 
suppliers were to experience operational or financial difficulties and the Group is unable to 
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secure alternative sources in a timely manner or on commercially acceptable terms, the Group 
may experience inventory shortages, which could in turn result in unfilled customer orders and 
lost revenue, as well as damage to the Group's brands and reputation. Moreover, if there is a 
significant and unexpected increase in customer demand that the Group is unable to meet from 
its "on-hand" inventory or procure in time from its suppliers, the Group's business, results of 
operations and financial condition could be materially adversely affected. 

From time to time and in a limited number of cases, the Group has entered into agreements with 
certain suppliers that may not necessarily be formalized in writing or otherwise and may enter 
into such agreements in the future. In such circumstances, such suppliers could potentially 
demand higher prices or more stringent payment terms or may break off the agreement with 
limited notice and the Group may have no contractual remedy against such suppliers if it suffers 
economic loss as a result of their actions. The Group's ability to ensure continuity of supply 
from such suppliers might also be limited.  

In addition, the Group could be held liable for actions taken by its third-party partners and 
subcontractors, including any violation of applicable law, including anti-corruption laws and 
regulations. In such circumstances, the Group could be required to pay for damages or fines 
incurred as a result of such third-party behavior or action. 

The occurrence of any of the foregoing risks could have a material adverse effect on the Group's 
business, financial condition, cash flows, results of operations and prospects. 

4.1.3.2 The Group relies upon third-party logistics providers for the transport of components and 
materials from its suppliers. 

The Group currently relies directly and indirectly upon independent third-party logistics 
providers to ship from suppliers to the Group most of the components and materials that the 
Group requires for the manufacturing of its vehicles. The Group's use of any logistics provider is 
subject to risks, including increases in fuel prices, which could increase the Group's shipping 
and transportation costs. Strikes, work stoppages and inclement weather may impact such 
logistics providers' ability to provide delivery services that adequately meet the Group's needs.  

If the Group changes its arrangements with, or loses one of its material third-party logistics 
providers, it could face logistical difficulties that could materially adversely affect its operations 
and could cause the Group to incur significant costs and expend resources in connection with 
such change. Moreover, the Group may not be able to obtain terms as favorable as those 
received from the third-party logistics providers the Group currently uses, which in turn would 
increase the Group's costs.  

Any of these factors could have a material adverse effect on the Group's business, financial 
condition, cash flows, results of operations and prospects.  

4.1.3.3 The Group's vehicles and their components may be subject to product recalls. 

The Group's business could be negatively affected if any of its vehicles or their components 
were to experience quality control issues or becomes subject to a product recall. As of March 
31, 2018, the Company booked a EUR 0.208 million provision for retrofitting the shaft drives, 
cameras and ramp potentially affecting some of the Group's vehicles. However, from its 
incorporation and as of March 31, 2018, the Group did not face any product recall. 

The Group itself may be subject to a recall, in which it could be required to retrieve and recall 
all of the concerned vehicles until it has taken all of the appropriate steps in order to remedy to 
the defect which led to the recall. These recalls, depending on their severity, could materially, 
damage the Group's customer relations and brand image. 

If a large number of vehicles or components were subject to simultaneous recalls, the Group 
may not be able to provide sufficient replacement vehicles or components in a timely manner. 
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The Group generally has responsibility for ensuring the "mobility" of its vehicles for the 
duration of the contract with its customers, e.g. by providing replacement vehicles while 
vehicles undergo certain types of repairs. The Group budgets for ordinary course of business 
replacements, but matters outside the ordinary course of business, including in relation to recalls 
generally, are not budgeted for.  

In addition, in certain instances the Group uses parts and components from third-party suppliers 
in a manner that is beyond the scope of their intended purpose. In such situations, in the event of 
a defect, the Group may not be able to legally pursue the third-party suppliers of such parts and 
components and may therefore be required to bear the costs of replacement of the vehicle and/or 
parts or components.  

If the Group experiences quality control issues or is subject to product recalls, this could have a 
material adverse effect on the Group's business, financial condition, cash flows, results of 
operations and prospects. 

4.1.3.4 The Group's production process and sales and marketing organization is currently not 
compatible with the potential mass production needs of the market in the future. 

The Group manufactures its products in two facilities located in Vénissieux, near Lyon, France, 
and Saline, Michigan, United States. As of March 31, 2018, the production capacity of these two 
facilities was approximately 130 vehicles per year and approximately 30 vehicles per year, 
respectively. The opening of a second production line in these facilities could increase their 
production capacity to 400 vehicles and 200 vehicles per year, respectively. However, as of the 
date of this Registration Document, the Group has only produced 100 vehicles since it was 
founded in 2014. The Group intends to expand its production capacity to up to 1,000 vehicles 
per year through the opening of a production capacity for its Autonom Shuttle in the Asia-
Pacific region through a joint venture or an organic investment. Beyond a certain threshold, the 
Group plans to sub-contract the production of its autonomous vehicles, especially for the 
robocab. There can, however, be no assurance that it will be successful in completing these 
expansions.  

In addition, the Group will need to expand its sales and marketing organization in order to 
accommodate the increase in demand it expects for its vehicles. However, the Group may not be 
successful in implementing its planned expansion, which could result in it failing to achieve its 
sales targets.  

Furthermore, the Group may fail to successfully anticipate demand for its vehicles or manage its 
inventory and services commensurate with such demand. There can be no assurance that, in the 
event of demand for the mass production of its vehicles, the Group would be able to successfully 
assemble its products in-house and sell those products at the rate and cost expected. As a result 
of such failure, the Group could lose contracts, fail to win new customers and/or suffer 
operational interruptions and delays. Any such loss of business or disruption to the production or 
sales process of its vehicles could have a material adverse effect on the Group's business, 
financial condition, cash flows, results of operations and prospects.  

4.1.3.5 The Group is a small business relative to many of its counterparties and its bargaining power 
may be limited as regards such third parties. 

The Group is smaller than many of its actual or potential counterparties, including many of its 
suppliers and customers. As a result of its comparatively small size, its bargaining power may be 
limited vis-à-vis such third parties, including its current, potential and future suppliers, service 
providers and customers. For example, it might be forced in future to accept liability caps or 
similarly adverse provisions in its sales contracts with customers. With suppliers, it may in 
future be compelled to accept pricing or payment terms that are less favorable than those 
available to its competitors. If the Group is required to accept less favorable contractual terms 
with its customers and/or suppliers in comparison with its competitors, this could have a 
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material adverse effect on the Group's business, financial condition, cash flows, results of 
operations and prospects. 

4.1.4 Risks related to technology and technological change 

4.1.4.1 The Group's success depends on its ability to be a leader in the fast-paced evolution of self-
driving technologies. 

Demand for the products and services that the Group offers is directly and continuously affected 
by technological and qualitative improvements in a wide range of technical elements, such as 
LiDAR (as defined in Annex I "Definitions" of this Registration Document) and other sensor 
technologies. The market for these elements is characterized by frequent and rapid technological 
advances and increasing complexity. In addition to these technical elements, the Group must 
continuously and remotely update its proprietary software, which includes mapping and 
localization software with complex decision algorithms for obstacle identification, as well as 
software for real-time fleet supervision. The Group's success depends in large part on its ability 
to access, follow, interpret and react to changing technological and qualitative specifications in 
an appropriate and timely manner and to anticipate these specifications before its competitors. 
The Group's vehicles and services must also be adapted to the technological needs of a broad 
range of customers, which cannot always be predicted with certainty and are subject to change. 
The Group's ability to keep pace with technological developments in relation to its proprietary 
software is crucial not only for ensuring that the Group's products remain at the forefront of the 
autonomous vehicle market but also for the development of additional revenue streams through 
software licensing to third parties.  

There can be no assurance that the Group will be able to keep pace with developments in self-
driving technologies. In particular, OEMs (as defined in Annex I "Definitions" of this 
Registration Document) are increasingly investing in these technologies and may have greater 
industrial and commercial resources than the Group to make these investments. Certain of these 
OEMs have also made investments in mobility services (i.e., ride-sharing and e-hailing) which 
may enable them to deploy their autonomous vehicles more rapidly than the Group. Please refer 
to Section 4.1.1 "Risks related to economic developments, competition and industry" of this 
Registration Document for additional information on the Group's competitive landscape. If the 
Group is unable to keep pace with technological developments in the autonomous vehicles 
market, its business, financial condition, cash flows, results of operations and prospects could be 
materially adversely affected. 

4.1.4.2 The Group is dependent on third-party software and services to a certain degree. 

The vast majority of the software that the Group relies on is developed in-house by its research 
and development team. However, it is dependent on third-party software and services to a 
certain extent. In particular, the Group relies on software licensed from Intempora RTMaps for 
the development of its software and product runtime. The Group also uses Amazon Web 
Services, which provides it with critical information technology infrastructure services, 
including network connectivity and security environment support. If Intempora RTMaps or 
Amazon Web Services were to terminate their relationship with the Group, or if they otherwise 
ceased to provide the Group with these services or if the services they provide the Group were to 
decline in quality or reliability, the Group's business, financial condition, cash flows, results of 
operations and prospects could be materially adversely affected. 

4.1.4.3 The Group is dependent on its information technology platform and proprietary software and 
its ability to continuously upgrade and adapt these platforms and software. 

The Group relies upon the proper functioning of its information technology platform and 
proprietary software for all aspects of its operations. The continuous, secure operation of these 
systems is essential for the efficient conduct of the Group's operations. In particular, the Group's 
vehicles are embedded with software which corresponds to the driving system and the mapping 
of the environment, as well as self-diagnostic software which enables the Group to identify 
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maintenance issues. The Group's business may be impaired if it is unable to maintain and 
improve the responsiveness, functionality and features of this software. In particular, the Group's 
vehicles' ability to avoid collisions improves continuously as more data is generated and new 
scenarios are encountered. The Group can recreate "near miss" and "impact" events using data 
which is then sent to its Supervision Centre and stored onboard, similar to an airplane "black 
box". Using this data allows the Group's engineers to refine algorithms and to program higher 
levels of functionality that will contribute to the vehicles' ability avoid collisions by changing 
course. If this process does not proceed efficiently, this could result in a failure of the Group's 
vehicles to operate as expected or upgrade its software capabilities, which could in turn result in 
customer dissatisfaction, the loss of critical customer relationships, damage to the Group's 
reputation or other adverse consequences. If the Group is unable to maintain and improve its 
software, this could have a material adverse effect on its business, financial condition, cash 
flows, results of operations and prospects.  

4.1.5 Risks related to information security 

4.1.5.1 Any disruption to the Group's information technology platforms or software systems could 
adversely impact its business. 

The performance of the Group's information technology platform and software systems depends, 
among other things, on its ability to effectively safeguard its information technology platform 
and software against damage or compromise from interruptions to telecommunication services, 
data breaches (including breaches that result in the theft or compromise of customer data), third-
party attacks, hacking and phishing attempts and the introduction of malware and computer 
viruses. The Group's vehicles are embedded with software which corresponds to the driving 
system and the mapping of the environment, as well as self-diagnostic software. Any failure in 
this software can result in the malfunctioning of the Group's vehicles. In addition, the Group's 
vehicles transmit data to the supervision center via 3G/4G connectivity to ensure consistent and 
uninterrupted service. Going forward, the Group may increasingly be reliant on 5G connectivity, 
which is expected to play a central role in managing the enormous amounts of data produced by 
autonomous vehicles. Any disruptions to these telecommunications networks could therefore 
affect the operations of the Group's vehicles in the area where any such disruption has occurred. 
Furthermore, any malfunction in the Group's information technology platform or software, 
unauthorized usage, or cybersecurity attack could result in the publication of the Group's trade 
secrets or other confidential business and customer information. Please refer to Section 4.1.5.2 
"Due to their data-connected nature, the Group's vehicles could be subject to attacks leading to 
the unauthorized access to information and data, which could result in liability and loss of 
confidence in the Group" of this Registration Document for further information regarding this 
risk. If the Group is unable to protect its information technology platform and software systems 
against damage, interruption, data breaches or attacks by third parties, this could have a material 
adverse effect on its business, financial condition, cash flows, results of operations and 
prospects. 

4.1.5.2 Due to their data-connected nature, the Group's vehicles could be subject to attacks 
leading to the unauthorized access to information and data, which could result in liability 
for and loss of confidence in the Group.  

The Group's vehicles are embedded with complex software, certain elements of which can be 
accessed remotely for purposes of monitoring the vehicle. For example, the Group's vehicles are 
designed with built-in data connectivity to accept and install periodic remote updates from the 
Group to improve or update the functionality of its vehicles. The Group has designed, 
implemented and tested security measures intended to prevent unauthorized access to its 
information technology platforms, including those in its vehicles and their onboard systems. 
Although the Group's vehicles are not capable of being controlled or operated remotely, hackers 
may attempt to gain unauthorized access to modify, alter and use such networks, vehicles, and 
systems to gain control of, or to change, the Group's vehicles' functionality, user interface and 
performance characteristics or to gain access to data stored in or generated by the vehicle. Any 
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unauthorized access to or control of the Group's vehicles or systems, or any resulting loss of 
data, could result in injury, liability, legal proceedings and significant negative publicity. In 
addition, regardless of their veracity, reports of unauthorized access to the Group's vehicles, 
their systems or data, as well as other factors that may result in the perception that the Group's 
vehicles, their systems or data are capable of being "hacked," could negatively affect the 
Group's reputation and brand. If the Group is unable to prevent unauthorized access to 
information and data generated by its vehicles, its business, financial condition, cash flows, 
results of operations and prospects could be materially adversely affected. 

4.1.6 Risks related to the Group's brands and reputation 

4.1.6.1 The Group's business depends in part on the acceptance of self-driving technologies across 
the market and it may be adversely affected by accidents or other negative publicity 
surrounding autonomous vehicles. 

The Group's business depends on the acceptance of self-driving technologies across the market. 
Given the nascent stage of the autonomous vehicle market, any incident involving autonomous 
vehicles may receive disproportionate attention in the media and may result in customers, 
governments and/or regulators becoming less open to the use of self-driving technologies. 
Currently, autonomous vehicles are being tested in several jurisdictions where the regulatory 
framework permits such testing, including Switzerland, Arizona, California and Michigan. 
Within the context of such testing, an accident could result in delays to the evolution of the 
regulatory framework and could result in consumers gaining a negative image of autonomous 
vehicles, which could adversely affect demand for such vehicles.  

The Group's vehicles have recently been involved in a small number of incidents in France (La 
Défense and Lyon-Confluence sites) and in Switzerland (Sion site). These incidents occurred 
during demonstrations of autonomous vehicles or tests and were caused by process error. 
Similarly, the Group is voluntarily cooperating with a governmental investigation into an 
incident which occurred in the United States (Las Vegas) involving an Autonom Shuttle. In all 
instances, the Group was not operating the vehicles but the Group cannot guarantee that it will 
not be held liable for such incidents or future incidents. Furthermore, there have recently been 
several accidents in the United States involving autonomous vehicles, some of which have 
resulted in fatalities, though the damages to persons or property were very limited in the 
incidents involving the Group's vehicles. The ensuing adverse publicity may hinder the 
development of the market for autonomous vehicles. This may be the case even if none of the 
Group's autonomous vehicles have been implicated. Any negative publicity surrounding 
autonomous vehicles could have a material adverse effect on the Group's business, financial 
condition, cash flows, results of operations and prospects. 

4.1.6.2 The Group's business depends in part on a strong brand image and if it is unable to maintain 
and enhance its brands or market its products and services, it may be unable to attract 
customers. 

Maintaining and enhancing the Group's brand image is integral to the success of its business and 
to the implementation of its growth strategy. This will require the Group to make significant 
investments in areas such as marketing, sales and advertising, including developing its online 
and social media presence. In particular, the Group intends to reinforce its sales and marketing 
team across the EMEA and Asia-Pacific regions and in the United States. The Group also 
attends trade fairs and showcases to promote its products and these channels have been an 
important source of business for it.  

Successfully maintaining, promoting and positioning the Group's brands will depend largely on 
the success of its marketing efforts and its ability to provide good customer experiences. If the 
Group's marketing efforts, including the investments it intends to make in its sales and 
marketing function, are unsuccessful, the Group's brand may be adversely affected. In addition, 
the Group's brand and public image may be tarnished by negative publicity. For example, if 
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employees or customers were to publicly denigrate the Group, including on social media or 
otherwise, its reputation could be adversely affected. The Group's brand image may also be 
diminished if it fails to deliver products in a timely and efficient manner, maintain high ethical, 
social and environmental standards for all of its operations and activities or comply with local 
laws and regulations or if it experiences other negative events that affect its brand, image or 
reputation. Any failure to maintain the Group's strong brands or reputation could have a material 
adverse effect on its business, financial condition, cash flows, results of operations and 
prospects.  

4.1.6.3 If the Group's employees or suppliers fail to use ethical business practices or comply with 
applicable laws and regulations, the Group's brands and reputation may be damaged. 

While the Group intends to put in place operating guidelines that will promote ethical business 
practices such as environmental responsibility, fair wage practices and compliance with child 
labor laws, among others, including through commitments in its supply agreements, it does not 
currently have such guidelines in place. Furthermore, even after such guidelines have been 
implemented, the Group will not control its third-party suppliers or their business practices and 
the Group's contractual remedies with respect to supplier practices may be limited. In addition, 
the Group's policies may fail to prevent or detect all instances of illegal conduct or improper 
acts. Accordingly, the Group cannot guarantee that suppliers will comply with the Group's 
future guidelines. As a result, from time to time, the Group's suppliers may not be in compliance 
with local labor law or recognized ethical or environmental standards, among other things. A 
lack of compliance could lead the Group to seek alternative suppliers, which could increase its 
costs and result in delayed delivery of its products, product shortages or other disruptions to its 
operations.  

Violation of anti-money laundering, bribery, environmental or labor or other laws by the 
Group's employees or third-party suppliers or the divergence of a third-party supplier's labor or 
other practices from those generally accepted as ethical in the European Union could also lead to 
liability and attract negative publicity for the Group and harm the integrity of the Group's brand. 
If the Group's employees or suppliers fail to use ethical business practices of comply with 
applicable laws and regulations, this could have a material adverse effect on the Group's 
business, financial condition, cash flows, results of operations and prospects. 

4.1.7 Risks related to the Group's global operations and growth strategy 

4.1.7.1 The Group's future growth and success is dependent upon consumers' willingness to adopt 
autonomous vehicles and specifically the Group's vehicles, especially in the mass market 
demographic, which the Group hopes to target with its Autonom Cab. 

The Group's future growth is highly dependent upon the adoption by consumers of autonomous 
vehicles. Although the Group has observed strong initial demand for the vehicles it currently 
offers, and believes that demand will continue to grow for each type of vehicle it produces or 
intends to produce, there can be no assurance that such future demand will materialize. The 
market for autonomous vehicles is also highly dependent on the public's perception and 
concerns regarding the safety and reliability of the Group's products, as well as of autonomous 
vehicles generally. Any accident or issue, real or perceived, involving autonomous vehicles may 
hinder market growth and demand for autonomous electric vehicles and particularly robocabs.  

Additionally, consumers may be less likely to purchase the Group's vehicles now if they are not 
convinced that the Group will succeed and therefore continue to provide its support and 
maintenance services for the foreseeable future. Similarly, suppliers and other third parties will 
be less likely to invest time and resources in developing business relationships with the Group if 
they are not convinced that the Group will succeed. If consumers do not accept autonomous 
vehicles on the scale expected by the Group, this could have a material adverse effect on the 
Group's business, financial condition, cash flows, results of operations and prospects. 
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4.1.7.2 The Group may not be able to maintain its recent growth rates or successfully manage its 
future growth. 

The number of vehicles sold or deployed by the Group has increased rapidly in recent years, 
with the cumulative number of vehicles sold2 increasing from none at the end of 2015 to 17 at 
the end of 2016, 53 at the end of 2017 and 67 as of March 31, 2018. The Group may not be able 
to maintain this level of growth or be able to continue to grow at all. Even if the Group is able to 
continue to expand its operations, it will need to continue to improve and upgrade its systems 
and infrastructure to accommodate their greater scale and complexity and to meet greater 
customer demand, which it may not be able to do. Such expansion will require the Group to 
commit substantial management, operational and other resources in advance of any increase in 
the size of the business, with no assurance that its revenue and profit will increase proportionally 
as a result. If the Group is unable to maintain or manage its growth, this could have a material 
adverse effect on the Group's business, financial condition, cash flows, results of operations and 
prospects. 

4.1.7.3 The Group faces a number of risks related to its external growth strategy and future 
acquisitions. 

While the Group has historically grown its business organically, it intends to monitor acquisition 
opportunities in a targeted manner. It is focused on new complementary technologies and 
companies that will provide it access to qualified engineers in the area of self-driving 
technology.  

When considering or making such acquisitions, the Group may in particular face the following 
challenges: 

• Difficulty in identifying appropriate targets; 

• Competition for identified targets;  

• Unforeseen liabilities; 

• Difficulty in integrating new acquisitions and realization of expected financial and 
operational synergies over a longer period than expected or not at all; 

• Failure of expected profits from acquisitions to materialize within the time periods, at 
the levels expected or at all;  

• Failure to properly integrate acquired businesses; and 

• Loss of certain key contracts and employees or executives 

The occurrence of any of the risks described above could have a material adverse effect on the 
Group's business, financial condition, cash flows, results of operations and prospects. 

4.1.7.4 The Group's broad geographic footprint exposes it to significant complexities that increase 
the risks associated with its business and the Group may incur substantial costs in managing 
its global operations. 

The Group is a global business, with vehicles sold for use in 16 countries as of March 31, 2018, 
which exposes it to increased complexity and increases the risks associated with its business, 
particularly in newer markets and emerging economies, including but not limited to: 

2 As used in this Registration Document, “vehicles produced“ means vehicles having completed manufacturing and testing processes, “vehicles 
sold“ means that vehicle is generating revenues from the current period, either through direct sale or through rental revenues under IAS 17 and 
“vehicles deployed“ means vehicles delivered and ready for operation. 
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• the requirement to comply with a variety of international, national and local legal and 
regulatory requirements, including consumer protection, data protection, labor, 
intellectual property, tax and trade law, as well as tariffs, export quotas, customs duties 
or other trade restrictions; 

• the potential for unexpected changes in legal, political, regulatory, social and economic 
conditions in the countries in which its vehicles operates, it provides services or from 
which it sources supplies; 

• the potential for unexpected deterioration of the relationship between certain countries 
in which it provides services or from which it derives products or services and the 
implementation of economic sanctions impacting the ability of the Group to source 
industrial goods or sell products; 

• exposure to liabilities under various anti-corruption and anti-money laundering laws; 
and 

• the need to effectively adjust its approach to targeting customers in the various markets 
in which it operates, and adapt its product offering as well as its logistics, payment, 
fulfilment and customer care practices to take account of local preferences, customs and 
practices. 

A key aspect of the Group's strategic growth is the continued expansion of its business 
worldwide, including in emerging economies. The Group may not be able to successfully 
continue to expand its presence in these markets and future expansion might be limited, among 
other things, by the availability and costs of financing for such expansion. In addition, such 
costs may be higher than anticipated. The occurrence of any of the risks described above could 
have a material adverse effect on the Group's business, financial condition, cash flows, results of 
operations and prospects. 

4.1.7.5 The Group may face risks in connection with operating its facilities. 

Presently the Group's production process involves fixed manufacturing costs and production 
which requires the extended operation of machinery. Prolonged disruptions to the supply of 
energy or materials required to run machinery and equipment could result in the Group's 
production facilities operating at lower capacity or being shut down. 

The use of the heavy equipment and machinery, which are an integral part of the Group's 
production process, carries risks such as industrial accidents, bodily harm to the Group's 
employees or third parties present on the Group's sites, fires, explosions, environmental hazards, 
such as the accidental release of pollutants or hazardous substances, and other unanticipated 
incidents, each of which may result in unplanned disruptions to the Group's business, damage to 
or the total or partial destruction of facilities, environmental pollution and, in the most serious 
instances, injury and death of the Group's employees and/or third parties.  

In light of this operating environment and despite the Group's expertise in designing and running 
its facilities, there can be no guarantee that such incidents will not occur, for example as the 
result of human error, equipment failure, malicious acts, terrorism, catastrophic events such as 
natural disasters, or technical issues. 

The Group is particularly exposed to the risk of industrial accidents given the concentration of 
its production capacity across only two facilities, located in Vénissieux, France and Saline, 
Michigan, United States. 

Any disruption to the production process may prevent the Group from filling orders or customer 
requests and may simultaneously oblige the Group to bear high fixed costs. The Group may also 
face unplanned capital expenditure such as non-routine maintenance and repairs, replacement of 
machinery or equipment, claims for damages or a significant increase in its insurance premia.  
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The occurrence of any of the risks described above could have a material adverse effect on the 
Group's business, financial condition, cash flows, results of operations and prospects. 

4.1.7.6 The occurrence of catastrophic events could materially adversely affect the Group's business. 

The Group's production facilities are located in Vénissieux, France and Saline, Michigan, United 
States. Its supply and logistics chain spans several countries for the sourcing and distribution of 
components for its vehicles as well as for delivery of its vehicles to customers. Catastrophic 
events such as severe weather, floods, fires, earthquakes, volcanic eruptions, pandemics or 
epidemics, terrorist and war activities in the countries in which the Group operates or from 
which it sources its products may disrupt the Group's supply and logistics chain or have a 
negative effect on consumer spending in the countries where the Group operates. For example, 
the Group relies on the road networks in the countries in which it operates in order to receive 
deliveries from suppliers. As a result, any severe weather or other event that impacts the smooth 
flow of traffic on road networks could impact the Group's ability to make timely deliveries. Any 
such event may cause the Group's products to be destroyed or damaged, during their production, 
storage or shipping. Additionally, factors such as terrorism, transport strikes, social unrest and 
political instability may reduce demand for the Group's products and services, including by 
reducing the frequency with which its riders are willing to use shared transport options. The 
Group is particularly exposed to the risk of catastrophic events given the concentration of its 
production capacity across only two facilities. 

The Group cannot accurately predict the extent to which such events may affect its business, 
directly or indirectly, in the future and cannot assure investors that it will choose or be able to 
obtain insurance coverage with respect to occurrences of terrorist acts or certain other events 
and any losses that could result from these events. If there is a disruption at the Group's 
production facilities, an interruption in the Group's supply and logistics chain and/or suppliers 
are unable to manufacture or deliver components to the Group due to such catastrophic events, 
the Group's business, financial condition, cash flows, results of operations and prospects could 
be materially adversely affected. 

4.1.8 Risks related to intellectual property, proprietary information and trade secrets 

4.1.8.1 Intellectual property claims by third parties or the Group's failure or inability to protect its 
intellectual property rights could diminish the value of the Group's brands and weaken its 
competitive position. 

The Group relies on copyright, trademark, patent and trade secret laws to protect its intellectual 
property, such as trademarks, domain names, software, and designs. The failure by the Group to 
adequately protect its intellectual property could lead to a loss of customers to competitors and a 
corresponding loss in revenue. In particular, the Group has registered several trademarks it uses 
in conducting its business and owns a portfolio of "Navya" domain names, which have been 
registered with the relevant authorities. Similarly, the Group protects its Autonom Shuttle and 
Autonom Cab designs by copyright and via a model filing. 

The vast majority of the software that the Group relies on is developed in-house and the Group 
relies on trade secrets and other unpatented techniques such as know-how and information 
regarding the coding of these specific software programs to protect itself. All software 
developed in-house, being in particular Navya Drive (embedded software), Navya Lead (an in-
house fleet management software) and Navya Cognitiv (an in-house data fusion software) are 
the Group's property. However, the complexity of international copyright, trademark, patent and 
trade secret law creates a risk that efforts to protect such rights will prove inadequate. Notably, 
the algorithms used by the Group are generally not patentable under current laws in the 
European Union and the United States and the Group therefore generally does not seek to obtain 
patent protection for them. Although algorithms may be protected by copyright laws in certain 
jurisdictions, seeking copyright protection for such algorithms would require to publish them 
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first, therefore enabling competitors to obtain access to the underlying technology or otherwise 
exploit such algorithms.  

In addition, third parties may develop similar intellectual property independently. The Group 
may be unable to prevent third parties from acquiring intellectual property rights (including, for 
instance, domain names) that are similar to, infringe upon or otherwise decrease the value of its 
proprietary rights (including the trademarks) that are licensed to the Group.  

The Group seeks to protect its proprietary information and trade secrets by taking steps to ensure 
that they do not fall into the public domain, including by subjecting employees and third-party 
investors who may have access to such proprietary information and trade secrets to non-
disclosure agreements and confidentiality obligations. However, the Group may not be 
successful in subjecting all relevant parties to these obligations in all circumstances, and 
individuals who are subject to these obligations may not comply with them. In the event of 
unauthorized use or disclosure of trade secrets or proprietary information, these obligations, 
even if in effect, may not provide meaningful protection. In addition, adequate remedies may not 
exist in the event of unauthorized use or disclosure of proprietary information and trade secrets.  

On the other hand, there is also a risk that third parties may assert claims that the Group has 
infringed their patents and other intellectual property rights. The Group may have to pay 
substantial damages if it is found to have infringed third-party patents or other intellectual 
property rights. The Group may have to obtain a license if it is determined that the offering of its 
services infringes on another person's intellectual property, and it may be forced to change its 
goals, operations or strategies based on infringement or potential infringement of third-party 
intellectual property. Even if infringement claims against the Group are without merit, 
defending these types of lawsuits may take significant time, may be expensive and may divert 
management attention from other business concerns.  

The occurrence of any of the risks described above could have a material adverse effect on the 
Group's business, financial condition, cash flows, results of operations and prospects. 

4.1.8.2 The Group may not be successful in protecting itself from infringement of its intellectual 
property by third parties. 

As part of the Group's business, it seeks to protect its intellectual property rights, including 
patents, trademarks, copyrights and trade secrets, including through employee and third-party 
nondisclosure agreements, and other contractual arrangements. There can be no assurance, 
however, that the Group's strategy for protecting its intellectual property rights will be 
successful. In particular, if the Group's research and development employees were to violate the 
terms of the non-disclosure agreements which they have signed, this could result in the use of 
the Group's proprietary software by third parties. Given the importance of the Group's software 
to its strategy, this would represent the loss of a significant competitive advantage. Any failure 
by the Group to adequately protect its intellectual property rights could have a material adverse 
effect on its business, financial condition, cash flows, results of operations and prospects. 

4.1.9 Risks related to employees and management 

4.1.9.1 The Group's success is dependent on the expertise and leadership of certain personnel in key 
positions. 

The Group's success is dependent on its personnel in key positions and on the talents and efforts 
of highly skilled individuals, in particular on its Chief Executive Officer, Christophe Sapet, its 
Chief Technology Officer, Pascal Lecuyot, and Henri Coron, its Chief Business Development 
Officer. The Group's future success depends on its continuing ability to identify, hire, develop, 
motivate, and retain highly skilled personnel. As part of the additional compensation of its 
employees, certain of the Group's employees benefit from a long-term incentive program 
developed at the level of the Company, which supports the Group's efforts to retain and motivate 
certain categories of employees, and in particular key executives and strategic talents. In 
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addition, the Group is committed to the professional development of its senior executives by 
offering them internal and external training courses to develop their leadership skills. However, 
there is no guarantee that the Group will be able to retain key personnel or to recruit adequate 
successors and any failure to do so could have a material adverse effect on the Group's business, 
financial condition, cash flows, results of operations and prospects. 

4.1.9.2 As the Group expands, it may not be able to meet its labor needs or control its labor costs.  

The Group's business relies on its employees, particularly its software engineers and sales team. 
As of March 31, 2018, the Group had 211 employees in France and the United States, of which 
over 61 were devoted to the development of autonomous vehicles and 19 were members of the 
sales and marketing team. It has plans to expand its employee base significantly, including in 
particular its sales and marketing team. It intends to reinforce its sales and marketing team 
across the EMEA and Asia-Pacific regions and in the United States. There can be no assurance, 
however, that it will be successful in recruiting these individuals. In addition, the Group may 
encounter difficulties attracting and retaining qualified software engineers, given the intense 
competition for such individuals.  

The Group's future success depends on its ability to recruit and retain highly qualified and 
motivated staff. In particular, as its operating business expands and new staff is recruited, the 
Group is dependent on having a sufficient number of highly skilled staff who are able to 
perform the required work to a satisfactory standard and to train new employees. If, for instance, 
there is higher staff turnover and therefore a loss of know-how, this could affect the quality of 
service the Group is able to offer customers. As the Group expands into new geographies, it will 
have to hire staff in countries where it does not have an extensive track record of doing so, 
hence may find it more difficult to recruit and retain staff. In addition to finding and recruiting 
the right employees, the time and resources to train such new employees could further impact 
the Group's ability to operate in new countries. 

In addition, the field of autonomous vehicles is highly specialized and the number of personnel 
with relevant experience, particularly software engineers, is limited. Accordingly, competition 
for this personnel is intense and the Group's competitors may be able offer compensation and 
other arrangements that are more attractive to such personnel. In the event that it is unable to 
recruit and retain experienced personnel who have the relevant knowledge and experience, the 
Group's business may be adversely affected.  

The Group's labor costs may rise faster than expected in the future as a result of both headcount 
and salary increases. If labor costs increase, the Group's margins will decrease unless it is able to 
pass of its higher costs to customers. Furthermore, as the Group expects to continue expanding 
its business, it will need to continue attracting and retaining experienced management personnel 
and a failure to do so could disrupt its business and growth. 

4.1.10 Other risks 

4.1.10.1 The Group may incur liabilities that are not covered by insurance and its insurance 
premiums may increase substantially. 

The Group carries various types of insurance that cover the risks associated with the ordinary 
operation of its business, including general liability, product liability, directors' and officers' 
liability, property and workers' compensation insurance. Given the diversity of locations and 
settings in which the Group distributes its vehicles and provides services and the range of 
activities the Group and its employees engage in, the Group may not always be able to 
accurately anticipate all activities and situations in order to ensure full coverage by the terms of 
its insurance policies and as a result, the Group may not be covered by insurance in specific 
instances. Changes in the global economy, changes in the autonomous vehicle industry, 
catastrophic events or other circumstances may result in insurers refusing to cover the Group's 
risks or insurance policies becoming unaffordable for the Group.  
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While the Group seeks to maintain appropriate levels of insurance, not all claims are insurable 
and the Group may experience major incidents of a nature not covered, in whole or in part, by 
insurance. Furthermore, the occurrence of several events resulting in substantial claims for 
damages in a calendar year may lead to increases in Group's insurance premiums and the 
Group's insurance costs may increase over time in response to any negative development in its 
claims history or material price increases in the insurance market in general. The Group may not 
be able to maintain its current insurance coverage or do so at a reasonable cost. 

In addition, the absence of affordable insurance policies covering the risks associated with the 
Group's autonomous vehicles may result in the Group's customers being unable to purchase the 
Group's products and/or the Group being unable to sell such products. Additionally, the current 
or future level of insurance may become non-compliant with the level of insurance required by 
local or supranational regulations, or by the Group's customers' risk management policies. The 
occurrence of this risk would result in the Group's customers being unable to purchase the 
Group's products and/or the Group being unable to sale such products.  

The occurrence of any of the foregoing risks could have a material adverse effect on the Group's 
business, financial condition, cash flows, results of operations and prospects. 

4.1.10.2 The Group's lease obligations may limit its operating flexibility. 

The Group leases most of its locations, including its headquarters and its two production 
facilities in Vénissieux, France and Saline, Michigan, United States, from third-party landlords. 
In order to optimize its real estate portfolio and respond to changes in demographics or other 
conditions at specific locations, the Group may seek to exit certain leases at regular intervals and 
obtain new leases in new locations that provide similar flexibility. The Group's ability to 
negotiate lease terminations or modifications on acceptable terms or at all may be limited. For 
example, in France, commercial leases generally provide for a minimum nine-year term, with 
breakpoints at the end of each three-year period, and include strict termination and renewal 
provisions, including the possibility of a rent increase if the lease is renewed after the initial 
nine-year term. If the Group is unable to terminate the leases of locations that are no longer 
consistent with the Group's strategy, the Group may incur expenses in relation to the termination 
of such leases. If the Group cannot terminate leases for unprofitable or vacant locations, or if the 
termination or modification of leases results in significant costs, its business, results of 
operations and financial condition may be materially adversely affected. 

4.2 Risks related to Legal and Regulatory Matters 

4.2.1 Risks related to laws and regulations 

4.2.1.1 The Group's business is subject to various laws and regulations and changes to, or violations 
of, such laws or regulations may adversely affect its business, results of operations and 
financial condition. 

The Group's operations are subject to a variety of national, EU and international laws and 
regulations, particularly in relation to business law, tax, labor and employment, environmental 
and social responsibility, health and safety and customs and imports. Based on currently 
available information, the Group believes it is in material compliance with current regulations in 
the countries in which it operates. However, from time to time the Group may face regulatory 
enforcement based on its alleged noncompliance with such laws and regulations.  

The Group is also subject to the issuance of new laws and regulations or changes in the 
interpretation of existing laws and regulations by a court, regulatory body or governmental 
official in each of the jurisdictions in which it operates or may operate in the future.  

As an example of the potential impact of changing laws and regulations on the Group, 
restrictions on new vehicle registration and more stringent requirements for vehicle inspections 
could directly increase the costs of its operations and reduce demand for its services and 
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products. Please refer to Section 4.1.1.2 "The Group is highly dependent on the favorable 
evolution of regulations pertaining to autonomous vehicles, which has not yet occurred on a 
wide scale. and Section 6.8 "Regulation and Certification" of this Registration Document for 
additional information. 

If the laws or regulations to which the Group is subject were to change or be violated by the 
Group or its suppliers, the costs incurred by the Group could increase or the Group could be 
subject to fines or penalties or could suffer reputational harm, each of which could reduce 
demand for its products and services, restrict the Group's ability to achieve cost reductions and 
other efficiency gains and materially adversely affect its business and results of operations. In 
particular, the modification, suspension, repeal or expiration of favorable provisions in labor and 
employment laws and regulations may negatively impact the Group's business and profitability. 
The occurrence of any of the risks described above could have a material adverse effect on the 
Group's business, financial condition, cash flows, results of operations and prospects. 

4.2.1.2 The Group is subject to stringent environmental, health and safety regulations, which could 
limit its activities or subject it to significant costs or fines. 

Human resources are critical to the Group's business, and therefore labor law regulations, 
particularly those governing occupational health and safety, have a large impact on its business. 
Although the Group makes significant efforts to ensure compliance with these regulations, full 
compliance with these regulations cannot be guaranteed. Failure by the Group, its employees or 
subcontractors to comply with these obligations could result in substantial fines, claims against 
it and against the employer connected with breaches of these provisions or the loss of clearances 
and accreditations. Moreover, these regulations are subject to ongoing change and are becoming 
more stringent. Adapting the Group's organization to ensure compliance may result in the 
incurrence of significant costs. The Group is also exposed to the risk of accidents to its 
employees, in their workplaces and while commuting. Despite the effort put into safety and 
working conditions, occupational accidents and work-related illnesses may increase, either in 
terms of frequency or seriousness.  

In addition, new technology, along with the implementation of new procedures, services, tools 
and machinery, may have unanticipated effects on the working conditions of the Group's 
employees. The Group's employees may be exposed to materials that, even if considered 
harmless at present, may in the future be deemed harmful to human health, as happened in the 
past with asbestos. Lack of safe working conditions may also result in significant turnover, 
increase project costs and, more broadly, significantly increase the Group's operating costs. 

The Group is also subject to environmental laws and regulations in each jurisdiction in which 
the Group operates. Such regulations govern, among other things, emissions of pollutants into 
the air, wastewater discharges, waste management and disposal, the investigation and 
remediation of soil and groundwater contamination, and the health and safety of the Group's 
employees and neighbors. The Group may not have been, nor can it provide any assurance that 
it will at all times be, in full compliance with such laws, regulations and permits. The Group 
may be required to pay potentially significant fines and penalties, including possible criminal 
sanctions, as a result of past, present or future violations of any of the applicable environmental 
laws and regulations. Please refer to Section 8.2 "Environment and Sustainable Development" of 
this Registration Document for additional information. 

The Group's activities, in particular the operation of the Venissieux production facility, are 
subject to the issuance of an environmental permit by governmental authorities. Non-
compliance with the provisions of this operating permit may trigger sanctions, including fines 
and potentially the site's closure. 

As with other companies engaged in similar activities or that own or operate real property, the 
Group faces the inherent risks of environmental liability at its facilities. Certain environmental 
laws impose strict, and in certain circumstances joint and several, liability on current or previous 
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owners or operators of real property for the cost of the investigation, removal or remediation of 
hazardous substances as well as liability for related damages to natural resources. While the 
Group does not expect that any contamination it is currently aware of will have a material 
adverse effect on the Group's business, this may not be the case. In addition, the Group may 
discover new facts or conditions that may change its expectations or it may face changes in 
environmental laws or their enforcement that would increase the Group's liabilities. 
Furthermore, the Group can provide no assurance that its costs of complying with current and 
future environmental and health and safety laws, or the Group's liabilities arising from past or 
future releases of, or exposure to, regulated materials, will not have a material adverse effect on 
the Group's business, financial condition and results of operations. 

Scientific examination of, political attention to and rules and regulations on issues surrounding 
the existence and extent of climate change may result in an increase in the Group's cost of 
production due to increases in the price of energy and the introduction of energy or carbon taxes. 
A variety of regulatory developments have been introduced that focus on restricting or 
managing the emission of carbon dioxide, methane and other greenhouse gasses. The Group 
may need to purchase new equipment or raw materials with lower carbon footprints and these 
may come at a higher cost. These developments and the stricter legislation that is likely to be 
enacted could have an adverse impact on the Group's operations. The occurrence of any of the 
foregoing risks could have a material adverse effect on the Group's business, financial condition, 
cash flows, results of operations and prospects. 

4.2.2 Risks related to compliance and internal controls 

4.2.2.1 The requirements of being a public company may strain the Group's resources and its 
management's attention. 

The Group has historically operated as a private company and after the Proposed Admission will 
be required to comply with the reporting requirements of French securities law and the listing 
rules of Euronext Paris. As a public company, the Group may incur significant legal, accounting 
and other expenses that it did not incur as a private company. French securities laws and other 
applicable securities rules and regulations impose various requirements on public companies, 
including establishment and maintenance of effective disclosure and financial controls and 
corporate governance practices. The Group's management and other personnel will need to 
devote a substantial amount of time to these compliance initiatives. Moreover, these rules and 
regulations will increase the Group's legal and financial compliance costs and will make some 
activities more time consuming and costly.  

The Group's business, financial condition, cash flows, results of operations and prospects could 
be materially adversely affected if it is unable to fulfill its public company obligations. 

4.2.2.2 The Group may be found to have failed to comply with laws and regulations to which it is 
subject, including, but not limited to, labor law, regulations governing the sale of goods and 
services, privacy and data protection laws, and future regulation may impose additional 
requirements and other obligations on its business. 

The Group's business is currently subject to a variety of laws and regulations in the various 
jurisdictions in which it operates, including traffic regulations, labor laws notably in relation to 
working time (particularly in France where the Group had approximately 194 employees as of 
March 31, 2018), regulations governing the sale of goods and services, privacy and data 
protection laws, and competition laws. These laws and regulations are evolving at a rapid pace 
and can differ, or be subject to differing interpretation, from jurisdiction to jurisdiction. 

Data protection is a sensitive and politically charged issue in Europe, and any actual or alleged 
failure by the Group to comply with applicable laws or regulations could have a material 
adverse effect on its reputation and popularity with existing and potential customers and could 
result in the imposition of fines or other penalties.  
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The Group cannot guarantee that its practices have complied or will fully comply with all 
applicable laws and regulations. Any failure, or perceived failure, by the Group to comply with 
any of these laws or regulations could result in damage to its reputation or a decrease in results. 
The occurrence of any of the risks described above could have a material adverse effect on the 
Group's business, financial condition, cash flows, results of operations and prospects. 

4.2.2.3 The implementation of new accounting standards by the Company could have a material 
effect on the presentation of the balance sheet, the income statement and the cash flow 
statement. 

Accounting standard IFRS 16 will be compulsory from January 1, 2019. 

IFRS 16 eliminates the distinction between simple rental agreements and financial leases and 
provides for the accounting of all rental contracts on the lessee's balance sheet, with recognition 
of an asset (representing the right to use the rented asset during the duration of the contract) and 
of a liability (corresponding to the rental obligation). The standard will also impact the 
presentation of the income statement (operating income and financial charges) and the cash flow 
statement (cash flow from operating activities and cash flow from financing activities). 

As of the date of the Registration Document, the Company is currently assessing the impacts 
resulting from the application of this new standard. At this stage, it is not possible to fully 
describe the future financial impact of this change on the Company's financial statements. It is 
not possible to extrapolate what the impact would be based on the Company's off balance sheet 
commitments related to leases as disclosed in Note 9.2 "Off-balance sheet commitments given 
and contingent liabilities" to the consolidated financial statement as of December 31, 2017 and 
2016. 

The implementation of this new standard could have a material effect on the presentation of the 
balance sheet, the income statement and the cash flow statement of the Group. 

4.2.3 Risks related to litigation and arbitration proceedings 

4.2.3.1 The Group and its management may from time to time be subject to litigation, arbitration, 
regulatory and tax proceedings, which could result in significant liability. 

If the Group violates any applicable law or regulation, governmental authorities may take legal 
action against it, the members of its governing bodies or its employees. An unfavorable ruling 
may result in damage claims by third parties or other adverse legal consequences, including 
severe criminal and civil sanctions, injunctions against future conduct, profit disgorgements, 
occupational and employment restrictions or prohibitions, reputational damage, the loss of 
business licenses or permits or other restrictions. In addition to monetary and nonmonetary 
sanctions, monitors could be appointed to review future business practices in order to ensure 
compliance with applicable laws and the Group may otherwise be required to modify its 
business practices and its compliance program. Regardless of the outcome, potential litigation or 
administrative proceedings can be costly and may also damage the Group's reputation and have 
a material adverse impact on its ability to compete for business. Furthermore, as the Group uses 
components from third party suppliers outside of the intended purpose of such parts or 
components, it may not be able to recover from such third-party suppliers for damages in 
relation to these parts and components, and would therefore be legally bound to bear the costs of 
replacement of the vehicle and/or parts or components.  

The occurrence of any of the risks described above could have a material adverse effect on the 
Group's business, financial condition, cash flows, results of operations and prospects. 

In particular, the Company has an ongoing tax audit regarding the tax filings and operations of 
the Company from January 1, 2015 to December 31, 2016 and the CIR (credit d'impôt 
recherche) ("CIR") for 2014, 2015 and 2016. Diverging interpretations by the tax authorities 
concerning the characterization of the Group's activities for tax purposes could result in tax 
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reassessments. As of the date of this Registration Document, this tax audit is still ongoing and 
the Company had not receive any notification of tax reassessment.  

For further information, please refer to Section 20.4 "Legal and arbitration proceedings" of this 
Registration Document.  

4.2.4 Risks related to tax law or tax issues 

4.2.4.1 Adverse developments in tax laws and regulations may adversely impact demand for the 
Group's services and could increase its tax burden and/or restrict the Group's ability to use 
French tax loss carry-forwards. 

Implementation of new tax regulations and changes in tax regulation could directly impact the 
behavior of the Group's customers, thus reducing demand for autonomous vehicles or could also 
impact the Group's ability to source the materials and industrial products used to produce its 
vehicles.  

As of the date of this Registration Document, the Group's products were subject to VAT in each 
of the countries where it operates, with different applicable rates set by each such country. For 
example, the VAT rate applicable to the Group in France in 2016 and 2017 was 20%. From 
2010 to 2012, European governments increased VAT rates in order to bolster public finances, 
and there can be no assurance that VAT rates will not be further increased in the future. The 
Group's published retail prices are inclusive of VAT. 

If VAT rates were to increase in the future, the Group's margins could be negatively impacted if 
the Group does not increase the prices of its products to compensate for the increase in VAT. 
However, if the Group passes the increase in VAT on to its customers by raising the prices of its 
products, the demand for its products may decline. Furthermore, the Group faces VAT risks 
arising out of its operating activities in the normal course of business.  

In addition, changes in tax laws could increase the Group's tax burden or otherwise affect the 
Group's results, including any changes relating to tax incentive schemes. The Group's ability to 
use tax loss carry-forwards, which amounted to EUR 16.6 million as of December 31, 2017, 
depend on the domestic tax legislation of the countries where the Group is subject to taxation. 
The Group has not currently recognized any deferred tax asset.  

Because laws and regulations in the various jurisdictions in which the Group is established or 
operates may not provide clear-cut or definitive guidelines, the tax and social regime applied to 
the Group's operations or intra-group transactions involving the Group, its shareholders, its 
employees and/or its officers is or may sometimes be based on the Group's interpretations of 
French or foreign laws and regulations. The Group cannot guarantee that such interpretations 
will not be questioned by the competent authorities in the relevant jurisdictions. More generally, 
any failure to comply with the tax laws or regulations of the countries in which the Group is 
established or operates may subject the Group to reassessments, late payment interest, fines and 
penalties. Furthermore, tax laws and regulations may change, and there may be changes in their 
interpretation and application by the relevant authorities, including in the context of a review by 
international organizations such as the European Union. The occurrence of any of the risks 
described above could have a material adverse effect on the Group's business, financial 
condition, cash flows, results of operations and prospects. 

4.2.4.2 Pending and future tax audits could lead to additional tax liabilities. 

The Group is subject to audits by various tax authorities. Certain aspects of its operations expose 
the Group to particular tax risks in connection with such audits. In particular, the Company has 
an ongoing tax audit regarding the tax filings and operations of the Company from January 1, 
2015 to December 31, 2016 and the CIR for 2014, 2015 and 2016. Diverging interpretations by 
the tax authorities concerning the characterization of the Group's activities for tax purposes 
could result in tax reassessments. 
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Ongoing and future tax audits may have a detrimental impact on the amount of tax loss carry- 
forwards and other deferred tax assets. The tax loss carry-forwards of the Group, which 
amounted to EUR 16.6 million as of December 31, 2017, can be audited with no limitation in 
time if they are offset against the tax results in a non-statutory barred year.  

Similarly, the Company benefits from a competitiveness and employment tax credit (crédit 
d'impôt pour la compétitivité et l'emploi or "CICE") and declared a CICE amounting to EUR 
207,394 for 2017, EUR 94,847 for 2016 and EUR 37,704 for 2015. Due to its tax loss position 
in the fiscal years ended December 31, 2015, December 31, 2016 and December 31, 2017, the 
Company claimed the refund of the CICE declared. The CICE will be repealed as from 2019 
and replaced by a reduction to the employer's social security contribution. There can be no 
assurance that the Company will be able to benefit from this new incentive to the same extent to 
which it benefits from CICE or at all. 

Deferred tax assets are recognized if the Group believes that sufficient future taxable profit is 
available. As future developments are uncertain and partly beyond management's control, 
assumptions are necessary to estimate future taxable profits as well as the period in which 
deferred tax assets may be recovered. If management considers it probable that all or a portion 
of a deferred tax asset cannot be realized, a corresponding valuation allowance is taken into 
account. In addition, the uncertainty regarding the tax environment in some countries in which 
the Group operates in could limit its ability to enforce its rights. Future interpretations and 
developments of tax regimes may thus affect its tax liability, including to the extent that such 
interpretations and developments increase the risk of the Group being subjected to tax audits. 

If the tax authorities were to successfully challenge any of the tax practices described above, or 
the tax treatment of any other aspect of its business, the Group may be required to make 
additional tax, penalty and interest payments, which could have a material adverse effect on its 
business, financial condition, cash flows, results of operations and prospects. 

4.2.4.3 The Company may fail to maintain certain tax benefits applicable to French technology 
companies. 

As a research company based in France, the Company benefits from the CIR which aims to 
promote research and development. Businesses incurring research and development expenditure 
in France and certain other permitted countries may qualify for research tax credits to offset 
against French corporate income tax due. The research tax credit is calculated based on the 
claimed amount of eligible research and development expenditures in France and other 
permitted countries. The French tax authorities, with the assistance of the Research and 
Technology Ministry, may audit each research and development program in respect of which 
research tax credit has been claimed and assess whether such program qualifies in their view for 
research tax credit.  

The Company declared a CIR and a CII (credit d'impôt innovation) ("CII") amounting to, in 
aggregate, EUR 725,163 for 2017, EUR 596,622 for 2016 and EUR 474,581 for 2015. Due to 
its tax loss position in fiscal years ended December 31, 2015, December 31, 2016 and December 
31, 2017, the Company claimed the refund of the declared CIR. If the French tax authorities 
determine that the Company's research and development programs do not meet the requirements 
for the CIR benefit or that the tax basis of the CIR and CII is incorrect, the Company could be 
liable for additional corporate income tax, and penalties and interest related thereto, which could 
have a significant impact on its results of operations and future cash flows. In particular, the 
Company is currently facing a tax audit regarding its CIR for 2014, 2015 and 2016, the result of 
which is unknown. Please refer to Section 4.2.4.2 "Pending and future tax audits could lead to 
additional tax liabilities" of this Registration Document for additional information of pending 
and future tax audits.  
 
Furthermore, if the French Parliament decides to eliminate or to reduce the scope or the rate of 
the CIR benefit, either of which it could decide at any time, this could have a material adverse 
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effect on the Group's business, financial condition, cash flows, results of operations and 
prospects. 

4.3 Risks related to the Group's Financial Profile and Structure 

4.3.1 The Group may be required to incur impairment charges that could materially adversely 
affect its results of operations. 

The Group's total assets include intangible assets with a definite life, such as trademarks, which 
amounted to EUR 5.5 million as of December 31, 2017, and tangible assets, such as property 
and equipment, which amounted to EUR 5.1 million as of December 31, 2017. The Group 
makes certain estimates and projections in connection with impairment analyses for these 
intangible and long-lived assets. The Group also reviews the carrying value of these assets for 
impairment whenever events or changes in circumstances indicate that the carrying value of the 
asset may not be recoverable. This value requires the Group to make a number of estimates and 
projections of future results. If these estimates or projections change, the Group may be required 
to record additional impairment charges on certain of these assets, which could materially 
adversely affect its results of operations. For further information, please refer to Note 4.3 
("Impairment") to the Group's audited consolidated financial statements for the years ended 
December 31, 2017 and 2016, which were prepared in accordance with IFRS as adopted by the 
European Union and which are included in Section 20.1.1 "Group Consolidated Annual 
Financial Statements" of this Registration Document. 

4.3.2 The Group may be subject to risks relating to its financing arrangements. 

As of March 31, 2018, the Group's total borrowings, defined as bank loan and bank overdraft, 
amounted to EUR 0.989 million and were composed primarily of short term loans of 
EUR 0.869 million and EUR 0.120 million bank overdraft. As of December 31, 2017, the 
Group's total borrowings amounted to EUR 0.637 million and were composed primarily of a 
short term loan of EUR 0.506 million and EUR 0.131 million bank overdraft. Subject to certain 
conditions, the Group and its subsidiaries may also incur or guarantee new borrowings. 

In addition, as of March 31, 2018, the Group benefited from repayable advances of EUR 0.804 
million. As of December 31, 2017, those repayable advances amounted to EUR 0.799 million. 

The Group's level of indebtedness and its future financing policy may affect its financing 
capacity as well as the related financial costs. The Group may be required to devote a significant 
portion of its cash flow to service its debt, which may result in a reduction of funds available to 
finance its operations, capital expenditure, organic growth initiatives or acquisitions. In 
particular, the Group's financial expenses may increase in the event of a material increase in 
interest rates, particularly in relation to the unhedged portion of its debt, which could also affect 
the competitiveness of its pricing. In addition, an economic downturn that results in a tightening 
of credit markets could also affect the Group's liquidity and access to funding, hence increasing 
its cost of financing. 

Furthermore, the Group's ability to meet its obligations, pay interest on its loans or refinance or 
repay its loans in accordance with the terms of its debt agreements will depend on the Group's 
future operating performance, which may be affected by a number of factors (general economic 
conditions, conditions in the debt market, legal and regulatory changes, etc.), some of which are 
beyond the Group's control. 

If at any time the Group has insufficient cash to service its debt, the Group may be forced to 
reduce or delay acquisitions or capital expenditures, sell assets, refinance its debt or seek 
additional funding. The Group may not be able to refinance its debt or obtain additional 
financing on acceptable terms. 

Non-compliance by the Group with its financial covenants, in particular under its credit 
facilities, may result in early termination by the lenders of the agreements entered into with the 

 
- 46 - 



 

Group and the early repayment of any amounts of principal or interest that are due. Certain of 
the Group's financing arrangements also contain provisions under which the Group's creditors 
could demand full or partial early repayment of borrowings, particularly in the event of the sale, 
transfer or disposal of assets or an unpermitted change of control or legal status of the Group. 
These restrictions may impact the Group's ability to respond to competitive pressures, 
downturns in its markets or, in general, overall economic conditions. In such cases, the Group 
may not be in a position to refinance its indebtedness under similar terms, which may have a 
material adverse effect on its financial condition or results of operations. In addition, if the 
Group does not comply with its obligations as established by the relevant credit institutions or 
the investors, such programs could be terminated.  

The occurrence of any of the risks described above could have a material adverse effect on the 
Group's business, financial condition, cash flows, results of operations and prospects.  

4.3.3 The Group's ability to raise capital depends in part on access to financing sources. 

In the future, the Group may seek to raise additional capital through public or private financing 
or other arrangements in order to develop its technology, finance its expansion strategy, 
refinance its debt or for other reasons. Such financing may not be available on acceptable terms, 
or at all. Factors that could increase the difficulty of obtaining financing include, but are not 
necessarily limited to: a deterioration in economic conditions globally or in the specific markets 
in which the Group operates at the date of such financing; fluctuations in interest rates; and a 
deterioration in the Group's financial condition or results of operations. Should the Group be 
unable to raise capital in the future to meet its financing needs, the Group's business, results of 
operations and financial condition could be materially adversely affected. 

4.4 Market Risks 

4.4.1 Liquidity risk.  

Liquidity risk management includes maintaining sufficient cash and marketable securities, the 
availability of funding from an adequate amount of committed credit facilities and the ability to 
close out market positions. The Group pursues a policy that is intended to provide sufficient 
financial resources not just to finance the day-to-day running of its business, but also to maintain 
its investment capacity. 

The Group had EUR 4,325,000 and EUR 6,181,000 of net cash and cash equivalents available to 
it as of December 31, 2017 and March 31, 2018, respectively, (please refer to Chapter 10 
"Liquidity and Capital Resources" of this Registration Document and Note 6.1 ("Cash and cash 
equivalent") to the consolidated financial statements included in Section 20.1.1 "Group's 
Consolidated Annual Financial Statements" of this Registration Document).  

As described in Note 1.4 ("Going concern") of the unaudited interim condensed consolidated 
financial statements included in Section 20.1.3 "Group's unaudited interim condensed 
consolidated financial statements for the three months ended March 31, 2018" of this 
Registration Document, the Supervisory Board used the assumption that operations would 
continue on the basis of: 

• the net available cash position as of March 31, 2018 which is positive at 
EUR 6,181,000; 

• the cash collection research and innovation tax credit amounting to EUR 933,000 
expected during the second half of 2018; 

• a capital increase for an amount of EUR 6,000,240 in April 2018 from existing 
shareholders without preferential subscription right for other shareholders, as approved 
by the general shareholders' meeting of the Company held on April 16, 2018. 
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The Group considers these resources to be sufficient to cover the Group's needs only until 
August 31, 2018. The Group's historical lack of profits is due to the innovative nature of the 
products it develops and sells, which involves a research and development phase before the 
commercialization of any product. 

To cover its needs for the twelve months following the date of this Registration Document, the 
following measures are proposed by the Supervisory Board:  

• the Proposed Admission; and/or  

• a financing from the European Investment Bank. The Company is discussing such 
financing in two installments of EUR 15,000,000 each, respectively in 2018 and 2019 
(the latter being subject to a revenue threshold). There can, however, be no assurance 
that it will be successful in completing this financing.  

The Group conducted a specific review of its liquidity risk and it considers that it shall be able 
to make all payments coming due within the twelve months following the date of this 
Registration Document, provided that the Proposed Admission is completed or, failing that, 
equivalent funding is raised through private placement or a financing. 

The development of the Group's technology and the continuation of its research and 
development programs will continue to create a need for significant funding. The Group may 
never be able to finance its growth solely through financial flows relating to its activities, which 
would entail the pursuit of other sources of financing, notably share capital increases.  

Therefore, the Group may, in the future, pursue new sources of financing that could lead to 
dilution of the shareholders' stake in the Group's capital or significantly increase the Group's 
indebtedness, thus modifying its financial structure.  

Such financing may not be available on acceptable terms, or at all.  

Factors that could increase the difficulty of obtaining financing are discussed in Section 4.3.3 
"The Group's ability to raise capital depends in part on access to financing sources" of this 
Registration Document. 

Should the Group be unable to raise capital in the future to meet its financing needs, the Group's 
business, financial condition and results of operations could be adversely affected. 

4.4.2 Exchange rate risk. 

The Group's business is subject to risks due to fluctuations in currency exchange rates as some 
of the Group's purchases from suppliers and other costs are denominated in foreign currencies. 
A significant portion of the Group's revenue is denominated in euro but the Group expects the 
proportion of its non-euro denominated sales to increase as it expands its business, particularly 
in the United States where its sales are denominated in U.S. dollars. For the year ended 
December 31, 2017, 6.7% of the Group's revenue was denominated in U.S. dollars. Changes in 
the value of the euro relative to foreign currencies may adversely affect the Group. The 
exchange rate between the U.S. dollar and the euro has fluctuated significantly in recent years 
and may continue to fluctuate significantly in the future.  

If there is a significant weakening of the exchange rate between the local currency in which the 
Group's revenue is generated and the euro, the Group's margins may be reduced. Foreign 
exchange movements might also negatively affect the relative purchasing power of foreign 
customers and result in a decline in their willingness to purchase the Group's products, which 
could also have an adverse effect on its results of operations. 

Although the Group seeks to manage its foreign currency risks in order to minimize any 
negative effects caused by exchange rate fluctuations and may engage in foreign exchange rate 
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hedging transactions, such hedging strategies may not adequately protect its earnings from the 
effects of exchange rate and interest rate fluctuations or may limit any benefit that the Group 
might otherwise receive from favorable movements in such rates. 

4.4.3 Interest rate risk. 

The Group may borrow at fixed and variable rates. The Group is exposed to interest rate risk on 
the portion of its debt corresponding to EUR 500,000, interest on which is paid at 3 month 
EURIBOR + 2%.  

4.5 Insurance and Risk Management 

4.5.1 Insurance 

The Group maintains insurance to cover risks associated with the ordinary operation of its 
business, including property and casualty insurance policies that are typical for the industry in 
which the Group operates, at levels that the Group believes are appropriate when taking into 
account its size and the risks incurred. 

The Group's global insurance programs are negotiated and coordinated by the general counsel 
and the chief financial officer, which are responsible for identifying the Group's insurable risks, 
quantifying their potential consequences for the Group, and designing or structuring adequate 
insurance programs with the support of leading insurance brokers with international networks. 
The Group aims to ensure that it maintains sufficient coverage for all its activities and locations. 
The Group intends to establish internal claims procedures for each of its insurance policies in 
the event the Group experiences a loss. It also periodically reviews its insurance coverage in 
light of innovative and new risk transfer solutions offered by the insurance markets in order to 
ensure that the terms and conditions of its coverage are adequate, to verify that its deductibles 
and premiums are at reasonable levels and to reflect changes in its risk profile that arise as a 
result of events such as mergers and acquisitions, new fields of activity and the development of 
new technologies. 

The Group's global insurance programs generally take the form of local insurance policies, 
which apply to the Group's operations locally, to comply with local insurance-related regulatory 
obligations, as applicable in certain countries. The Group does not operate, rent or own any 
captive insurance vehicles. 

The Group's main insurance policies, entered into with reputable insurance companies, cover 
lines of exposures including the following: 

• general liability insurance, which covers general corporate liability as well as products 
liability exposures; 

• property damage, vehicle damage and business interruption insurance;  

• director and officer liability insurance; 

• environmental impairment liability insurance; 

• comprehensive crime insurance; and 

• transport and marine cargo insurance. 

The Group's insurance policies contain exclusions, caps and deductibles that could expose it to 
unfavorable consequences in the event of a significant event or legal action against it. Moreover, 
the Group may be required to indemnify third parties for certain damages that are not covered 
by its insurance policies or to incur significant expenses that may not be covered, or may be 
insufficiently covered, under its insurance policies.  
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4.5.2 Risk Management 

Risk management refers to the measures that the Group implements to identify, analyze and 
manage the risks to which it is exposed in the ordinary course of its business. The Group 
considers risk management and internal control to be closely related and a priority.  

The Group's internal risk management and control systems are based on a combination of 
appropriate resources, policies, procedures, behavior and actions intended and designed to 
ensure that the Group conducts its business in compliance with ethical rules and with applicable 
laws and regulation. Risk management and internal control are also intended to identify and 
mitigate the risks which could have a material impact on the Group's assets, results, operations 
or the Group's ability to implement its objectives and strategy, whether these risks are 
operational, commercial, legal, financial or related to compliance with applicable laws and 
regulation. 

Risk management and internal control is managed by the Group's risk committee. This 
committee ensures the appropriateness, reliability and implementation of the internal control 
procedures, as well as the procedures designed to identify and manage risks related to its 
business and to its accounting and financial information. In light of its growth objectives and in 
anticipation of the Proposed Admission, the Group intends to strengthen its internal control 
procedures and systems, notably by implementing a Code of Ethics. For further discussion of 
the Group's risk management and internal control processes, please refer to Section 16.7 
"Internal Control" of this Registration Document. 

Furthermore, at the date of this Registration Document, the Company has partially delegated 
internal accounting and financial control to an accounting firm which mainly performs the 
following tasks: assistance with bookkeeping, preparation of financial statements and 
presentations in the form of an annual booklet, preparation of monthly payrolls and preparation 
of all tax and social charge statements. An internal financial controller and human resources 
manager supervise the work performed by this accounting firm. The Company also regularly 
monitors its cash and financing resources. In addition, as part of the Proposed Admission, the 
Company has commissioned an external service provider to prepare and present the 
consolidated financial statements in accordance with IFRS. 

The Company intends to apply the AMF reference framework for internal control in the future. 

The Group's business activities expose it to a wide variety of risks, including asset risk 
(including residual value risk), credit risk, liquidity risk, interest rate risk, currency risk, 
insurance risk, operational risk, reputational risk and legal and compliance risk, among others. 
For many of these risks the Group has established risk management policies, some of which are 
set by or require approval from regulatory bodies. However, its strategies and procedures for 
managing such risks may prove insufficient or fail. Some of the Group's methods for managing 
risk are based on observations of historical market behavior and it applies statistical techniques 
to such observations to arrive at quantifications of its risk exposures. However, these methods 
may not comply with regulations or accurately quantify the Group's risk exposures, especially in 
situations for which it does not have the required historical data. Failures or breaches of internal 
controls and procedures may also adversely impact the Group's reputation, which may in turn 
have an adverse effect on its business. The Group is subject to the various anti-money 
laundering, sanctions and anti-corruption laws in force in Europe and other countries where it 
operates. While it has implemented a group-wide compliance program to address compliance 
risks and continuously works to improve the effectiveness and efficiency of this program, this 
program may not be adequate under the laws to which it is subject. The occurrence of any of the 
risks described above could have a material adverse effect on the Group's business, financial 
condition, cash flows, results of operations and prospects. 
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4.5.2.1 Risk mapping 

The Group has established a risk committee, with a Chairman, who is a member of the 
Supervisory Board, four members appointed by the Supervisory Board and a secretary, who is 
the Head of Legal, Compliance, Insurance and Intellectual Property. This risk committee shall 
discuss the risks in connection with the safety of the Company's products and services. 

Furthermore, the Group is currently implementing additional risk mapping measures.  

4.5.2.2 Review of internal procedures and systems 

In light of its growth objectives and in anticipation of the Proposed Admission, the Group 
intends to strengthen its internal control procedures and systems. In that context, the Group has 
initiated a general review of its internal procedures and processes. This review will allow the 
Group to: 

• evaluate the Group's internal control systems, procedures and tools, in particular in light 
of the Group's objectives and expectations in term of quality and compliance; and 

• define an action plan, tailored to the Group's business and designed to improve its 
systems through better efficiency and broader coverage. 

Following the Proposed Admission, the Group also intends to enforce policies with the purpose 
of complying with anti-bribery, antitrust, personal data protection and trade restrictions 
regulations. 

4.5.2.3 Risk management system 

In connection with the risk mapping exercise and the review of internal procedures and systems 
that the Group is undertaking, the Group will continue to adapt its risk management system to 
the needs of its business. The Group's risk management system is designed to embed risk 
management into the Group's day-to-day operations and to align risk management with planning 
and control cycles, in order to ensure that risk management is an integral part of the Group's 
organizational culture. 

The Group's risk management system takes a structured approach to identifying, prioritizing and 
managing risks throughout the Group by: 

• clarifying the Group's strategic objectives and identifying principal risks by conducting 
interviews with managers from each of the Group's three operating segments; 

• prioritizing identified risks through a risk workshop with senior management;  

• periodic reporting to senior management on action plans to mitigate risks;  

• ensuring the effectiveness of risk responses and the overall risk management system 
through the audit committee; and 

• implementation of the alert right (droit d'alerte) which is the French equivalent of the 
protection of whistleblowers 

4.5.2.4 Evaluation and management of specific risks 

4.5.2.4.1 Diversification of services to mitigate the risks related to the reliance on a single range of 
products 

Although the Group's revenues currently are derived from sales of Autonom Shuttles and 
Autonom Cabs, the Group also offers a wide range of services to its customers and is developing 
further applications which it hopes will diversify its revenue streams, including through the 

 
- 51 - 



 

licensing of software and three-dimensional mapping to third parties and may in the future 
expand its range of autonomous vehicles. Please refer to Section 6.6.2 "Products and Services" 
of this Registration Document. 

The Group's provides monitoring, fleet supervision and management and vehicle maintenance 
services in connection with the autonomous vehicles sold to customers, all of which are invoiced 
and generate revenue. In addition, the Group provides commissioning services (mapping, testing 
and training of local operators), which also generate revenue and add-up to each vehicle sale.  

Furthermore, the licensing of the Group's software is linked to the use of the autonomous 
vehicles it sells, which is invoiced quarterly, pursuant to contracts having a minimum duration 
of five years.  

Additionally, the Group aims to develop other revenue streams, with larger licensing of software 
as well as three-dimensional mapping for third parties.  

4.5.2.4.2 Absence of remote control of the Group's vehicles to mitigate any risk of third parties 
taking such control 

The Group's vehicles are highly connected products, notably in respect of the transmission of 
data in the context of the vehicle monitoring and supervision and fleet management. 

However, supervision services do not allow transmission of driving instructions directly to the 
vehicle. Indeed, the Group has decided not to program the ability to remotely control its 
autonomous vehicles. As a result, the Autonom Shuttles and Autonom Cabs manufactured by 
the Group are designed to be cyberattack-resistant.  

The Group has designed, implemented and tested security measures intended to prevent 
unauthorized access to its information technology platforms, including those in its vehicles and 
their onboard systems. 

4.5.2.4.3 Actions taken to mitigate the risks relating to intellectual property, proprietary information 
and trade secrets 

In order to mitigate the risks relating to its intellectual property, the Group has registered and 
closely monitor its brands. It has also implemented a patent committee which is responsible for 
monitoring potential competitive patents in the autonomous vehicles market. The patent 
committee is appointed by the Executive Board, and chaired by the Head of Legal and 
Intellectual Property. The patent committee comprised the director of the Group's R&D and the 
director of production, as well as an external patent attorney. In terms of design protection, the 
Group protects its Autonom Shuttle and Autonom Cab designs by copyright and via a model 
filing.  

In addition, the Group seeks to protect its proprietary rights, including patents, trademarks, 
copyrights and trade secrets, by taking steps to ensure that they do not fall into the public 
domain, including by subjecting employees and third-party investors who may have access to 
such proprietary information and trade secrets to non-disclosure agreements and confidentiality 
obligations. 

To limit its dependence on third-party software and services, the Group tends to use proprietary 
software developed in-house by its research and development team for the majority of its 
operations. 

4.5.2.4.4 Actions taken to mitigate the risks relating to employees and management 

In order to mitigate the risks relating to its employees and management, to retain and motivate 
certain categories of employees, and in particular key executives and strategic talents, certain of 
the Group's employees benefit from a long-term incentive program developed at the level of the 
Company. In addition, the Group is committed to the professional development of its senior 
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executives by offering them internal and external training courses to develop their leadership 
skills. 

4.5.2.4.5 Actions taken to mitigate the risks related to design, manufacturing and production 

The Group plans to open a production capacity for its Autonom Shuttle in the Asia-Pacific 
region and expands its sales and marketing organization in order to accommodate the increase in 
demand its expects for its vehicles. The Group is focused on this and intends to reinforce its 
sales and marketing team across the EMEA and Asia-Pacific regions and in the United States. 
This will include the introduction of a sales team focused on sales of the Group's Autonom Cab. 

4.5.2.5 Compliance procedures 

The Group intends to implement specific procedures to deal with certain specific risks, in 
particular, the Company is in the process of adopting a code of conduct to define the concrete 
behaviors to be adopted within the Company in order to ensure good working relations both 
within the Company and its subsidiaries and at the level of external relations. It will provide 
guidelines to ensure that the values and ethical principles that guide each employee's decisions 
and behavior are respected. 
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CHAPTER 5 GROUP INFORMATION  

5.1 History and Development  

5.1.1 Legal and Commercial Name 

The corporate name of the Company is Navya. 

5.1.2 Place of Registration and Registration Number 

The Company is registered with the Lyon Trade and Companies Register under number  
802 698 746. 

5.1.3 Date of Incorporation and Duration 

5.1.3.1 Date of Incorporation of the Company 

The Company was incorporated on June 4, 2014. 

5.1.3.2 Duration 

The Company's duration is 99 years from the date of its registration with the Trade and 
Companies Register subject to early dissolution or extension. 

5.1.4 Registered Office, Legal Form and Applicable Legislation 

5.1.4.1 Registered Office and Country of Incorporation 

The Company's registered office is located at 1, rue du Docteur Pierre Fleury Papillon - 69100 
Villeurbanne, France and its telephone number is +33 (0)1 85 50 01 10. 

5.1.4.2 Legal Form and Applicable Legislation 

Prior to May 31, 2018, the Company was organized as a simplified stock company (société par 
actions simplifiée) governed by French Law, including, in particular, Book II of the French 
Commercial Code and was represented by its chairman (président), Mr. Christophe Sapet and 
was managed by a management board and a supervisory board. 

On May 31, 2018, the Company adopted the form of a limited liability company with a 
management board and a supervisory board (société anonyme à directoire et conseil de 
surveillance) governed by French law, including, in particular, Book II of the French 
Commercial Code and its bylaws. As part of the Proposed Admission, the bylaws and the 
internal regulations of the Company as well as the composition of the management board (the 
"Management Board") and the supervisory board (the "Supervisory Board") will be modified 
subject to the IPO Settlement and with effect as of the IPO Settlement Date.  

The description of the corporate form and corporate bodies of the Company contained in this 
Registration Document is that of the corporate form and bodies of the Company as they will 
exist as of the IPO Settlement Date. For further information, please refer to Chapter 7 
"Organizational Structure", Chapter 10 "Liquidity and Capital Resources" and Chapter 14 
"Administrative, Management and Supervisory Bodies" of this Registration Document. 

5.1.4.3 Fiscal year 

The Company has a fiscal year of twelve months, beginning on January 1 and ending on 
December 31 of each year. 
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5.1.5 History and development 

For information about the Group's history and development, please refer to Chapter 6 
"Business" of this Registration Document. 

5.2 Investments 

5.2.1 Historical Investments 

During the past three years, the Company has mainly invested in the creation of prototypes and 
the development of automobile technology and software solutions which include perception, 
visualization, mapping, navigation, geolocation and complex decision making algorithms as 
well as telecommunications. Furthermore, the Company has also invested in automobile 
manufacturing capacities in Vénissieux (France) and in Saline (United States) (please refer to 
Note 4.2 ("Tangible assets") and Note 4.5 ("Other non-current financial assets") to the Group's 
audited consolidated financial statements for the years ended December 31, 2017 and 2016, 
which were prepared in accordance with IFRS as adopted by the European Union and which are 
included in Section 20.1.1 "Group Consolidated Annual Financial Statements" of this 
Registration Document. 

5.2.2 Ongoing Investments 

The Group currently expects that its tangible capital expenditures in 2018 will amount to 
approximately EUR 4.3 million. This investment will mainly encompasses manufacturing 
equipment for the Group's existing facilities, office equipment for its headquarter and Paris site. 
It also comprises investment in prototype related to the Group's strategy of developing vehicle to 
transport goods through joint ventures. For more information, please refer to Chapter 13 "Profit 
Forecasts or Estimates" of this Registration Document. 

Since the beginning of the current fiscal year, the Group has focused, and will continue to focus, 
its investments around the following pillars: R&D policy with the recruitment of engineers, 
marketing and increased visibility of the products (including the recruitment of sales and 
commercials) and its assembly lines. The Group expects that the types of investments that it will 
make and its investment objectives will be similar in nature to investments made during the 
2015 to 2017 period. However, investment expenditures can be uneven and unpredictable, 
particularly when they are associated with external growth transactions. For further information, 
please refer to Section 4.1.1.3 "The Group's growth and ability to remain competitive depends 
on the successful development of its existing and future product lines, which will require 
significant investments in research and development." of this Registration Document. 

5.2.3 Future Investments 

The Group expects its tangible capital expenditures will total between 2% and 3% of 
consolidated revenues during the 2018 – 2021 period. For further information, please refer to 
Chapter 12 "Trend Information" of this Registration Document. 
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CHAPTER 6 BUSINESS 

6.1 Overview 

The Group is a pioneer and specialist in the autonomous vehicle market, enabling its customers 
to improve their transport offerings with autonomous, electric shuttle and cab solutions. It is 
considered to be a "pure player" in the autonomous vehicle markets because it focuses solely on 
developing autonomous vehicles for open roads and private sites, from manufacturing to the 
provision of services, as compared with technology companies with autonomous vehicle 
operations, OEMs (as defined in Annex I "Definitions" of this Registration Document) or bus 
specialists, which also have other lines of business. For further information, please refer to 
Section 6.2.3 "Competitive Landscape" of this Registration Document.  

Since 2015, the Group has created, developed, produced and put into service its "Autonom" 
range of autonomous, shared, electric mobility solutions. The Group offers two vehicles, the 
"Autonom Shuttle" and the "Autonom Cab," as well as a suite of complementary services. The 
Group's two vehicles, the Autonom Shuttle and the Autonom Cab, are described and shown 
below. 

 

The Autonom Shuttle The Autonom Cab 

Unveiled in October 2015.  Unveiled in November 2017, it is the first 
autonomous cab on the market. 

100 produced as of the date of this 
Registration Document, 67 sold, and 

approximately 60 estimated deployed on 
open roads and on private sites in 16 

countries as of March 31, 2018. 

Production to start in Q2 2018. 

15 passenger capacity (11 seated, 4 standing). 6 seated passenger capacity. 

Operating speed of up to 25 kilometers per 
hour. 

Operating speed of 50 to 90 kilometers per 
hour. 

9 hours of theoretical autonomy, with a 
charge duration of 90% for 5 to 9 hours. 

10 hours of theoretical autonomy, with a 
charge duration of 90% for 5 to 9 hours. 

Key customers include PostBus in 
Switzerland, Semler in Scandinavia, Keolis in 
France and the University of Michigan in the 

United States. 

Key customers include Keolis in France and 
the United States and the Royal Automobile 

Club ("RAC") in Australia. 

 

Since its inception and as of March 31, 2018, the Group has sold 67 vehicles. As of the date of 
this Registration Document, it has produced 100 vehicles (including five vehicles which the 
Group uses for demonstrations and tests). The Group estimates that there are currently 
approximately 60 Autonom Shuttles deployed on open roads and at private sites around the 
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world.3 For further information, please refer to Section 6.6.2 "Products and services" of this 
Registration Document.  

The Group's autonomous vehicles use sensor technologies, which allow highly precise reading 
of their environment, in particular LiDAR sensors, cameras and radar technologies. This suite of 
sensors provides the Group's vehicles with multiple redundancy across all functions, making the 
Group's vehicles highly reliable. The Group's vehicles' technical design is based on the core 
principles of self-driving: localization, perception, decision-making and action. The Group 
continuously monitors data from its autonomous vehicles through its supervision center located 
in Villeurbanne, France. Vehicle data is transmitted directly from the Group's vehicles and is 
also stored onboard. Data transmitted through 3G/4G networks from the vehicle to the 
supervision center consist of information regarding the vehicle's positioning, a real-time 
compressed video of the interior and exterior of the vehicle and possible incidents (or "error 
messages") in relation to the driving system onboard. The supervision center is able to use such 
information to monitor each vehicle and to manage the fleet. The transmission of data is secured 
through the use of a VPN (virtual private network) tunnel. For further information, please refer 
to Section 6.6.3 "Information technology" of this Registration Document. 

The Group believes that it has one of the most experienced autonomous vehicle research and 
development ("R&D") teams in the world, with more than 260,000 engineering man-hours 
accumulated since 2015. The Group has an R&D center based in Paris and an engineering 
center based in Vénissieux, France. As of March 31, 2018, the Group employed 61 employees 
dedicated to the development of its autonomous vehicles, who are divided into different units, 
each of which is dedicated to one or more projects. The Group uses the Agile and Scrum 
Methodology (as defined in Annex I "Definitions" of this Registration Document) for software 
development. For further information, please refer to Section 6.6.4 "R&D and engineering" of 
this Registration Document. 

In addition to the products it offers, the Group provides services to its customers, including 
supervision of data and maintenance of its autonomous vehicles (including software updates). 
The Group's supervision service and fleet management platform monitors the vehicles and 
offers a full range of functions to optimize safety and productivity. Maintenance is monitored 
through in-house tools and the Group's vehicles are also equipped with self-diagnostic software 
which enables them to identify maintenance issues. Certain of these maintenance services may 
be outsourced, with the exception of software maintenance, which is carried out by the Group. 
For further information, please refer to Section 6.6.2 "Products and services" of this Registration 
Document. 

The Group's customers include municipalities, companies, industrial sites, theme parks, 
universities and airports around the world. In addition, the Group has identified new categories 
of potential customers for its Autonom Cab, including ride hailing companies, car rental groups 
and fleet operators. For further information, please refer to Section 6.6.7 "Customers" of this 
Registration Document. 

The Group relies on suppliers for parts (which may be standard or custom-made) and materials 
required for the production of its vehicles, including automotive parts and electronic 
components. It has a team of three people dedicated to purchasing and supply for its two 
production facilities, who report directly to the Group's senior management, conduct 
negotiations and finalize purchases with the Group's suppliers. For further information, please 
refer to Section 6.6.5 "Procurement and suppliers" of this Registration Document. 

The Group's marketing strategy relies on trade fairs, showcases and the Group's website and 
social network presence. The Group's marketing strategy is implemented by a team of six 
people who work in tandem with the Group's sales teams. The Group's sales efforts are led by 

3 As used in this Registration Document, “vehicles produced“ means vehicles having completed manufacturing and testing processes, “vehicles 
sold“ means that vehicle is generating revenues from the current period, either through direct sale or through rental revenues under IAS 17 and 
“vehicles deployed“ means vehicles delivered and ready for operation. 
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two teams, one of which is focused on the United States, with the other team focused on EMEA 
and Asia-Pacific regions. The Group intends to reinforce its sales teams across EMEA and Asia-
Pacific regions and in the United States. This will include the introduction of a sales team 
focused on sales of the Group's Autonom Cab. For further information, please refer to 
Section 6.6.8 "Sales, marketing and customer service" of this Registration Document. 

All of the Group's vehicles are designed, developed and produced in-house at its two production 
facilities located in Vénissieux, France near Lyon and Saline, Michigan, United States. The 
production capacity of these two facilities is approximately 130 vehicles per year and 
approximately 30 vehicles per year. The opening of a second production line in these facilities 
could increase their production capacity to 400 vehicles and 200 vehicles per year, respectively. 
The Group also intends to expand its production capacity through the opening of a third 
production facility, to be located in the Asia-Pacific region and opened by the end of 2019, or 
alternatively through a joint venture, with a view to reaching a total production capacity of 
1,000 vehicles per year. For further information, please refer to Section 6.6.6 "Design and 
production" of this Registration Document. 

The Group relies on number of partnerships focused on technological development as well as 
the deployment of its autonomous vehicles, which are key to its present success and future 
prospects. As an example of a technological partnership, the Group has partnered with Valeo, an 
automotive parts company, since 2016. The Group's partnership with Valeo is focused on 
integrating Valeo's technology and materials in the Group's vehicles and on optimizing the 
sensor data analysis that the Group's vehicles rely on to operate safely and effectively. As an 
example of a deployment partnership, the Group has partnered with Keolis, a global public 
transportation provider, and RAC, an Australian fleet deployment partner. Valeo and Keolis are 
also shareholders in the Group. The Group also entered into partnership agreements in 
connection with manufacturing (for example with JTEKT) as well as for deployment, and 
maintenance (for example with ST Kinetics and SB Drive). The Group also entered into a 
supply agreement with Velodyne in connection with LiDAR sensors. For further information, 
please refer to Section 6.7 "Strategic Partners" of this Registration Document. 

Autonomous vehicles are primarily classified according to their level of autonomy (which 
ranges from Level 0 to Level 5). In addition, there is an important distinction between private 
vehicles and shared vehicles. The Group's operations are focused solely upon Level 5, shared 
autonomous vehicles. This category includes two sub-segments: autonomous shuttles and 
robocabs, which the Group addresses with its Autonom Shuttle and Autonom Cab. The Group 
also provides services in relation to its autonomous vehicles, including fleet management, 
supervision and maintenance services. For further information, please refer to Section 6.2.1 
"General Presentation" of this Registration Document. 

The development of the shared autonomous vehicle market (including both autonomous shuttles 
and robocabs) is expected to be driven by several factors such as increasing urbanization and car 
usage, the increasing popularity of and demand for green and shared transport solutions, the 
increasing relevance of on-demand transportation and mobility services (TaaS and MaaS) and 
the significant cost saving opportunities associated with autonomous shared vehicles, as well as 
an increasingly favorable regulatory framework. In this context, autonomous shuttles are 
expected to facilitate transit in traffic-limited and pedestrian areas, while robocabs are expected 
to operate primarily on open roads, thereby addressing the aforementioned drivers in different 
ways. For further information, please refer to Section 6.2.2 "Market drivers and Growth 
Potential" of this Registration Document. 

Given the disruptive nature of its products, the Group is completely dependent on the favorable 
evolution of the regulatory framework for autonomous vehicles in the countries in which it 
currently operates and the countries into which it may wish to expand in the future. While the 
Group's success is directly tied to the extent to which these laws and regulations are modified or 
repealed, it is unknown whether and when the regulatory framework will evolve ultimately to 
permit the operation of Level 5s on a large-scale basis. However, many jurisdictions are 
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currently in the process of adapting the applicable regulatory framework to facilitate the 
development of autonomous vehicles. For further information, please refer to Section 6.8 
"Regulation and Certification" of this Registration Document. 

6.2 Industry and Market Overview 

The Group believes that the global autonomous vehicle market in which it operates has 
significant growth potential. It is expected that the global market for autonomous vehicles, 
including personal autonomous vehicles, commercial autonomous vehicles, autonomous trucks, 
fleet management companies and delivery, as well as related services, will reach EUR 515 
billion in annual revenues in 2035 according to A.T. Kearney.4  

This growth is expected to be drive by the fact that urban areas are developing and expanding 
rapidly globally, with 60% of the world population expected to be living in urban areas by 2030, 
which is expected to increase further to 67% by 2050, according to a United Nations study.5 

This growth is expected to drive changes in lifestyle and transport patterns, including increasing 
demand for "green" and communal transport solutions, such car and ride sharing services. The 
Group believes that autonomous vehicles will play a key role in meeting these new challenges 
and demand patterns. 

6.2.1 General Presentation 

6.2.1.1 Categorization of Autonomous Vehicles  

Autonomous vehicles can be categorized based on six "levels", ranging from Level 0, which 
refers to a vehicle for which no aspect or function is automated, to Level 5, which refers to a 
fully autonomous vehicle. Vehicles that can be categorized as Level 1 or 2 are currently in 
operation and have been on the roads for a number of years, whereas vehicles that can be 
categorized as Levels 3 through 5 are currently in development. These levels are described in 
further detail below: 

  

4 A.T. Kearney, “Voiture autonome : une course par étapes à 500 milliards d’euros entre constructeurs, équipementiers et “disrupteurs” ”, 
September 4, 2015. 
5 United Nations, World Urbanization Prospects, 2016. 
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Level of Autonomy Description 

 

• Level 0 (no automation): a traditional car, including with 
enhanced warning or intervention systems, in which the 
driver has full control at all times. 

• Level 1 (driver assistance): the most basic type of 
autonomy, in which one element (either steering or 
vehicle speed, but not both) of the driving process is 
automated, with the driver remaining in control of all 
other aspects of dynamic driving. The most common 
example of Level 1 autonomy is adaptive cruise control, 
which was introduced in the late 1990s. 

• Level 2 (partial automation): the driving-mode specific 
execution by one or more driver assistance systems of 
both steering and acceleration/deceleration, with the 
driver remaining in control of all other aspects of 
dynamic driving. An example of Level 2 autonomy is the 
"auto-pilot" mode that is available in the Tesla Model S. 

• Level 3 (conditional automation): the driving-mode 
specific execution by one or more driver assistance 
systems of all aspects of dynamic driving, with the 
expectation that the human driver will intervene in certain 
situations. An example of Level 3 autonomy is the 
"traffic jam pilot" that is available in the Audi A8. 

• Level 4 (high automation): the driving-mode specific 
execution by one or more driver assistance systems of all 
aspects of dynamic driving, even where a human driver 
does not intervene when needed, and operating without 
human input only in controlled areas while a driver or 
operator remains onboard. An example of Level 4 
autonomy is the now-defunct Firefly pod-car tested by 
Google. 

• Level 5 (full automation): the full-time execution by one 
or more driver assistance systems of all aspects of 
dynamic driving, under all roadway and environmental 
conditions that could be managed by a human driver and 
not only in dedicated lanes or with dedicated 
infrastructure. For Level 5 vehicles, a driver is optional. 
The Group's vehicles aim to be among the first examples 
of Level 5 autonomous vehicles available for purchase. 

Source: SAE International 

6.2.1.2 The Group's Product Markets 

Within the autonomous vehicles market, the Group operates in two separate product markets, 
the autonomous shuttle market and the robocab market, which it is targeting with its Autonom 
Shuttle and Autonom Cab solutions, respectively. These sub-markets are described in detail 
below. 

6.2.1.2.1 Autonomous Shuttle Market  

Autonomous shuttles are self-driving vehicles that can be used either for first and last mile 
transportation, which encompasses transportation of persons between transportation hubs and 
their final destination, or as replacements for traditional shared transport services. Within the 
autonomous shuttle market, there are two principal market segments: private sites and cities. 
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Private sites include industrial sites, airports, universities, theme parks, exhibition centers, ports, 
shopping outlets, resorts, hospitals, tourist sites, military bases, technopoles and 
community/residency centers (such as those for senior citizens). At these sites, autonomous 
shuttles can be used for the transportation of employees, residents, customers or other visitors. 
In each of these categories, autonomous shuttles may represent either a new market opportunity 
or an opportunity for the replacement of existing fleet, in whole or in part. 2018 and 2019 are 
expected to be the "conversion years," in which autonomous shuttles evolve from the 
experimental phase to the exploitation phase for many of the use cases within private sites. This 
is based on an estimate of when the global fleet of autonomous shuttles will exceed 1% of the 
maximum potential fleet.  

Cities include opportunities for autonomous shuttles to operate in pedestrian zones (where 
automated shuttles can be used to facilitate transit where traditional vehicles are prohibited), bus 
lanes (where automated shuttles can be used to replace buses circulating in dedicated bus lanes) 
and mass feeder networks (where autonomous shuttles can be used to connect people to 
transport networks that were not previously served by buses), as well as to replace traditional 
buses circulating in open traffic. Pedestrian zones and mass feeder represent new market 
opportunities whereas bus lanes and traditional buses are opportunities that represent prospects 
for the replacement of traditional buses and shuttle fleets. 2019 is expected to be the "conversion 
year," in which autonomous shuttles evolve from the experimental phase to the exploitation 
phase for pedestrian zones and mass feeder networks with bus lanes following in 2020 and 
traditional bus replacement in 2022. 

6.2.1.2.2 Robocab Market 

Robocabs are self-driving cabs that can be used for on-demand mobility services. Robocabs can 
operate either as a private or shared service.  

To use a robocab, passengers will typically use a smartphone application to indicate their 
current location and destination and are then guided to a pick-up point (which allows 
optimization of travel time and route if the ride is shared with other passengers). Passengers are 
then transported to their destination and the ride is paid for through an online pre-registered 
credit card. During the journey, passengers can use interior devices (e.g. Wi-Fi, TV screens, 
video conference) as well as a live connection with central operator.  

Robocabs have the potential to facilitate significant traffic flow improvements with smart 
infrastructures such as traffic lights or information panels, resulting in a reduction in congestion 
and travel time. They also have the potential to become an extension of the home and the office, 
with the interiors of the robocabs being designed to optimize passengers' experiences. 

It is expected that by 2040, at least 80% of the population in urban areas will use robocabs6. 
This adoption rate is expected to initially increase gradually until 2025 and then grow rapidly, 
with a sharp increase starting around 2030. 

6.2.2 Market Drivers and Growth Potential 

6.2.2.1 General market drivers for autonomous vehicles 

Several general market drivers are expected to contribute to growing global demand for 
autonomous and electric vehicles in the future, including increasing urbanization and car usage 
of the global population, increasing popularity of and demand for green, on-demand and shared 
transport solutions and the increasing relevance of mobility services. Each of these market 
drivers is discussed in detail below. 

6.2.2.1.1 Increasing urbanization and car usage 

6 UBS, “How disruptive will a mass adoption of robotaxis be?“, September 28, 2017. 
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Urban areas are developing and expanding rapidly globally, with 60% of the world population 
expected to be living in urban areas by 2030, which is expected to further rise to 67% by 2050, 
according to a United Nations study.7 In addition, there are currently over 1 billion cars in use 
worldwide, which is expected to increase with population growth and increasing urbanization.  

As cities urbanize, demand for transportation and mobility will grow. The Group believes this 
need will be addressed through the introduction of a combination of new vehicles, including 
autonomous vehicles and/or shared transportation (which may also be autonomous). In this 
context, shared autonomous vehicles offer a more cost-efficient and more environmentally 
friendly alternative to driver-operated, privately owned vehicles. 

6.2.2.1.2 Increasing demand for green and shared transport solutions  

In parallel with increasing urbanization and car usage, green and shared transport solutions are 
increasingly popular and in demand. Autonomous, electric vehicles are well-positioned to 
address this demand.  

While there is no requirement for autonomous vehicles to be electric, current technological 
advances, public opinion and environmental policies are making the combination of autonomous 
and electric elements more attractive.8 In particular, hybrids and electric vehicles are becoming 
more prevalent as cities favor them, including by taxing combustion engine vehicles.  

Three major trends are expected to drive the markets in which the Group operates: 
electrification, car sharing and automation. As electric vehicles develop, cities are expected to 
experience reduced outdoor pollution levels and reduced congestion and the charging network is 
expected to expand. Economically, sharing cars will become much more attractive in 
comparison with ownership in urban settings, which will also eliminate concerns regarding the 
availability of charging stations. Furthermore, autonomous vehicles will benefit from the cost 
savings associated with electrification, as usage is expected to be higher and operating costs are 
expected to be lower.  

Car sharing, electrification and automation work in harmony, as shown in the following graphic: 

 

Source: PTOLEMUS 

7 United Nations, World Urbanization Prospects, 2016. 
8 PTOLEMUS, “The Autonomous Vehicle Global Study“, 2017. 
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The electric vehicle and autonomous vehicle markets are both growing rapidly. All major 
automakers are currently pursuing electric vehicle projects and several are also pursuing 
autonomous vehicle projects.  

One of the drivers for the development of electric and shared vehicles is the potential for cost 
savings for the end customer. In particular, the emergence of electric vehicles with longer 
battery autonomy and cheaper charging options is expected to be attractive to customers. At the 
same time, sharing a vehicle will ultimately result in the sharing of operating costs among the 
users of the vehicle, thereby reducing the cost of transportation for each such user.  

Demand for electric vehicles and demand for shared vehicles are expected to converge to fuel 
the growth of the autonomous vehicles market. The attractive characteristics of electric vehicles 
and shared vehicles are synergistic. 

6.2.2.1.3 Increasing relevance of Transportation as a Service and Mobility as a Service 
megatrends  

The emergence of autonomous vehicles exists within the broader trend known as TaaS and 
MaaS (as defined in Annex I "Definitions" of this Registration Document), which is a shift away 
from personally-owned vehicles towards mobility solutions that are provided as a service. This 
has been facilitated by the emergence of new mobility service providers such as ride-sharing and 
e-hailing services. At present, cost saving is one of the key factors driving consumers to adopt 
TaaS/MaaS.9  

The ongoing shift towards TaaS/MaaS is expected to lead to a number of ancillary 
developments, such as reductions in road congestion and outdoor air pollution. Along with a 
shift in electricity infrastructure towards solar and wind power, PTOLEMUS predicts that a 
largely carbon-free road transportation system could arise by 2030. The TaaS/MaaS trend may 
also have a social impact by increasing mobility and access to jobs, education and healthcare 
and contributing to cleaner, safer and more walkable communities. The role of public 
transportation authorities could also change from owning and managing fleet assets to managing 
service providers in order to ensure equitable, universal access to low-cost transportation.10 

There are currently two main platforms providing TaaS/MaaS (as defined in Annex I 
"Definitions" of this Registration Document): car sharing platforms, such as AutoLib and 
ZipCar, and ride hailing services, such as Uber and Lyft. Car sharing is based on the well-
established car rental model, while ride hailing includes customers hailing a cab via a 
smartphone app. Over the last three years, the usage of ride hailing apps has grown significantly 
in most regions and age categories. For example, the total number of rides completed by Uber 
increased by approximately 3,000%, from 65 million in June 2014 to 2 billion in June 2016.11 

In a world of human operated cars, there is a clear distinction between the activities of car 
sharing and ride hailing companies. Once the vehicle does not require a driver, the car sharing 
and ride hailing markets represent a viable and potentially highly profitable market for 
autonomous vehicles.12 The potential for cost reduction is evidenced by the fact that 
approximately 60% of the total fee paid by the user of a ride-on-demand service goes to the 
driver. Moving to a robocab will reduce the user fee by approximately 25% or generate uptake 
for fleet owners.13 

Mobility service providers will need to address various day-to-day use cases: commuting to 
work, shopping trips, sports practice and picking up children at school, either within the rider's 
neighborhood or on longer trips. These recurring use cases are of medium complexity and of 
frequent nature. They require new mobility solutions to be developed alongside existing public 

9 RethinkX Rethinking Transportation 2020-2030.  
10 PTOLEMUS, “The Autonomous Vehicle Global Study“, 2017. 
11 PTOLEMUS, “The Autonomous Vehicle Global Study“, 2017. 
12 PTOLEMUS, “The Autonomous Vehicle Global Study“, 2017. 
13 UBS, “How disruptive will a mass adoption of robotaxis be?“, September 28, 2017. 
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transport systems for urban commuters (e.g. trains, metro, trams). This entails a shift towards 
"free floating" fleets where pick up and drop off can be anywhere. As opposed to self-driving, 
the addressable market will reach new users such as people without driving license, vision 
impaired or underage persons. 

Autonomous vehicles address these requirements. Autonomous shuttles provide first and last 
mile transportation for inner cities, "from door to hub", fulfilling the missing link between 
home, office or store and transport system station or terminal. On private lanes or open streets, 
shuttles add fluidity within densely populated areas. Similarly, robocabs offer on-demand 
mobility services for various use cases. When transportation is shared, the service is delivered 
with efficiency as a result of travel route optimization at very competitive pricing.  

The evolution towards TaaS/MaaS favors the adoption of shared autonomous vehicles, as their 
adoption undermines the benefit of owning a personal car compared to using on-demand car 
services due to their affordability.  

6.2.2.1.4 Increasingly favorable regulatory frameworks 

Current regulatory frameworks represent a barrier to growth in the autonomous vehicle market. 
Regulatory change is expected to be a key driver of growth in this market in the future. 
Currently, all countries permit autonomous shuttles to operate on private sites without regulatory 
constraint. Regulation permitting the operation of autonomous vehicles on open roads varies by 
jurisdiction. While some jurisdictions (including Sweden, Australia, Japan and Singapore, as 
well as several U.S. states) have proactively introduced legislation to enable the operation of 
autonomous vehicles on open roads, even with onboard assistance (except for Japan, California 
and Arizona), most jurisdictions have not yet enacted such legislation. As a result, in most of the 
world, autonomous vehicles cannot yet operate on open roads. For further information on the 
current regulatory framework for autonomous vehicles, please refer to Section 6.8 "Regulation 
and Certification" of this Registration Document. 

In the European Union, the two key regulatory frameworks are the Vienna Convention (as 
defined in Annex I "Definitions" of this Registration Document) and the Directive 2007/46/EC 
(the "Directive"). The Vienna Convention aims to facilitate international road traffic and 
increasing road safety through the adoption of more homogenous traffic rules. Pursuant to the 
Vienna Convention, every moving vehicle or combination of vehicles must have a driver able to 
control the vehicle at all times and, therefore, Level 5s cannot operate on roads open to public 
traffic under the Vienna Convention. Under the Directive, autonomous vehicles may only be 
approved by Member States, and thus sold and registered for use on open road within the 
European Union, provided that they fulfil the requirements provided for by the Directive, unless, 
inter alia, they are designed and constructed (i) for use principally on construction sites or in 
quarries, port or airport facilities or (ii) to perform specific test programs. 

However, recent regulatory developments in Europe indicate an increasingly favorable and open 
regulatory climate as regards automated vehicles. For example, in April 2016, the European 
Union issued the Declaration of Amsterdam on connected and automated driving (the 
"Declaration of Amsterdam") (as defined in Annex I "Definitions" of this Registration 
Document) and in March 2018, President Macron announced that the French Parliament would 
adopt a new legal framework in 2019 to permit testing of Level 4 autonomous vehicles, which is 
expected to facilitate open road testing and the development of use cases. The French Parliament 
is also expected to introduce legislation regulating autonomous vehicles in 2022.  

A number of factors are expected to drive popular and governmental support for autonomous 
vehicles, including the lower incidence of in road accidents and the reduction in pollution and 
traffic that is expected to result from the widespread use of autonomous vehicles. According to 
the Boston Consulting Group, the adoption of autonomous vehicles has the potential to reduce 
road accidents by 90%, decrease tailpipe emissions by 80% and result in a 60% decrease in the 
number of cars on city streets.  
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6.2.2.2 Market drivers and growth potential of the autonomous shuttle market 

The key drivers of the autonomous shuttle market are as outlined above in Section 6.2.2.1 
"General market drivers for autonomous vehicles" of this Registration Document, in particular 
increasing urbanization and car usage and increasing demand for green and shared transport 
solutions. The opportunity for cost reduction through the use of autonomous shuttles is set forth 
in the graphic below, which demonstrates that autonomous shuttles can generate a reduction in 
the cost of mobility of up to 51%. 

 

Note: (1) Assumption: 1€ = 1.11$, Paris area for France, Los Angeles area for USA, costs 
including subsidies 

It is expected that automated ride hailing services will be 70% cheaper in Paris and 55% cheaper 
in Los Angeles, as shown by the following graphic. 

 

Note: (1) Assumption: €1 = $1.11, Paris area for France, Los Angeles area for the United 
States. 

The drivers will lead to the development of different use cases for autonomous shuttles at 
different time periods with use cases in private areas having been developed for commercial 
opportunities ("exploitation") already or will become developed in the next twelve months. 
Similarly, certain use cases in Cities will develop in the upcoming near future while those to 
replace traditional buses is expected to happen post 2021 as shown by the graphic below 
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Based on this development of the market, it is estimated that the size of the global autonomous 
shuttle market in terms of vehicles volumes may grow almost exponentially and reach 
approximately 34,000 vehicles per year in 2025, driven primarily by the replacement of 
traditional buses in cities, as compared with approximately 300 vehicles per year in 2018 and 
4,200 vehicles per year in 2021. Of the 34,000 autonomous shuttles expected to be sold around 
the world by 2025, approximately 22,200 are expected to be attributable to replacement of 
traditional buses within cities, 3,900 are expected to be attributable to use of bus lanes within 
cities, 3,500 are expected to be attributable to operation in new city usages (mass feeder 
networks and pedestrian zones combined) and 4,400 are expected to be attributable to use on 
private sites, as shown in the following graphic: 

 

A more detailed view of the market size shows that at the end of a period running over 2018-
2021, traditional buses and bus lanes will already represent the major use cases of autonomous 
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shuttles, while other city usages and private areas will contribute to form an aggregate fleet of 
7,500 vehicles.  

 

The size of each individual use case is based on a detailed assessment. Industrial sites, airports 
and universities are the largest private site markets and are expected to have highest penetration 
rates for any private site use cases of 10% by 2021 while theme parks is 9% in 2021. As shown 
in the following graphic, private areas have a large potential market size, with a total potential 
fleet in private areas of 27,200 units by 2021. 

 
Notes (1) Metallurgy selection criteria: ≥ 700 employees; nuclear power plants' selection criteria: all sites; (2) MENA: 80%, 
LatAM: 50%, North America: 90%, Asia Pacific: 40%; (3) Differentiated between regions MENA: 20%, LatAM: 50%; North 
America: 90%, Asia Pacific: 50%; (4) Others include exhibition centers, cruise terminals, outlets, resorts and hospitals. 

Each use case for open roads was assessed based on its own individual parameters. As shown in 
the following graphic, use cases for open road are expected to evolve and to present significant 
opportunity for shuttle. The three use cases are expected to have a total potential of 11,800 
shuttles to be deployed in 2025. Shuttle market size grows through increased penetration rates of 
10% for Mass Feeder, 7% for Pedestrian Zones and 3% for Bus Lanes by 2021 for each use 
case.  
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Traditional buses have the highest potential and upside among all use cases in the shuttle 
market. With penetration rates of 0.6% and 10% in 2021 and 2025 respectively, the market has 
the possibility of reaching about 65% of the overall shuttle market in 2025. As shown in the 
following graphic, adoption of shuttles to replace traditional buses is expected to become 
significant: 

 

Note: Max potential fleet – Maximum market size by volume for use case by 2021. Share of max. potential 
fleet – Maximum penetration for AS for use case by 2021 based on Roland Berger determined factors. 
Cumulated AS market size – Incremental market size by volume for use case from 2018-21. 

The shuttle market is forecasted to grow significantly by 2025, as presented in the following 
graphic. It is estimated that the value of the autonomous shuttle market will be approximately 
EUR 4.6 billion in 2025, as compared to approximately EUR 0.1 billion in 2018 and 
EUR 1.0 billion in 2021, and of which EUR 3.0 billion are forecasted to be attributable to the 
replacement of traditional buses in cities, EUR 0.5 billion is forecasted to be attributable to 
operation in bus lanes, EUR 0.5 billion is forecasted to be attributable to operation in new city 
usages (mass feeder networks and pedestrian zones combined) and EUR 0.6 billion is forecasted 
to be attributable to operation in private areas in 2025. The Group can give however no 
assurances or provide any guarantee that these forecast will actually occur. 
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It is estimated that the catalogue price of an autonomous shuttle will be approximately EUR 
135,000 in 2025, as compared to approximately EUR 260,000 in 2018. The price of autonomous 
shuttles is expected to decrease slowly until 2021 and then to decrease more quickly from 2022 
onwards, driven by a decrease in the cost of automation and increased competition. 

6.2.2.3 Market drivers and growth potential of the robocab market  

The key drivers of the robocab market are as outlined above in Section 6.2.2.1 "General market 
drivers for autonomous vehicles" of this Registration Document, in particular the increasing 
relevance of TaaS/MaaS (as defined in Annex I "Definitions" of this Registration Document).  

The Group believes there are several key factors that will drive the mass adoption of robocabs 
globally, including increasing popularity and usage of on-demand and shared mobility services 
and increasing openness on the part of potential passengers to using autonomous vehicles. The 
Group also believes there is potential for robocabs to effectively become an extension of the 
home or office via changes in their design, interior and onboard communications systems and 
believes that there are further opportunities for optimizing passenger occupancy.  
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A key driver for demand for robocabs is the opportunity for a decrease of the cost of mobility 
through automation in regions of high labor cost. The potential for cost reduction includes in 
particular the elimination of the driver, which is expected to have a favorable pricing impact on 
robocabs in comparison with currently available ride-sharing or ride-hailing services. In 
addition, the elimination of the driver will also result in greater opportunities for ride sharing, 
which will in turn result in further opportunities for cost reduction. There are also opportunities 
for fuel consumption.  

It is estimated that switching to robocabs could save households up to EUR 5,000 per year, 
assuming the same number of kilometers driven14. In addition, the addressable market for 
robocabs may be larger in comparison with the traditional automotive market, as robocabs could 
be used by persons with no driving license, including underage people, as well as low-income 
households, disabled persons and others who currently face mobility hurdles. The elimination of 
parking fees also represents an opportunity for cost reduction.  

Furthermore, robocabs are expected to be safer than driver-operated vehicles, as it estimated that 
human error contributes to 99% of all car accidents, as shown in the following graphic:15  

 

Source: NHTSA  

The Group also believes that the mass adoption of robocabs will improve the way people live in 
large cities, a factor which will itself contribute to mass adoption. Indeed, it is believed that the 

14 UBS, “How disruptive will a mass adoption of robotaxis be?“, September 28, 2017. 
15 UBS, “How disruptive will a mass adoption of robotaxis be?“, September 28, 2017. 
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mass adoption of robocabs could reduce congestion in cities, where users currently spend 
several dozen hours in traffic jams per year.16 Lower congestion would lead to reduced noise 
and air pollution. The mass adoption of robocabs would also result in a diminished need for 
parking spaces, as well as completely eliminating the time spent by users searching for a 
parking spot (which accounts for nearly 100 hours per year in Europe17).  

Additionally, robocabs are designed to offer a better user experience than self-driving, 
traditional cabs and car-sharing services. With enhanced technology and design, users of 
robocabs have access to a wider range of entertainment and media. Moreover, this would also 
result in additional sources of revenue for robocab manufacturers and operators, with 
advertisements inside and outside of the vehicle. The connectivity of robocabs and use of 
customer data allow entertainment and advertising adapted to each user. In addition, there is 
potential for on- road advertising, including through using knowledge of the users' destination 
and the robocab's route.18 Telecommunications operators may also partner with robocab 
operators to integrate content and data use inside the robocabs.  

It is estimated that, of the 14 million electric cars forecast to be sold in 2025, approximately 
2 million (or 14%) will be robocabs, and estimates that by 2025, the cost of using a robocab will 
be half that of owning a car, which is also expected to drive demand for robocabs19. 

The Group believes the robocab market has significant growth potential. It is currently 
estimated that 60% of the global population will live in urban areas by 203020. As a result, 
traffic congestion in cities will increase significantly in the next decades. Major urban areas will 
have to rethink mobility solutions for their inhabitants. As more than 1,000 cities worldwide are 
expected to have more than 500,000 inhabitants, it creates immense market opportunities for 
mobility service providers. Forecasts predict that 80% of the urban population could be using 
robocabs as from 2040. The robocab market is already addressable through experiments and 
trials. As shown in the graphic below, the size of the robocab market in terms of vehicles 
volumes is expected to be between 1,200-2000 vehicles in 2019-2020, driven primarily by the a 
limited set of countries and cities that are proactively reviewing regulation to allow testing in 
open roads. Immediate size of the market, as compared is approximately 80-200 vehicles in 
2018.  

Source: Euromonitor, Management estimates.  

16 UBS, “How disruptive will a mass adoption of robotaxis be?“, September 28, 2017. 
17 UBS, “How disruptive will a mass adoption of robotaxis be?“, September 28, 2017. 
18 UBS, “How disruptive will a mass adoption of robotaxis be?“, September 28, 2017. 
19 UBS, “How disruptive will a mass adoption of robotaxis be?“, September 28, 2017. 
20 United Nations, World Urbanization Prospects, 2016. 
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Notes: (1) Some customers expected to still remain in the experimental phase and not move towards 
increased adoption. (2) Based on company information and press reports  
 

6.2.3 Competitive Landscape 

There are currently a limited number of players in the global autonomous vehicles market, 
including original equipment manufacturers ("OEMs"), bus specialists, technology companies 
with autonomous vehicle operations and autonomous pure players:  

• Autonomous pure players are focused solely on developing autonomous vehicles for 
cities and private sites. Current positioning of autonomous pure players ranges from 
manufacturing to the provision of services. Autonomous pure players include the Group, 
Easy Mile, May Mobility, Local Motors, Auro and RDM Autonomous. 

• Technology companies with autonomous vehicle operations are currently focused 
primarily on the robocab market but could enter the autonomous shuttle market. 
Technology companies with autonomous vehicle operations include Waymo, Uber, Lyft, 
Apple and Baidu. 

• OEMs are either currently developing vehicles with intermediate autonomy levels and 
could potentially develop fully autonomous vehicles or move towards mobility services 
via partnerships or acquisitions to complement their core businesses in the future. OEMs 
active in the development of autonomous vehicles include Daimler, Renault, Ford, VW, 
Chariot, Tesla, GM, BMW, Volvo and Toyota. 

• Bus specialists are developing buses or other large vehicles with autonomous 
capabilities. Bus specialists active in the development of autonomous vehicles include 
Scania, Lohr, Proterra, Yutong, King Long Motors, Iveco and Volvo. 

The specific competitive landscapes of the autonomous shuttle market and of the robocab 
market are described below. 

6.2.3.1 Competitive landscape of the autonomous shuttle market 

Autonomous pure players currently play a key role in the autonomous shuttle market. The 
Group also expects that additional autonomous competitors will emerge in a near future. Even 
though some early-stage competitors, such as BAIDU in partnership with King Long and Lohr 
in partnership with Transdev, have announced test or commercialization of small buses, major 
OEMs (as defined in Annex I "Definitions" of this Registration Document) or bus specialists 
remain possible entrants at this stage in the medium term. 

There are six principal autonomous pure players active in the autonomous shuttle market, as 
described further in the graphic below, none of which were listed companies as of the date of 
this Registration Document:  
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Notes: (1) Vehicles sold as of March 31, 2018; (2) Converted from miles per hour to kilometers per hour. 

The Group also competes with other players in the larger shuttle market, who operate driver-
operated on-demand shuttle services, such as Via, whose fleet of shuttles is deployed in 
Chicago, New York, Washington DC and London and is partnered with Daimler. In the same 
segment, Ford is preparing the launch of a fleet of on-demand shuttles (through an app named 
Chariot), notably with an aim at connecting underserved areas with existing transportation 
networks. 

The Group expects that OEMs (as defined in Annex I "Definitions" of this Registration 
Document) and bus specialists will enter the autonomous shuttle market in the near future, as 
presented in the following graphic. For example, Lohr is expected to enter the autonomous 
shuttle market in September 2018 with its partnership with Transdev, targeting the European, 
Middle East and African market. The Group estimates that OEMs and bus specialists will begin 
launching autonomous shuttles in 2021. Technology companies with autonomous vehicle 
operations may also play an increasingly important role in the autonomous shuttle market in the 
coming years. For example, Baidu has announced it will launch small-volume production and 
testing in partnership with the bus manufacturer King Long Motors in July 2018, targeting the 
Chinese market.  
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Source: Roland Berger, Press coverage 

As shown in the following graphic, thanks to a clear technological lead (same technology as the 
one developed for its robocabs) and based on first mover advantage, technological advances 
made and high investment capacity, Roland Berger forecasts the Group to have market shares of 
approximately 60% in EMEA and the Americas and greater than 40% in Asia-Pacific in 2021. 
The Group's objective to have 40%+ of global autonomous shuttle market share in 2021. 

 

 
Note: (1) Others include, Easymile, Local Motors, RDM Group, May Mobility, Auro and other entrants 

6.2.3.2 Competitive landscape of the robocab market 

In addition to competition between robocab manufacturers, robocabs generally also compete 
with other modes of transportation, including personal car ownership, conventional cabs, ride 
hailing services and other shared transport options. The Group believes that robocabs have a 
competitive advantage over these modes of transportation, in particular due to their lower cost 
as compared with existing services. Similarly, the fee charged by the platforms for ride hailing 
services could decrease by almost 80%, compared to today. This will ultimately lead to 80% of 
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the kilometers being driven by robocabs in the urban world.21 As shown in the following 
graphic, robocabs are expected to significantly reduce shares transportation costs: 

 

 

Similarly, today, in developed markets, approximately 60% of the total fee paid by the user of 
an on-demand vehicle goes to the driver.22 Moving to a robocab will reduce the user fee by 
approximately 25%. Therefore, for example, the potential for cost reduction through the 
introduction of robocabs will be 70% and 55% in the Paris area and the Los Angeles area, 
respectively, over the period 2018 to 2025.  

While most major cities benefit from around the clock access to conventional cabs, ride hailing 
services and other shared transport options, this is not currently the case in less urbanized areas. 
Robocabs may be well-suited to address such markets, particularly because their availability in 
such areas will not be connected to the supply of human drivers. For these reasons, it is 
estimated that by 2040, the adoption rate of robocabs will be approximately 80% of the urban 
population.23 

Within the robocab market, the Group's main competitors are technology companies with 
autonomous vehicle operations and OEMs (as defined in Annex I "Definitions" of this 
Registration Document). For example, Uber has invested in autonomous vehicles and has tested 
its vehicles in various jurisdictions in the United States. Google launched its autonomous 
vehicle development project, called Waymo (a subsidiary of Google's parent company since 
2016), in 2009 and has been testing autonomous vehicles with onboard driving assistance in the 
United States (Michigan, Phoenix, San Francisco, etc.). In November 2017, Waymo announced 
that it had begun testing autonomous vehicles without a driver in the vehicle.  

OEMs are increasingly investing in mobility services (i.e., ride-sharing and e-hailing) market. 
For instance, General Motors has invested in Lyft and more recently has partnered with Uber to 
provide vehicles to Uber drivers. BMW launched its own ride sharing service, DriveNow, and 
began offering e-hailing services in the United States under the brand ReachNow in 2016. 
Daimler has acquired Chauffeur Privé, MyTaxi, Hailo and Ridescout and Ford has trialed its 
own car sharing platform and has partnered with GetAround. Ford also acquired Chariot in 
2016. In conjunction with their investments in mobility services platforms, OEMs are also 
investing in the development of autonomous vehicles. For instance, General Motors in particular 
has invested in autonomous vehicles through Cruise, which it acquired in May 2016. Cruise is 
currently testing its autonomous vehicles on open roads in San Francisco, Arizona and 
Michigan. In addition, Toyota announced in March 2018 that it would make a significant 
investment in an autonomous vehicle company in partnership with its suppliers. Volkswagen 

21 UBS, “How disruptive will a mass adoption of robotaxis be?“, September 28, 2017. 
22 UBS, “How disruptive will a mass adoption of robotaxis be?“, September 28, 2017. 
23 UBS, “How disruptive will a mass adoption of robotaxis be?“, September 28, 2017. 
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and Hyundai also both recently launched autonomous vehicle projects in cooperation with 
Silicon Valley-based Aurora. 

6.3 Competitive Strengths  

6.3.1 Large potential global autonomous mobility market 

Although the Group currently relies on a limited number of customers, the Group believes that 
the global autonomous mobility market represents a significant opportunity, with the market 
expected to reach a size of EUR 515 billion by 2035, according to A.T. Kearney.24 The potential 
for cost savings is expected to be a significant factor driving the adoption of TaaS/MaaS (as 
defined in Annex I "Definitions" of this Registration Document), with the cost per passenger per 
kilometer for bus and shuttle services expected to decrease by 51% and 37% in France and the 
United States, respectively, from 2018 to 2025. In addition, the regulatory framework governing 
autonomous vehicles is evolving rapidly and is expected to move towards the adoption of 
autonomous vehicles on open roads. In April 2016, the European Union issued the Amsterdam 
Declaration for the development of self-driving technology and in March 2018, President 
Macron announced that the French Parliament would adopt a new legal framework in 2019 to 
permit testing of Level 4 autonomous vehicles. The societal and environmental benefits of 
autonomous vehicles have also been and will continue to be key drivers in light of their potential 
for reducing road accidents, tailpipe emissions and congestion.  

Within the global autonomous mobility market, the Group is focused on two markets, 
autonomous shuttles and robocabs, which it is targeting with its Autonom Shuttle and Autonom 
Cab, respectively. The global autonomous shuttle market is expected to reach a market value of 
EUR 4.6 billion by 2025, with over 34,000 autonomous shuttles expected to be in operation. 
This reflects a compound annual growth rate of 75% in terms of market value over the period 
from 2018 to 2025.  

 

Within the global autonomous shuttle market, two main market segments have been identified: 
private sites (which include industrial sites, airports, universities, theme parks, exhibition 
centers, ports, shopping outlets, resorts, hospitals, tourist sites, military bases, technopoles and 
community/residency centers) and cities (which include pedestrian zones, bus lanes, mass feeder 
networks and traditional buses).  

The private site market is already addressable as of today with 2018 expected to be the 
"conversion year" (defined as the year in which autonomous shuttles evolve from the 
experimental phase to the exploitation phase, when fleet exceeds 1% of max potential fleet) for 
certain types of private sites, including industrial sites, universities and airports. The remaining 
private sites are expected to reach their conversion year in 2019 along with pedestrian zones and 
mass feeder networks. The "conversion years" for bus lanes and traditional buses are expected to 
follow in 2020 and 2022, respectively. The Group is therefore already able to target some 

24 A.T. Kearney, “Voiture autonome : une course par étapes à 500 milliards d’euros entre constructeurs, équipementiers et “disrupteurs” ”, 
September 4, 2015. 
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existing markets given the lack of regulatory constraints regarding the operation of autonomous 
shuttles on private sites. It is also well positioned to benefit from the expected growth in the 
market once the regulatory framework is in place as it will be able to leverage the experience 
accumulated on private since. The global robocab market is expected to increase from 200 units 
per year in 2018 to 2 million units per year in 2025 with robocabs forecasted to contribute 80% 
of kilometers driven in urban areas by 2050. This expected growth will be driven by several 
factors, notably the potential of robocabs to alleviate a number of social and environmental 
issues.  

 

With the ongoing shift towards urban areas and 60% of the world's population expected to be 
located in urban areas by 2030, robocabs will help alleviate congestion in cities and rising global 
emissions as they will encourage the shift from ownership of vehicles to usage of vehicles 
thereby reducing the number of vehicles on the road, transport having contributed to 24% of 
global emissions in 201525. Robocabs are also expected to help reduce the number of road 
accidents given the high proportion of these which are caused by human error. The Group is 
seeing a favorable momentum in the evolution of the regulatory framework surrounding the 
adoption of autonomous vehicles including robocabs. A number of countries already allow the 
testing of autonomous vehicles with the presence of a driver on board but recently a number of 
authorities including the states of Arizona and California as well as Japan have permitted testing 
without a driver on board with others expected to follow. The market is already addressable 
through experiments and trials, with over 40 cities identified as potential robocab experiment 
hosts in 2018 based on existing or previous autonomous vehicle testing and size. These initial 
tests would use between two and five robocabs for each experiment. The number of robocabs 
per experiment is expected to increase in 2019 and 2020 to between 30 and 50 as the market 
moves from initial technical validation to a broader proof of concept.  

6.3.2 First to market with autonomous shuttles and cab 

The Group has been a pioneer in the autonomous vehicles market, having launched its Autonom 
Shuttle in September 2015 and having unveiled its Autonom Cab, the first robocab in the 
market, in November 2017. The Group's leadership in the market has been underpinned by its 
research and development experience, which spans over ten years. To the best of Company's 
knowledge, the Group is the only pure-player in the autonomous vehicles market having both a 
range of two vehicles available for sale as well as a fully-integrated process for software 
development and hardware manufacturing.  

25 International Energy Agency, "CO2 Emissions From Fuel Combustion: Overview", 2017 edition 
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Note: (1) Assuming normal driving conditions  

The Group believes that it is ahead of its direct competitors in the development of autonomous 
shuttles. It has developed the technology underpinning its Autonom Shuttle in-house, while it 
believes that its direct competitors, Easy Mile and Local Motors, rely mainly on technology 
licensed from third parties. The Group had sold 67 Autonom Shuttles at the end of March 2018, 
compared to the approximately 20 autonomous shuttles sold by Easy Mile and three to four sold 
by Local Motors. This has also allowed the Group to collect a greater volume of driving data in 
comparison with its competitors, providing it with critical experience for the further 
development of its Autonom Shuttle and Autonom Cab. The Group had a 75% market share in 
the autonomous shuttles market in 2017 and its targeting a market share of over 40% by the end 
of 2021. Please refer to Section 6.6.7 "Customers" of this Registration Document for additional 
information on the pipelines for the Autonom Shuttle.  

In relation to its Autonom Cab, the Group has completed a trial in Las Vegas. It has also 
received commitments for the deployment of 15 Autonom Cabs, from its partners Keolis in 
France and the U.S. and RAC in Australia, expected to be delivered by the end of 201826. Please 
refer to Section 6.6.7 "Customers" of this Registration Document for additional information on 
the pipelines for the Autonom Cab. While other players are projecting the development and, for 
some, launch of robocabs, the Group is the only player that has a robocab for sale already today. 
The Group believes that its first mover advantage will help it to retain its leadership in the global 
autonomous mobility market. 

26 The 15 Autonom Cabs for which the Group has received commitments to date will be sold at the catalogue price in effect prior to May 28, 
2018 (EUR 260,000).  
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In addition, the Group's trademark and branding benefits from extensive media coverage 
worldwide thanks to multiple showcase and trade fair attendance and demonstration. As a 
demonstration of the strength of its branding, Navya has been identified as one of the 40 brands 
to watch in the world by Interbrand in 2017 (source: Interbrand Breakthrough Brands). 

6.3.3 Leading autonomous technology proven in the real world 

Leveraging over 10 years of research and development, the Group has developed deep in-house 
technological expertise applied to its autonomous vehicles, including in-house three-
dimensional mapping; proprietary localization technology; deep learning and obstacle detection; 
driving system and decision making technology; security and safety; and fleet management 
capabilities.  

The Group's in-house three-dimensional mapping system, which sources data from LiDARs, 
IMUs, GNSS, cameras and odometers, creates highly accurate three-dimensional maps, 
capturing significantly more data points than standard high definition maps.  

Its proprietary localization technology provides real time updates of three-dimensional maps, 
position data from satellite based systems and accuracy of between 3 and 5 centimeters with a 
three-dimensional occupancy grid. Over 600,000 data points are processed per second by 
proprietary algorithms and combined into real-time three-dimensional localization by a fusion 
system. 

Deep learning and obstacle detection technology encompasses environment perception through 
in-house object recognition software and deep learning algorithms, which enhance real-time 
detection and reaction. This technology enables the Group to detect and differentiate among 
cars, bicycles and pedestrians. 

The Group's driving system technology encompasses an in-house intelligent driving system and 
advanced decision-making algorithms, which leverages a wide range of inputs in order to 
navigate in complex situations.  

The Group has also developed a data fusion capacity which aggregates the output of every 
different installed sensor in order to further improve the precision of the localization and the 
decision making of the driving system.  

The Group has designed, implemented and tested security measures intended to prevent 
unauthorized access to its information technology platforms, including those in its vehicles and 
their onboard systems. In particular, to secure the data transmitted from and to the vehicles, the 
Group uses a high level of encryption and transmits data through a VPN (virtual private 
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network) tunnel. The Group's vehicles are not capable of being controlled remotely, which 
enhances security. The Group's safety technology includes redundancies across multiple 
functions intended to address an ADS (as defined in Annex I "Definitions" of this Registration 
Document) malfunction, software updates which can be conducted remotely and provide 
continuous improvement of vehicle safety and several "failsafes" incorporated into the vehicles, 
which provide back-ups in the event of a temporary loss of data or a safe stop in the event of a 
system failure. 

Finally, the Group's fleet management capabilities include Navya Cognitiv, an in-house software 
developed for real-time fleet management and monitoring and data collection and statistical 
analysis. This technology allows the Group's customers to manage their fleets effectively as they 
expand in size. 

The Group has proprietary simulation capacities which allow it to run a large number of 
simulations on any potential software update in order to meticulously test any improvement 
virtually in advance of its roll out of the vehicles. The Group is able to update the software on 
all of its vehicles remotely and does so on a regular basis. 

The Group has been able to reinforce its technological leadership through the continuous 
collection of a wide range of driving data from deployed vehicles. It has collected data from 
public dense pedestrian areas, public dense urban roads, private sites with high traffic and 
private sites with high traffic, which accounted for 12%, 32%, 20% and 36% of data collected, 
respectively. The data collected from public dense pedestrian areas and public dense urban roads 
is typically more useful to the Group given the potential for unusual behavior by pedestrians, 
among other factors. The data collected provides the Group with clear inputs for the further 
development of its autonomous vehicles. 

The Group believes that its leadership in technology and in particular its development of in-
house software will enable it to sustain its first mover advantage in the global autonomous 
mobility market. The Group is focused on several research and development workstreams, 
including the ability to automatically count passengers, maintenance software, assisted manual 
driving using driving algorithms to prevent a collision while driving the vehicle manually and 
algorithms and software offering optimal fleet management options. In the longer term, the 
Group is focused on developing map editor software and RFID authentication and improving 
obstacle fusion algorithms based on radar data. 

6.3.4 Business model focused on the rapidly monetizable autonomous shuttle market and 
upside potential in robocabs 

The Group's business model relies on sales revenue derived from sales of its Autonom Shuttle 
and Autonom Cab and recurring revenue derived from commissioning, embedded software 
licensed to customers, the development of licensing activity, supervision and fleet management 
and maintenance services. Sales and rent of Autonom Shuttles accounted for 90% of the Group's 
sales in 2017, with the remaining 10% attributable to services.  
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Notes: (1) No revenue from the sale of Autonom Cabs in 201; (2) Catalog price as from May 28, 2018; 
(3) Including rental services sales for EUR 0.302 million in 2017 

The Group is primarily targeting private sites with its Autonom Shuttle. Private sites are 
currently addressable since autonomous shuttles are permitted to operate on private sites without 
regulatory constraint, whereas the Group is dependent on the evolution of the regulatory 
framework in relation to other uses of its Autonom Shuttle. 

Sales of the Group's Autonom Cab, which is the only robocab available for sale on the market, 
are underpinned by its partnerships, including with Keolis in the U.S. and France and RAC in 
Australia. These partnerships will enable the Group to roll out fleets of vehicles that will operate 
on open roads in city centers. Given that the Group's Autonom Cab is the only robocab currently 
available on the market, it benefits from a lead-time during which it is effectively not exposed to 
competition. This will enable it to target the optimal cities for the deployment of the Autonom 
Cab.  

In terms of service revenues, the Group derives monthly revenues from the compulsory 
licensing of embedded software pursuant to multi-year contracts. The Group's vehicles are 
equipped with software dedicated to their supervision, which facilitates monitoring by the 
Group's supervision center. The Group offers maintenance services including the replacement 
and repair of defective mechanical and electrical pieces as defined in the maintenance contract. 
The Group expects its sales attributable to services to increase in future periods as the deployed 
base of autonomous vehicles increases. The Group's portfolio of services also enables it to 
provide its customers with customized offers. 

6.3.5 Highly integrated approach, built on an ecosystem of industrial partnerships 

The Group has a highly integrated approach to the commercialization of its autonomous vehicles 
across design, engineering, manufacturing, mapping and installation and supervision and 
maintenance. The Group believes that its integrated approach will lead to an accelerated 
learning process, a rapid route to market in a constantly evolving and nascent market and a focus 
on the highest value-added aspects of the process. 

The Group's unique design has been developed for autonomous and shared applications, with no 
steering wheel, no pedals and external and internal interactions with pedestrians and passengers. 
The Group believes that having an in-house design team will continue to promote the faster and 
more efficient integration of advanced technologies.  
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In the area of engineering, the Group has synchronized its research and development efforts 
across its software and engineering teams. The Group enhances the reliability of its products 
with redundancies built into the operating systems of its vehicles and a focus on safety at each 
step of the product development cycle.  

In the area of manufacturing, the Group has achieved operational efficiency and agility to 
deliver new vehicles in a relatively short time frame, having developed each of its two 
autonomous vehicles in less than a year. The Group's manufacturing process is technology 
agnostic, which enables it to benefit from the best technology available on the market.  

In the area of mapping and installation, the Group's three-dimensional mapping capabilities are a 
core asset as these maps are extremely detailed and are not available from anywhere on the 
market. Mapping is a critical aspect for the autonomous industry and given the Group's 
advanced capacities in this area it may offer an additional revenue source through licensing of 
the software or sale of the data. Finally, in the area of supervision and maintenance, the Group 
has developed and is continuing to develop value-added services, including through the 
collection of data and customer feedback. The Group has developed software which enables it to 
offer a predictive maintenance service remotely therefore minimizing the need or tardiness of 
interventions. Thanks to the partnerships it has developed around the world the Group is able to 
outsource the basic repairs on its vehicles and instead focus on the high value added 
interventions on software or sensor issues.  

The Group's high level of integration is underpinned by its key industrial partnerships, which 
strengthen the Group through every step of development, marketing and sale of its autonomous 
vehicles. The Group has partnered with Valeo, an automotive parts company, since 2016. This 
partnership is focused on integrating Valeo's technology and materials in the Group's vehicles 
and on optimizing sensor data analysis. The Group has also entered into a supply agreement 
with Velodyne, a Silicon-valley based technology company focusing on applications of LiDAR 
(as defined in Annex I "Definitions" of this Registration Document) technology for use in 
autonomous vehicles. The Group is currently Velodyne's largest European client. For 
manufacturing, the Group relies also upon its relationships with important suppliers like JTEKT, 
a major supplier of power-assisted steering systems. Finally, the Group has deployment and 
maintenance partnerships with several companies, including Keolis, RAC, ST Kinetics, Semler 
and SB Drive. Its partnerships with Keolis and RAC in particular are key to its plans for the 
rollout of its Autonom Cab. The commitment of the Group's partners to its success is evidenced 
by the fact that both Valeo and Keolis have become key shareholders in the Group.  

6.3.6 Proven operational agility 

The Group has a track record of operational agility through every step of the process, from 
design and production to deployment and operation and supervision and maintenance. The 
Group has developed and designed two vehicles, each in less than one year, and has 
significantly reduced the production time per vehicle. During the period from December 2016 to 
December 2017, the Group reduced the time required to produce an Autonom Shuttle from three 
weeks to three days. It has achieved these efficiencies notwithstanding the relatively 
conservative investments it has made in its production facilities in France and Michigan.  

In the area of mapping, the Group has developed its in-house mapping system to allow it to 
complete a three-dimensional map of a city in approximately three months if using five mapping 
vehicles. The Group has sold its vehicles for use in 16 countries as of March 31, 2018 and it is 
able to deploy its vehicles more rapidly through its partnerships. 

In the area of supervision and maintenance, the Group is able to supervise efficiently all of its 
Autonom Shuttles deployed globally through its supervision center, which is open 24 hours a 
day. It has also demonstrated its ability to regularly and remotely update software embedded in 
its autonomous vehicles. Through developments in its software, the Group is also now able to 
intervene in a malfunctioning vehicle and restore the vehicle remotely. 
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6.3.7 Seasoned management team with strong entrepreneurial background 

The Group has a seasoned management team with a strong entrepreneurial background. The 
Group is led by its Chief Executive Officer, Christophe Sapet, who has achieved several past 
entrepreneurial successes. Mr. Sapet is supported by Pascal Lecuyot, the Chief Technology 
Officer, who joined the Group in 2011 has more than eight years of experience in the 
autonomous vehicles market, including at Induct; Henri Coron, the Chief Business Development 
Officer, who joined the Group in 2014; and Nicolas de Crémiers, the Head of Marketing, who 
joined the Group in 2016. Frank Maccary joined the Group as Chief Financial Officer in 2018. 
Also in 2018, Jérôme Rigaud joined the Company as Chief Operating Officer (directeur des 
opérations) and was appointed member and chief executive officer (directeur général) of the 
Management Board on May 31, 2018. 

The management team's tangible achievements include being the first company to introduce 
fully autonomous shuttles and robocabs to the market, selling 67 autonomous vehicles to well-
known clients globally as of March 31, 2018 and the expansion of production capacity through a 
new production facility in Saline, Michigan. 

The Group has developed a strategy for the retention of its key employees, including in 
particular its research and development and software engineers.  

6.4 Strategy 

The Group will continue to lead the revolution in shared autonomous mobility by building on its 
Autonom platform. This will entail maintaining technological leadership by continuing to invest 
in software and research and development, benefiting from the potential of the market by 
expanding the sales and marketing team and supporting growth through the expansion of 
production capacity.  

In the future and following the Proposed Admission, the Group will also seek to access adjacent 
markets. In particular, the Group intends to expand its product portfolio towards transport of 
goods and to develop and co-develop products with partners, potentially through joint ventures. 
It also intends to license software and mapping technologies will selectively pursue mergers and 
acquisitions opportunities to acquire new complementary technologies, qualified engineers or 
small competitors.  

The net proceeds of the Proposed Admission will mainly be used to help the Group maintain its 
technological leadership through investment in software and research and development, while 
capitalizing on potential for growth in the autonomous vehicle market by expanding its sales and 
marketing teams, supporting growth by expanding production capacity and investing in adjacent 
markets and monitor acquisition opportunities. 

6.4.1 Maintain technological leadership through investments in software and research and 
development 

The Group intends to maintain its technological leadership through significant investments in 
software and research and development. The Group intends to significantly expand its research 
and development capabilities. The Group intends that in the medium term, its team of software 
engineers will be expanded to 2-3 times its current size. This expansion will underpin the 
Group's focus on several key research and development innovation projects, including the 
following: 

• development of map editor software to improve map generation and updates;  

• development of RFID authentication for operators, commissioning and maintenance 
teams; 

• integration of radar into obstacle fusion algorithms; 
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• improvement of the easy to use mapping system in order to permit faster deployment of 
vehicles; 

• development of simulation scenarios and methodology to optimize development speed 
and validation processes; 

• further development of deep learning algorithms in order to improve behavior prediction 
of obstacles; and 

• extension of specifications of vehicles to allow them to move autonomously in large 
cities. 

Going forward, the Group will also be increasingly focused on developing an additional revenue 
stream through the licensing of its in-house mapping and software to third parties. It will focus 
on licensing its software to companies focused on hardware, including OEMs (as defined in 
Annex I "Definitions" of this Registration Document). 

6.4.2 Take advantage of the numerous opportunities for shuttle and cab development by 
expanding sales and marketing teams 

The Group intends to expand its sales team and invest significantly in its marketing team in 
order to capitalize on potential for growth in the autonomous vehicle market. The Group intends 
to reinforce its sales team across the EMEA and Asia-Pacific regions and in the United States. It 
intends that in the medium term its sales and marketing teams will be expanded to one and half 
to two times the current size. This will include the introduction of a sales team focused on sales 
of the Group's Autonom Cab.  

In relation to its Autonom Shuttle, the Group intends to target private sites such as industrial 
sites, airports, university campuses, theme parks and other sites. It will also continue discussions 
and experiments with cities and will maintain a continuous dialogue with regulatory authorities 
in order to foster regulatory change, which will be necessary for the large-scale adoption of 
autonomous vehicles in cities. The Group will leverage its partnerships with partners such as 
Keolis, RAC and Semler in order to achieve these objectives. In addition, the Group relies on 
the promotion potential of its existing clients in order to foster new leads. 

In relation to its Autonom Cab, the Group's objective is to convert its target audience into the 
experimental phase. During 2018, the focus will be on technical validation, with the Group 
targeting three cities with a fleet of two to five cabs each across the EMEA and Asia-Pacific 
regions and the United States. In 2019, the Group will be focused on proof of concept for a 
larger fleet of vehicles. It is aiming to deploy a fleet of 30 to 50 Autonom Cabs in between one 
and three new cities in 2019. In 2020 and thereafter, it will focus on the launch of the Autonom 
Cab, including through relationships with fleet managers, cities, car rental companies and public 
transport operators. 

6.4.3 Support the Group's growth by strategically increasing engineering capacity 

In order to support future growth, the Group will continue to invest in its Autonom production 
line, hire further employees dedicated to production, continue to focus on operational excellence 
and expand production capacity.  

The Group currently has production facilities in Vénissieux, France, near Lyon, and in Saline, 
Michigan, United States. As of March 31, 2018, the production capacity of these two facilities 
was approximately 130 vehicles per year and approximately 30 vehicles per year, respectively. 
The opening of a second production line in these facilities could increase their production 
capacity to 400 vehicles and 200 vehicles per year, respectively. The Group intends to expand 
its production capacity to up to 1,000 vehicles per year by the end of 2019, potentially with the 
opening of a new production facility for its Autonom Shuttle in the Asia-Pacific region in 2019.  
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Beyond a certain threshold, the Group plans to sub-contract the production of its autonomous 
vehicles, especially for the robocab. It currently expects this transition to sub-contracting to 
occur earlier for its Autonom Cab than for its Autonom Shuttle. In order to achieve this, the 
Group intends to initiate contact with potential sub-contractors in the coming years.  

6.4.4 Invest in adjacent markets and monitor acquisition opportunities 

The Group intends to gain access to adjacent markets. In particular, in the area of transportation 
of goods, the Group plans to leverage its experience in the transport of passengers and expand 
its production portfolio beyond the Autonom Shuttle and Autonom Cab. It will also increasingly 
explore the licensing of software to third parties, leveraging its unique in-house software, with 
the aim of increasing recurring revenues. Similarly, it intends to build upon its advanced in-
house three-dimensional mapping systems by selling mapping data to third parties, which would 
also allow it to increase its recurring revenue. Finally, the Group will seek to co-develop 
products with partners through joint ventures in areas such as autonomous baggage tractors and 
autonomous and electric buses. 

The Group also intends to monitor acquisition opportunities in a targeted manner. It is focused 
on new complementary technologies, smaller competitors and companies that will provide it 
access to qualified engineers in the area of self-driving technology. 

6.5 History 

The Group is a pioneer and specialist in the autonomous vehicle market, enabling its customers 
to improve their transport offerings with autonomous, electric shuttle and cab solutions. With 
approximately 60 estimated Autonom Shuttles deployed in Europe, the United States and the 
Asia-Pacific region as of March 31, 2018, approximately 215,000 passengers have already 
benefited from the Group's innovative mobility solution, on open roads or private sites, between 
April 2016 and March 31, 2018 (without including the passengers transported in 2015 or 
between January – March 2016), and 150,000 kilometers were driven since April 2016. The 
following graphic sets forth the key milestones since the incorporation of the Company.  

Notes: (1) As of March 31, 2018; (2) EUR 5 million capital increase through the exercise of 
warrants issued in 2016 and EUR 6 million capital increase with existing shareholders.  

The Company was incorporated in 2014 following the purchase of all tangible and intangible 
assets of Induct (a company created in 2004), as part of its winding-up process. Induct was a 
French software company which had more than seven years of experience in the activity of 
automotive robotics and had performed research in mobility solutions, mainly urban, and had 
launched 100% electrical driverless vehicles.  
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Following its incorporation, the Company entered into a development and testing period 
between 2014 and 2015, and undertook a first trial phase. In particular, the Company began 
trialing autonomous shuttles with three deployments in Greenwich, in the United Kingdom, and 
Saône and Civaux, in France. 

Additionally, in 2015 Postbus – Car Postal, acting on behalf of Swiss Post, became the first 
customer to order two autonomous shuttles designed by the Company which were installed in 
Sion, in Switzerland. 

Furthermore, in October 2015, the Group raised EUR 4 million from its existing shareholder, 
FCPI Robolution Capital 1, which is managed by 360 Capital Partners, as well as new 
individuals and legal entities including Gravitation and Paris Region Venture Fund, which is 
managed by Cap Decisif Management.  

The following year, in September and October 2016, the Company carried out two consecutive 
financing rounds by means of capital increase for an aggregate amount of EUR 25 million raised 
from existing shareholders as well as Keomotion (Keolis Group), Valeo Bayen (Valeo Group) 
and Group Eight. The warrants (bons de souscription d'actions) attached to the shares issued 
pursuant to these two capital increases were exercised by their holders in March 2018, resulting 
in a new EUR 5 million capital increase. 

Following these financing rounds, the Company entered into a partnership agreement with 
Keolis, which is still ongoing and is a global collaboration for proposing autonomous vehicles to 
transport authorities globally, in areas where Keolis operates or may in the future operate (please 
refer to Section 6.7.2.1 "Fleet deployment partnership with Keolis" of this Registration 
Document for further information) and a partnership with Valeo, which is still ongoing, and is 
centered around gaining access to Valeo's technology and materials in order to integrate them 
into autonomous vehicles and optimize sensor data analysis (please refer to Section 6.7.1.1 
"Technology partnership with Valeo" of this Registration Document for further information). It 
also entered into a partnership agreement with Group Eight for the sale of products and services 
in the Middle East-Africa area. This agreement was terminated following the purchase of Group 
Eight's stake in the Company by Keomotion and Valeo Bayen in December 2017. 

Furthermore, in September 2016, the Company launched the first autonomous shuttle service 
named Navly in the Confluence district of Lyon, in cooperation with Keolis through a joint 
venture. The experiment was conducted with two Autonom Shuttles on a site open to the public 
through a 1.3-kilometer section, five days a week. 

Finally, in October 2016, the Group commenced a partnership with the University of Michigan's 
Mobility Transformation Center ("MTC") in the area of driverless technologies, pursuant to 
which the Group provides MTC with Autonom Shuttles and related services, including 
maintenance and supervision, while MTC grants the Group access to its research and 
development department, as well as demonstration platform. Two additional Autonom Shuttles 
were delivered in the end of 2017, carrying passengers around the university campus during 
working hours. 

The Group continued its growth throughout 2017 and opened its first U.S. production facility in 
Saline, Michigan, United States, as well as improving the local French production facility 
located in Vénissieux, France. 

In the beginning 2017, SB Drive, a subsidiary of SoftBank Corp., acquired two Autonom 
Shuttles in order to conduct social trials of self-driving technologies in Japan. SB Drive 
currently has smart mobility partnership agreements with four Japanese municipalities. 

Several trials were also deployed, namely at the CES annual trade show in Las Vegas (United 
States), organized by Keolis in association with the municipality of Las Vegas (US), and in 
Christchurch's Airport (New Zealand).  
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Furthermore, in May 2017, the Company entered into a partnership agreement with RAC to 
facilitate the deployment of Autonom Shuttles in Australia, New Zealand and South-East Asia, 
as well as to provide a range of technical support services in Australia, New Zealand and South-
East Asia. Please refer to Section 6.7.2.3 "Deployment agreement with RAC" of this 
Registration Document for further information. 

A partnership agreement was entered into with N Green Mobility, managed by NEoT Capital 
(France) to develop a turnkey service solution for the Autonom Shuttle to help public authorities 
and private operators get equipped. For further information about this partnership agreement, 
please refer to Section 6.7.2.4 "Leasing agreement with N Green Mobility" of this Registration 
Document. 

From July to December 2017, the Company and Keolis commenced a cooperation for the 
operation of Autonom Shuttles during the week on three different tracks in the district of La 
Défense, which has over 500,000 visitors daily. This service was offered by IDF Mobilités, 
Keolis, the Group and Defacto and is free during the experimental phase.  

Finally, on November 7, 2017, the Group unveiled the first six-passenger robocab, the Navya 
Autonom Cab. 

Since March 2018, Keolis has been operating two Autonom Shuttles connecting the train station 
of Roissypole to the ADP Group head office. 

On April 30, 2018, the Group completed a EUR 6 million capital increase (share premium 
included), raising capital from its existing shareholders and on May 31, 2018, the shareholders 
of the Company approved the Share Sub-Division. 

6.6 Description of the Group's Business 

6.6.1 The Group's operational segments 

The Group operates in a single reporting segment, "full self-driving technology and vehicles" in 
which the Autonom Shuttle market represented 100% of the revenue in 2017. With the unveiling 
of the Autonom Cab in November 2017, the Group intends to address the Autonom Cab market 
in the future. Consequently, during the course of 2018, the Group may use two reporting 
segments, Autonom Shuttle and Autonom Cab, each comprising the products and services 
relating to such product lines. The Group may therefore identify and disclose two operating 
segments in 2018 to reflect the nature and financial effects of the business activities in which the 
Group engages and the economic environments in which it operates. 

6.6.2 Products and services 

Since 2015, the Group has created, developed, produced and put into service its Autonom range 
of autonomous, shared, electric mobility solutions. The Autonom range includes the Autonom 
Shuttle and the Autonom Cab. The Group's Autonom Shuttle and Autonom Cab are equipped 
with advanced multi-sensor technology, including Global Navigation Satellite System 
("GNSS") antennae, multiple LiDARs (as defined in Annex I "Definitions" of this Registration 
Document), odometry sensors, cameras and radars. This suite of sensors provides the Group's 
vehicles with multiple redundancy across all functions and making the Group's vehicles highly 
reliable. While the Group's main source of revenues is the sale of its autonomous vehicles, it 
also derives revenues from services, which includes software licensing, fleet supervision and 
maintenance services. 
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6.6.2.1 Autonom Shuttle 

The Autonom Shuttle has been in operation since September 2015. It has a capacity of 
15 passengers (including 11 sitting passengers and 4 standing passengers) and operates at a 
speed up to 25 kilometers per hour. It has a theoretical autonomy of nine hours and a charge 
duration up to 90% from four to nine hours (depending on the strength of the electrical current). 
The catalogue price for an Autonom Shuttle is currently EUR 260,000. The Group's catalogue 
prices may vary from the price actually paid by customers for the Group's vehicles, due in part 
to pricing pressure from customers and in part to the fact that the Group applies certain 
discounts, including volume discounts, as part of its sales strategy. In 2017, sales of shuttles and 
related services accounted for 100% of the Group's revenues. 

6.6.2.1.1 Technical Specifications  

The Autonom Shuttle has multi-sensor technology, including the following elements: 

• a GNSS antenna and receiver, which communicates with a base station to determine the 
precise position of the vehicle at any moment;  

• in addition to satellite positioning, the Group uses RTK (as defined in Annex I 
"Definitions" of this Registration Document) technology in order to enhance precision of 
vehicle data localization (a fixed base station is installed in each operated site in order to 
send, wirelessly, corrections of positioning to vehicles);  

• odometry sensors, which measures the displacement and speed of each wheel to estimate 
the velocity of the vehicle and change in the vehicle position with an inertial 
measurement unit;  

• multiple cameras, which are aimed at detecting obstacles and estimating their position 
relative to the vehicle; 

• multiple LiDAR sensors, which provide two- and three-dimensional perception maps of 
the environment to allow for precise vehicle positioning and obstacle detection;  

• V2X, which is the interface between vehicle and traffic light through Wi-Fi network, 
enabling vehicles to anticipate traffic lights positions; and 

• IMU (as defined in Annex I "Definitions" of this Registration Document), which is an 
electronic device measuring acceleration, position and direction of the vehicle. 

For further detail on these features, please refer to Section 6.6.3 "Information technology" of 
this Registration Document. 

Communication with passengers occur via an onboard digital screen, SOS intercom system and 
360-degree indoor camera. Communications with pedestrians and other vehicles occur via light 
signals, front and rear information screens and a buzzer and horn. The vehicle is fully 
symmetrical, with 360-degree visual comfort and is compact with plenty of interior space. The 
following graphic sets forth further detail on the technical specifications of the Autonom 
Shuttle:  

 
- 88 - 



 

  

Note: (1) Assuming normal driving conditions 

6.6.2.1.2 Deployment 

Since its inception and as of March 31, 2018, the company has sold 67 Autonom Shuttles. As of 
the date of this Registration Document, it has produced 100 Autonom Shuttles. As of March 31, 
2018, there are currently approximately 60 estimated Autonom Shuttles deployed in cities and at 
private sites around the world, as shown in the map below. These 67 sold vehicles have 
generated the revenues booked by the Group as of March 31, 2018. 

The Group's deployed vehicles allow the Group to validate its solutions and notably strengthen 
its software with feedback from the field, a key element to enrich product capabilities in 
decision making or supervision areas. 

  

6.6.2.1.2.1 Private Sites 

Autonom Shuttles have been deployed on private sites in several countries, including: 

• Paris Charles de Gaulle Airport: Keolis currently operates two Autonom Shuttles 
connecting the train station of Roissypole to the ADP Group head office.  
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• University of Michigan, Ann Arbor, Michigan, United States: the Group is partnering 
with the University of Michigan's Mobility Transformation Center in the area of 
driverless technologies. Two Autonom Shuttles were delivered in the beginning of 2018 
for an operation, carrying passengers around the university campus during working 
hours. 

• Japan: SB Drive, a subsidiary of SoftBank Corp., has acquired two Autonom Shuttles in 
order to conduct social trials of self-driving technologies in Japan. SB Drive currently 
has smart mobility partnership agreements with four Japanese municipalities and with 
the TEPCO energy consortium. 

• Singapore: one Autonom Shuttle has been acquired by Nanyang Technical University 
and is operating on its campus.  

• Hong Kong, one Autonom Shuttle is in operation at the West Kowloon Cultural District 
Authority, which aims to provide barrier-free access and facilities for all. The Autonom 
Shuttle provides street-level pedestrian connectivity within West Kowloon.  

6.6.2.1.2.2 Open roads 

Autonom Shuttles have been deployed on open roads as follows:  

• In Paris, France, three Autonom Shuttles are operating during the week on three 
different tracks in the district of La Défense, which has over 500,000 visitors daily. This 
service is offered by IDF Mobilités, Keolis, the Group and Defacto and is free during the 
experimental phase. The cooperation with Keolis for this project commenced in July 
2017 and ended in December 2017. 

• In the city of Lyon, France, two Autonom Shuttles operating through the NAVLY trial 
led by the Group and Keolis, its partner and shareholder, and supported by the Métropole 
de Lyon and Sytral, which is responsible for all transport solutions in the Lyon 
metropolitan area. The route of the shuttles is 1.3 kilometers long with five stops that 
serve different areas within the city. 

• In Switzerland (Sion, Berne, Fribourg, Cossonay, Geneva and Neuhausen), eight 
Autonom Shuttles are operated by PostBus (CarPostal), the leading bus company in 
Switzerland's public transport network, as well as TPF (Transport Public Fribourg), TPG 
(Transport Public Genevois) and other operators (MBC, Trapeze). PostBus offers 
residents of Sion and visitors the opportunity to be transported by autonomous shuttles 
every day of the week except Monday. The Group's cooperation with PostBus 
commenced in September 2016. 

• In Perth, Australia, two Autonom Shuttles are operating on the open road through a 
partnership with RAC. 

6.6.2.2 Autonom Cab 

The Autonom Cab, which was unveiled in November 2017 and was one of the first robocabs on 
the market, has a capacity of six sitting passengers and operates at a speed of 50 kilometers per 
hour, with the ability to reach 90 kilometers per hour. It has a theoretical autonomy of ten hours 
and a charge duration up to 90% between five to nine hours (depending on the strength of the 
electrical current). The Autonom Cab is available as either a private or shared service, placing 
an emphasis on conviviality and comfort. Onboard, passengers can choose to work, benefitting 
from fully connected technology, or can partake in an interactive cultural visit of the relevant 
city. The catalogue price for an Autonom Cab is currently EUR 350,00027. The Group's 
catalogue prices may vary from the price actually paid by customers for the Group's vehicles, 

27 On May 28, 2018, the catalogue price for the Autonom Cab was increased from EUR 260,000 to EUR 350,000. 
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due in part to pricing pressure from customers and in part to the fact that the Group applies 
certain discounts, including volume discounts, as part of its sales strategy. The Group has 
received several purchase orders and expects to deliver the first Autonom Cab during the first 
half of 2018. 

6.6.2.2.1 Technical Specifications 

The Group believes that the Autonom Cab has one of the most complete sensor architectures on 
the market, with the following elements: 

• 10 LiDAR sensors using laser technology to measure distance and perceive the vehicle's 
surroundings in three dimensions. LiDAR (as defined in Annex I "Definitions" of this 
Registration Document) ensures obstacle detection and calculates the vehicles precise 
positioning via three-dimensional mapping. The LiDAR sensors include three VLP LiDARs 
from Velodyne which provide 360-degree peripheral vision, and seven SCALA LiDARs from 
Valeo, which are capable of seeing at greater distances; 

• 6 cameras, which in connection to NVIDIA platform are aimed at analyzing the vehicle's 
surroundings. Through deep learning algorithms, the cameras detect and categorize 
obstacles; 

• 2 GNSS antennae, which are linked to a GNSS (as defined in Annex I "Definitions" of 
this Registration Document) real time kinetic ("RTK") system that provides precise 
positioning, accurate to the nearest centimeter; 

• 4 radars, which determine the position and speed of nearby objects, ensuring long 
distance vision; 

• 4 odometry sensors, which estimate and confirm the vehicle's position and speed while 
moving; 

• An inertial measurement unit ("IMU"), which measures vehicle accelerations and 
rotations, thereby allowing the vehicle to confirm positioning information and improve 
precision; 

• A V2X device enabling the vehicle to interconnect with all types of urban infrastructure, 
particularly traffic lights; and 

• A 4G modem, which enables the vehicle to communicate with the Navya supervisor.  

For further detail on these features, please refer to Section 6.6.3 "Information technology" of 
this Registration Document.  
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The following graphic sets forth further detail on the technical specifications of the Autonom 
Cab:  

 

 

Note: (1) Assuming normal driving conditions; (2) Catalog price as from May 28, 2018 

6.6.2.2.2 Deployment 

The Group has received various commitments including with Keolis in France and RAC in 
Australia for the deployment of Autonom Cabs. These commitments, currently relating to 
15 Autonom Cabs, will enable the Group to roll out fleets of vehicles that will operate on open 
roads in city centers28. The feedback obtained from trials will be essential for fine-tuning the 
vehicle's features and optimizing future journeys. Autonom Cabs are intended to be ready for the 
market by the end of 2018.  

The Group is developing autonomous solutions that may have several applications. The Group's 
autonomous vehicles are currently limited to the transportation of people but other applications 
are possible and the Group intends to explore partnerships for other applications, such as 
delivery, cargo and airport services.  

6.6.2.3 The Group's Services 

To complement its Autonom vehicles and fully serve its customers, the Group offers a wide 
range of services to help customers monitor, maintain and maximize their fleets, including fleet 
supervision, vehicle maintenance and an application for passengers. These services also generate 
recurring revenue for the Group. In 2017, services accounted for approximately 10% of the 
Group's revenues. 

The Group's services also include commissioning services, which encompass mapping of the 
area, settings of vehicles onsite and training of local operating teams. The Group 
Commissioning team is currently comprised of ten people, or 15 people including the requests 
for quotation and support team, who travel onsite for each deployment. Each deployment takes 
from one to three weeks and requires the assistance of one to two employees, depending on the 
complexity of the environment. 

Commissioning covers the following tasks: mapping of the environment, setting of the vehicle 
and tests on site, training of local operators onsite or at Group's headquarters (training program 
leading to official validation by the Group). 

28 The 15 Autonom Cabs for which the Group has received commitments to date will be sold at the catalogue price in effect prior to May 28, 
2018 (EUR 260,000). 
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Each Autonom vehicle is embedded with software which corresponds to the driving system and 
the mapping of the environment. The Group derives annual recurring revenues of up to 6% of 
the vehicle's purchase price from the compulsory licensing of this software pursuant to contracts 
having a minimum duration of five years from the time of purchase of the vehicle, as well as 
from its supervision and maintenance services. 

The Group's supervision service and fleet management platform monitors the vehicles and offers 
a full range of functions to optimize safety and productivity. The Group's vehicles are equipped 
with software dedicated to their supervision, essential to their proper functioning. The Group's 
supervision center, which is in operation seven days a week, 24 hours a day (including on-call 
periods), manages information coming from vehicles and implements instructions jointly 
determined by the local operator and the Group. This system facilitates the recording of 
anomalies and the receipt of information. Currently, supervision services do not allow 
transmission of driving instructions directly to the vehicle. The vehicles may not be remotely 
controlled.  

The service interacts via phone, messenger, email with an onboard operator and/or the customer 
in order to discuss and solve unforeseen issues.  

The supervision center also provides fleet management services. In that context, it provides 
service initiation and assistance to the customers for schedules, planning and reports.  

A portion of the supervision services offered by the Group are in the process of being 
outsourced to third parties such as Keolis (in the United States and in France) or SB Drive (in 
Japan). The Group is involved in ongoing discussions with other partners to cover other regions. 
The training phase of these third parties' employees takes one to two weeks and can be delivered 
onsite or at the Group's headquarters. When supervision is outsourced, the Group's internal team 
retains control of supervision upper levels. 

The Group intends to develop maintenance services through in-house tools: Dynamic 
Maintenance Planning (DMP), which plans for maintenance based upon fleet management 
software and vehicle data, and Predictive Maintenance (Navya Sense), which is based upon 
sensors data to predict any failure. Maintenance is divided into two types of services depending 
on the technical nature of operations required:  

• levels 1 to 3, which include simple mechanical repairs; and 

• levels 4 and 5, which correspond to sensors replacement or heavy works on the vehicle. 

The Group's vehicles are being equipped with self-diagnostic software which enables them to 
identify maintenance issues. Following the identification of certain issues, the Group's 
maintenance services include the replacement and repair of defective mechanical and electrical 
pieces as defined in the maintenance contract, which covers multi-year hardware and software 
preventive and curative maintenance. This service may be outsourced for mechanical levels 1 to 
3 but the Group intends to keep control over maintenance of level 4 and 5, which relates to the 
software. The pricing for these maintenance services is based on a fixed percentage of the sale 
price of the vehicle. 

The Group also offers temporary demonstrations which generate vehicle rental revenues. The 
Group also derives revenues from retrofitting, upgrading and customization of its vehicles.  

The Group intends to grow revenues in the near future from the customization of its autonomous 
vehicles, particularly the Autonom Cab. It expects to offer customers customization options 
including in relation to interior design and equipment such as leather seats and video 
conferencing. 
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6.6.3 Information technology 

6.6.3.1 Sensor Technologies 

The Group's autonomous vehicles are designed and equipped to scan, be aware of their 
surrounding environment and respond to changes in their environment. In order to do this, the 
Group's vehicles must be able to detect objects (or persons), categorize them, anticipate their 
movements and adapt the vehicle's behavior based on the information collected. The Group uses 
multiple sensor technologies to provide multiple redundancy across each of these functions, 
making the Group's vehicles reading of their environment highly precise and their behavior 
reliable. These technologies may include: 

• LiDAR: by sending millions of laser points per second and measuring the response time, 
LiDAR (as defined in Annex I "Definitions" of this Registration Document) enables 
short- and long-range (up to approximately 200 meters) detection of objects. The Group's 
vehicles use LiDAR for perception, three-dimensional mapping and localization. 

• Cameras: cameras mounted on the Group's autonomous vehicles use image processing 
and deep learning algorithms to differentiate between pedestrians, bicycles and other 
vehicles.  

• Radar: on the Autonom Cab, this technology is to be used to track the position and speed 
of surrounding objects and is reliable even in harsh weather conditions (e.g. rain, snow 
and fog). 

Using different types of sensors enables the Group's autonomous vehicles to have 360-degree 
vision and to detect obstacles in a wide range of conditions. Software employed by the Group 
uses this raw data to analyze and categorize obstacles in terms of size and direction and speed of 
movement. Knowing their own position and speed as well as the position of obstacles, the 
Group's autonomous vehicles can adapt their speed and direction to drive safely. If an obstacle 
moves too close to the vehicle, the vehicle will slow down and, if necessary, stop completely in 
order to avoid a collision. The Group's vehicles also integrate V2X functionalities in order to be 
able to communicate with urban infrastructures such as traffic lights. 

6.6.3.2 Self-driving technical design 

The self-driving technical design of the Group's vehicles is based on four interlocking pillars, 
which are described below: 

• Localization: in order to determine their precise location, the Group's autonomous 
vehicles use a GNSS, LiDAR sensors and odometry sensors. The GNSS uses GPS and 
RTK satellite signals (as defined in Annex I "Definitions" of this Registration Document) 
along with a fixed reference point to determine the position of vehicles with accuracy to 
within a few centimeters. LiDAR sensors scan the vehicle's environment tens of 
thousands of times per second, which provides the Group's autonomous vehicles with 
their triangulated position by reference to fixed objects such as buildings, trees, and 
roads signs. Finally, the odometry system measures wheel speed and angle to validate 
speed and heading calculated within the fusion system. 

• Perception: in order to ensure the protection of vulnerable road users and property, the 
Group's autonomous vehicles must be able to perceive their environment, including 
obstacles. LiDAR sensors and cameras are used to provide information to the decision-
making system, which can differentiate between a person, a cone and a car. Furthermore, 
these systems calculate and predict the behavior of those objects. This information is 
used to determine whether obstacles are on a collision course with the autonomous 
vehicles. 
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• Decision-making: data provided by the perception system is processed through the 
Group's in-house algorithms to differentiate between different types of objects. Weighted 
values are given to different types of objects. For instance, a vulnerable roadway user 
such as pedestrian will be assigned a different value from the value assigned to a parked 
car. The decision-making system will then send its results to the action system. 

• Action: Commands received from the decision-making system are used to operate 
various components on the vehicle such as steering, acceleration, and brakes. 

6.6.3.3 Mapping technologies 

The Group has developed its own "Mobile Mapping System" to generate three-dimensional 
maps with high definition map data. These three-dimensional maps in turn facilitate the precise 
three-dimensional localization of the Automated Driving System ("ADS"). The mapping process 
is based on five steps: site analysis, data validation, mass processing (which includes three-
dimensional environment creation, down sampling, segmentation, filtering, clustering, 
geometric analysis and classification), simulation validation and visual verification. The 
objectives of this in-house system are to provide precise and large-scale three-dimensional point 
cloud maps with high definition map data (e.g. lanes, lane markings, traffic lights, traffic signs 
and intersections).  

6.6.3.4 Minimal risk condition 

The Group has developed "minimal risk condition" vehicle being a low-risk operating condition 
that an automated driving system automatically resorts to when a system fails. The Group has 
engaged in simulation and testing of numerous scenarios that its autonomous vehicles could 
encounter on public roads and private sites. In addition, it tests its autonomous vehicles at 
various test sites located in Lyon, France. The Group's vehicles' ability to avoid collisions 
improves continuously as more data is generated and new scenarios are encountered. The Group 
can recreate "near miss" and "impact" events using data which is then sent to its supervision 
center and stored onboard, similar to an airplane "black box". Using this data allows the Group's 
engineers to refine algorithms and to program higher levels of functionality that will contribute 
to the vehicles' ability avoid collisions by changing course.  

• The Group is able to detect when an ADS has malfunctioned, is operating at reduced capacity or 
is operating outside of the Operational Domain Design ("ODD"). The Group's autonomous 
vehicles are planned to have self-diagnostics software designed to detect all possible issues. For 
security reasons, if an issue occurs, the vehicle will stop and wait for the intervention of an 
operator to start again in safe conditions. The supervision center operates seven days a week, 24 
hours a day (including on-call periods) and is able to diagnose issues, including: 

• Malfunction: If an ADS is malfunctioning, the operator will receive visual cues from the 
onboard self-diagnostics system and the supervision center will also be notified. The 
Group's autonomous vehicles are designed to bring themselves to a controlled stop 
should they ever cease to receive data or receive corrupted data. Once stopped, an 
onboard operator can assume manual control to ensure continued operation or the vehicle 
can be moved to a safe location for passengers to disembark. 

• Reduced capacity: If an ADS is operating correctly but not providing adequate data (e.g. 
if the GNSS is partially blocked by building), there are systems that ensure uninterrupted 
operation. In case of a partial loss of GNSS, LiDAR (as defined in Annex I "Definitions" 
of this Registration Document) and the odometry system can provide localization and 
heading confirmation until the GNSS signal is regained. In such cases, the operator will 
still be given visual indications of the reduced GNSS signal strength. The supervision 
center will not be notified of reduced capacity unless there is an interruption of service. 
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• Operating outside of ODD: if an ADS is operating outside of its ODD (e.g. extremely 
thick fog), the vehicle is designed to safely come to a stop, so an onboard operator can 
assume manual control. The operator will be given a visual indicator that the vehicle is 
operating outside of its ODD. 

6.6.3.5 Vehicle cybersecurity 

The Group's vehicles transmit data to the supervision center via 3G/4G networks to ensure 
consistent and uninterrupted service. To ensure the security of the data, the Group uses a high 
level of encryption and passes data through a Virtual Private Network ("VPN") tunnel. The 
network architecture in place was installed by the Group's engineers. The Group uses a 
dedicated cloud storage. The Group is focused on the vulnerability of autonomous vehicles to 
cyberattacks. As a result, it has decided not to program the ability for remote control of its 
autonomous vehicles and manual control is only possible from onboard. 

6.6.3.6 Data recording 

The Group records 100% of operational data on an onboard system, similar to an airplane "black 
box", which can be accessed in the event of an accident. All data analyses lead to appropriate 
and validated updates or improvements that will be applied to the entire fleet of autonomous 
vehicles. It is in the Group's policy to learn from previous experiences to prevent or mitigate 
dangerous situations in the future as well as to guarantee a maximum level of safety. 
Additionally, no personally identifiable information is collected or transmitted.  

The operational data received and analyzed by the Group comes from different environments: 
public and dense pedestrian areas, private sites with traffic (such as airports and universities), 
dense urban roads and private sites with low traffic (such as parking, industrial sites, etc.), as 
shown in the graph below: 

  

Source: Company information 

Note: (1) As of March 31, 2018 
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6.6.3.7 Supervision 

All operational data are securely transmitted to a dedicated web interface (Navyalead) that is 
available with access control to the Group's supervision center located in Villeurbanne, France. 
10 employees are dedicated to the Group's supervision center. Vehicle statuses, missions and 
events are continuously monitored live by the technicians to ensure an optimal level of service. 
Part of the supervision services offered by the Group may be outsourced to third parties or 
directly handled by the operator. The Group also uses Navya Cognitiv, a software developed in-
house to automatically collect and store data on any vehicle including sensor data and trajectory 
calculations. Stored data can be accessed by authorized technicians in case of an incident and 
analyzed by engineers to replay the incident and determine the causes. 

6.6.4 R&D and engineering 

The Group believes that it has one of the most experienced autonomous R&D teams in the 
world, with more than 260,000 engineering man-hours accumulated since 2015. The Group has 
an R&D center in Paris and an engineering center based in Vénissieux, France. These two 
centers are supported by a support center. As of March 31, 2018, the Group employed 61 
employees dedicated to the development of its autonomous vehicles. 

6.6.4.1 The R&D center 

The Group's R&D center is divided into two different units, the perception unit and the decision 
unit. Each of these units has four teams, each of which is dedicated to one or more projects. The 
Group uses the Agile and Scrum Methodology (as defined in Annex I "Definitions" of this 
Registration Document) for software development. This methodology consists of an iterative 
software development process mainly focused on project achievement for limited number of 
features and period of time, i.e. several weeks ("sprint"). Scrum methodology emphasizes "test 
and learn" approach and relies on self-organizing, cross-functional team. 

6.6.4.1.1 The perception unit 

The perception unit includes the following teams: 

• Mapping, which encompasses the Group's Mobile Mapping System project and the 
Automatic 3D Maps Builder project (as described above in Section 6.6.3.3 "Mapping 
Technologies" of this Registration Document); 

• Obstacle, working on obstacle detection and classification and data fusion and tracking, 
which encompasses LiDAR (as defined in Annex I "Definitions" of this Registration 
Document) and camera based obstacle detection (as described above under 
Section 6.6.3.1 "Sensor Technologies" of this Registration Document) and camera-based 
passenger counting; 

• Localization, which encompasses two- and three-dimensional LiDAR localization, 
GNSS (as defined in Annex I "Definitions" of this Registration Document) localization, 
line-matching localization, odometry/IMU localization (as defined in Annex I 
"Definitions" of this Registration Document) and localization data fusion (as described 
above under Section 6.6.3.2 "Self-driving technical design" of this Registration 
Document); and  

• Sensors, which is responsible for the Group's core technology, being sensors 
architecture, sensors drivers, video servers, sensor synchronization and fusion and sensor 
auto-calibration. 
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6.6.4.1.2 The decision unit 

The decision unit includes the following teams: 

• Driving, which includes the trajectory planning, trajectory tracking, high definition maps, 
assisted manual driving and equipment controller layer projects; 

• Supervision, which encompasses the fleet management, communication server, 
monitoring and control API, monitoring and control interface and partner interconnection 
projects; 

• Diagnostic, which encompasses the status code recovery, processes management and 
data recording projects; and 

• Simulation, which includes the vehicle simulator and environment simulator projects. 

6.6.4.2 The engineering center 

The engineering center is divided into three different teams:  

• Mechanical, which includes product lifecycle management and computer-aided design 
drawings projects; 

• Electric and electronic systems, which includes the wiring diagrams, beam diagrams, 
energy balance, PRM ramp, doors, air conditioning and inductive charging projects; and 

• Powertrain, which includes the vehicle propulsion and braking project and the vehicle 
steering project. 

6.6.4.3 The support center 

The Group's R&D and engineering centers are supported by the support center include the 
following teams: 

• Test & Validation, in charge of prototyping, tests, validation and verification processes; 

• Safety, Certification & Cybersecurity, which encompasses the safety by design process, 
compliance to certification and cybersecurity threat assessment and remediation analysis; 

• Analysis, in charge of dedicated onsite assessment and incidents analysis; 

• Quality & Documentation, which encompasses the quality and documentation process; 

• Product, in charge of the product roadmap definition and project management; 

• HMI & Tools, working on the Group's vehicles' human-machine interfaces (passenger 
information display and internal tools development (Map Editor, 3D visualization 
diagnostic)); 

• Embedded IT, in charge of telecommunications, embedded network, and computer 
hardware/OS/middleware; and 

• V2X, working on cooperative driving solutions (traffic lights phase and signal 
communication). 
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6.6.4.4 Safety by design 

The Group has maintained a focus on safety throughout the various phases in the development 
of its autonomous vehicles, from conception to development and production. Its autonomous 
vehicles have a full range of fallbacks and redundancies built into their systems in order to 
guarantee exceptional reliability, even though the Group's safety programs are not audited by an 
independent third party. The following graphic sets forth the Group's safety integration in the 
development of its Autonom Shuttle, demonstrating that safety is a priority at each step of the 
development of the Group's vehicles: 

 

 

Source: Company information 

The various systems that allow the Group's autonomous vehicles to operate without a human 
driver entail redundancies for each other in order to address an ADS (as defined in Annex I 
"Definitions" of this registration Document") malfunction. For example, if the GNSS signal for 
localization is lost, LiDAR (as defined in Annex I "Definitions" of this registration Document") 
and odometry are used to determine the position of the vehicles and ensure their continued 
operation without human intervention. 

In-house software for supervision, localization, perception, decision and action systems enable 
driverless functionality. Additionally, software updates facilitate continuous improvements to 
vehicle safety, functionality and features. All modifications to software are tested first in a 
virtual environment and then on a test fleet in France before finally being sent to the operations 
fleet as an update. 

Several "fail-safes" and backups have been incorporated into the Group's autonomous vehicles 
in order to ensure continued operation in the event of a temporary loss of data or safe stop in 
case of system failure. In the most extreme scenario, the vehicle is brought to a halt using a 
spring-loaded mechanical brake if power is lost and all systems go offline. Similar systems have 
been used on commercial trucks and transit buses equipped with pneumatic brakes. A trained 
operator can also assume manual control of the vehicles if they encounter a scenario where 
power has been lost or a system failure. 

 
- 99 - 



 

6.6.4.4.1 Vehicle Validation 

The Group produces its own vehicles, for which multiple tests are performed by a dedicated 
team to ensure that each vehicle is compliant with its specifications, with a complete quality 
control process covering mechanical and electronic aspects, including motorization, braking, 
steering, comfort, material resistance and load resistance. The tests are performed on test sites 
and on roads. 

6.6.4.4.2 Software Validation 

For every new version of software, various tests are performed by the Group's software 
engineers, including through simulations, for which the Group's own simulation environment is 
used to evaluate the performance the compliance of algorithms with their specifications, through 
logs, for which various logs are used to provide an overview of all sites where the Group's 
vehicles are operating, and in vehicles, for which dedicated test sites are used, allowing the 
Group's software engineers to create the conditions of test cases. 

6.6.5 Procurement and suppliers 

The Group has a team of three people dedicated to purchasing and supply for its two production 
facilities, who report directly to the Group's senior management, conduct negotiations and 
finalize purchases with the Group's suppliers. 

The Group relies on several suppliers for the supply of the parts and materials needed for the 
production of its autonomous vehicles. It generally seeks to source particular each part or 
material from several suppliers in order to avoid dependence on any one of them. As of March 
31, 2018, no supplier represented more than 10% of the Group's vehicle production costs. 

The Group purchases the standard automotive parts of its vehicles, such as brakes and wheels, 
from international tier 1-2 suppliers under the "carry over" process, in which existing 
mechanical parts are used rather than developing new ones. 

Certain automotive parts are specifically designed for the Group's vehicles, such as the vehicle 
body, roll cage, composite interior "tub," doors, chassis and glass. These components are 
purchased from specific suppliers, mainly in the European Union. Batteries and electrochemical 
cells are purchased from suppliers. 

For electronic components such as LiDAR and GPUs, the Group relies on sensor manufacturers 
and computer and communications systems manufacturers. The Group purchases sensors 
products directly or through distributors and its suppliers are U.S. and European companies. 

Certain of the components used by the Group, such as standard automotive parts, are relatively 
easy to source from a wide range of suppliers. However, others are highly technologically 
advanced and are available from a relatively limited range of suppliers. Please refer to 
Section 4.1.3.1 "The Group relies on a limited number of third parties for supplying materials, 
parts and software for its vehicles and for other subcontracted services" of this Registration 
Document for additional details. 

6.6.6 Design and production 

The Group is highly vertically integrated, with a current production capacity of up to 
160 vehicles per year as of March 31, 2018. It has two production facilities located in 
Vénissieux, France and Saline, Michigan, United States. 

The Group's production facility in Vénissieux has been in operation since October 2017. It is a 
facility with one production line dedicated to the production of Autonom Shuttles. A second 
production line, specialized in the production of Autonom Cabs, is expected to open before end 
of the third quarter 2018. All operations from design to manufacturing, tests and validation take 
place in this facility. The production capacity of the Vénissieux facility is 130 vehicles per year 
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as of March 31, 2018. 70 full-time employees worked at the facility, including 40 employees on 
the production line, as of March 31, 2018. The opening of a second production line in this 
facility could increase its production capacity to 400 vehicles per year. The total amount of 
investment for this first production facility was approximately EUR 1,000,000. 

The Group's Saline production facility is located near Detroit, Michigan and has been in 
operation since January 2018. It is a facility with one production line dedicated to the 
production of Autonom Shuttles. The production capacity of the Saline facility is 30 vehicles 
per year as of March 31, 2018. 10 full-time employees worked at the facility as of March 31, 
2018, and the amount invested in this facility was comparable to the amount invested in the 
Vénissieux facility. The opening of a second production line in this facility could increase its 
production capacity to 200 vehicles per year. 

The Group plans to expand its production capacity either with the opening of a third production 
facility, to be located in the Asia-Pacific region and opened by the end of 2019 or through a joint 
venture.  

The Group's efficient and tested production line includes supply chain, manufacturing, sensors 
and software integration, as well as quality control.  

The manufacturing of the Autonom Shuttle and of the Autonom Cab employ the same steps, 
carried out by two teams. The production process of the autonomous vehicles comprises the 
following steps:  

• Chassis: preparation of the chassis, electrical wiring and routing of the lower 
mechanical/electronic parts;  

• Axles and wheel base: assembling of the power train, steering system, braking 
components, axles, wheels and connection of the electrical wiring of the lower 
mechanical/electronic parts; 

• Rollcage and tub: preparation of the rollcage and cradle, electrical wiring of the upper 
mechanical/electronic part pairing of the rollcage with the wheel-base and assembly of 
the door mechanisms;  

• Intelligence: preparation of the racks containing intelligence (perception, interface, 
battery) and the GPS base, integration of the racks into the vehicle and connection to 
electrical wiring;  

• Body and exterior: preparation of the lights and body, mounting of the windows and 
assembly of the body;  

• Interior: battery pairing and interface assembly;  

• Controls and validation: software test, rolling test and finishes (outdoor and interior). 

The Group also provides training and reference materials to its employees and customers. The 
Group has documented training procedures to prepare operators to use autonomous vehicles 
safely. Training includes basic maintenance and daily functional checks, operation in 
autonomous mode, operation in manual mode and ODD (as defined in Annex I "Definitions" of 
this Registration Document) limitations. Operators, technicians, manufacturing and sales staff 
are required to complete the training program. 

Once the Group's vehicles have been produced and sold, they are delivered to the customer at 
the Group's production facilities, where the customer takes possession of the vehicle and makes 
arrangement for transportation to their own site. 
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6.6.7 Customers 

The Group's customers for its Autonom Shuttle includes public transportation companies, such 
as Keolis, Car Postal and TPG (Transport Public Genevois), TPF (Transport Public Fribourg), 
BVG in Berlin (Berliner Verkehrsbetrieb), which purchase vehicles either to be operated 
directly by them or by other entities such as municipalities, as well as private operators such as 
industrial groups (Total, EDF), universities (Ann Arbor (Michigan), Perth, Melbourne, 
Singapore, Tokyo) and airports (Charles de Gaulle in Paris, Wiesbaden airport (Germany), 
Christchurch airport (New-Zealand)), and car importers and distributors, such as Semler. The 
Group is also focused on reaching and appealing to new categories of customers, which includes 
new entrants to the mobility services market. These can include service providers offering a full 
range of services, from financing to supervision and maintenance, as well as insurance 
companies such as R+V and RAC. 

The pipeline for the Group's Autonom Shuttle remains strong, in particular since January 2018. 
The Group also has a strong established pipeline for its Autonom Cab, with its main customers 
being RAC in Australia and Keolis in France.  

As of March 31, 2018, the Group is exploring 277 qualified opportunities, which include 
customers who have expressed interest, active requests for quotation / tender processes and 
other discussions viewed as potentially leading to sales within 2018. The Group defines 
"qualified opportunities" as the number of vehicles likely to be purchased by prospects after 
internal assessment by the Group of the technical feasibility of deployment, of decision-making, 
of the delivery calendar and the financial terms and conditions of the offer. 

 

The Group has identified three main categories of customers for the Autonom Cab: ride hailing 
companies, car rental groups and fleet operators. 

6.6.8 Sales, marketing and customer service 

The Group has rapidly expanded its international presence thanks to media coverage and 
worldwide coverage of its sales team. The support of its shareholders, such as Valeo and Keolis, 
has also been instrumental. As a pioneer and specialist in the autonomous vehicles market, the 
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Group has benefited from strong media coverage in many countries but also from investments 
made by customers to showcase their vehicles. 

The Group's marketing team, which employed 6 people as of March 31, 2018, is focused on 
generating interest in and demand for its autonomous vehicles and cooperating with the Group's 
sales teams to pursue potential new customers, through (i) trade fairs and showcases, (ii) the 
Group's website and social networks (LinkedIn, Twitter, Facebook), and (iii) customer 
satisfaction and loyalty. Each of these three objectives is headed by a project manager. In 
addition, the Group works with several communication agencies in France and the United 
States, from media relations to brand strategy firms, including for lead generation optimization. 

Trade fairs and showcases, such as ITS World for public transport, Passenger Terminal Expo 
(PTE) for airports, International Transport Forum (ITF) or the Consumer Electronic Show 
(CES) for larger brand awareness, are also a key component of the Group's marking and sales 
strategy. 

Furthermore, the Group's website and social network accounts are used by the Group to channel 
its marketing to the market segments it addresses. 

The marketing team is also focused on building long-term brand awareness and managing the 
Group's reputation, including through media coverage in many countries. The marketing team is 
responsible for creating and developing loyalty across the existing customer base as well as 
through customer referrals and developing the user experience through the product development 
process.  

The Group currently sells its autonomous vehicles directly to customers. The Group's sales 
efforts are led by two teams, one of which is focused on the United States, with the other team 
focused on EMEA and Asia-Pacific regions, each of which is headed by a senior executive, 
while the U.S. sales team, which reports directly to the Chief Operating Officer and Chief 
Executive Officer of the Group. The sales teams are focused on developing the market for the 
Group's Autonom Shuttle and generating orders from customers, in duet with the pre-sales 
manager. The Group intends to reinforce its sales team across EMEA and Asia-Pacific regions 
and in the United States. This will include the introduction of a sales team focused on sales of 
the Group's Autonom Cab.  

The Group's sales cycle varies from customer to customer and depends on factors such as the 
regulatory environment in the relevant country and internal governance of the customer in 
question. The Group's partners Valeo and Keolis have supported the Group in its sales efforts by 
providing leads for potential new customers. The following graphic depicts the Group's sales 
process: 

 Source: Company information 

Note (1)Illustrative data based on 2017 
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Typically, it takes between three and six months to turn a prospective customer into a customer 
and between one and two months to deliver the vehicle once the purchase order has been signed. 
Demonstrations of autonomous vehicles are a significant means of generating interest from 
potential customers. For this reason, trade fairs have been a key source of business development 
for the Group. The Group also benefit from the investments made by customers to showcase 
their vehicle. 

6.6.9 Employees and human resources 

As of March 31, 2018, the Group employs 211 people in France and the United States. The 
Group's employees were mainly located in France and employed either by the Company or by 
Navya Inc. However, three employees from Keolis were deployed at Navly as of March 31, 
2018. 

The Group has plans to expand its employee base significantly, including in particular its sales 
and marketing team. It intends to reinforce its sales and marketing team across EMEA and Asia-
Pacific regions and in the United States. 

Please refer to Chapter 17 "Employees" of this Registration Document for further information 
on the Group's employees and human resources. 

6.7 Strategic Partners 

The Group has entered into agreements with various partners for the development and 
deployment of its autonomous vehicles, as well as technology and manufacturing of its vehicles, 
as described in further detail below and as shown in the graphic below.  

 

6.7.1 Technology and supply  

6.7.1.1 Technology partnership with Valeo 

In October 2016, the Company started a partnership with Valeo, an automotive parts company, 
materialized in several agreements without any specific financial conditions, which is centered 
around gaining access to Valeo's technology and materials in order to integrate them into 
Autonom Shuttles and optimize sensor data analysis. In October 2016, Valeo also became one 
of Navya's main shareholders, through a share capital increase. 
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6.7.1.2 License agreement with Intempora 

In October 2014, the Company entered into a non-exclusive inbound license agreement with 
Intempora, a French company whose main activity consists of developing and editing 
multisensory software solutions, used primarily in the transportation industry. Pursuant to this 
agreement, Intempora shall license to the Company the Intempora RTMaps software package 
which the Company uses for the development of its software and product runtime, for a total 
annual fee of approximately EUR 0.130 million. This software package is also used by 
companies specialized in the automotive and transportation industry such as Renault, Groupe 
PSA, Toyota and Transdev.  

6.7.1.3 Supply agreement with Velodyne 

The Company and Velodyne have entered into a non-exclusive supply agreement dated May 30, 
2017 for a three-year term pursuant to which Velodyne supplies the Company with VLP-16 and 
VLP 16 HR LiDAR sensors developed by Velodyne. Pursuant to the agreement, the financial 
conditions vary depending on the contractual year. More precisely, for the years 2018 and 2019 
the Company committed to purchase a certain number of LiDAR sensors and, should said 
amount be exceeded, the price per unit shall decrease. The Company uses LiDAR sensors (as 
defined in Annex I "Definitions" of this Registration Document) developed by Velodyne for 
obstacle detection and localization of its vehicles: there are two Velodyne VLCP 16 LiDAR 
sensors installed on the Autonom Shuttle roof and three VLP 16 HR (high resolution) LiDAR 
sensors installed on the Autonom Cab roof.  

Velodyne is a Silicon-valley based technology company which focuses on applications of 
LiDAR technology for use in autonomous vehicles, vehicle safety systems, three-dimensional 
mobile mapping, three-dimensional aerial mapping and security. Velodyne has been developing 
LiDAR technology applications such as VLP 16 and VLP 16 HR (high resolution) sensors for 
over ten years. LiDAR sensors are designed to provide an optimal perception of the environment 
in which a vehicle evolves. Indeed, to allow an autonomous vehicle, such as the Autonom 
Shuttle and the Autonom Cab, to move safely, it must be able to locate itself in its 
preprogrammed path and be able to detect and follow obstacles (static and dynamic) to optimize 
its behavior according to the environment. Furthermore, LiDAR sensors have the advantage of 
not being dependent on lightning conditions, thus operating perfectly day and night, and of 
measuring distances very precisely. Velodyne's technology is patented and benefits from strong 
support from the automobile industry. At present, Velodyne is one of a small number of 
companies that has industrialized the production of LiDAR technology sensors and developed a 
reliable and mature technology intended for the autonomous vehicle industry. The supply 
agreement with Velodyne is essential to the Company for a number of reasons. First and 
foremost, it secures the supply of the VLP 16 and VLP 16 HR LiDAR sensors that are 
considered to be the most reliable products currently on the market, which the Company uses on 
the Autonom Shuttle and the Autonom Cab. Second, this agreement enables the Company to 
have access to new products developed by Velodyne and to engage into discussions with the 
R&D department of Velodyne to influence the development of its products thanks to the 
Company's operational feedback of experience. Additionally, maintaining a close business 
relationship with Velodyne provides the Company with a privileged access to Velodyne 
resources as the Company is entitled to perform pre-market tests on new products intended to be 
commercialized by Velodyne. In the long term, the Company may explore the possibility of 
Velodyne making developments on its LiDAR technology applications specially dedicated to 
the Company's vehicles. 

6.7.2 Fleet deployment  

6.7.2.1 Fleet deployment partnership with Keolis 

The Company and Keolis have entered into a non-exclusive partnership agreement dated March 
21, 2016, for a three-year term, without financial conditions, to facilitate and develop their 
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commercial activities through a commercial and technical collaboration in order to address their 
clients' needs in France and abroad. Keolis is also one of the main shareholders of the Company.  

The parties have further committed to partner with each other in future commercial 
opportunities. This commitment is limited, among others, to the 15 countries where Keolis and 
its affiliates are present (i.e. France, Germany, Australia, Belgium, Canada, China, Denmark, 
India, Luxemburg, the Netherlands, Norway, Portugal, Sweden, the United Kingdom and the 
United States) or to any other territory where Keolis or any of its affiliates shall apply to a 
tender processes.  

Within the framework of this partnership, several agreements have been entered into between 
subsidiaries of Keolis and the Company or Navya Inc. from 2016 onwards covering the United 
States, France and Canada with respect to the purchase of Autonom Shuttles and the supply of 
shuttles for demonstration purposes. In addition, the Group and Keolis equally own Navly, a 
subsidiary created for the trial in Lyon's Confluence which has been under way since September 
2016. In October 2016, Keolis also became one of Navya's main shareholders through a Group's 
capital increase. 

During the period 2016-2017, Keolis has purchased eight Autonom Shuttles from the Company. 
Furthermore, the Company and Keolis have initiated discussions regarding a maintenance and 
supervision agreement for some of the purchased vehicles as well as a sale and services 
agreement. 

6.7.2.2 Master sales and distribution agreement with STK 

The Company and Singapore Technologies Kinetics Ltd (STK), the strategic business area of 
ST Engineering in Singapore, have executed a master sales and distribution agreement, with 
effect from April 21, 2017, and an implementation agreement, dated May 4, 2017. ST 
Engineering is an engineering group which handles land systems and special vehicles.  

Pursuant to these agreements, STK was appointed by the Company as its exclusive distributor to 
purchase, resell, promote and service the Autonom Shuttle within the territory of Singapore. The 
Company has also appointed STK as its non-exclusive distributor to purchase, resell, promote 
and service the Autonom Shuttle all over the world except for France, the Middle East area, the 
African continent, the United States and Canada. The master sales and distribution agreement is 
valid for a period of three years and can be terminated by either party in case of non-remedied 
breach to its obligations or in case of failure to execute an annual implementation agreement. 
The agreement may also be terminated by the Company, or the Company may withdraw the 
exclusivity granted to STK, without any indemnity, at the end of every contractual year, should 
STK not achieve its annual target. Pursuant to the master sales and distribution agreement, an 
annual implementation agreement shall be negotiated and executed by the parties every year and 
shall only be valid for the specific contractual year.  

As of March 31, 2018, STK has purchased three Autonom Shuttles from the Company. 

6.7.2.3 Deployment agreement with RAC 

Similarly, in May 2017, the Company entered into a partnership with RAC, a regional fleet 
deployment partner based in Australia pursuant to which RAC shall act as the exclusive supplier 
of the commissioning and maintenance services, as applicable, in Australia, New Zealand and 
any other country as agreed by the parties. The aim of the partnership was to facilitate the 
deployment of Autonom Shuttles in Australia, New Zealand and South-East Asia. Through the 
partnership, RAC is able to manage both deployment and client support in these areas. In 
September 2016, RAC commissioned an Autonom Shuttle for the public roads in Perth, with the 
support of the Australian government.  

As of March 31, 2018, RAC has purchased two Autonom Shuttles from the Company. 
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6.7.2.4 Leasing agreement with N Green Mobility 

The Company and N Green Mobility, a French company managed by NeoT Capital, a leading 
investor in decentralized renewable energy and electric mobility services, have entered into a 
non-exclusive partnership agreement dated August 25, 2017, for a three-year term renewable 
with the parties' consent, to promote autonomous and electric mobility services. With this 
partnership agreement, the parties intend to develop an autonomous electric mobility services 
offering to end customers, integrating access to electrical mobility equipment and associated 
services.  

Pursuant to this agreement, the Company acts as a supplier of Autonom Shuttles, together with 
all equipment, software, mapping, etc., and as a sub-contractor for any additional services, such 
as supervision, maintenance, etc., to NeoT's clients either in France or abroad. The agreement 
may be terminated by either party in case of non-remedied breach to its obligations or by the 
Company should N Green Mobility refuse, without reasonable cause, to take part in more than 
five projects under this agreement. All other agreements entered into between the parties, 
especially relating to customers, shall remain effective. 

The Company and N Green Mobility have also signed a master sales and services agreement 
governing the sale of the Autonom Shuttle and associated services, each sale being governed by 
the specific terms and conditions of a purchase order. Pursuant to this agreement, the Company 
sells the vehicles to N Green Mobility and N Green Mobility signs rental agreements with end-
customers. Two types of rental agreements can be entered into by N Green Mobility with end 
customers: long term fleet, i.e. a five-year rental contract, and short term fleet agreements.  

As of March 31, 2018, N Green Mobility has purchased four Autonom Shuttles from the 
Company. 

6.7.2.5 European Consortium Agreement 

On April 10, 2018, the Company signed an agreement within the framework of the European 
consortium agreement entitled "Autonomous Vehicles to Evolve to a New Urban Experience" 
(A.V.E.N.U.E) and part of European Union Framework Program for Research and Innovation 
"Horizon 2020". The purpose of this project is to design and carry out full scale demonstrations 
of urban transport automation by deploying fleets of autonomous shuttles in European cities. 
The project started in May 2018 and shall continue until April 2022. Pursuant to this agreement, 
the Company shall be a granted an amount of EUR 802,946. The Company is part of the 
consortium and shall provide ten Autonom Shuttles, to be delivered by June 30, 2018, to other 
parties of the consortium such as Transports Publics Genevois (TPG), Autonomous Mobility 
A/S (Amobility-SEMLER Group), S.L.A SA (Sales Lenz) and Keolis Lyon. 

6.7.3 Deployment and Maintenance  

The Company has also entered into partnership agreements in connection with the deployment 
and maintenance of its Autonom vehicles, for example with STKinetics and SB Drive. 

6.8 Regulation and Certification 

With vehicles in use in 16 countries, the Group must comply with the applicable laws in the 
regions and countries where its vehicles are used. This section describes the regulatory 
framework, from international regulations to national regulations, of the main markets where the 
Group is present, being France, the United States, Australia, Switzerland, Japan and Singapore. 
It provides an overview of the applicable regulations for the sale, registration and entry into 
service of vehicles for use on roads open to public traffic or on private sites, the rules applicable 
to passenger transportation and the rules applicable to the civil liability regime in case of an 
accident. 
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As of the date of this Registration Document and as further described in Section 6.8.1 
"Regulations applicable to the sale, registration and entry into service of vehicles" of this 
Registration Document, at an international level, Level 5s may not operate on roads open to 
public traffic under the Vienna Convention and, within the European Union, autonomous 
vehicles may only be approved by Member States, and thus sold and registered for use on road 
provided that they fulfil the requirements provided for by the Directive, unless, inter alia, they 
are designed and constructed (i) for use principally on construction sites or in quarries, port or 
airport facilities or (ii) to perform specific test programs. In France, Level 5s may not be used on 
roads open to public traffic although new regulations are currently being defined to provide a 
specific legal framework for the testing of autonomous vehicles on roads open to public traffic. 
In the United States, at the federal level, the law does not currently expressly permit, prohibit or 
restrict companies from testing or deploying autonomous vehicles on public roads. However, at 
the state level, there are currently twenty-two states and the District of Colorado who have 
enacted laws related to autonomous vehicles. In Australia, neither the Federal government nor 
the governments of any of the remaining States or Territories (other than the States of South 
Australia and of New South Wales) have issued regulations specifically related to autonomous 
vehicles. In Switzerland, regulations still prevent the approval of autonomous vehicles on roads 
open to public traffic, the use of autonomous vehicles for experimental purposes on roads open 
to public traffic has already been authorized. In Japan and Singapore, the use of autonomous 
vehicles can be authorized but only for trial purposes. 

However, as further described in Section 6.8.1.2 "For use on roads and areas closed to public 
traffic" of this Registration Document, Level 5s may be used on private roads. 

6.8.1 Regulations applicable to the sale, registration and entry into service of vehicles  

6.8.1.1 For use on roads open to public traffic 

6.8.1.1.1 International regulations 

The Vienna Convention on Road Traffic of November 8, 1968 is the main international legal 
instrument regulating road traffic. Currently, 76 countries, including France, have ratified the 
Convention, which aims at facilitating international road traffic and increasing road safety 
through the adoption of standard traffic rules.  

Pursuant to Article 8 of the Convention, every moving vehicle or combination of vehicles must 
have a driver able to control the vehicle at all times. Article 13, paragraph 1, of the Convention 
further provides that every driver of a vehicle must in all circumstances have the vehicle under 
control so as to be able to exercise due and proper care and be at all times in a position to 
perform all maneuvers required.  

Pursuant to an amendment to the Convention, which entered into force on March 23, 2016, 
vehicle systems influencing the way vehicles are driven shall be deemed to be in conformity 
with the Convention either when they are in conformity with the conditions of construction, 
fitting and utilization according to international legal instruments concerning wheeled vehicles, 
equipment and parts which can be fitted and/or be used on wheeled vehicles or when such 
systems can be overridden or switched off by the driver. 

The amendment aimed to facilitate the deployment and use of automated vehicle technologies. 
The French Minister for Transportation has recently declared before the French Senate that the 
amendment could be interpreted so as to allow for the development of a framework for 
autonomous vehicles operating at up to Level 4 of autonomy (please refer to Section 6.2.1.1 
"Categorization of Autonomous Vehicles" of this Registration Document for details of the five 
levels of autonomous vehicles). 

Therefore, Level 5s may not operate on roads open to public traffic under the Vienna 
Convention. 
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6.8.1.1.2 European Union regulations 

At the European Union level, Directive 2007/46/EC dated September 5, 2007 establishes a 
framework for the approval of motor vehicles and of systems, components and separate 
technical units intended for such vehicles.  

The Directive defines vehicles broadly, without reference to a driver. However, approval under 
the Directive is optional, inter alia, for vehicles designed and constructed for use principally on 
construction sites or in quarries, port or airport facilities to the extent that these vehicles fulfil 
the requirements of this Directive.  

According to the Directive, European Union Member States are competent to approve new 
vehicles as well as the systems, components and separate technical units intended for the 
vehicles, as long as they satisfy the requirements of the Directive. The technical requirements 
that must be satisfied are contained in the relevant regulatory acts listed in Annexes IV and XI 
of the Directive.  

Nevertheless, Member States may grant individual approvals to the vehicles that they decide to 
exempt from complying with one or more of the provisions of the Directive or with one or more 
of the regulatory acts listed in Annexes IV or XI of the Directive, as long as they have 
"reasonable grounds for so doing" and only if they lay down alternative mechanisms for 
ensuring a level of road safety and environmental protection "equivalent" to that provided for by 
the Directive. Approval is then optional for "prototypes of vehicles used on the road under the 
responsibility of a manufacturer to perform a specific test program provided they have been 
specifically designed and constructed for this purpose." 

Moreover, manufacturers are responsible to the Member State's competent authority for all 
aspects of the approval process and for ensuring the "conformity of production" (Article 5 of the 
Directive). 

In light of the regulatory acts listed in Annex IV, Level 5s are unlikely to satisfy the technical 
requirements for approval. In particular, approval of such vehicles would be precluded by 
steering equipment requirements laid down in UNECE Regulation No. 79, which is listed in 
Annex IV of the Directive. 

The legal framework at EU level may evolve in the coming years. In March 2016, the 
Directorate-General for internal policies of the European Parliament published a report entitled 
"Self-Piloted Cars: The Future of Road Transport?", which analyses the issues related to the 
development of automated vehicles. Moreover, in the Declaration of Amsterdam of April 14, 
2016 (as defined in Annex I "Definitions" of this Registration Document) the European 
transport Ministers urged the European Commission to adopt a European strategy and to review 
the regulatory framework to support the development and use of automated and connected 
vehicles. The European transport Ministers called for a European framework to be designed for 
this purpose by 2019. In parallel, the European transport Ministers urged Member States to 
adapt national regulations with the aim of removing legal barriers to the testing and deployment 
of connected and automated vehicles. 

In this regard, the French, German and Luxembourg governments signed on September 14, 
2017, a joint declaration for the establishment of an experimental site for automated and 
connected vehicles between the three states. 

Therefore, as of the date of this Registration Document, autonomous vehicles may only be 
approved by Member States, and thus sold and registered for use on road within the European 
Union, provided that they fulfil the requirements provided for by the Directive, unless, inter 
alia, they are designed and constructed (i) for use principally on construction sites or in quarries, 
port or airport facilities or (ii) to perform specific test programs. 

 
- 109 - 



 

6.8.1.1.3 French regulations 

The European Union framework applicable to vehicles' approval is transposed into French law 
in the Highway Code (code de la route) and in the administrative Order of May 5, 2009 
concerning vehicles' approval. The French Highway Code applies to all roads open to public 
traffic, which include private roads open to public traffic. 

In addition, the French Highway Code provides for criminal sanctions. In particular, Article 
L. 321-1 provides that the import, the display, the offer, the sale or the inducement of people to 
buy or use a vehicle subject to approval but not approved constitutes a misdemeanor punishable 
by up to six months of imprisonment and a EUR 7,500 fine or, if committed by a professional, 
by up to two years of imprisonment and a EUR 30,000 fine. Furthermore, Article L. 321-1-1 of 
the Highway Code states that the use of an unapproved vehicle on public roads or in areas open 
to public traffic or to the public constitutes under French law a level-five offence. 

Moreover, the French Highway Code requires, pursuant to the Vienna Convention (as defined in 
Annex I "Definitions" of this Registration Document), that every moving vehicle or combination 
of vehicles have a driver able to control and maneuver the vehicle at all times.  

However, the use of autonomous vehicles for experimental purposes has already been 
authorized under the current applicable legal framework. Approximately twenty experiments 
with vehicles with automated steering systems have taken place since 2014. These vehicles have 
exceptionally and temporarily benefitted from a "W Garage" certificate, which is a certificate 
that can be issued for prototypes of vehicles under Article 9 of the administrative order dated 
February 9, 2009 in relation to vehicle registration.  

Three of the Group's vehicle prototypes were authorized to travel under a "W Garage" on 
specific roads open to the public in the seventh arrondissement of Paris, provided that the 
vehicles travel with a professional driver and under the permanent surveillance of a supervisor. 
The decision expired on March 1, 2018 and the Company did not apply for renewal. Moreover, 
two vehicle prototypes of Navly may currently be operated on an experimental basis under a "W 
Garage" certificate on certain roads open to the public in Lyon, provided that the conditions laid 
down in the authorizing decision are met. The decision will expire on September 30, 2018 and 
ceases to be valid in the event where Navly does not inform the ministers of the interior and 
transportation of any event likely to undermine security. 

New regulations are currently being defined to provide a specific legal framework for the testing 
of autonomous vehicles on roads open to public traffic.  

In particular, Ordinance n° 2016-1057 of August 3, 2016 provides that the Minister for 
Transportation may authorize the experimental use of vehicles with partially or fully automated 
steering on public roads, upon advice of the Interior Minister and, if required, upon advice of the 
applicable road manager, authority for traffic police or other transport-related authority.  

Decree n° 2018-211 of March 28, 2018 specifies that this authorization may only be issued for 
technical trials, performance assessment and public demonstration for a limited period of two 
years (renewable once). The authorization must specify the roads on which the vehicles may be 
used as well as the automated steering functions that may be activated. When the automated 
steering functions are activated, a person, who must have received appropriate training, must be 
able, as a driver, to control the vehicle at all times. The authorization may specify that the driver 
is physically outside the vehicle as long as he/she is able to control the vehicle at all times. The 
holder of the authorization must also take all necessary measures to address any event likely to 
undermine security. In the case where the vehicle is deemed to public transportation, a trial 
period without passengers must be provided. Failure to comply with the authorization may lead 
to a fine ("contravention de première classe") and to the suspension or the withdrawal of the 
authorization. 
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The vehicles authorized on the basis of Ordinance of August 3, 2016 and Decree of March 28, 
2018 will travel with a "WW DPTC" certificate from January 1, 2019. This new certificate has 
been established by Order of April 17, 2018 issued by the ministers of the interior and 
transportation. This Order defines in its articles and exhibits the presentation and content of the 
authorization application file to be transmitted to the ministers of the interior and transportation 
in order to be granted a "WW DPTC" certificate. It also specifies that the authorized 
experimentations are listed in an ad hoc register. Meanwhile, the authorized vehicles travel with 
a "W Garage" certificate.  

Furthermore, on March 29, 2018, President Macron announced that the French Parliament will 
introduce in the future law "PACTE" ("Plan d'action pour la croissance et la transformation des 
entreprises") a new legal framework by the beginning of 2019 to permit testing of Level 4 
autonomous vehicles. This should facilitate open road testing for such vehicles. In 2022, the 
French Parliament is also expected to introduce legislation regulating autonomous vehicles.  

This announcement of the French President echoes to the report of the French Member of 
Parliament Cédric Villani entitled "Donner un sens à l'intelligence artificielle" published on 
March 28, 2018. This report proposes amending the French Highway Code to authorize in 
advance (and to send a positive message) Level 3 autonomous vehicles from 2022 and Level 4 
autonomous vehicles from 2028.  

The Group is currently involved in the official task force responsible for making proposals to 
adapt the French legal framework in relation to autonomous vehicles.  

Therefore, as of the date of this Registration Document, under French law, Level 5s may hence 
not be used on roads open to public traffic although new regulations are currently being defined 
to provide a specific legal framework for the testing of autonomous vehicles on roads open to 
public traffic. 

6.8.1.1.4 United States regulatory environment 

Vehicles are regulated at the federal and state level in the United States. The federal government 
sets performance and design standards for new motor vehicles and motor vehicle equipment (to 
which manufacturers must certify compliance before they sell their vehicles), enforces 
compliance with these performance and design standards, and investigates and manages the 
recall or remedy of non-compliances and safety-related motor vehicle defects on a nationwide 
basis. States are responsible for licensing drivers, registering motor vehicles in their 
jurisdictions, enacting and enforcing traffic laws and regulations, and regulating motor vehicle 
insurance and liability. 

At the federal level, existing federal law does not expressly permit, prohibit, or restrict 
companies from testing or deployment autonomous vehicles on public roads. However, federal 
law provides that an automobile manufacturer must self-certify that its vehicles meet design and 
performance standards—i.e., Federal Motor Vehicle Safety Standards ("FMVSS")—in order to 
sell them in the United States. Some FMVSS explicitly contemplate a human driver operating 
the vehicle and are based on assumptions of conventional vehicle designs. For example, current 
FMVSS contemplate operation of a vehicle's brake system by manually depressing a foot pedal. 
49 C.F.R. § 571.135. 

Companies may obtain an exemption for a specific vehicle model from the National Highway 
and Traffic Safety Administration ("NHTSA") with respect to FMVSS, but there are currently 
restrictions on the number of exempted vehicles that may be sold in a 12-month period. 49 
C.F.R. § 555.6(b)(5). Exemptions also expire after a certain period of time and the company 
must submit an application for renewal. Therefore, autonomous vehicles that attempt to take 
advantage of the opportunities presented by full automation (e.g. reconfigured cabin layouts and 
omission of manual control) face challenges to certification under existing FMVSS, particularly 
for "driverless" concepts where human occupants have no way of driving the vehicle, and, with 
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respect to exemptions, face challenges related to economies of scale given the cap on sales for 
exempted vehicles. 

Congress is currently considering two separate bills that would provide the federal government 
with a framework for developing new rules for autonomous vehicles. On 6 September 2017, the 
House of Representatives passed the Safely Ensuring Lives Future Deployment and Research in 
Vehicle Evolution Act ("SELF DRIVE Act"), and on 28 September 2017 the Senate introduced 
the American Vision for Safer Transportation through Advancement of Revolutionary 
Technologies Act ("AV START Act"). Each bill proposes regulating certain aspects of highly 
automated vehicles and expressly preempts state laws that conflict with performance and design 
standards of driverless vehicles set by the federal government. The SELF DRIVE Act would 
require the Secretary of Transportation to submit a plan to accommodate the development and 
deployment of autonomous vehicles and to ensure the safety and security of autonomous 
vehicles to, among other things, update existing FMVSS and issue new safety standards. In 
addition, the bills propose to dramatically increase the number of exempted vehicles that a 
company may sell in the United States. In addition to increasing the number of exemptions 
available to companies, both bills create significant responsibilities for the United States 
Department of Transportation ("USDOT") with respect to regulation of autonomous vehicles, 
automated driving systems and components of automated driving systems. The USDOT will be 
required to create a publicly available electronic database of vehicles exempt from federally 
mandated design and performance standards.  

At the state level, currently, twenty-two states and the District of Colombia have enacted laws 
related to autonomous vehicles. State laws generally (i) legalize the deployment and operation 
of autonomous vehicles in their jurisdiction (e.g. Colorado), (ii) create a framework for testing 
autonomous vehicles (e.g. New York), (iii) authorize platooning of autonomous vehicles (e.g. 
South Carolina), or (iv) merely create committees tasked with conducting studies related to 
autonomous vehicles (e.g. Alabama). For example, currently, the following states have passed 
laws that permit the deployment of highly automated vehicles on their public roads: Colorado, 
Florida, Georgia, Michigan, Nevada, North Carolina, Tennessee, Texas, and Washington D.C.  

The majority of states have not enacted any laws regarding autonomous vehicles, but existing 
laws in certain states may complicate the use of autonomous vehicles in the manner in which 
they are designed to be used. For instance, state distracted driving laws prohibit the use of 
"electronic communication devices", which are generally defined to include handheld wireless 
telephones, hand-held personal digital assistants, or mobile computers. Some states also prohibit 
operation of a vehicle if a TV monitor is visible to the driver while driving, and the TV monitor 
displays entertainment or business applications. Other states, such as New York, require the 
vehicle operator to have at least one hand on the steering mechanism at all times when driving. 
Therefore, even if the public is not expressly prohibited from using autonomous vehicles, they 
may effectively be prevented from doing so if use of an autonomous vehicle violates other laws. 

Therefore, at the federal level, the existing federal law does not expressly permit, prohibit or 
restrict companies from testing or deploying autonomous vehicles on public roads. However, at 
the state level, there are currently twenty-two states and the District of Colorado who have 
enacted laws related to autonomous levels.  

6.8.1.1.5 Australian regulations 

In Australia, the Federal Government is responsible for ensuring that road vehicles are designed 
in such a way that they are compliant with the national standards for vehicle safety. These safety 
standards are documented in the Australian Design Rules ("ADRs"), which are administered by 
the Federal Government under the Motor Vehicle Standards Act 1989 (Cth) and therefore bind 
each of Australia's States and Territories. They include requirements relating to use of 
headlamps, mirrors and brakes, levels of theft resistance and emissions standards (among 
others). The ADRs are deemed to be safety standards contemplated by the Australian Consumer 
Law, which is set out in Schedule 2 of the Competition and Consumer Act 2010 (Cth). They 
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apply to vehicles newly manufactured in Australia, or imported as new or second hand vehicles 
and supplied to the Australian market. 

The governments of each State and Territory have jurisdiction over in-service vehicle standards, 
road rules, driver offences, enforcement, registration and licensing procedures. These 
requirements are generally consistent nationwide (i.e. all States and Territories have the same 
license classes and it is an offence in each to drive an unregistered vehicle or a vehicle that does 
not display official identification plates). In the State of New South Wales, the Roads and 
Maritime Services, a body constituted under the Transport Administration Act 1988, is the 
authority responsible for driver licensing and vehicle registration. There are no regulations that 
are specific to the use of autonomous vehicles in Australia. However, the vehicle safety rules 
that apply to regular vehicles, as well as the road rules that apply consumers driving them, will 
be relevant.  

The State of South Australia has passed the Motor Vehicles (Trials of Automotive Technologies) 
Amendment Act 2015 (SA), which allows motor vehicle manufacturers to test autonomous 
vehicles or related technology on public roads. The legislation achieves a level of government 
oversight over the tests by granting the Minister a wide discretion to authorize trials on a case-
by-case basis.  

The State of New South Wales has passed the Transport Legislation Amendment (Automated 
Vehicle Trials and Innovation) Act to allow the trial of highly or fully automated vehicles in a 
pre-approved trial area. The trial area may be all roads in New South Wales. A default condition 
for approved trials is that a person approved by the Minister must remain inside the highly or 
fully automated trial vehicle at all times and be ready to take control if necessary. 

Neither the Federal government nor the governments of any of the remaining States or 
Territories have issued regulations specifically related to autonomous vehicles. At present, the 
industry relies on Commonwealth, State and Territory exemptions that are granted on a case-by-
case basis. However, the National Transport Commission ("NTC") has commenced lobbying 
the Federal government for regulatory reforms that it contends are necessary to facilitate the 
legal entry of automated vehicles into the Australian market.  

In May 2016, the NTC released a discussion paper on regulatory options for automated vehicles 
and in November 2016 followed a policy paper setting out the NTC's recommendations for 
regulatory reform. The Transport and Infrastructure Council, which comprises all of the 
Australian Transport Ministers, has approved all eight recommended actions outlined in the 
policy paper and charged the NTC with delivering the recommended regulatory reform agenda. 

Therefore, as of the date of this Registration Document, neither the Federal government nor the 
governments of any of the remaining States or Territories (other than the States of South 
Australia and of New South Wales) have issued regulations specifically related to autonomous 
vehicles. 

6.8.1.1.6 Swiss regulations 

Switzerland is a party to the Vienna Convention on Road Traffic of November 8, 1968. 
Therefore, the same concerns with regard to the permissibility of Level 5s exist for Switzerland 
as for the other parties (for more information please refer to Section 6.8.1.1.1 "International 
regulations" of this Registration Document).29  

In Switzerland the Federal Road Traffic Act (hereinafter "RTA," SR 741.01) and the 
corresponding ordinances are primarily relevant with regard to a vehicle's approval on roads 
open to public traffic, thus, on roads/places which are not exclusively used for private purposes. 
The RTA does not provide for a separate approval procedure for autonomous vehicles. 

29 The same considerations regarding the ECE Regulations apply in Switzerland as for the EU. At national level, the corresponding ECE 
Regulations are included by the Ordinance on Technical Requirements for Transport Motor Vehicles and their Trailers (TAFV 1) (No. 1.2.1 
TAFV 1). 
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However, even though the RTA does not explicitly require a vehicle driver, it names the driver 
in numerous articles as the addressee of certain duties of conduct. The direct addressing of the 
driver makes it clear that the RTA is implicitly based on the assumption that the participation in 
traffic exposes the driver to human behavior. The driver has to observe several rules of conduct 
as e.g. is not permitted to let go of the steering wheel. 

For that reason an autonomous vehicle would inescapably violate provisions of the RTA. 
Vehicles with which inescapably rules of conduct under the RTA and the corresponding 
ordinances would be violated are not eligible for approval. This can be derived from art. 29 
sentence 2 RTA, which states that vehicles must be designed and maintained in such a way that 
the rules can be observed. 

The RTA provides for various criminal sanctions30 in case that its rules of conduct are violated 
(which would unavoidably happen if a vehicle is used with no "human driver") or in case a 
vehicle is used which is not approved (cf. art. 90 et seqq. in particular art. 96 RTA). A fine is 
also provided for introduction of a not approved vehicle on the marked, which is serially 
produced, as well as in case that a vehicle is used for experimental purposes on roads open to 
public traffic without being approved (article 99 para. 1 and para. 7 RTA). The simple sale of a 
not approved vehicle that is not serially produced, making clear that it is not approved, is 
permitted. However, safe operation will have to be ensured by the vendor as a general rule 
under the Federal Product Safety Act (SR 930.11).  

Currently in Switzerland regulatory regulations still prevent the approval of autonomous 
vehicles on roads open to public traffic. However, the use of autonomous vehicles for 
experimental purposes on roads open to public traffic has already been authorized based on art. 
106 para. 5 RTA by way of granting special permits. Art. 106 para. 5 RTA states: In the event of 
new technical phenomena in the field of road traffic and for the implementation of 
intergovernmental agreements, the Federal Council may take the provisional measures that 
prove necessary until a legal regulation is in place. According to information of the media 
spokesman of the Federal Roads Office, seven experiments with autonomous shuttles have been 
granted so far based on this provision. An upcoming revision of the Federal Road Traffic Act to 
also set forth regulations concerning autonomous vehicles has, however, not yet been 
communicated by the government.  

Therefore, although, at present regulations still prevent the approval of autonomous vehicles on 
roads open to public traffic, the use of autonomous vehicles for experimental purposes on roads 
open to public traffic has already been authorized. 

6.8.1.1.7 Japanese regulations 

In Japan, the Ministry of Land, Infrastructure and Transportation ("MLIT") holds jurisdiction 
over the Road Transport Vehicle Act ("RTVA"), which sets out a registration and safety 
standard of automobiles. More concretely, RTVA sets a technical standard on structure and 
equipment of automobile for safety and environmental reason ("Safety Standard"). Even for 
test driving on public roads, automated or driverless vehicles shall satisfy the Safety Standard 
and be registered with any of the Local Division of Transportation, which is a subordinate 
agency of the MLIT. Recently MLIT amended Safety Standard so that it allows registration of 
automated or driverless vehicles without steering wheels, accelerator pedals or brake pedals on 
condition that appropriate safety measures including speed limit, restriction on running route 
and installation of emergency stop button, is taken.  

In addition, the National Police Agency ("NPA") holds jurisdiction over the Road Traffic Law 
("RTL"), which sets out the road traffic rules. Article 70 of the RTL provides that "The driver of 
a vehicle shall operate its equipment, including steering wheel and brakes, in a secured manner 
and shall drive the vehicle at a speed and in a manner that pose no hazard to others in 
consideration of such situations as roads, traffic and the vehicle." The RTL does not explicitly 

30 Generally, fines and sanctions up to three years imprisonment and in particular extreme cases four years of imprisonment. 
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provide for the requirement that one person must be in the driver's seat at all times, while Article 
70 is reasonably interpreted as meaning that it assumes that one person must be in the driver's 
seat at all times.  

While a test driving using autonomous vehicles can be implemented through obtaining 
approvals from the applicable police agency (RTVA), in order to use it on roads open to public 
traffic other than for testing purpose, an amendment of the current relevant laws and regulations 
is necessary.  

There, as of the date of this Registration Document, the use of autonomous vehicles can be 
authorized but only for trial purposes.  

6.8.1.1.8 Singapore regulations 

Singapore has a legal framework regulating the trial of "autonomous motor vehicles" and 
"automated vehicle technology" and use of "autonomous motor vehicles." "Autonomous motor 
vehicles" are motor vehicles equipped wholly or substantially with a system that enables the 
operation of the motor vehicle without the active physical control of, or monitoring by, a human 
operator, and "automated vehicle technology" is any particular technology that: (a) relates to the 
design, construction or use of autonomous motor vehicles; or (b) otherwise relates to advances 
in the design or construction of autonomous motor vehicles.  

Autonomous motor vehicles have been described by the Ministry of Transport (although this is 
not specified in any regulations) as applying to motor vehicles with conditional, high and full 
automation, as defined in levels 3, 4 and 5 of SAE International J3016. 

Under the Road Traffic (Autonomous Motor Vehicles) Rules 2017 (the "AV Rules") pursuant 
to the Road Traffic Act (Cap. 276) ("RTA"), the trial of autonomous motor vehicles and 
automated vehicle technology, and use of autonomous motor vehicles, on any public road, is 
prohibited unless approved by the Land Transport Authority ("LTA") (such approved trial, 
collectively "approved trial," and such approved use, "approved special use").  

There is an exception in the AV Rules to the above prohibition for trial of automated vehicle 
technology or an autonomous motor vehicle on any road, or the use on a road of an autonomous 
motor vehicle, which does not involve the activation of the autonomous system of the 
autonomous motor vehicle. 

The AV Rules came into operation on August 24, 2017 and replace the previous licensing 
regime in relation to autonomous motor vehicles, which required the issuance of a special 
purpose license under the RTA. The AV Rules do not apply to any autonomous motor vehicle 
for which a special purpose license has been issued before August 24, 2017 for so long as the 
license continues to be valid. 

The unauthorized trial of automated vehicle technology or autonomous motor vehicles or 
unauthorized use of an autonomous motor vehicle is an offence punishable by a fine not 
exceeding SGD 2,000 and, in the case of a second or subsequent conviction, a fine not 
exceeding SGD 5,000. 

The RTA provides a broad discretion for LTA to implement a regulatory sandbox in relation to 
any approved trial or approved special use, which allows for LTA to create bespoke licensing 
conditions, demarcated trial areas and derogation from the generally applicable RTA and its 
subsidiary legislation. The applicable standards and requirements will be set by the LTA in 
relation to each approved trial or approved special use on an assessment on a case-by-case basis. 

Part 2 of the AV Rules provide that the LTA may impose such conditions as it thinks fit, which 
may include but are not limited to listed matters such as stating the geographical area in which 
the approved trial may be undertaken or the approved special use may be carried out and 
operational and safety matters.  
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Part 3 of the AV Rules prescribe several duties of persons authorized to undertake such 
approved trial or approved special use, including concerning maintenance, installing and 
operating a data recorder, record-keeping, incident and accident notification requirements and a 
requirement to submit to testing.  

Under Rules 14 and 15 of the AV Rules, a person authorized to carry out an authorized trial or 
authorized special use is to: (i) have in place liability insurance before the approved trial or 
approved special use starts, and to ensure that it is in force at all times during the period of the 
approved trial or approved special use; or (ii) in lieu of such liability insurance, if the person is 
unable to secure the liability insurance upon making reasonable efforts to do so, deposit with the 
LTA a security deposit of not less than SGD 1.5 million. "Liability insurance" in this context is 
a policy of insurance indemnifying the owner and any authorized driver or operator of a vehicle 
or trailer used in that trial or special use (i) in relation to death or bodily injury caused by, or 
arising out of, the use of the vehicle or trailer on a road; and (ii) in relation to damage to 
property caused by, or arising out of, the use of the vehicle or trailer on a road. 

There are no specific registration requirements in relation to autonomous motor vehicles or 
automated vehicle technology. For the purpose of an approved trial or approved special use, the 
authorized person is exempt from the application of the generally applicable requirements for 
registration of vehicles under the RTA. 

The sale of an autonomous motor vehicle with an autonomous system that could be deactivated 
would be permitted.  

In contrast, the sale of an autonomous motor vehicle where the autonomous system was 
permanently activated or of automated vehicle technology which would permanently activate 
the vehicle's autonomous system would be prohibited by virtue of section 5(4) of the RTA. 

Therefore, as of the date of this Registration Document, the use of autonomous vehicles can be 
authorized but only for trial purposes.  

6.8.1.2 For use on roads and areas closed to public traffic 

6.8.1.2.1 French regulations 

While it can be interpreted from the law that Level 5s may in principle be used on roads and 
areas that are not open to public traffic, an exception under Article L. 321-1-1 of the French 
Highway Code extends the prohibition to use and test vehicles that have not yet been certified to 
"all areas that are open to the public."  

Hence, under French law, Level 5s may only be used in areas closed both to public traffic and to 
the public. 

6.8.1.2.2 United States regulatory environment 

States enforce traffic laws and regulations, which includes the legal distinction between public 
roads and private roads. State traffic laws generally apply to public roads. Therefore, 
autonomous vehicles may, save for specific derogations, be used on private roads, even if they 
would not be permitted on public roads.  

6.8.1.2.3 Australian regulations 

In Australia, current laws do not permit autonomous vehicles to use public roads unless a human 
driver has proper control of the vehicle. As mentioned in paragraph 6.8.1.2, enabling legislation 
has been passed in South Australia and New South Wales to facilitate the testing of autonomous 
vehicles. The provisions of the South Australian and New South Wales legislation are not 
expressly limited in scope to trials of autonomous vehicles on public roads only. 
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6.8.1.2.4 Swiss regulations 

Level 5s may be used on roads and areas which are used exclusively for private purposes (cf. 
art. 1 Federal Road Traffic Act).  

6.8.1.2.5 Japanese regulations 

The RTL applies to "road" only, as a consequence, if the vehicle conforms with the Safety 
Standard, it can be used on areas which are outside of the definition of "road." However, it 
should be noted that Article 2 (i) of the RTL defines a "road" quite broadly. That is, any place 
which is used for public traffic can be included in the "road." According to the court precedents, 
for example, guest parking for convenience stores and restaurants were considered to be "roads," 
as they allow traffic and/or utilization by the general public.  

6.8.1.2.6 Singapore regulations 

The regulations relating to the trial of autonomous motor vehicles and automated technology 
and use of autonomous motor vehicles apply to any "road" as defined under the RTA, which 
means any public road and any other road to which the public has access, as well as any other 
road specified by the Minister of Transport.  

However, the conditions in the AV Rules for granting an authorization to undertake the trial of 
automated vehicle technology or an autonomous motor vehicle contemplate that the 
authorization could be conditional on that activity being conducted within a stated geographical 
area. 

6.8.2 Rules applicable to passenger transportation 

In the situation where an autonomous vehicle transports passengers, it would be subject, in 
addition to the rules applicable to the vehicle itself, to the rules applicable to passenger 
transportation. 

6.8.2.1 French regulation 

Under the French Transportation Code, any transportation of persons is deemed to be public 
transportation, regardless of whether the transportation is carried out by means of a vehicle or 
not. The only exception is when the transportation is organized by a public or private person on 
its behalf (aside from transportation that falls under the scope of other regulations). In particular, 
transportation services organized by companies, associations and public authorities for their 
staff as part of their routine obligations are deemed to be private transportation. However, such 
transportation may be deemed public transportation when vehicles with drivers are provided to 
the transport organizer in exchange for payment. Nevertheless, transportation services organized 
by companies for their clients will continue to be considered private transportation, provided 
that such services correspond to their routine obligations and are free of charge for the 
passengers. 

Unlike private transportation, public transport activities may only be performed by companies 
that are registered in the national register of public transport companies in accordance with 
Article L. 1421-1 of the French Transportation Code. To be registered, a company must obtain 
an administrative authorization issued by the local State representative (préfet de région), where 
the company has or wishes to have its headquarters. In order for the company to obtain the 
authorization, it must satisfy requirements related to its place of incorporation, its professional 
reputation and its financial and professional capacity. 

However, when an autonomous vehicle is authorized under the aforementioned Ordinance n° 
2016-1057 of August 3, 2016 to use roads open to public traffic for experimental purposes and 
to carry out public transportation services, it is not subject to registration in the national register 
of public transportation companies. This is justified by the fact that the authorizations issued 
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under Ordinance n° 2016-1057 of August 3, 2016 pertain to a special register pursuant to Article 
3 of the same Ordinance. 

6.8.2.2 United States regulatory environment 

In the United States, individual states are primarily responsible for licensing and registration 
requirements related to public passenger transportation. The majority of states have not enacted 
laws addressing the deployment of autonomous vehicles for public transportation. However, 
Michigan, Nevada and California have passed laws that expressly permit the deployment of 
autonomous vehicles for public transportation.  

For example, in Nevada, the Nevada Transportation Authority may grant permits for the 
operation of "autonomous vehicle network companies." Nevada adapted its existing 
transportation network company laws (i.e., laws regulating rideshare apps such as Uber and 
Lyft) in order to regulate autonomous vehicle network companies. Similar to laws applicable to 
transportation network companies, Nevada law requires that autonomous vehicle network 
companies disclose certain information to passengers prior to the trip, including the rates 
charged by a company, the method of calculation and an estimate of the total fare. Autonomous 
vehicle network companies must also provide passengers with a receipt of the transaction after 
the trip. Importantly, vehicles operated by autonomous vehicle network companies must comply 
with other Nevada laws specifically applicable to autonomous vehicles. 

Michigan adopts a different approach. As an initial matter, Michigan limits the types of 
companies that may deploy autonomous vehicles for public transportation. Under Michigan law 
"motor vehicle manufacturers" (as defined by statute) may operate on-demand automated motor 
vehicle networks. For Michigan law, see MCL 257.2b(7), MCL 257.665b(1). Instead of 
obtaining a permit from the state, motor vehicle manufacturers that operate on-demand 
automated motor vehicle networks may self-certify that the participating autonomous vehicles 
satisfy statutory requirements. 

Similar to regulations applicable to autonomous vehicles generally, states have not adopted a 
consistent regulatory scheme. This area of law is rapidly changing and it is likely that other 
states will either adopt one of the approaches discussed above or pursue a new approach for 
regulating the deployment of autonomous vehicles used for public passenger transportation. 

6.8.2.3 Australian regulations 

In Australia, the governments of each State and Territory have jurisdiction over passenger 
transportation. The objects of the legislative regimes in place are to facilitate the delivery of 
safe, reliable, efficient and integrated public passenger services that are responsive to customer 
needs. Any means of transport of passengers for a fare, whether by motor or other vehicle, will 
be deemed a public passenger service.  

Public passenger services may only be operated by those that are accredited as an operator of 
that service. The general standards for accreditation are that the applicant is fit and proper to be 
responsible for the management of the pubic passenger service and has demonstrated the 
capacity to comply with the standards prescribed for financial viability, passenger and public 
safety, and vehicle roadworthiness and maintenance. There are also rules relevant to drivers of 
public passenger vehicles, including the requirement to meet prescribed criteria to attain a driver 
authority to drive a vehicle of a specified kind. It remains to be seen how these will, or will not, 
apply to Level 4 and Level 5 autonomous vehicles where a driver is optional. 

An accredited operator of public passenger services involving vehicles must generally maintain 
one or more policies of insurance providing cover of at least USD5 million for each public 
passenger vehicle used to provide the public passenger service against liability for property 
damage that is caused by, or arises out of, the use of the vehicle. 
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6.8.2.4 Swiss regulations 

The Swiss Passenger Transportation Act (PTA, SR 745.1) applies on any transportation of 
passengers which is (a) regular and (b) commercial. A passenger transport is considered (a) 
regular if more than two journeys are made between the same locations within a maximum of 15 
days; in international passenger transport, journeys are considered regular if they are made in a 
recognizable chronological order. The transport is considered (b) commercial if a person is 
transported for a fee, irrespective of whether the fee is paid by the passengers or third parties, or 
if the person is transported free of charge to gain a business advantage. In case that a regular and 
commercial transportation of a person is given, the PTA applies what means that in order to 
conduct such a transportation a concession of the government or at least a cantonal permit (for 
transport services of minor importance) is necessary (art. 6 et seqq. PTA). To obtain such a 
concession or a permit several requirements must be fulfilled. Among others the company 
offering the transportation service must have a permit to use the relevant traffic routes (art. 9 
PTA)31.  

If a transportation of passengers is either not regular or not commercial it is considered a private 
transportation and the Swiss Code of Obligations (CO, SR 220) applies. Under the CO the 
company offering the transportation has simply the duty to fulfill its obligations under the 
transportation contract with the passenger diligently. 

6.8.2.5 Japanese regulations 

A company which runs a general passenger vehicle transportation business under the Road 
Transportation Act needs to obtain a permit from the MLIT. The general passenger vehicle 
transportation business is a type of "Passenger Vehicle Transportation Business" which is 
defined as business to transport passengers by using an on-demand vehicle from an 
entity/individual for profit.  

The current Road Transportation Act does not have specific provisions concerning use of 
autonomous vehicles for the general passenger vehicle transportation. As autonomous vehicles 
cannot be publicly used under the current regulations (please refer to Section 6.8.1.1.7 and 
Section 6.8.1.2.5 "Japanese Regulations" of this Registration Document), it is currently not 
possible to operate the general passenger vehicle transportation business using autonomous 
vehicles in Japan.  

6.8.2.6 Singapore regulations 

Under the generally applicable regulations for passenger transportation, if a vehicle is used for 
the carriage of passengers for hire or reward, it would be classified as a "public service vehicle" 
under the RTA. A license is required for the use of a motor vehicle, or for the causing or 
permitting of a motor vehicle to be used, as a public service vehicle (section 101 RTA). A 
public service vehicle is defined as a vehicle used or kept for use for the carriage, for hire or 
reward, of: (a) in the case of a motor car which does not ply for hire on any road but is hired 
under a contract, express or implied, for the use of the car as a whole, the driver of the car or 
any passenger; or (b) in any other case, any passenger, but excludes any vehicle constructed for 
use on fixed rails or specially prepared ways. Using or causing or permitting a motor vehicle to 
be used as a public service vehicle without a valid license or otherwise than in accordance with 
the license conditions is an offence punishable by a fine not exceeding SGD 3,000 or 
imprisonment for a term not exceeding 6 months, or both. 

However, the conditions in the AV Rules for granting an authorization to undertake the trial of 
automated vehicle technology or an autonomous motor vehicle contemplate that the 
authorization could be conditional on having a prohibition on carrying passengers or prohibiting 
any autonomous motor vehicle from being used for hire or reward. 

31 Basic requirement is that the vehicle used must be approved for use on roads open to public traffic which, under the current legislation, is not 
yet possible (other than for experiments), Please refer to Section 6.8.1.1.6 “Swiss regulations.“ of this Registration Document. 
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6.8.3 Rules applicable to the civil liability regime in case of an accident 

6.8.3.1 Civil liability regime in France 

Under French law, the compensation of victims of traffic accidents is governed by Law n° 85-
677 of July 5, 1985. The scope of the law is defined broadly and applies to all accidents 
involving motorized vehicles (véhicule terrestre à moteur), regardless of whether the accident 
occurs on a road open to public traffic or not and without reference to a driver. It should 
therefore be applicable to traffic accidents involving autonomous vehicles. 

Under this regime, the victim is entitled to compensation for personal injury, unless it has 
voluntarily injured itself or is guilty of gross negligence (faute inexcusable) that is the sole and 
unique cause of the accident (Article 3 of Law 85-677). The victim is also entitled to 
compensation for damages to its goods, unless the accident was caused by its own gross 
negligence (faute inexcusable) (Article 5 of Law 85-677). In case the victim is the driver of the 
vehicle involved in the traffic accident, his or her right to compensation may be limited by any 
lack of due care that may have caused the accident (Article 4 of Law 85-677). 

Although the scope of Law 85-677 does not include any reference to a driver, the law is based 
on the premise that the vehicle involved in the accident had a driver, who may potentially be 
liable to the victim in case of a traffic accident. That is the reason why Article L. 211-1 of the 
French Insurance Code provides that all persons driving a vehicle or having control over it must 
conclude an insurance contract covering for civil liability in case of a traffic accident. 

Therefore, in case of a traffic accident involving a Level 5 autonomous vehicle, it is uncertain 
who would incur liability, especially if the vehicle has neither a driver nor a person having 
control over it (even though authorized experiments may require a potential driver to disconnect 
autonomous driving if necessary). It is especially uncertain whether the system controlling the 
vehicle could be assimilated to a driver or whether liability for defective products could be 
directly applied. In both cases, the manufacturers may be directly held liable to the victim. 
Nevertheless, in the future, it is likely that a new, specific liability regime will be introduced, 
designed for autonomous vehicles (without any person driving or controlling the vehicle) that 
will be used on roads open to public traffic. In this regard, a report of June 2016 commissioned 
by the European Parliament's Policy Department for Citizens' Rights and Constitutional Affairs 
and entitled "Cross-border traffic accidents in the EU – the potential impact of driverless cars" 
proposes adapting civil liability regime to the situation where an autonomous vehicle is involved 
in an accident. In particular, the report recommends that car manufacturers shall subscribe a 
liability insurance covering traffic accidents caused by a defect of new technologies used in the 
cars.  

6.8.3.2 Civil liability regimes in United States  

Because the United States is a common law jurisdiction, liability for vehicle accidents is 
determined in accordance with applicable federal, state, or common law. Victims in a vehicle 
accident may generally recover damages based on theories of negligence or products liability, 
although specific elements vary from state to state. 

For negligence claims, victims may recover damages to the extent such damages resulted from 
the negligence of other drivers/operators involved in the vehicle accident. States vary regarding 
recovery of damages—some states may reduce the damage award proportionate to the victim's 
fault, while others will not award any damages if there's a determination the victim is more at 
fault. 

For product liability claims, there are generally three distinct theories of recovery: 
manufacturing defect, design defect, and failure to warn. States tend to focus on whether or not 
the product defect causing the accident existed at the time a manufacturer transferred control of 
the product to a third party. Some states, either by statute or common law, have determined that 
a product may be defective if the manufacturer does not provide sufficient instructions or fails to 
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warn the end user of reasonably foreseeable risks. In addition, some states have implemented 
strict liability for product defects, i.e., the manufacturer of the defective product is liable for 
damages arising from a vehicle accident, regardless if any other parties were at fault. 

For purposes of compliance with the state motor vehicle code, the states which have enacted 
laws permitting the deployment of autonomous vehicles have taken different approaches to 
determining who the operator of the autonomous vehicle is. For example, certain states provide 
that operator of the autonomous vehicle is the owner of the vehicle, other states provide that the 
operator is the person that engages the autonomous technology, while other states provide the 
that operator is the automated driving system itself. These state law variations add complexity to 
determining where liability would lay for an autonomous vehicle. 

6.8.3.2.1 Civil liability regime in Australia 

In Australia, there are no specific laws pertaining to civil liability in case of an accident 
involving an autonomous vehicle. Australia's road transport laws are based on the principle that 
a driver is in control of the vehicle and is therefore responsible and liable for the actions of the 
vehicle. This approach is underpinned by the Australian Road Rules, international convention 
and common law. As it stands, there is uncertainty under Australian law as to who or what is in 
control of an automated vehicle. While the automated driving system ("ADS") is likely to be 
deemed in control of a Level 4 or Level 5 vehicle, it is unclear how control is allocated between 
the driver and the ADS in respect of Level 3 conditionally automated vehicles that can perform 
driving tasks but still require the human driver to monitor the ADS and intervene if necessary. 

Absent any civil liability regime specific to autonomous vehicles, liability will be based on: (a) 
the common law doctrine of negligence; (b) contract law; and (c) the Australian Consumer Law 
("ACL"). While these laws are adequate to regulate the manufacture and supply of Level 3 
autonomous vehicles in Australia, it is likely that law reform will be necessary to support the 
roll out of Level 4 and Level 5 autonomous vehicles in this market. 

The common law doctrine of negligence will govern the apportionment of liability for a motor 
vehicle accident. Contributory negligence is a defense for a vehicle manufacturer if the 
individual bringing the claim against the manufacturer contributed sufficiently to the injury or 
damage in question. Practically speaking, this doctrine requires that vehicle manufacturers take 
all precautions to ensure the risk of injury to drivers, pedestrians and third parties is minimized. 
Vehicle manufacturers may also be liable to pay compensation in circumstances where they fail 
to recall autonomous vehicles that may otherwise (foreseeably) cause harm to pedestrians and/or 
third parties. 

Under its sale contracts with customers, manufacturers and suppliers of autonomous vehicles 
may also be liable for any product defects applicable to the vehicle, where such defect breaches 
an express or implied manufacturer warranty in the sale contract. 

Aside from the contractual warranties that may exist in the sale contracts with customers, the 
ACL incorporates statutory guarantees for goods supplied to consumers which cannot be 
contracted out of. A consumer agreement includes an agreement for the supply of goods (or 
services) valued at or below AUD 40,000 regardless of whether a customer is a "consumer" in 
the traditional sense. The statutory guarantees include, without limitation, guarantees that goods 
are: (a) of acceptable quality; (b) if sold by description they correspond with the description; (c) 
are reasonably fit for any purpose disclosed; and (d) if sold by sample they correspond with the 
sample. Failure to comply with these statutory guarantees is a strict liability offence and there 
will be no requirement for customers to establish negligence in the event that a statutory 
guarantee is breached. 

There are certain defenses to defective goods actions that may be relevant to the manufacturer or 
supplier of autonomous vehicles, namely that: 
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• the safety defect in question did not exist at the time that the goods were 
supplied; 

• the goods had a safety defect only because there was compliance with another 
mandatory standard (this would include compliance with the ADRs); 

• the state of scientific or technical knowledge at the time when the goods were 
supplied was not such as to enable that safety defect to be discovered; or 

• in the case of vehicle components, the safety defect is only as a result of the 
design of the actual vehicle rather than flaws in the actual component. 

Finally, in Australia there are compulsory third party insurance regimes that provide 
compensation for people injured or killed when a vehicle is involved in an accident. These 
schemes generally function on the principle that a vehicle's driver will be at fault to third parties 
in the event of an accident and the cost of insurance is, in practice, borne by vehicle owners 
through insurance premiums. It is uncertain how liability will be dealt with for accidents 
involving autonomous vehicles where it is not possible to determine whether the driver or the 
vehicle itself is at fault. How this will impact the effect of compulsory third party insurance 
regimes remains to be seen. 

6.8.3.2.2 Civil liability regime in Switzerland  

Under Swiss law, the compensation of victims of traffic accidents is primarily governed by the 
Federal Road Traffic Act (hereinafter "RTA," SR 741.01).32  

Art. 58 para. 1 RTA provides for a strict liability of the vehicle owner ("Halter" 33) (thus, 
independent of a fault) for the damage in case that through the use of his vehicle a person is 
killed or property damaged.34 Furthermore, it is ensured by means of a compulsory insurance 
(art. 63 RTA) and a direct right of claim of the injured party against the insurer (art. 65 RTA) 
that the injured party will be compensated for his loss. Since art. 58 para. 1 RTA does not refer 
to a "human driver" and does not set forth fault, it could also be applicable to traffic accidents 
involving Level 5s. Of course, the liability insurance of the owner, which is usually directly 
prosecuted for the entire damage and cannot assert any objections against the injured party, does 
not want to sit on the entire damage. Today, the insurers solve the situation by filing recourse 
claims against the driver if he is at fault. In the case of autonomous vehicles, however, it will 
usually no longer be the driver who is to blame for the accident, but a system that has not 
functioned properly. It follows from these considerations that in such a case insurers would no 
longer have recourse claims against the driver, but rather against the manufacturer of the vehicle 
or the software manufacturer. Under current law, however, such a resource claim option against 
the vehicle manufacturer is not envisaged.  

Art. 58 para. 2 RTA regulates damages caused by a motor vehicle not in operation. It sets forth 
that if a traffic accident is caused by a motor vehicle not in operation, the owner is liable if the 
injured party proves that the owner or persons for whom he is responsible are at fault or that the 
motor vehicle was faulty. Since this regulation under a certain scenario also provides for 
culpability of the owner it is not fully applicable on accidents involving autonomous vehicles. 

According to art. 58 para. 3 RTA the owner is also liable, at the judge's discretion, for damage 
resulting from the assistance provided after accidents of his motor vehicle, provided that he is 
liable for the accident or the assistance was provided to himself or the occupants of his vehicle. 
Even though this provision is not in all scenarios applicable on accidents involving autonomous 
vehicles it might be applied under certain circumstances.  

32 The Federal Law on Product Liability (SR 221.122.944) provides for a liability of the manufacturer. Victims, however, primarily apply the 
RTA. 
33 The “Halter“ does not necessarily need be the economic owner of the vehicle, however, to simplify matters and since in the case at hand it 
seems appropriate the German term “Halter“ is translated with “owner.“ 
34 In case a person is severely injured or killed, the court may in addition award the victim of the personal injury or the dependents of the 
deceased an appropriate sum by way of satisfaction pursuant to art. 47 Swiss Code of Obligations (SR 220). 
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The owner is exempted from the liability under art. 58 RTA if he proves that the accident (1) 
was caused by force majeure or gross negligence on the part of the injured party or a third party, 
without (2)(a) he or persons for whom he is responsible being at fault and without (2)(b) a faulty 
condition of the vehicle has contributed to the accident (art. 59 para. 1 RTA). Since this 
exemption from liability requires under certain circumstances culpability of the owner it is 
unsure in how far it could be applied to traffic accidents involving autonomous vehicles. To be 
exempt from the liability the owner might moreover prove that the injured party was at fault in 
the accident. If he manages to do so the judge shall determine the owner's obligation to pay 
compensation in consideration of all circumstances. This exemption could also be applicable on 
accidents involving autonomous vehicles.  

In case of a traffic accident involving a Level 5 autonomous vehicle, it must be assumed that the 
owner would incur liability under the RTA (especially under art. 58 para. 1 RTA). However, the 
RTA is not fit for a situation in which a vehicle is not operated by a human driver. Most of the 
regulations concerning the liability and especially the exemption from the liability do not fully 
fit on a situation in which no human vehicle operator is involved (e.g. it is unclear in how far 
problems with the operating system could be regarded as a "fault of the driver"). In the future, it 
is likely that the RTA will be revised and designed for autonomous vehicles (without any person 
driving or controlling the vehicle) that will be used on roads open to public traffic. An upcoming 
revision has, however, not yet been communicated by the government.  

6.8.3.2.3 Civil liability regime in Japan  

There is no specific law in Japan that provides for liability of an automobile collision involving 
autonomous vehicles. However, the general tort rules in the Civil Code, the Automobile 
Liability Security Act, and the Product Liability Act may be applied. 

Allocation of all damages associated with the collision is decided by how the causes are proven. 
There are currently no fixed arguments as to how the current laws would apply to the cases 
involving autonomous vehicles or if a new legal arrangement would be required. 

With regard to the insurance for vehicles, under the Automobile Liability Security Act, any 
person who operates an automobile for itself must execute a contract for automobile liability 
insurance. The automobile liability insurance provides a way for victims of car accidents to be 
compensated. However, the discussion as to how the current automobile liability insurance 
system would apply to autonomous vehicles is still under the discussion. A recent report issued 
by the Ministry of Land, Infrastructure and Transport suggests that at least in the "transition 
period" where autonomous vehicles up to Level 5 are operated on public roads together with 
existing non-autonomous vehicles, no new legal system specific to autonomous vehicles would 
be required.  

6.8.3.2.4 Civil liability regime in Singapore 

Under Singapore law, there are no specific regulations governing civil liability arising from road 
traffic accidents, so generally applicable principles of law including tortious liability for 
negligence would apply to an accident. The civil liability position under common law is 
modified to some extent by the Civil Law Act (Cap. 43) ("Civil Law Act"). In particular, the 
Civil Law Act contains provisions to allow a person liable for damage suffered by another 
person to recover from any other person liable. There are also provisions dealing with damages 
payable for certain loss (such as bereavement loss) and defining the right of action for a 
wrongful act causing death which can be relevant to motor vehicle accident claims. 

The specific automated vehicle insurance requirements noted above in Section 6.8.1.1.8 
"Singapore regulations" of this Registration Document fills what could otherwise be a gap with 
respect to requiring the potentially liable party to maintain insurance for third party civil liability 
claims. The Motor Vehicles (Third Party Risks and Compensation) Act (Cap. 189) sets 
requirements for users of motor vehicles, primarily licensed drivers, to be insured against third 
party risks. The RTA requirements to maintain third party risks insurance do not appear to 
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expressly apply to authorized automated vehicle operators, so specific provision was made in 
the automated vehicle provisions in the RTA Act and AV Rules to address this issue. 

The automated vehicle insurance requirements would not prevent civil liability actions being 
commenced against other parties considered responsible for the wrongful act triggering liability 
(such as the manufacturer). 
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CHAPTER 7 ORGANIZATIONAL STRUCTURE 

7.1 Organizational Chart 

7.1.1 Description of the Conversion 

Prior to May 31, 2018, the Company was organized as a simplified stock company (société par 
actions simplifiée) governed by French law, including, in particular, Book II of the French 
Commercial Code and its bylaws and was represented by its chairman (président), 
Mr. Christophe Sapet and managed by a Management Board and a Supervisory Board. 

On May 31, 2018, the Company adopted the form of a limited liability company with a 
management board and a supervisory board (société anonyme à directoire et conseil de 
surveillance) governed by French law, including, in particular, Book II of the French 
Commercial Code and its bylaws (the "Conversion"). As part of the Proposed Admission, the 
bylaws and the internal regulations of the Company as well as the composition of the 
management board and the supervisory board will be modified subject to the IPO Settlement 
and with effect as of the IPO Settlement Date.  

The description of the corporate form and corporate bodies of the Company contained in this 
Registration Document are those of the corporate form and bodies of the Company as they will 
exist as of the IPO Settlement (for further information about the corporate form and corporate 
bodies of the Company, please refer to Section 14.1 "Composition of Management and 
Supervisory Bodies" of this Registration Document).  

7.1.2 Simplified organizational chart of the Group after the Conversion 

The simplified organizational chart below sets forth the legal organization of the Group as of the 
date of this Registration Document, before taking into consideration the Proposed Admission. 
The percentages set forth below represent the percentages of share capital and voting rights on a 
non-diluted basis.  
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(1) Paris Region Venture Fund is a fund dedicated to the investment in innovative companies; it 
is managed by Cap Decisif Management (494 602 808 RCS Paris), member of the Supervisory 
Board. 
(2) Gravitation S.A.S (497 869 909 RCS Paris) is the personal holding company of Mr. Charles 
Beigbeder, chairman of the Supervisory Board. 
(3) Mr. Christophe Sapet holds shares directly and through its personal holding company, DV 
Investissements SC (808 947 961 RCS Lyon). He is also chairman of the Management Board. 
Prior to the Conversion, he was chairman (président) of the Company and of the management 
board. 
(4) FCPI Robolution Capital 1 is a fund dedicated to the investment in companies specialized in 
robotics; it is managed by 360 Capital Partners (498 943 471 RCS Paris), member of the 
Supervisory Board. 
(5) Valeo Bayen S.A.S (380 072 520 RCS Paris) is a subsidiary of Valeo, an automotive parts 
company and strategic partner of the Company. For more information on this partnership, 
please refer to Section 6.7.1.1 "Technology partnership with Valeo" of this Registration 
Document. 

(6) Keomotion S.A.R.L. (815 344 890 RCS Paris) is a subsidiary of Keolis, a global public 
transportation provider and strategic partner of the Company. For more information on this 
partnership, please refer to Section 6.7.2.1 "Fleet deployment partnership with Keolis" and 
Section 6.7.2.1 "Partnership agreement with Keolis" of this Registration Document. 
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7.2 Subsidiaries and equity interests 

7.2.1 Material subsidiaries 

The Company has one subsidiary, Navya Inc., which is a Delaware corporation with registered 
office located at 1209 Orange Street, Wilmington, Delaware 19801, United States and registered 
under number 3978060. The Company directly holds 100% of the share capital and voting rights 
of Navya Inc. Navya Inc.'s main business is the production and commercialization of the 
Group's products and related services, particularly in the North American and Latin American 
markets. Mr. Christophe Sapet, who is also chairman of the Company's Management Board, is 
the CEO of Navya Inc. 

7.2.2 Recent acquisition and disposals of subsidiaries 

Not applicable. 

7.2.3 Shareholdings 

Not applicable. 

7.2.4 Joint Ventures  

In July 2016, the Company has entered into a joint venture, with Keolis, for Navly, which is a 
simplified stock company (société par actions simplifiée) organized under the laws of France 
with its registered office located at 1, rue du Docteur Pierre Fleury Papillon, 69100 
Villeurbanne, France and registered with the Lyon Trade and Companies Register under number 
821 704 558. The Company directly holds 50% of the share capital and voting rights of Navly, 
the remaining share capital being held by Keomotion, one of the Company's main shareholders. 
Navly's main business is to buy and operate the Group's autonomous vehicles in Lyon. 

Navly is legally represented by Mr. Pascal Jacquesson, its chairman (président), elected among 
the members of the strategic committee. Navly is managed by a strategic committee consisting 
of six members appointed by the shareholders, three of which being elected among the 
candidates presented by the Company. Mr. Christophe Sapet, chairman of the Management 
Board, is also member of Navly's strategic committee. The Company intends to appoint two new 
members to the strategic committee. The strategic committee shall meet quarterly and shall vote 
on the annual and multiannual budget, the strategic orientation and activities of the company and 
the conclusion or extension of the trial period. All decisions require the unanimous approval of 
the members of the strategic committee. 
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CHAPTER 8 PROPERTY, PLANT AND EQUIPMENT 

8.1 Significant existing or planned property, plant and equipment 

As of the date of this Registration Document, the Group does not own any real estate property. 
All premises used by the Group are leased. As of December 31, 2017, the Group owned tangible 
assets with a net value of EUR 5.1 million. The Group also leases certain of its equipment.  

As of December 31, 2017, the Group leased the following property, plant and equipment: 

• One administrative building and office space, which includes the Company's 
headquarters, located at 1, rue du Docteur Pierre Fleury Papillon - 69100 Villeurbanne, 
France. The Company rents a portion of its headquarters pursuant to a commercial lease 
agreement, effective as of January 1, 2018 until December 31, 2018, renewable for one-
year periods and another portion pursuant to a derogatory commercial lease agreement 
effective as of November 17, 2017 until December 31, 2018, which is non-renewable.  

• Two assembly facilities: a facility located in Vénissieux (France) and a facility in Saline 
(Michigan, United States). The facility in Vénissieux is used for office space, storage, 
manufacturing and electro-technical and software maintenance. The facility in Saline is 
used for office space, training, R&D and manufacturing purposes. The Company rents 
the Vénissieux facility pursuant to a commercial lease agreement, effective as of 
February 23, 2017 until February 23, 2029. The Company rents the Saline facility 
pursuant to a commercial lease agreement, effective as of July 17, 2017 until June 30, 
2023. 

• One R&D center located in Paris and is used exclusively for office space. The Company 
subleases the Paris R&D center pursuant to a derogatory sub-lease agreement, effective 
as of January 1, 2017 until December 31, 2018. 

• One warehouse located in Civrieux-d'Azergues (France),which 110 square meters and is 
used for storage purposes. The Company rents the Civrieux-d'Azergues warehouse 
pursuant to a commercial lease agreement, effective as of April 1, 2015 until April 1, 
2018, which has been renewed until April 1, 2021. 

• Certain equipment, including IT or industrial equipment and furnishings, and vehicles.  

It is estimated that the production capabilities were around 25% in 2017. Production capabilities 
increased over the course of 2017 with the setup of the Vénissieux (France) and Saline 
(Michigan, United States) assembly facilities. 

As of December 31, 2017, equipment owned by the Company consists mainly of industrial 
trucks used to lift and move objects and vehicles with related equipment for performing 
services, maintenance, and deployment. 

The Company also owns prototypes of its vehicles: six Autonom Shuttles, five Autonom Cabs 
and four autonomous vehicles manufactured by the company Induct (which were acquired by 
the Company at the time of the winding-up of Induct.) 

As of the date of the Registration Document, the Group does not plan to acquire other 
equipment or properties in the next future. 
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8.2 Environment and Sustainable Development 

8.2.1 Environmental Regulations 

8.2.1.1 General 

In connection with its operations, the Group is generally subject to environmental laws and 
regulations in each of the countries where it operates and assembles its products, as well as in 
certain countries where it sells its products. The Group's products and the raw materials it uses 
in its production processes are subject to numerous environmental laws and regulations. 

These laws and regulations govern, among other things, emissions of pollutants into the air, 
chemical usage, wastewater discharges, waste disposal, the investigation and remediation of soil 
and groundwater contamination and the health and safety of the Group's employees. The 
Group's compliance team helps it meet the requirements of environmental laws and regulations 
that affect its activities. For further information on the environmental laws and regulations that 
apply to the Group, please refer to Section 4.2.1.2 "The Group is subject to stringent 
environmental, health and safety regulations, which could limit its activities or subject it to 
significant costs or fines." of this Registration Document. 

8.2.1.2 Environmental Laws Affecting the Group's Manufacturing Activities  

The Group is subject to environmental laws and regulations relating to the storage, disposal and 
recycling of batteries, and laws and regulations relating to the collection of and recycling of 
electrical and electronic equipment. In Europe, these laws and regulations include, among 
others:  

• REACH Directive. The European chemicals regulation REACH ("Registration, 
Evaluation, Authorization and Restriction of Chemicals," regulation (EC) No 1907/2006) 
("REACH") provides a regulatory framework for the registration, evaluation, 
authorization and restriction of chemical substances. This legislation aims at improving 
the protection of human health and the environment through the better and earlier 
identification of the intrinsic properties of chemical substances. Under REACH, the 
Group is required to ensure that the concentrations of REACH restricted substances and 
substances of very high concern (SVHC) in its products do not exceed specified threshold 
limits. 

• Restriction of Hazardous Substances ("RoHS") Directive. European Directive 
2002/95/EC on the restriction of the use of certain hazardous substances in electrical and 
electronic equipment which was replaced, with effect from January 3, 2013, by Directive 
2011/65/EU of June 8, 2011 (the "RoHS Directive"). The RoHS Directive aims at 
banning the use of lead and other heavy metals and of other flame retardant substances in 
electric and electronic equipment placed on the market and also introduces new 
requirements within the design and manufacturing phases of the products manufacturing 
electronic components. This legislation provides for the creation of collection schemes 
where costumers return their used waste electrical and electronic equipment free of 
charge. The objective of these schemes is to increase the recycling and/or re-use of such 
products. The RoHS Directive primarily affects the Group's operations as the Group 
assembles the vehicles based on items produced by suppliers, including all electrical and 
electronic equipment that is needed to ensure the autonomous drive of the vehicles. 

The Group uses a range of methods to ensure that its products do not contain restricted 
substances under REACH or RoHS in excess of the applicable legal limits, including 
obtaining certifications from its suppliers as well as testing of its products by independent 
laboratories. The Group is currently working on the process of establishing a template of a 
supplier request for proposal which would contain provisions aimed at ensuring that its 
suppliers shall comply with all relevant laws, regulations and customer requirements 
prohibiting or restricting the use of restricted substances under regulations such as, but not 
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limited to, RoHS and REACH and has amended its general conditions of purchase 
accordingly. 

• WEEE Directive. European Directive 2002/96/EC on Waste Electrical and Electronic 
Equipment, which was replaced, with effect from February 15, 2014 by European 
Directive 2012/19/EU of July 4, 2012, as amended (the "WEEE Directive"). The WEEE 
Directive promotes the recovery and recycling of electrical and electronic waste. 

• Batteries Directive. European Directive 2006/66/EC on batteries and accumulators and 
waste batteries and accumulators and repealing Directive 91/157/ECC (the "Batteries 
Directive"). The Batteries Directive provides for the management of waste batteries, 
which must be taken collected and recycled at the end of their life. This legislation intends 
to contribute to the protection, preservation and improvement of the quality of 
environment by minimizing the negative impact of batteries and accumulators and waste 
batteries and accumulators. To achieve these objectives, the Batteries Directive prohibits 
the marketing of batteries containing some hazardous substances, defines measures to 
establish schemes aiming at high level of collection and recycling, and fixes targets for 
collection and recycling activities. 

• ELV Directive. Directive 2000/53/EC on End-of Life-Vehicles (the "ELV Directive"). 
The ELV Directive sets clear quantified targets for re-use, recycling and recovery of the 
end-of-life motor vehicles (all cars and small vans) and their components.  

• French regulations on classified facilities ("installations classées pour la protection de 
l'environnement"). Articles L. 511-1 and R. 511-9 and seq. of the French environmental 
code. The French regulations on classified facilities provide for the legal framework under 
which industrial sites are operated. Depending on the risk of hazard and nuisances they 
can cause to environment and public health, classified facilities must be either declared, 
registered or authorized. Classified facilities are subject to specific obligations regarding 
the site operation. They must be compliant with the applicable regulation, notably the 
operating permits ruling the facilities operation. The Group operations fall under the 
scope of these regulations for the warehousing installations.  

8.2.2 General Environmental and Sustainable Development Policy  

As of the date of this Registration Document, the Group does not have a specific policy with 
respect to the environment and sustainable development, although the establishment of such 
policies is an objective of the Group. For further information on measures targeted at tackling 
environment and sustainable development concerns, please refer to Section 4.5.2.2 "Review of 
internal procedures and systems" of this Registration Document.  

Also, in accordance with article L. 225-102-1 of the French Commercial Code, as of the IPO 
Settlement Date, the Company shall comply with the regulations relating to non-financial 
performance. In particular, the Company commits to prepare a report containing information on 
social and environmental matters at the latest on December 31, 2018. 
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CHAPTER 9 OPERATING AND FINANCIAL REVIEW 

This operating and financial review should be read together with the Group's audited 
consolidated financial statements as of and for the fiscal years ended December 31, 2017 and 
2016 and the Group's unaudited interim condensed consolidated financial statements as of and 
for the three months ended March 31, 2018 as they are provided in Chapter 20 "Financial 
information concerning the Company's assets and liabilities, financial position, profits and 
losses" of this Registration Document. The presentation in this section contains forward-looking 
statements that involve risks, uncertainties and assumptions. The Group's actual results may 
differ materially from those anticipated in these forward-looking statements as a result of a 
number of factors, including those set out under the captions "Forward-Looking Statements", 
Chapter 3 "Selected Financial Information and other data", Chapter 4 "Risk Factors", Chapter 
10 "Liquidity and Capital Resources" and Chapter 12 "Trend Information" in this Registration 
Document. 

The Group's audited consolidated financial statements for the years ended December 31, 2017 
and 2016 were prepared in accordance with IFRS as adopted by the European Union and have 
been audited by the Group's statutory auditors, whose reports are contained in Chapter 20 
"Financial information concerning the Company's assets and liabilities, financial position, 
profits and losses" of this Registration Document. The Group's unaudited interim condensed 
consolidated financial statements for the three months ended March 31, 2018 have been 
prepared in accordance with IAS 34 and have been reviewed by the Group's statutory auditors, 
whose reports are contained in Chapter 20 "Financial information concerning the Company's 
assets and liabilities, financial position, profits and losses" of this Registration Document. 

9.1 Overview 

The Group is a pioneer and specialist in the autonomous vehicle market, enabling its customers 
to improve their transport offerings with autonomous, electric shuttle and cab solutions. It is 
considered to be a "pure player" in the autonomous vehicle markets because it focuses solely on 
developing autonomous vehicles for open roads and private sites, from manufacturing to the 
provision of services, as compared with technology companies with autonomous vehicle 
operations, OEMs or bus specialists, which also have other lines of business.  

Since 2015, the Group has created, developed, produced and put into service its "Autonom" 
range of autonomous, shared, electric mobility solutions. The Group offers two vehicles, the 
"Autonom Shuttle" and the "Autonom Cab," as well as a suite of complementary services.  

Since its inception and as of March 31, 2018, the Group has sold 67 vehicles. As of the date of 
this Registration Document, it has produced 100 vehicles (including five vehicles which the 
Group uses for demonstrations and tests). The Group estimates that there are currently 
approximately 60 Autonom Shuttles deployed on open roads and at private sites around the 
world.  

In addition to the products it offers, the Group provides services to its customers, including 
supervision of data and maintenance of its autonomous vehicles (including software updates). 
The Group's supervision service and fleet management platform monitors the vehicles and 
offers a full range of functions to optimize safety and productivity. Maintenance is monitored 
through in-house tools and the Group's vehicles are also equipped with self-diagnostic software 
which enables them to identify maintenance issues. Certain of these maintenance services may 
be outsourced, with the exception of software maintenance, which is carried out by the Group. 
For further information, please refer to Section 6.6.2 "Products and services" of this Registration 
Document. 

Autonomous vehicles are primarily classified according to their level of autonomy (which 
ranges from Level 0 to Level 5). In addition, there is an important distinction between private 
vehicles and shared vehicles. The Group's operations are focused solely upon Level 5, shared 
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autonomous vehicles. This category includes two sub-segments: autonomous shuttles and 
robocabs, which the Group addresses with its Autonom Shuttle and Autonom Cab. The Group 
also provides services in relation to its autonomous vehicles, including fleet management, 
supervision and maintenance services. For further information, please refer to Section 6.2.1 
"General Presentation" of this Registration Document. 

The development of the shared autonomous vehicle market (including both autonomous shuttles 
and robocabs) is expected to be driven by several factors such as increasing urbanization and car 
usage, the increasing popularity of and demand for green and shared transport solutions, the 
increasing relevance of on-demand transportation and mobility services (TaaS and MaaS) and 
the significant cost saving opportunities associated with autonomous shared vehicles, as well as 
an increasingly favorable regulatory framework. In this context, autonomous shuttles are 
expected to facilitate transit in traffic-limited and pedestrian areas, while robocabs are expected 
to operate primarily on open roads, thereby addressing the aforementioned drivers in different 
ways. For further information, please refer to Section 6.2.2 "Market drivers and Growth 
Potential" of this Registration Document. 

The Group derives its sales principally from sales of its autonomous vehicles. For the three 
months ended March 31, 2018 and the years ended December 31, 2017 and 2016, 90.5%, 90.4% 
and 85.7% of the Group's sales was attributable to sales of autonomous vehicles. Incidentally, 
for the three months ended March 31, 2018 and the years ended December 31, 2017 and 2016, 
9.5%, 9.6% and 14.3% of the Group's sales was attributable to maintenance and services the 
Group offers to its customers. The Group believes that sales of vehicles will remain the largest 
share of its revenue for the foreseeable future. Over the long term, the Group believes that sales 
of vehicles could represent in the range of 80% of its total revenues, while the part of services 
could represent 20% of its total revenues. 

The Group currently operates in a single reportable segment, autonomous vehicles. For the 
periods under review, the Group only recorded sales in relation to sales of its Autonom Shuttle 
and related maintenance and services. During those periods, it did not record any sales in 
relation to sales of its Autonom Cab, which it unveiled in November 2017. Following the 
unveiling of the Autonom Cab, the Group now intends to address the robocab market. 
Consequently, during the course of 2018, it may assess the performance of its business based on 
performance indicators for two operating segments, the Autonom Shuttle and the Autonom Cab. 
The Group may therefore identify and disclose two operating segments in 2018 to reflect the 
nature and financial effects of the business activities in which the Group engages and the 
economic environment in which it operates. 

In the three months ended March 31, 2018 and the years ended December 31, 2017 and 2016, 
the Group generated EUR 3.342 million, EUR 10.280 million and EUR 2.622 million of sales, 
respectively.  

9.2 Key Factors Affecting The Group's Results of Operations 

Certain key factors, past events and transactions have had, and may continue to have, an impact 
on the results of operations of the Group. The principal factors that impact the Group's results of 
operations are described below. 

9.2.1 Factors related to the Group's industry 

9.2.1.1 Market drivers for autonomous vehicles 

Several general market drivers are expected to contribute to growing global demand for 
autonomous and electric vehicles in the future: 

• Increasing urbanization and car usage 
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As cities urbanize, demand for transportation and mobility will grow. The Group believes this 
need will be addressed through the introduction of a combination of new vehicles, including 
autonomous vehicles and/or shared transportation (which may also be autonomous). In this 
context, shared autonomous vehicles offer a more cost-efficient and more environmentally 
friendly alternative to driver-operated, privately owned vehicles. 

Please refer to Section 6.2.2.1.1 "Increasing urbanization and car usage" of this Registration 
Document for further detail. 

• Increasing demand for green and shared transport solutions 

In parallel with increasing urbanization and car usage, green and shared transport solutions are 
increasingly popular and in demand. Autonomous, electric vehicles are well-positioned to 
address this demand.  

Three major trends are expected to drive the markets in which the Group operates: 
electrification, car sharing and automation. One of the drivers for the development of electric 
and shared vehicles is the potential for cost savings for the end customer. Demand for electric 
vehicles and demand for shared vehicles are expected to converge to fuel the growth of the 
autonomous vehicles market. The attractive characteristics of electric vehicles and shared 
vehicles are synergistic. 

Please refer to Section 6.2.2.1.2 "Increasing demand for green and shared transport solutions" of 
this Registration Document for further detail. 

• Increasing relevance of TaaS and MaaS 

The evolution towards TaaS/MaaS (as defined in Annex I " of this Registration Document) 
favors the adoption of shared autonomous vehicles, as their adoption undermines the benefit of 
owning a personal car compared to using on-demand car services due to their affordability. 

Autonomous shuttles provide first and last mile transportation for inner cities, "from door to 
hub", fulfilling the missing link between home, office or store and transport system station or 
terminal. On private lanes or open streets, shuttles add fluidity within densely populated areas. 
Similarly, robocabs offer on-demand mobility services for various use cases. When 
transportation is shared, the service is delivered with efficiency as a result of travel route 
optimization at very competitive pricing.  

Please refer to Section 6.2.2.1.3 "Increasing relevance of Transportation as a Service and 
Mobility as a Service megatrends" of this Registration Document for further detail. 

9.2.1.2 Competitive environment 

There are currently a limited number of players in the global autonomous vehicles market, 
including OEMs (as defined in Annex I "Definitions" of this Registration Document), bus 
specialists, technology companies with autonomous vehicle operations and autonomous pure 
players. 

• Autonomous shuttle market 

Autonomous pure players currently play a key role in the autonomous shuttle market. The 
Group also expects that additional autonomous competitors will emerge in a near future. Even 
though some early-stage competitors, such as BAIDU in partnership with King Long and Lohr 
in partnership with Transdev, have announced test or commercialization of small buses, major 
OEM or bus specialists remain possible entrants at this stage in the medium term. 
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The Group's market share is forecast to be 70% in the traditional bus segment and 40% in other 
segments (private areas, bus lanes and new city usages), with market shares of 25% in cities (ex. 
traditional bus) and 52% in private areas by 2021. By region, the Group is forecast to have 2021 
market shares of 45% in EMEA, 36% in the Americas and 40% in Asia-Pacific. 

• Robocabs market 

In addition to competition between robocab manufacturers, robocabs generally also compete 
with other modes of transportation, including personal car ownership, conventional cabs, ride 
hailing services and other shared transport options. The Group believes that robocabs have a 
competitive advantage over these modes of transportation, in particular due to their lower cost 
as compared with existing services.  

Within the robocab market, the Group's main competitors are technology companies with 
autonomous vehicle operations and OEMs. OEMs are increasingly investing in mobility 
services (i.e., ride-sharing and e-hailing) market. In conjunction with their investments in 
mobility services platforms, OEMs are also investing in the development of autonomous 
vehicles.  

Please refer to Section 6.2.3 "Competitive Landscape" of this Registration Document for further 
detail on how the competitive landscape of the autonomous vehicles market is likely to evolve. 

9.2.1.3 Technological evolutions in the Group's industry 

The Group's present success and future prospects are highly influenced by technological 
development. Demand for the products and services that the Group offers is directly and 
continuously affected by technological and qualitative improvements in a wide range of 
technical elements, such as LiDAR (as defined in Annex I "Definitions" of this Registration 
Document) and other sensor technologies. The market for these elements is characterized by 
frequent and rapid technological advances and increasing complexity. The Group's success 
depends in large part on its ability to access, follow, interpret and react to changing 
technological and qualitative specifications in an appropriate and timely manner and to 
anticipate these specifications before its competitors. 

9.2.1.4 Pricing of the Group's Autonomous Vehicles 

The Group's sales and margins are influenced by trends in the pricing of its vehicles. The 
catalogue price for an Autonom Shuttle is currently EUR 260,000 and the catalogue price for an 
Autonom Cab is currently EUR 350,000. The Group's catalogue prices may vary from the price 
actually paid by customers for the Group's vehicles, due in part to pricing pressure from 
customers and in part to the fact that the Group applies certain discounts, including volume 
discounts, as part of its sales strategy. In general, it is expected that the catalogue price for an 
Autonom Shuttle and an Autonom Cab will decrease due to a decrease in the cost of automation, 
in particular due to decreasing component costs, and increased competition. Please refer to 
Section 6.2.3 "Competitive Landscape" of this Registration Document for further detail on how 
the competitive landscape of the autonomous vehicles market is likely to evolve. As set forth in 
Section 6.2.2.2 "Market drivers and growth potential of the autonomous shuttle market" of this 
Registration Document, Roland Berger estimates that the catalogue price for an autonomous 
shuttle will be approximately EUR 135,000 in 2025, compared to approximately EUR 260,000 
in 2018. It expects the catalogue price to decrease slowly until 2021 and then more rapidly from 
2022 onwards.  

However, while the Group expects to decrease its catalogue prices in future periods, it believes 
that any such decreases will be offset to a degree by the increasing customization of its 
autonomous vehicles, particularly the Autonom Cab. It expects to offer customers customization 
options including in relation to interior design and equipment such as leather seats and video 
conferencing. 
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In addition, to complement its Autonom vehicles and fully serve its customers, the Group offers 
a wide range of services to help customers monitor, maintain and maximize their fleets, 
including fleet supervision, vehicle maintenance and an application for passengers. The Group's 
services also include commissioning services, which encompass mapping of the area, settings of 
vehicles onsite and training of local operating teams. The Group intends to develop maintenance 
services through in-house tools.  

For these reasons, the Group does not expect its catalogue prices to decrease in line with the 
Roland Berger estimates referred to above.  

Furthermore, the Group believes that its margins will be favorably impacted by a decrease in 
prices for the key technical elements it requires, including LiDAR (as defined in Annex I 
"Definitions" of this Registration Document). It does not expect fully to pass on any such 
decreases to its customers, thereby preserving its margins. 

9.2.1.5 Regulatory framework 

The Group is particularly dependent on the evolution of the regulatory environment in relation 
to sales of its Autonom Cabs. While Autonom Shuttles are currently permitted to operate on 
private sites without regulatory constraint, only a limited number of jurisdictions currently 
permit the operation of autonomous vehicles on open roads. Recent regulatory developments in 
Europe indicate an increasingly favorable and open regulatory environment. For example, in 
April 2016, the European Union issued the Declaration of Amsterdam (as defined in Annex I 
"Definitions" of this Registration Document) and in March 2018, President Macron announced 
that the French Parliament would adopt a new legal framework in 2019 to permit testing of 
Level 4 autonomous vehicles, which is expected to facilitate open road testing and the 
development of use cases. The French Parliament is also expected to introduce legislation 
regulating autonomous vehicles in 2022. For further detail on the regulatory framework 
applicable to autonomous vehicles, please refer to Section 6.8 "Regulation and Certification" of 
this Registration Document. The Group believes that certain factors will serve as an impetus for 
regulatory change, including the potential for reductions in the number of road accidents, 
pollution and congestion.  

9.2.1.6 Macroeconomic environment 

In common with the automotive industry as a whole, sales of the Group's autonomous vehicles 
will also be influenced by general macroeconomic conditions. Global economic growth has 
remained relatively steady in recent years, with GDP having grown by 3.8% in 2017, according 
to the IMF World Economic Outlook Database. This has also been the case for the economies of 
the main countries in which the Group operates. The United States, European Union, Australian 
and Japanese economies grew by 2.2%, 2.7%, 2.3% and 1.7% in 2017, respectively, according 
to the IMF World Economic Outlook Database. The IMF is forecasting global GDP growth of 
3.9% and growth of 2.9%, 2.5%, 3.0% and 1.2% for the U.S., Eurozone, Australian and 
Japanese economies. 

9.2.2 Factors specific to the Group's business 

The historical results of the Company reflect mainly the start of production and sales of shuttles 
as well as continuous R&D expenses. 

At this stage of development, the main factors potentially affecting the Group's revenue and 
profitability are the following: 

- its ability to maintain and accelerate its revenue growth; 

- its ability to manufacture in due time and with the required level of quality the vehicles 
ordered by its customers; 
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- its ability to strengthen its sales and marketing effort to convert into commercial 
relationship all its strong pipeline and cooperation opportunities; 

- its ability to maintain its technological advantage; and 

- its ability to continue to benefit from governmental subsidies on R&D. 

9.2.2.1 Sales of Autonomous Vehicles and Associated Maintenance and Services 

9.2.2.1.1 Sales of Autonomous Vehicles 

The Group derives its sales principally from sales of its autonomous vehicles. For the three 
months ended March 31, 2018 and the years ended December 31, 2017 and 2016, 90.5%, 90.4% 
and 85.7% of the Group's sales was attributable to sales of autonomous vehicles, with the 
remaining portion attributable to maintenance and services the Group offers to its customers. 
For details of the Group's revenue recognition policy, please refer to Section 9.8.1 "Revenue 
recognition" of this Registration Document. 

During each of the periods under review, the Group's sales from the sale of autonomous vehicles 
represented solely sales of Autonom Shuttles, with no Autonom Cabs sold during these periods. 
In the three months ended March 31, 2018, the Group sold 14 Autonom Shuttles. In the year 
ended December 31, 2017, the Company sold 36 Autonom Shuttles, out of which one generated 
rental revenue, with attached services for a total amount of EUR 10.3 million, of which 14 were 
sold in the three months ended December 31, 2017, 9 in the three months ended September 30 
2017, 8 in the three months ended June 30, 2017 and 5 in the three months ended March 31, 
2017. In 2016, the Group sold 17 Autonom Shuttles. As shown in the graphic below, the 
significant increase in the number of Autonom Shuttles sold by the Group during the periods 
under review is the main factor contributing to the increase in sales from the year ended 
December 31, 2016 to the year ended December 31, 2017. The Group believes that sales of 
vehicles will remain the largest share of its revenue for the foreseeable future. Over the long 
term, the Group believes that sales of vehicles could represent in the range of 80% of its total 
revenues.  

  

Note: (1) Objective 
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Going forward, the Group expects its sales of autonomous vehicles to be influenced by a variety 
of factors, including increasing urbanization, a combination of increasing car usage and 
decreasing of personal car ownership in urban areas, increasing demand for green and shared 
transport solutions, increasing relevance of TaaS/MaaS (as defined in Annex I "Definitions" of 
this Registration Document) and increasingly favorable regulatory frameworks. These factors 
are discussed in detail in Section 6.2.2 "Market Drivers and Growth Potential" of this 
Registration Document. 

9.2.2.1.2 Maintenance and Services 

For the three months ended March 31, 2018 and the years ended December 31, 2017 and 2016, 
9.5%, 9.6% and 14.3% of the Group's sales was attributable to maintenance and services the 
Group offers to its customers. The Group currently offers a wide range of services to help 
customers monitor, maintain and maximize the use of their fleets, including fleet supervision, 
vehicle maintenance and an application for passengers. Services revenues also include 
commissioning fee and software licensing attached to each vehicle. For further details of these 
services, please refer to Section 6.6.2 "Products and services" of this Registration Document. 
Each Autonom vehicle is embedded with software which corresponds to the driving system and 
the mapping of the environment. The Group currently offers a wide range of services and 
derives annual recurring sales of up to 6% of the vehicle's purchase price from the compulsory 
licensing of this software pursuant to contracts having a minimum duration of five years from 
the time of purchase of the vehicle, as well as from its supervision services. Accordingly, the 
Group's sales are significantly correlated with sales of its autonomous vehicles, which are in 
turn influenced by the factors described above under Section 9.2.2.1.1 "Sales of Autonomous 
Vehicles" of this Registration Document. With the expected growth of the installed base of 
vehicles sold, the services part of revenues will increase more than proportionally and, over the 
long term, the Group believes the part of services could represent 20% of its total revenues. 

In future periods, however, the Group will be increasingly focused on developing an additional 
revenue stream through the licensing of its in-house mapping and software to third parties. It 
will focus on licensing its software to companies focused on hardware, including OEMs (as 
defined in Annex I "Definitions" of this Registration Document). 

9.2.2.2 Research and Development 

Due to the innovative nature of the products it develops, research and development have been, 
and will continue to be, a crucial part of the Group's business. With more than 60 employees 
dedicated to the development of the Group's autonomous vehicles at the end of December 2017, 
the majority of its R&D expenses pertain to salaries. The Group's treatment of research and 
development expenditures depends on the nature of the expenditure. Research expenditures are 
expensed as incurred, whereas development expenditures on an individual project are 
recognized as an intangible asset when the Group can satisfy certain factors, which are set forth 
in detail under Section 9.8.2 "Capitalization of research and development expenses" of this 
Registration Document. Following initial recognition of a particular development expenditure as 
an asset, the asset is carried at cost less accumulated amortization and impairment. Amortization 
begins when the development is complete and the asset is available for use. Amortization is 
recorded directly in deduction of R&D expenses. The estimated useful life for development 
costs is two to three years, whereas for software, it is one year.  

The Group has capitalized development costs in relation to the development of Navya Cognitiv, 
which is the software embedded in the vehicle that collects data from the sensor architecture; the 
development of supervision software and certain other projects. 

CIR are granted by the French government to companies in order to encourage them to conduct 
scientific and technical research. Companies that demonstrate expenses fulfilling the required 
criteria benefit from tax credits that can be offset against the corporation tax due in respect of 
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the fiscal year in which the expenses were incurred or the three following years, or, where 
appropriate, any excess amount may be reimbursed to the company in certain circumstances. 
The French tax authority, with the assistance of the Research and Technology Ministry, may 
audit each research and development program in respect of which research tax credit has been 
claimed and assess whether such program qualifies in their view for research tax credits. 

Research tax credits are presented as subsidies in the income statement under research and 
development expenses. The portion of CIR relating to capitalized projects is presented as a 
deduction from these assets. The portion of CIR relating to non-capitalized projects is presented 
as a deduction from research and development expenses. 

9.2.2.3 Sales and Marketing Expenses 

The Group's sales and marketing function is crucial to its success. It has been growing its sales 
and marketing function during the periods under review, resulting in an increase in sales and 
marketing expenses. The Group expects to continue to make investments in its sales and 
marketing function, which will cause its sales and marketing expenses to increase. In particular, 
the Group intends to reinforce its sales team across the EMEA and Asia-Pacific regions and in 
the United States. This will include the introduction of a sales team focused on sales of the 
Group's Autonom Cab.  

9.2.2.4 Share-based payments 

Since its incorporation and as of March 31, 2018, the Company has established three 
remuneration plans expected to be settled in equity instruments in the form of BSPCE granted to 
employees. These plans include: 

• the 2016 BSPCE Plan 1, pursuant to which 61,131 BSPCE were granted on July 11, 
2016 and for which vesting occurs in thirds, from November 1, 2016 to October 31, 
2017, from November 1, 2017 to October 31, 2018 and from November 1, 2018 to the 
expiry date; 

• the 2016 BSPCE Plan 2, pursuant to which 149,500 BSPCE were granted on July 11, 
2016 and for which vesting occurs in thirds over a three year period, being from 
November 1, 2016 to October 31, 2017, from November 1, 2017 to October 31, 2018, 
and from November 1, 2018 to the expiry date; and 

• the 2016-1 BSPCE plan, pursuant to which 112,400 BSPCE were granted on December 
14, 2017 and for which vesting occurs in thirds, from January 1, 2019 to December 31, 
2019, from January 1, 2020 to December 31, 2020 and from January 1, 2021 to the 
expiry date. 

On May 28, 2018, the Company established an additional remuneration plan expected to be 
settled in equity instruments in the form of stock options granted to two employees, pursuant to 
which 42,000 Stock Options were granted and for which vesting occurs in quarters, one quarter 
being vested at the date of grant, and then from May 28, 2018 to May 27, 2019, from May 28, 
2019 to May 27, 2020 and from May 28, 2020 to May 27, 2021. 

Following the Share Sub-Division and in accordance with the laws of France, certain 
amendments were made to the Incentive Plans (as defined in Annex I "Definitions" of this 
Registration Document) to protect the rights of their beneficiaries. Following the Share Sub-
Division, one exercised BSPCE or Stock Option results in the subscription for ten ordinary 
shares of EUR 0.10 of nominal value each. 

For further details of these plans, please refer to Section 15.6 "History of allocation of stock 
subscription or purchase options" and Section 21.1.4 "Other securities giving access to share 
capital" of this Registration Document. 
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The exercise of the BSPCE is not subject to any performance condition. It is, however, subject 
to continued employment. The BSPCE would become immediately exercisable should 100% of 
the Company's shares be sold or, for the BSPCE granted pursuant to the 2016 BSPCE Plan 1 or 
the 2016 BSPCE Plan 2, in the event of a stock market listing. These plans are classified as 
"equity settled". The Company has no obligation to buy back these instruments from employees 
should they leave the company or should a specified event not occur. 

The fair value of the warrants granted to employees pursuant to the BSPCE is determined using 
the Black-Scholes option pricing model and is recognized on a straight-line basis over the 
vesting period for the relevant plan. The cost is included in employee benefit expenses, with a 
corresponding adjustment to equity. When the option is exercised, the cash amount received by 
the Group in settlement of the exercise price is booked in cash and cash equivalents, with a 
corresponding adjustment to equity. 

9.2.2.5 Taxation 

Corporate tax is payable by the Group in France at a rate of 33.33%, and in United States at a 
rate of 27.5%, which is the standard tax rate. The Group is currently not subject to other 
corporate taxes. Since its creation in 2014, the Group has recorded losses and as such it has not 
paid corporate income tax during the periods under review. As of December 31, 2017, the 
Group registered in France EUR 15.512 million of tax losses that may be carried forward. As of 
the date of this Registration Document, however, the Group had not recognized any deferred tax 
asset in its financial statements. Deferred tax assets may only be recognized when it appears 
likely that the Group will eventually have taxable profits for which its unused tax losses may be 
applied.  

The Company also benefits from tax credits in France. In particular, it benefits from the CICE 
and declared a CICE amounting to EUR 207,394 in 2017 and EUR 94,847 for 2016. Similarly, 
the Company declared a CIR and a CII amounting to EUR 725,163 for 2017 and EUR 596,622 
for 2016. Due to its tax loss position in the fiscal years ended December 31, 2017 and December 
31, 2016, the Company claimed the refund of the CICE and of the CIR and CII declared. 

9.2.2.6 Foreign exchange rates 

The Group's results of operations will be affected by fluctuations in foreign exchange rates both 
as a result of its sales and purchases in foreign currencies and as a result of the translation of the 
result of its foreign subsidiaries into its reporting currency, which is euro.  

The Group believes that, currently, the foreign exchange impact of sales and purchases in 
foreign currencies are immaterial. Going forward, however, as it expands its business into other 
jurisdictions, this may not continue to be the case.  

The Group currently has one foreign subsidiary, its U.S. subsidiary Navya Inc. The balance 
sheets of its foreign subsidiaries are converted into euro at the end-of-period exchange rate. 
Income statements are converted at the average rate for the period. Differences arising from 
conversion are recorded as a separate component of equity and will be recognized as profit on 
disposal or closing of the business.  

For the three months ended March 31, 2018 and the years ended December 31, 2017 and 2016, 
the average EUR/USD exchange rates were 1.2289, 1.1294 and 1.1066, respectively. As of 
March 31, 2018 and December 31, 2017 and 2016, the period end exchange rates were 1.2289, 
1.993 and 1.0541, respectively 

The Group, at its present stage of development, does not use hedging instruments to protect its 
activity from exchange rate fluctuations. However, it cannot rule out the possibility that a 
significant increase in its activity will increase its exposure to foreign exchange rate risk. In that 
event, the Group would consider adopting an appropriate policy to hedge such risks. 
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9.3 Explanation of key income statement line items 

Sales increased by 292% from 2016 to 2017 as the number of vehicles sold increased by 112% 
during the same periods and the attached services increased thanks to a larger installed base. 

Gross margin increased with greater volumes and better absorption of fixed costs included in the 
gross margin to represent 13% of 2017 revenues compared to negative 30% of 2016 revenues. 

Furthermore, operating expenses, defined as the difference between gross margin and operating 
loss and mainly made of selling, general and administrative expenses, research and development 
expenses and share-based payments, increased from EUR 7.206 million in 2016 to EUR 12.674 
million as the Group continues to invest in research and development, notably to unveil the 
Autonom Cab and to expand support functions, such as finance, legal, human resources and IT. 
This is demonstrated by the increase in the number of employees, from 78 at the end of 2016 to 
175 at the end of 2017. 

The Group's sales and marketing expenses increased from EUR 1.496 million in 2016 to 
EUR 4.314 million in 2017, due to higher payroll expenses as the Group expanded its business 
as well as higher other costs such as marketing studies and events to promote the Autonom 
Shuttle and to unveil the Autonom Cab. 

Current tangible depreciation expenses increased as a consequence of increase in capital 
expenditures in the previous year.  

9.4 Key Performance Indicators 

The Group's management assesses the performance of the Group on the basis of sales, gross 
margin, recurring EBIT and EBITDA. Sales and Gross Margin are IFRS measures reflecting 
commercial trends and the ability to sell and produce at adequate price and costs. Recurring 
EBIT and EBITDA, which are non IFRS measures, are two indicators completing the 
operational performance in measuring recurring operating profitability before non-cash items 
such as share-based payments. 

Recurring EBIT is defined as operating result excluding share-based payment expenses, 
income/expense from equity-accounted companies and other income and expenses. EBITDA is 
defined as recurring EBIT plus current tangible depreciation expenses. The following table sets 
forth a reconciliation of recurring EBIT and EBITDA to operating loss for the three months 
ended March 31, 2018 and the years ended December 31, 2017 and 2016: 
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 Three months 
ended March 31, 

2018 

Year ended 
December 31, 2017 

Year ended 
December 31, 2016 

 (EUR 000's) 

Sales(1) 3,342 10,280 2,622 

Gross margin(1) 536 1,338 -786 

Operating loss(1) -3,455 -11,335 -7,992 

Share-based payment 
expenses(2) 

449 3,182 4,096 

Expenses from equity 
accounted companies (2) 

19 58 52 

Other income and 
expense(2) 

0 18 0 

Recurring EBIT* -2,987 -8,078 -3,844 

Current tangible 
depreciation expenses 

352 660 427 

EBITDA* -2,635 -7,418 -3,416 

(1) IFRS measure    
(2) Directly from IFRS P&L    

*Non IFRS measures    

 

9.5 Segment Information 

IFRS 8 requires companies to present financial information aggregated into "operating 
segments." The operating segments must reflect the groupings made by "the chief operating 
decision maker" for the purposes of allocating resources and assessing the performance of the 
consolidated group. Management assesses the performance of each operating segment of the 
Group on the basis of sales, gross margin, recurring EBIT and EBITDA. 

The Group currently operates in a single reportable segment, autonomous vehicles. For the 
periods under review, the Group only recorded sales in relation to sales of its Autonom Shuttle 
and related maintenance and services. During those periods, it did not record any sales in 
relation to sales of its Autonom Cab, which it unveiled in November 2017. Following the 
unveiling of the Autonom Cab, the Group now intends to address the robocab market. 
Consequently, during the course of 2018, it may assess the performance of its business based on 
performance indicators for two operating segments, Shuttle and Cab. The Group may therefore 
identify and disclose two operating segments in 2018 to reflect the nature and financial effects 
of the business activities in which the Group engages and the economic environment in which it 
operates. 
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9.6 Equity-accounted companies 

In 2016, the Group created a joint venture company, Navly SAS, with its partner, Keolis, which 
is accounted as investment in equity-accounted companies pursuant to IFRS 11. The Group and 
Keolis each hold a 50% interest in Navly. The Group's initial investment in Navly was EUR 
0.150 million. In September 2016, Navly launched the first autonomous shuttle service in the 
Confluence district of Lyon. The experiment is conducted with two Autonom Shuttles on a site 
open to the public through a 1.3-kilometer section, five days a week. 

Investments in equity-accounted companies as of March 31, 2018 and as of December 31, 2017 
and 2016 related solely to Navly. No dividend has been paid during the periods under review. 
During the three months ended March 31, 2018 and the years ended December 31, 2017 and 
2016, the Group recorded a share of net profit from equity-accounted companies of negative 
EUR 0.019 million, negative EUR 0.058 million and negative EUR 0.052 million. 

9.7 Results of Operations 

9.7.1 Analysis of Results of Operations for the Three Months ended March 31, 2018 

The following table sets forth the Group's results of operations for the three months ended 
March 31, 2018: 

 Three months ended March 
31, 2018 

 (EUR 000's) 

Sales 3,342 

Cost of sales -2,806 

Gross margin 536 

Research and development expenses -765 

Sales and marketing expenses -1,107 

General and administrative expenses -1,651 

Share -based payment expenses -449 

Income/(expense) from equity-
accounted companies 

-19 

Other income and expense 0 

Operating loss -3,455 

Finance expenses -125 

Finance income 0 

Financial loss/gain -125 

Loss before income tax -3,580 

Income tax expenses 0 

Loss for the period -3,580 
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9.7.1.1 Sales 

The Group's sales amounted to EUR 3.342 million for the three months ended March 31, 2018. 
The Group sold 14 Autonom Shuttles in the first quarter of 2018. The Group did not sell any 
Autonom Cab during the three months ended March 31, 2018.  

The following table sets forth a breakdown of sales for the three months ended March 31, 2018: 

 Three months ended March 
31, 2018 

 (EUR 000's) 

Shuttles 3,025 

Maintenance and services* 318 

Total sales 3,342 

*Including rental contract sales for EUR 0.100 million 

The following table sets forth a breakdown of sales by geography for the three months ended 
March 31, 2018: 

 Three months ended March 
31, 2018 

 (EUR 000's) 

Sales of goods and services - France 1,094 

Sales of goods and services - Europe 
(excluding France) 

974 

Sales of goods and services - Rest of 
the world 

1,273 

Total sales 3,342 

9.7.1.2 Cost of sales 

The Group's cost of sales amounted to EUR 2.806 million for the three months ended March 31, 
2018. The following table sets forth a breakdown of cost of sales for the three months ended 
March 31, 2018: 

 Three months ended March 
31, 2018 

 (EUR 000's) 

Goods consumption -1,155 

Payroll expenses -1,112 

Other costs -539 

Total cost of sales -2,806 
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9.7.1.3 Gross margin 

The Group's gross margin amounted to EUR 0.536 million for the three months ended March 
31, 2018. This reflected a gross margin of 16% in the three months ended March 31, 2018. The 
following table sets forth a breakdown of gross margin for the three months ended March 31, 
2018: 

 Three months ended March 
31, 2018 

 (EUR 000's) 

Shuttles 832 

Maintenance and services -324 

Total gross margin 536 

 

9.7.1.4 Research and development expenses 

The Group's research and development expenses amounted to EUR 0.765 million for the three 
months ended March 31, 2018. As a percentage of sales, research and development expenses 
represented 22.9% for the three months ended March 31, 2018. The following table sets forth a 
breakdown of research and development expenditures for the three months ended March 31, 
2018: 

 Three months ended March 31, 
2018 

 (EUR 000's) 

Payroll expenses -1,173 

Other costs -201 

R&D capitalized for the 
period 

1,052 

R&D tax credit 103 

Depreciation of assets -546 

Total -765 

 

9.7.1.5 Sales and marketing expenses 

The Group's sales and marketing expenses amounted to EUR 1.107 million for the three months 
ended March 31, 2018. As a percentage of sales, sales and marketing expenses represented 
33.1% for the three months ended March 31, 2018. The following table sets forth a breakdown 
of sales and marketing expenses for the three months ended March 31, 2018: 
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 Three months ended March 31, 
2018 

 (EUR 000's) 

Payroll expenses -503 

Other costs -443 

Travel expenses -161 

Total -1,107 

 

9.7.1.6 General and administrative expenses  

The Group's general and administrative expenses amounted to EUR 1.651 million, for the three 
months ended March 31, 2018. As a percentage of sales, general and administrative expenses 
represented 49.4% for the three months ended March 31, 2018. The following table sets forth a 
breakdown of general and administrative expenses for the three months ended March 31, 2018: 

 Three months ended March 31, 
2018 

 (EUR 000's) 

Payroll expenses -681 

Other costs -858 

Provisions for risks -111 

Total -1,651 

 

9.7.1.7 Share-based payment expenses  

The Group's share-based payment expenses amounted to EUR 0.449 million for the three 
months ended March 31, 2018. For details of these share-based payments, please refer to 
Section 9.2.2.4 "Share-based payments" and Section 9.7.2.7 "Share-based payment expenses" of 
this Registration Document. 

9.7.1.8 Financial loss 

The Group's financial loss amounted to EUR 0.125 million for the three months ended March 
31, 2018. 

9.7.1.9 Income tax expenses 

The Group did not record any income tax expenses in the three months ended March 31, 2018 
as it did not have any taxable profits in those periods. For details of the Group's tax position, 
please refer to Section 9.2.2.5 "Taxation" of this Registration Document. 

9.7.1.10 Loss for the period 

The Group recorded a loss for the period of negative EUR 3,580 million for the three months 
ended March 31, 2018. 
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9.7.2 Analysis of Results of Operations for the years ended December 31, 2017 and 2016 

The following table sets forth the Group's results of operations for the years ended December 
31, 2017 and 2016: 

 Year ended December 31, 
2017 

Year ended December 31, 
2016 

 (EUR 000's) 

Sales 10,280 2,622 

Cost of sales -8,941 -3,408 

Gross margin 1,338 -786 

Research and development 
expenses 

-1,855 -321 

Sales and marketing expenses -4,314 -1,496 

General and administrative 
expenses 

-3,247 -1,240 

Share-based payment 
expenses 

-3,182 -4,096 

Income/(expense) from 
equity-accounted companies 

-58 -52 

Other income and expense -18 0 

Operating loss -11,335 -7,992 

Finance expenses -168 11 

Finance income 23 -48 

Financial loss/gain -145 -37 

Loss before income tax -11,482 -8,029 

Income tax expenses 0 0 

Loss for the year -11,482 -8,029 

9.7.2.1 Sales 

The Group's sales increased by EUR 7.658 million, or 292.1%, to EUR 10.280 million for the 
year ended December 31, 2017 from EUR 2.622 million for the year ended December 31, 2016. 
The increase was due to a significant increase in the number of Autonom Shuttles sold. In 2017, 
the Group sold 36 vehicles, out of which one generated rental revenue, with attached services 
for a total amount of EUR 10.3 million, compared to 17 Autonom Shuttles sold in 2016. The 
Group did not sell any Autonom Cabs during the years ended December 31, 2017 or 2016. The 
increase in sales attributable to maintenance and services was commensurate with the increase 
in sales attributable to shuttles. In 2017, out of the 36 vehicles sold35, 24 were to new customers. 

35 As used in this Registration Document, “vehicles produced“ means vehicles having completed manufacturing and testing processes, “vehicles 
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The following table sets forth a breakdown of sales for the years ended December 31, 2017 and 
2016: 

 Year ended December 31, 
2017 

Year ended December 31, 
2016 

 (EUR 000's) 

Shuttles 9,292 2,246 

Maintenance and services(1) 988 376 

Total sales 10,280 2,622 

Note: (1) including rental services sales for EUR 0.302 million in 2017 and EUR 0.197 million 
in 2016  

The Group expanded its sales geographically during 2017, entering new markets such as 
Denmark, Finland, Hong Kong, Japan and Singapore. During 2016, by contrast, the Group's 
sales were focused on Europe. The following table sets forth a breakdown of sales by geography 
for the years ended December 31, 2017 and 2016: 

 Year ended December 31, 
2017 

Year ended December 31, 
2016 

 (EUR 000's) 

Sales of goods and services - 
France 

2,736 983 

Sales of goods and services - 
Europe (excluding France) 

2,158 1,639 

Sales of goods and services - 
Rest of the world 

5,385 0 

Total sales 10,280 2,622 

9.7.2.2 Cost of sales 

The Group's cost of sales increased by EUR 5.534 million, or 162.4%, to EUR 8.941 million for 
the year ended December 31, 2017 from EUR 3.408 million for the year ended December 31, 
2016. The increase in cost of sales was primarily due to the significant increase in the number of 
Autonom Shuttles sold by the Group. As a percentage of revenue, the Group's cost of sales 
decreased from 130.0% to 87.0% due to increased fixed cost absorption as the Group expanded 
production and therefore gained in productivity. 

The increase in the cost of sales was attributable both to an increase in goods consumption as 
well as an increase in payroll expenses. The following table sets forth a breakdown of cost of 
sales for the years ended December 31, 2017 and 2016: 

sold“ means that vehicle is generating revenues from the current period, either through direct sale or through rental revenues under IAS 17 and 
“vehicles deployed“ means vehicles delivered and ready for operation. 
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 Year ended December 31, 
2017 

Year ended December 31, 
2016 

 (EUR 000's) 

Goods consumption -6,173 -1,753 

Payroll expenses -1,882 -761 

Other costs -887 -895 

Total cost of sales -8,942 -3,408 

Cost of sales as a % of sales 87.0% 130.0% 

9.7.2.3 Gross margin 

The Group's gross margin increased by EUR 2.124 million to EUR 1.338 million for the year 
ended December 31, 2017 from negative EUR 0.786 million for the year ended December 31, 
2016. This reflected a gross margin of 13.0% in the year ended December 31, 2017. The gross 
margin for the year ended December 31, 2016 was negative. The Group was able to increase its 
gross margin due to increased sales of its Autonom Shuttles. The following table sets forth a 
breakdown of gross margin for the years ended December 31, 2017 and 2016: 

 Year ended December 31, 
2017 

Year ended December 31, 
2016 

 (EUR 000's) 

Shuttles 1,460 -660 

Maintenance and services -122 -126 

Total gross margin 1,338 -786 

Gross margin as a 
percentage of sales 

13.0% -30.0% 

9.7.2.4 Research and development expenses 

The Group's research and development expenses increased by EUR 1.534 million, or 477.8%, to 
EUR 1.855 million for the year ended December 31, 2017 from EUR 0.321 million for the year 
ended December 31, 2016. As a percentage of sales, research and development expenses 
increased from 12.2% to 18.0% from 2016 to 2017. The increase in research and development 
expenses was due to higher payroll expenses and third parties services to support new software 
releases (such as data acquisition, the decision-making and learning algorithm, the supervision 
system) and developed the Autonom Cab. The following table sets forth a breakdown of 
research and development expenditures for the years ended December 31, 2017 and 2016. 

For the year ended December 31, 2017, net R&D capitalized amounted to EUR 3.792 million. 
The Group has capitalized development costs in relation to the development of Navya Cognitiv, 
which is the software embedded in the vehicle that collects data from the sensor architecture, as 
well as the development of supervision software and certain other projects. Out of the R&D 
capitalized in 2016, 35% has been amortized, out of the R&D capitalized in 2017, 9% has been 
amortized. 
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 Year ended December 31, 2017 Year ended December 31, 
2016 

 (EUR 000's) 

Payroll expenses -3,371 -1,713 

Other costs -1,605 -241 

R&D capitalized for the 
period 

3,948 1,953 

R&D tax credit 303 252 

Depreciation of assets -1,129 -573 

Total -1,855 -321 

R&D expenses as a 
percentage of sales 

-18.0% -12.2% 

9.7.2.5 Sales and marketing expenses 

The Group's sales and marketing expenses increased by EUR 2.818 million, or 188.4%, to 
EUR 4.314 million for the year ended December 31, 2017 from EUR 1.496 million for the year 
ended December 31, 2016. As a percentage of sales, sales and marketing expenses decreased 
from 57.1% to 42.0% from 2016 to 2017. The increase in sales and marketing expenses was due 
to higher payroll expenses as the Group expanded its business as well as higher other costs such 
as marketing studies and events to promote the Autonom Shuttle and to unveil the Autonom 
Cab. The following table sets forth a breakdown of sales and marketing expenses for the years 
ended December 31, 2017 and 2016: 

 Year ended December 31, 2017 Year ended December 31, 
2016 

 (EUR 000's) 

Payroll expenses -2,004 -1,050 

Other costs -1,767 -320 

Travel expenses -542 -126 

Total -4,314 -1,496 

Sales and marketing 
expenses as a percentage 
of sales 

-42.0% -57.1% 

9.7.2.6 General and administrative expenses  

The Group's general and administrative expenses increased by EUR 2.007 million, or 161.9%, 
to EUR 3.247 million for the year ended December 31, 2017 from EUR 1.240 million for the 
year ended December 31, 2016. As a percentage of sales, general and administrative expenses 
decreased from 47.3% to 31.6% from 2016 to 2017. The increase in general and administrative 
expenses was due to higher payroll expenses as the Group expanded its business as well as 
higher other costs which related, notably, to the strengthening of support functions (e.g. human 
resources, finance, legal, procurement and IT) but also to the increase in external services such 
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as IT or legal counsel. The following table sets forth a breakdown of general and administrative 
expenses for the years ended December 31, 2017 and 2016: 

 Year ended December 31, 2017 Year ended December 31, 
2016 

 (EUR 000's) 

Payroll expenses -1,631 -559 

Other costs -1,534 -681 

Provisions for risks -83 0 

Total -3,247 -1,240 

General and 
administrative expenses 
as a percentage of sales 

-31.6% -47.3% 

9.7.2.7 Share-based payment expenses  

The Group's share-based payment expenses decreased by EUR 0.914 million, or 22.3%, to EUR 
3.182 million for the year ended December 31, 2017 from EUR 4.096 million for the year ended 
December 31, 2016. The decrease was due to the fact that the Group granted fewer warrants in 
2017 compared to 2016. For details of these share-based payments, please refer to Section 
9.2.2.4 "Share-based payments" and Section 21.1.4 "Other securities giving access to share 
capital" of this Registration Document. 

For the existing share-based payment plans, P&L charges are expected to continue to decrease. 
Future share-based payment charge will depend on the Group's decision to attribute share-based 
compensation or not. On May 31, 2018, the shareholders granted all powers to the Management 
Board to issue incentive schemes for an aggregate nominal amount of EUR 800,000. The Free 
Shares 2018 have been granted on May 31, 2018 pursuant to these delegations. For further 
information, please refer to resolutions n°29, n°30 and n°31 in Section 21.1.1 "Subscribed share 
capital" of this Registration Document. 

9.7.2.8 Financial loss/(gain) 

The Group's financial loss increased by EUR 0.108 million, or 291.9%, to EUR 0.145 million 
for the year ended December 31, 2017 from EUR 0.037 million for the year ended December 
31, 2016. The increase was primarily due to an increase in foreign exchange losses in 2017 due 
to fluctuations in the EUR/USD exchange rate. 

9.7.2.9 Income tax expenses 

The Group did not record any income tax expenses in the years ended December 31, 2017 or 
2016 as it did not have any taxable profits in those years. For details of the Group's tax position 
see Section 9.2.2.5 "Taxation" of this Registration Document. 

9.7.2.10 Loss for the year 

The Group recorded a loss for the year of EUR 11.482 million for the year ended December 31, 
2017 compared to a loss of EUR 8.029 million for the year ended December 31, 2016. The 
increase in the loss for the year was primarily due to higher research and development, sales and 
marketing and general administrative expenses, partially offset by higher sales in 2017. 
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9.8 Critical Accounting Estimates 

The preparation of financial statements requires the application of judgment and the use of 
estimates and assumptions to determine the reported amount of certain assets and liabilities, 
income and expenses, and require taking into account the potential positive or negative effect of 
uncertainties existing on the balance sheet date. Due to changes in the assumptions used and 
economic conditions different from those existing at the closing date, the amounts in the 
Group's future financial statements could be materially different from current estimates. 

The main estimates or significant judgments made by the Group's management relate in 
particular to the following elements:  

• revenue recognition; 

• capitalization of research and development expenses; 

• allocation of BSPCE to employees and executives; and 

• deferred tax assets. 

9.8.1 Revenue recognition 

The Group recognizes revenue at an amount that reflects the consideration to which an entity 
expects to be entitled in exchange for transferring goods or services to a customer. The Group is 
in the business of providing full self-driving technology and vehicles, which include: 

• the sale of vehicles; 

• the rental of vehicles; and 

• the delivery of services. 

The Group has identified four performance obligations within its business, as discussed in 
further detail below: 

• the sale of vehicles; 

• supervision services;  

• maintenance services; and 

• the licensing of software. 

Please also refer to Note 3.1 ("Sales") to the Group's audited consolidated financial statements 
for the years ended December 31, 2017 and 2016 included in Section 20.1.1 "Group 
Consolidated Annual Financial Statements" of this Registration Document. 

9.8.1.1 Sale of vehicle 

In relation to the sale of a vehicle, revenue recognition occurs at a point in time when control of 
the asset is transferred to the customer, generally on delivery of the goods. The Group 
recognizes revenue from the sale of goods measured at the fair value of the consideration 
received or receivable, net of returns and allowances, trade discounts and volume rebates. 

Certain contracts with customers provide for a right of return. If the Group has an obligation to 
repurchase the asset, it is considered that the customer does not obtain control of the asset 
because the customer is limited in its ability to direct the use of, and obtain substantially all of 
the remaining benefits from, the asset even though the customer may have physical possession 
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of the asset. Consequently, the Group accounts for the contract as a lease in accordance with 
IAS 17. 

9.8.1.2 Supervision services 

Supervision services are sold either on their own in contracts with the customers or bundled 
together with the sale of vehicle to a customer. Currently, the Group accounts for the equipment 
and service as separate deliverables and allocates consideration between these deliverables using 
the relative fair value approach. Since the supervision service is a permanent obligation, the 
Group recognizes service revenue on a linear basis. 

9.8.1.3 Maintenance services 

Maintenance services are sold either on their own in contracts with the customers or bundled 
together with the sale of vehicle to a customer. Currently, the Group accounts for the equipment 
and services as separate deliverables and allocates consideration between these deliverables 
using the relative fair value approach. The Group recognizes service revenue by reference to the 
stage of completion. Since the Group has no experience or indication regarding the projected 
costs in relation with maintenance obligation, revenue is recognized on a linear basis. 

9.8.1.4 Licensing of software 

Software is attached to the use of vehicle and is regularly updated. Consequently, the 
intellectual property to which the customer has obtained rights is dynamic and will change as a 
result of the Group's continuing involvement in its intellectual property. The Group recognizes 
licensing revenue on a linear basis.  

9.8.1.5 Rental of vehicles 

Certain contracts with customers who are renting Autonom Shuttles provide a right of return or 
may include the share of profit and loss generated by the rental activity of those customers. If 
the Group has an obligation to repurchase the asset or is sharing some risks with its customers, it 
is considered pursuant to IFRS that the customer does not have control of the asset because the 
customer is limited in its ability to direct the use of, and obtain substantially all of the remaining 
benefits from, the asset even though the customer may have physical possession of the asset. 
Consequently, the Group accounts for such contracts as leases in accordance with IAS 17. For 
this purpose, the leased asset is recognized as a fixed asset at cost price and amortized over five 
years. The income recognized in advance is recognized linearly over five years. In all other 
cases, under IFRS 15, revenue is recognized at an amount that reflects the consideration to 
which an entity expects to be entitled in exchange for transferring goods or services to a 
customer. 

9.8.2 Capitalization of research and development expenses 

Research costs are expensed as incurred. 

Development expenditures on an individual project are recognized as an intangible asset when 
the Group can demonstrate, according to IAS 38.57: 

• the technical feasibility of completing the intangible asset so that it will be available for 
use or sale; 

• its intention to complete the intangible asset and use or sell it; 

• its ability to use or sell the intangible asset; 

• how the intangible asset will generate probable future economic benefits; 
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• the availability of adequate technical, financial and other resources to complete the 
development and to use or sell the intangible asset; and 

• its ability to measure reliably the expenditure attributable to the intangible asset during 
its development. 

Following initial recognition of the development expenditure as an asset, the asset is carried at 
cost less any accumulated amortization and accumulated impairment losses. Amortization of the 
asset begins when development is complete and the asset is available for use. It is amortized 
over the period of expected future benefit. Amortization is recorded in cost of sales. During the 
period of development, the asset is tested for impairment annually. The portion of CIR relating 
to capitalized projects is presented as a deduction from these assets. 

The estimated useful lives are as follows: 

• Development costs: two to three years; and 

• Software : one year. 

Please also refer to Note 4.1 ("Intangible assets") to the Group's audited consolidated financial 
statements for the years ended December 31, 2017 and 2016 included in Section 20.1.1 "Group 
Consolidated Annual Financial Statements" of this Registration Document. 

9.8.3 Allocation of BSPCE to employees and executives 

The fair value of the warrants granted to employees is determined using the Black-Scholes 
option pricing model and is recognized on a straight-line basis over the vesting period for the 
relevant plan.  

The cost is included in employee benefit expense, with a corresponding adjustment to equity. 
When the option is exercised, the cash amount received by the Group in settlement of the 
exercise price is booked in cash and cash equivalents, with a corresponding adjustment to 
equity. 

For further detail of the BSPCE, please refer to Section 9.2.2.4 "Share-based payments", Section 
15.6 "History of allocation of stock subscription or purchase options" and Section 21.1.4 "Other 
securities giving access to share capital" of this Registration Document. 

Please also refer to Note 3.4 ("Warrants for special shares for founders ("BSPCE")") to the 
Group's audited consolidated financial statements for the years ended December 31, 2017 and 
2016 included in Section 20.1.1 "Group Consolidated Annual Financial Statements" of this 
Registration Document. 

9.8.4 Deferred tax assets 

The tax assets and liabilities due for the current and prior fiscal years are assessed according to 
the amount that is expected to be refunded by, or paid to the tax authorities. 

The tax rates and regulations used to arrive at these amounts are those that are in effect, or 
substantively in effect, as of the fiscal year-end. 

Deferred taxes are recorded using the balance sheet liability method for any timing differences 
in existence as of year-end between the tax basis for the assets and liabilities and their book 
value on the balance sheet, as well as on any accumulated losses. The main timing differences 
are associated with the tax losses carried forward. 

Deferred tax assets are recorded as tax losses carried forward when it appears likely that the 
Company will eventually have taxable profits to which these unused tax losses may be applied. 
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The measurement of the potential amount of these deferred tax assets requires management to 
adopt a strategic tax management perspective in order to estimate both how long it will take to 
use these deferred tax assets and the level of future taxable profits. 

The amount of tax losses that can be carried forward indefinitely by the Group stood at, EUR 
16.640 million and EUR 7.079 million as of, December 31, 2017 and December 31, 2016, 
respectively. 

The tax rate applicable to the Company is the standard tax rate in France, i.e. 33.33%. 

In accordance with the principles described above, no deferred tax asset has been recognized in 
the Group's financial statements beyond the deferred tax liabilities. 

Please also refer to Note 3.7 ("Income tax") to the Group's audited consolidated financial 
statements for the years ended December 31, 2017 and 2016 included in Section 20.1.1 "Group 
Consolidated Annual Financial Statements" of this Registration Document. 
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CHAPTER 10 LIQUIDITY AND CAPITAL RESOURCES 

This discussion of liquidity and capital resources should be read together with the Group's 
audited consolidated financial statements as of and for the fiscal years ended December 31, 
2017 and 2016 and the Group's unaudited interim condensed consolidated financial statements 
as of and for the three months ended March 31, 2018 as they are provided in Chapter 20 
"Financial information concerning the Company's assets and liabilities, financial position, 
profits and losses" of this Registration Document.  

10.1 Overview 

The Group's financial needs arise from its strategy to further increase its R&D and sales and 
marketing expenses while volumes sold are not large enough to self-fund those expenses. 
Financial resources will also be needed to co-develop prototypes to expand its existing product 
portfolio range and for autonomous vehicle transporting goods. 

The Group is in the early stages of development and is not yet profitable and does not currently 
generate cash flow from operations. The Group's principal sources of liquidity used to finance 
its operations have historically been capital increases carried out via financing rounds with 
shareholders, government assistance in the form of subsidies or conditional advances and, to a 
more limited extent, short-term loans, including shareholders' loan.  

Going forward, the Group intends to continue to rely on funding from shareholders. It also 
intends to enter into a financing with the European Investment Bank. The Company is 
discussing such financing in two installments of EUR 15,000,000 each, respectively in 2018 and 
2019 (the latter being subject to a revenue threshold). There can, however, be no assurance that 
it will be successful in completing this financing 

10.2 Financial Resources 

The Group's sources of financing are set forth in detail below. 

10.2.1 Capital increases 

The Group's primary source of financing has historically been capital increases carried out via 
financing rounds with shareholders. The Group had capital increases in 2015, 2016, 2017 and 
2018 as set forth below: 

• On February 4, 2015, the Group completed a EUR 100,000 capital increase, through the 
issuance of 100,000 new ordinary shares, raising capital from its existing shareholders, 
Mr. Christophe Sapet and DV Investissements; 

• On October 21, 2015, the Group completed a EUR 4,125,475 capital increase (share 
premium included), through the issuance of 722,500 new ordinary shares, raising capital 
from its existing shareholder, FCPI Robolution Capital 1, which is managed by 360 
Capital Partners, as well as new individuals and legal entities including Gravitation and 
Paris Region Venture Fund, which is managed by Cap Decisif Management; 

• On September 30, 2016 and October 11, 2016, the Group carried out two consecutive 
financing rounds for an aggregate amount of EUR 25.125 million (share premium 
included), through the issuance of 585,120 new ordinary shares. In the first round, 
capital was raised from existing shareholders such as FCPI Robolution Capital 1, which 
is managed by 360 Capital Partner, Paris Region Venture Fund, which is managed by 
Cap Decisif Management, and Gravitation as well as new shareholders such as 
Keomotion (Keolis Group), Valeo Bayen (Valeo Group). In the second round, capital 
was raised from Group Eight International Trading;  
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• On December 14, 2017, 1,597 founders' warrants (bons de souscription de parts de 
créateurs d'entreprise) granted to an employee were exercised for an aggregate amount 
of EUR 9,119 (share premium included), with the issuance of 1,597 new ordinary 
shares; 

• On March 29, 2018, the subscription warrants (bons de souscription d'actions) attached 
to the shares issued pursuant to the capital increases on September 30, 2016 and 
October 11, 2016 were exercised by their holders for an aggregate amount of EUR 
5.025 million (share premium included), with the issuance of 117,021 new ordinary 
shares; and 

• On April 30, 2018, the Group completed a EUR 6,000,240 capital increase (share 
premium included), through the issuance of 52,176 new ordinary shares for a price per 
share of EUR 115 (i.e. EUR 1 nominal value and EUR 114 share premium), raising 
capital from its existing shareholders, FCPI Robolution Capital 1, which is managed by 
360 Capital Partners, Valeo Bayen, Keomotion and Paris Region Venture Fund, which 
is managed by Cap Decisif Management. 

10.2.2 Government subsidies 

The Group benefits from government assistance in the form of subsidies or conditional advances 
which are interest free and are used to finance the Group's research and development projects. 
Since 2015, the Group has benefited from four repayable advance programs in the amount of 
EUR 250,000, EUR 300,000, EUR 250,000 and EUR 397,000. It has received the following 
advances under these programs: 

• In December 2015, the Group obtained EUR 300,000 as a repayable, interest-free 
innovation support grant from Bpifrance Financement for the development of high 
performance self-driving vehicles. The cash was collected in December 2015 and if the 
project is completed successfully, the repayment will occur between September 2018 
and June 2023. The repayment will commence on June 30, 2019 and will extend for a 
period of five years with a repayment of EUR 60,000 in each year; 

• In February 2016, the Group obtained EUR 500,000 as a repayable interest-free 
innovation support grant from Bpifrance Financement for the development of high 
performance self-driving vehicles. The cash was collected in January 2016 and June 
2017 in the amounts of EUR 400,000 and EUR 100,000, respectively. If the project is 
completed successfully, the repayment will occur between September 2018 and June 
2023. The repayment will commence on September 30, 2018 over a period of five years 
with a repayment of EUR 100,000 in each year; and 

• In December 2017, the Group obtained EUR 397,000 as an advance repayable related to 
a research program. The repayment will commence at the end of the investment period 
(which is currently the second half of 2021) calculated based certain ratios linked to 
sales recorded during a particular period and progress of the project.  

10.2.3 Loans 

Historically, the Group has relied on short-term loans to finance its operations, including a 
EUR 500,000 short-term loan, obtained during the second half of 2017.  

The Company also benefited from shareholders' loan from FCPI Robolution Capital 1, which is 
managed by 360 Capital Partners, granted in 2015 and 2016 for an aggregate amount of 
EUR 1.799 million and EUR 0.750 million respectively. These loans have expired and the 
principal has been converted into equity. As of March 31, 2018, the outstanding balance of the 
shareholder account amounted to EUR 0.077 million which corresponds to accrued interest, and 
the Company has recorded financial products of EUR 666.19. 
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The Company is also discussing a financing with the European Investment Bank, in two 
installments of EUR 15,000,000 each, respectively in 2018 and 2019 (the latter being subject to 
a revenue threshold). There can, however, be no assurance that it will be successful in 
completing this financing. 

10.3 Principal Uses of Cash 

The Group's cash will primarily be used to: 

- finance ongoing capital expenditures; 

- increase R&D and sales and marketing expenses; and 

- co-develop prototypes to expand the Group's existing product portfolio range and to 
develop autonomous vehicle transporting goods. 

10.4 Analysis of Consolidated Cash flows 

The following table sets forth the Group's cash flows for the three months ended March 31, 
2018 and the years ended December 31, 2017 and 2016: 

 

 
As of March 31, 

2018 
As of December 31, 

2017 
As of December 31, 

2016 

 (EUR 000's) 

Net cash used in 
operating activities -590 -9,224 -658 

Net cash used in 
investing activities -2,747 -7,782 -3,919 

Net cash generated 
by financing 
activities 5,195 554 24,716 

(Decrease)/increas
e in cash 1,858 -16,452 20,139 

Cash and cash 
equivalents at the 
beginning of the 
year 4,325 20,784 644 

Effects of 
exchange rate 
changes -2 -8 1 

Cash and cash 
equivalents at the 
end of the year 6,181 4,325 20,784 
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10.4.1 Computation of the Group's free cash flows 

The following table sets forth the computation of the Group's free cash flows for the three 
months ended March 31, 2018 and the years ended December 31, 2017 and 2016: 

 

 
As of March 31, 

2018 
As of December 31, 

2017 
As of December 31, 

2016 

 (EUR 000's) 

EBITDA -2,622 -7,418 -3,414 

Capex (tangible 
and intangible) -1,386 -3,545 -1,611 

Capitalized R&D -1,355 -3,573 -2,080 

Change in working 
capital 
requirement 1,462 -3,035 2,187 

Free cash flow -3,898 -17,571 -4,918 

 

10.4.2 Net cash used in operating activities 

The following table sets forth the Group's net cash used in operating activities for the three 
months ended March 31, 2018 and the years ended December 31, 2017 and 2016: 

 

 
As of March 31, 

2018 
As of December 31, 

2017 
As of December 31, 

2016 

 (EUR 000's) 

Loss after income 
tax -3,580 - 11,482 -8,029 

Self-financing 
capacity before net 
financial debt and 
taxes -2,052 - 6,189 - 2,846 

Change in working 
capital 
requirements 1,462 - 3,035  2,187 

Net cash used in 
operating activities - 590 - 9,224 - 658 
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Net cash used in operating activities amounted to EUR 0.590 million for the three months ended 
March 31, 2018. 

Net cash used in operating activities increased by EUR 8.566 million to EUR 9.224 million for 
the year ended December 31, 2017 from EUR 0.658 million for the year ended December 31, 
2016. The increase was due to an increase in loss before tax, which was in turn primarily due to 
higher research and development, sales and marketing and general and administrative expenses, 
as well as certain adverse working capital movements. The Group's inventories and trade 
receivables increased as a result of the higher level of production of vehicles in 2017 as 
compared to 2016. This was partially offset by an increase in trade payables. 

The following table sets forth the Group's changes in working capital between March 31, 2018 
and the years ended December 31, 2017 and 2016: 

 

 
As of March 31, 

2018 
As of December 31, 

2017 
As of December 31, 

2016 

 (EUR 000's) 

Net inventories 6,383 4,904 825 

Trade receivables 
and related 
accounts 2,970 3,416 1,152 

Other receivables 4,934 4,872 1,783 

Trade payables 
and related 
accounts 6,756 5,086 1,586 

Social and tax 
liabilities 1,825 1,985 0,867 

Other current 
liabilities 5,874 4,915 3192 

 

Inventories, trade receivables and trade payables increased as a result of the strong increase of 
commercial activities and acceleration of production in preparation for continuous revenue 
growth. Social and tax liabilities increased as a result of the strong increase in headcount. Other 
receivables increased notably due to VAT receivables increase of EUR 2.446 million. Other 
current liabilities increased due to deferred income increase, corresponding to the cash collected 
on rental contracts and services paid in advance, and down payments. 

10.4.3 Net cash used in investing activities 

The following table sets forth the Group's net cash used in investing activities for the three 
months ended March 31, 2018 and the years ended December 31, 2017 and 2016: 
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As of March 31, 

2018 
As of December 31, 

2017 
As of December 31, 

2016 

 (EUR 000's) 

Capitalization of 
development 
expenses -1,355 - 3,573 - 2,080 

Purchases of 
intangible assets 20 - 115 - 33 

Purchases of 
tangible assets -1,406 - 3,430 - 1,578 

Investment on 
associates 0 1 - 183 

Proceeds from 
sales of assets 0 0  37 

Current financial 
assets -6 - 665 - 81 

Net cash used in 
investing activities -2,747 - 7,782 - 3,919 

Net cash used in investing activities amounted to EUR 2.747 million for the three months ended 
March 31, 2018. 

Net cash used in investing activities increased by EUR 3.863 million to EUR 7.782 million for 
the year ended December 31, 2017 from EUR 3.919 million for the year ended December 31, 
2016. The increase was primarily due to an increase in capitalization of development expenses 
as the Group expanded its research and development activities as well as an increase in 
purchases of tangible assets which related to prototypes, set-up of the Group's production site in 
the United States and other fixed assets. 

10.4.4 Net cash generated by financing activities 

The following table sets forth the Group's net cash used in financing activities for the three 
months ended March 31, 2018 and the years ended December 31, 2017 and 2016: 
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As of March 31, 

2018 
As of December 31, 

2017 
As of December 31, 

2016 

 (EUR 000's) 

Capital increase + 
share premium net 
of share capital 
increase costs 4,885 9 24,346 

Payment of 
conditional 
advances and 
subvention 0 160 400 

Proceeds of loans 365 500 22 

Net financial 
interests paid -1 - 19 - 32 

Repayment of 
loans, conditional 
advances and 
financial-leases -54 - 96 - 19 

Net cash used in 
financing activities 5,195 554 24,716 

 

Net cash generated by financing activities amounted to EUR 5.195 million for the three months 
ended March 31, 2018. 

Net cash generated by financing activities decreased by EUR 24.162 million to EUR 0.554 
million for the year ended December 31, 2017 from EUR 24.716 million for the year ended 
December 31, 2016. The decrease was due to the financing rounds completed during 2016, 
which raised EUR 25.125 million in aggregate. 
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10.5 Financial Position as of March 31, 2018 and December 31, 2017 and 2016 

10.5.1 Assets 

 

 As of March 31, 
2018  

December 31, 
2017  

December 31, 
2016  

 (EUR '000s) 

Intangible assets 6,356 5,518 2,978 

Tangible assets 6,211 5,129 1,839 

Investments from equity-
accounted companies 

55 74 130 

Financial assets 755 750 85 

Total non-current assets 13,377 11,471 5,032 

    

Inventories & work in 
progress 

6,383 4,904 825 

Trade receivable 2,970 3,416 1,152 

Other receivables 4,934 4,872 1,783 

Cash and cash equivalent 6,301 4,456 20,848 

Total current assets 20,588 17,647 24,608 

Total assets 33,965 29,118 29,640 

 

10.5.1.1 Intangible assets 

Intangible assets increased by EUR 0.838 million, or 15.2%, to EUR 6,356 million as of March 
31, 2018 from EUR 5.518 million as of December 31, 2017. The increase was primarily due to 
R&D capitalization linked to projects related to Navya Cognitiv, the robocab, the supervision 
system and other projects. 

Intangible assets increased by EUR 2.540 million, or 85.3%, to EUR 5.518 million as of 
December 31, 2017 from EUR 2.978 million as of December 31, 2016. The increase was 
primarily due to the capitalization of research and development expenditures as the Group 
expanded its research and development activities. 

10.5.1.2 Tangible assets 

Tangible assets increased by EUR 1.082 million, or 21.1%, to EUR 6.211 million as of March 
31, 2018 from EUR 5.129 million as of December 31, 2017. The increase was primarily due to 
production classified as tangible assets under IFRS 15 (vehicles sold under the N Green 
Mobility partnership). 
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Tangible assets increased by EUR 3.290 million, or 178.9%, to EUR 5.129 million as of 
December 31, 2017 from EUR 1.839 million as of December 31, 2016. The increase was 
primarily due to capital expenditure on prototypes, set-up of the Group's production site in the 
United States and other fixed assets. 

10.5.1.3 Inventories and work in progress 

Inventories and work in progress increased by EUR 1.479 million, or 30.2%, to EUR 6.383 
million as of March 31, 2018 from EUR 4.904 million as of December 31, 2017. The increase 
was primarily due to the ramp up in production linked to the growing opportunities identified by 
the Group. 

Inventories and work in progress increased by EUR 4.079 million to EUR 4.904 million as of 
December 31, 2017 from EUR 825,000 as of December 31, 2016. The increase was primarily 
due to the Group's expansion of its production of Autonom Shuttles. 

10.5.1.4 Trade receivables 

Trade receivables decreased by EUR 0.446 million, or 13%, to EUR 2.970 million as of 
March 31, 2018 from EUR 3.416 million as of December 31, 2017. The decrease was primarily 
due to the collections following a strong activity at the end of the year 2017 

Trade receivables increased by EUR 2.264 million, or 196.5%, to EUR 3.416 million as of 
December 31, 2017 from EUR 1.152 million as of December 31, 2016. The increase was 
primarily due to the Group's expansion of its production of Autonom Shuttles. 

10.5.1.5 Other receivables 

Other receivables primarily consist of VAT receivables. 

Other receivables increased by EUR 0.062 million, or 1.2%, to EUR 4.934 million as of March 
31, 2018 from EUR 4.872 million as of December 31, 2017. The increase was primarily due to 
the stability in the number of vehicles sold in the first quarter of 2018 compared to the last 
quarter of 2017. In the three months ended March 31, 2018, the Group sold 14 Autonom 
Shuttles. 

In 2017, it sold 36 Autonom Shuttles, out of which one generated rental revenue, with attached 
services for a total amount of EUR 10.3 million, of which 14 were sold in the three months 
ended December 31, 2017, 9 in the three months ended September 30, 2017, 8 in the three 
months ended June 30, 2017 and 5  in the three months ended March 31, 2017. 

Other receivables increased by EUR 3.089 million, or 173.2%, to EUR 4.872 million as of 
December 31, 2017 from EUR 1.783 million as of December 31, 2016. The increase was 
primarily due to the Group's expansion of its production of Autonom Shuttles, which resulted in 
an increase in VAT receivables. 

10.5.1.6 Cash and cash equivalents 

Cash and cash equivalents increased by EUR 1.845 million, or 41.4%, to EUR 6.301 million as 
of March 31, 2018 from EUR 4.456 million as of December 31, 2017. The increase was 
primarily due to the capital increase carried out during the period somewhat offset by the cash 
used by operating activities. 

Cash and cash equivalents decreased by EUR 16.392 million, or 78.6%, to EUR 4.456 million 
as of December 31, 2017 from EUR 20.848 million as of December 31, 2016. The decrease was 
primarily due to cash used by operating activities, cash used by investing activities and cash 
provided by financing activities. 
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10.5.2 Liabilities and equity 

 
As of March 31, 

2018  
December 31, 

2017  
December 31, 

2016  

 (EUR '000s) 

Equity    

Share capital 2,126 2,009 2,008 

Share premium 31,939 27,171 27,164 

Reserves -13,817 -2,822 1,974 

Net income (loss) for the 
year -3,580 -11,482 -8,029 

Total equity 16,668 14,876 23,116 

    

Non-current liabilities    

Post-employment benefits 160 134 54 

Non-current financial 
debts 1,363 1,082 723 

Provision for other 
liabilities and charges 208 83 0 

Total non-current 
liabilities 1,731 1,299 777 

    

Current liabilities    

Current financial debts 1,111 956 102 

Trade payables and 
related accounts 6,756 5,086 1,586 

Tax and social security 
liabilities 1,825 1,985 867 

Other creditors 5,874 4,915 3,192 

Total current liabilities 15,566 12,942 5,748 

    

Total liabilities and 
equity 33,965 29,118 29,640 

Net debt/(cash) -3,828 - 2,418 - 20,022  

Note: Net debt is defined as financial debt minus cash and cash equivalent  
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10.5.3 Share capital 

Share capital increased by EUR 0.117 million, or 5.8%, to EUR 2.126 million as of March 31, 
2018 from EUR 2.009 million as of December 31, 2017. 

Share capital remained stable at EUR 2.009 million as of December 31, 2017 compared to 
EUR 2.008 million as of December 31, 2016. 

10.5.4 Share premium 

Share premium increased by EUR 4.768 million, or 17.5%, to EUR 31.939 million as of March 
31, 2018 from EUR 27.171 million as of December 31, 2017. 

Share premium remained relatively stable at EUR 27.171 million as of December 31, 2017 
compared to EUR 27.164 million as of December 31, 2016. 

10.5.5 Reserves 

Reserves amounted to negative EUR 13.817 million as of March 31, 2018 compared to negative 
EUR 2.822 million as of December 31, 2017. This reflected the incorporation of the 2017 net 
loss into the reserves. 

Reserves amounted to negative EUR 2.822 million as of December 31, 2017 compared to 
EUR 1.974 million as of December 31, 2016. This reflected the inclusion of the December 31, 
2016 net income, partly offset by a EUR 3.182 million share-based payments charge incurred 
during the year 2017. 

10.5.6 Non-current financial debts 

Non-current financial debts increased by EUR 0.280 million, or 25.9%, to EUR 1.362 million as 
of March 31, 2018 from EUR 1.082 million as of December 31, 2017. 

Non-current financial debts increased by EUR 0.359 million, or 49.7%, to EUR 1.082 million as 
of December 31, 2017 from EUR 0.723 million as of December 31, 2016. The increase is due to 
increase in financial leases. 

The non-current financial debt is made of repayable advances and subsidies, bank borrowing, 
financial lease. For further information, please refer to Note 6.3 ("Loans and financial debts") to 
the Group's consolidated financial statements which are included in Section 20.1.1 "Group's 
Consolidated Annual Financial Statements" of this Registration Document. No specific 
covenant are attached to this debt. 

10.5.7 Current financial debts 

Current financial debts increased by EUR 0.155 million, or 16.2%, to EUR 1.111 million as of 
March 31, 2018 from EUR 0.956 million as of December 31, 2017. 

Current financial debts increased by EUR 0.854 million to EUR 0.956 million as of 
December 31, 2017 from EUR 0.102 million as of December 31, 2016. The increase was due to 
the short term loan of EUR 0.500 million obtained on the second half of 2017, which was repaid 
on May 31, 2018. 

The non-current financial debt consists of repayable advances and subsidies, bank borrowing, 
financial lease. For further information, please refer to Note 6.3 ("Loans and financial debts") to 
the Group's consolidated financial statements, which are included in Section 20.1.1 "Group's 
Consolidated Annual Financial Statements" of this Registration Document. No specific 
covenants are attached to this debt. 
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10.5.8 Trade payables and related accounts 

Trade payables and related accounts increased by EUR 1.670 million, or 32.8%, to EUR 6.756 
million as of March 31, 2018 from EUR 5.086 million as of December 31, 2017. This increase 
is related to increase of production.  

Trade payables and related accounts increased by EUR 3.500 million, or 220.7%, to EUR 5.086 
million as of December 31, 2017 from EUR 1.586 million as of December 31, 2016. The 
increase was due to the expansion of the Group's production of Autonom Shuttles, which 
resulted in a higher level of payables due to suppliers. 

10.5.9 Tax and social security liabilities 

Tax and social security liabilities decreased by EUR 0.160 million, or 8%, to EUR 1.825 million 
as of March 31, 2018 from EUR 1.985 million as of December 31, 2017. 

Tax and social security liabilities increased by EUR 1.118 million, or 129.0%, to EUR 1.985 
million as of December 31, 2017 from EUR 0.867 million as of December 31, 2016. The 
increase was due to the expansion of the Group's employee base. 

10.5.10 Other creditors 

Other creditors primarily comprises advance payments received as well as cash collected on 
rental contracts and services in advance. 

Other creditors increased by EUR 0.959 million, or 19.5%, to EUR 5.874 million as of March 
31, 2018 from EUR 4.915 million as of December 31, 2017. 

Other current liabilities increased by EUR 1.723 million, or 54.0%, to EUR 4.915 million as of 
December 31, 2017 from EUR 3.192 million as of December 31, 2016. The increase was due to 
the Group entering into rental contracts with customers during 2017 and prepaid income 
increase due to the Group's activity, as well as tax liabilities in 2017.  
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CHAPTER 11 RESEARCH AND DEVELOPMENT, PATENTS AND LICENSES 

11.1 Research and Development 

The Group seeks to promote a culture of innovation designed to encourage its employees to 
design new products, services and solutions and implement value-added projects. The Group's 
R&D efforts and its capacity for innovation and improvement of its products and solutions are 
critical strengths in an industry that is constantly evolving.  

The Group's innovation portfolio includes the development of software and algorithms for 
advanced decision and real-time fleet supervision as well as mapping systems meant to provide 
the vehicles with accurate information necessary for their localization and decision making.  

The Group's innovation portfolio includes the development of software and algorithms for the 
self-driven vehicles as well as onboard user and technical interfaces, real-time fleet management 
system providing remote monitoring and control, the mapping system collecting and processing 
accurate information necessary for the localization and decision making, specific software 
applications necessary for the Group's technology deployment and simulation. 

The Group's net research and development expenses increased by EUR 1.534 million, or 
477.8%, to EUR 1.855 million for the year ended December 31, 2017 from EUR 0.321 million 
for the year ended December 31, 2016. As a percentage of sales, research and development 
expenses increased from 12.2% to 18.0% from 2016 to 2017. 

For the year ended December 31, 2017, net R&D capitalized amounted to EUR 3.792 million. 
The Group has capitalized development costs in relation to the development of Navya Cognitiv, 
which is the software embedded in the vehicle that collects data from the sensor architecture; the 
development of supervision software and certain other projects. Out of the R&D capitalized in 
2016, 35% has been amortized, out of the R&D capitalized in 2017, 9% has been amortized. 

11.1.1. Organization of the Group's Research and Development Activity 

The Group believes that it has one of the most experienced autonomous R&D teams in the 
world, with more than 260,000 engineering man-hours accumulated since 2015. The Group has 
an R&D center in Paris and an engineering center based in Vénissieux, France. These two 
centers are supported by a support center. As of March 31, 2018, the Group employed 61 
employees dedicated to the development of its autonomous vehicles. 

The Company also co-develops some of its communication protocols ad web interface with third 
parties. The Company has developed the Hermes Protocol for Bestmile, which owns the 
copyrights. The Company has developed the protocol Navyalead, with Awabot and has acquired 
all copyrights. 

11.1.2. The Group's Innovation Process 

The Group's intellectual property rights include rights to trademarks and other distinctive signs 
used by the Group in the ordinary course of business, rights to domain names used by the Group 
in the ordinary course of business, rights to patents and rights relating to software code source 
for the software developed by the Group. 

The Group relies on copyright, trademark, patent and trade secret laws to protect its intellectual 
property, such as domain names, software, and designs. The vast majority of the software that 
the Group relies on is developed in-house and the Group relies on trade secrets and other 
unpatented techniques such as know-how and information regarding the coding of these specific 
software programs to protect itself.  

The Group seeks to protect its proprietary information and trade secrets by taking steps to ensure 
that they do not fall into the public domain, including by subjecting employees and third-party 
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investors who may have access to such proprietary information and trade secrets to non-
disclosure agreements and confidentiality obligations.  

The Group has also developed information systems it uses on a daily basis in connection with its 
business, notably relating to data protection and security. For more information on the Group's 
security policy and related information systems, please refer to Section 6.6.3 "Information 
Technology" of this Registration Document.  

For further information relating to the risks associated with the Group's intellectual property, 
please refer to Section 4.1.8 "Risks related to intellectual property, proprietary information and 
trade secrets" of this Registration Document. 

11.2 Intellectual Property, Licenses, Usage Rights and Other Intangible Assets 

The Group's intellectual property rights include the following: 

− Rights to trademarks and other distinctive signs used by the Group in the ordinary 
course of business; 

− Rights to domain names used by the Group in the ordinary course of business;  

− Rights to patents; 

− Rights relating to software code source for the software developed by the Group. 

The Group has also developed information systems it uses on a daily basis in connection with its 
business, notably relating to data protection and security. For more information on the Group's 
security policy and related information systems, please refer to Section 6.6.3 "Information 
Technology" of this Registration Document.  

For further information relating to the risks associated with the Group's intellectual property, 
please refer to Section 4.1.8.1. "The Group may not be successful in protecting itself from 
infringement of its intellectual property by third parties" of this Registration Document. 
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11.2.1 Trademarks 

The Group uses several trademarks in conducting its business, which it has registered as described in the table below.  

Recorded 
Owner Trademark Country Classes File N° Filing 

number Filing date Registration 
number 

Registration 
date 

Renewal 
date Status Designated 

member states 

Other 
mainten

ance 
deadlin

es 

NAVYA NAVIA France 09,12,14,25,
28,38,39,42 

MA141688 12 3 964 
557 

11/28/2012 12 3 964 557 11/28/2012 11/28/2022 In force     

NAVYA NAVIA France 12,38,39,42 MA141689 12 3 960 
548 

11/13/2012 12 3 960 548 11/13/2012 11/13/2022 In force     

NAVYA INDUCT France 12,38,42 MA141692 10 3 790 
262 

12/14/2010 10 3 790 262 12/14/2010 12/14/2020 In force     

NAVYA MUVI 
(Mobilité 
Urbaine par 
Véhicule 
Intelligent) 

France 12,38 MA141695 10 3 790 
308 

12/14/2010 10 3 790 308 12/14/2010 12/14/2020 In force     

NAVYA NAVYA France 07,12 MA141770 14 4 097 
136 

06/11/2014 14 4 097 136 06/11/2014 06/11/2024 In force     

NAVYA NAVYA 
ARMA 

European 
Union 

07,12 MA141773 013 976 287 04/22/2015 013 976 287 10/08/2015 04/22/2025 In force Austria, Bulgaria, 
Benelux, Cyprus, 
Czech Republic, 
Germany, Denmark, 
Estonia, Spain, 
Finland, France 
(French Polynesia), 
United Kingdom, 
Greece, Croatia, 
Hungary, Ireland, 
Italy, Lithuania, 
Latvia, Malta, 
Poland, Portugal, 
Romania, Sweden, 
Slovenia, Slovakia 
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Recorded 
Owner Trademark Country Classes File N° Filing 

number Filing date Registration 
number 

Registration 
date 

Renewal 
date Status Designated 

member states 

Other 
mainten

ance 
deadlin

es 

NAVYA NAVYA European 
Union 

07,09,12,42 MA141775 013 972 757 04/22/2015 013 972 757 09/16/2015 04/22/2025 In force Austria, Bulgaria, 
Benelux, Cyprus, 
Czech Republic, 
Germany, Denmark, 
Estonia, Spain, 
Finland, France 
(French Polynesia), 
United Kingdom, 
Greece, Croatia, 
Hungary, Ireland, 
Italy, Lithuania, 
Latvia, Malta, 
Poland, Portugal, 
Romania, Sweden, 
Slovenia, Slovakia 

  

NAVYA NAVYA United 
States of 
America 

12 MA142360 87 975 513 04/18/2016 5 278 216 208/29/2017 08/29/2027 In force   29/08/2
023 
Affidavi
t of use 

NAVYA NAVYA Australia 07,12,42 MA142361 1 765 626 04/19/2016 1 765 626 04/19/2016 04/19/2026 In force     

NAVYA NAVYA Mexico 12 MA143716 1 763 887 06/24/2016 1 692 579 11/09/2016 06/24/2026 In force     

NAVYA NAVYA Mexico 42 MA143717 1 763 888 06/24/2016       Pending     

NAVYA NAVYA France 07,09,12,39,
42 

MA146735 16 4 316 
244 

11/22/2016 16 4 316 244 11/22/2016 11/22/2026 In force French Polynesia   

NAVYA NAVYA Qatar 12 MA146840 112 734 03/05/2017       Pending     

NAVYA NAVYA United 
Arab 
Emirates 

12 MA146841 269 798 03/14/2017       Pending     

NAVYA NAVYA Taiwan 09,12 MA146842 106 006 726 02/08/2017 1 878 621 11/01/2017 10/31/2027 In force     
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Recorded 
Owner Trademark Country Classes File N° Filing 

number Filing date Registration 
number 

Registration 
date 

Renewal 
date Status Designated 

member states 

Other 
mainten

ance 
deadlin

es 

NAVYA NAVYA Internatio
nal 

09,12 MA146845 1 345 686 01/20/2017 1 345 686 01/20/2017 01/20/2027 In force Switzerland, China, 
Algeria, Japan 
(Limitation 
products/services), 
Morocco, Norway 
(Non final refusal), 
New Zealand, AIPO 
(African IP Org) 
(Burkina Faso, 
Benin, Central 
African Republic, 
Congo, Ivory Coast, 
Cameroon, Gabon, 
Guinea, Equatorial 
Guinea, Guinea-
Bissau, Comoros, 
Mali, Mauritania, 
Niger, Senegal, 
Tchad, Togo), 
Russia (Non final 
refusal), Singapore 
(Non final refusal), 
Tunisia 

  

NAVYA NAVYA Saudi 
Arabia 

12, MA146847 1 438 013 
810 

03/15/2017 1 438 013 
810 

05/302017 11/24/2026 In force     

NAVYA NAVYA Brazil 12 MA146848 912 235 535 01/31/2017       Pending     

NAVYA NAVYA Malaysia 12 MA146849 2017055343 03/31/2017       Pending     

NAVYA NAVYA Hong-
Kong 

09,12 MA146850 304 035 159 01/27/2017 304 035 159 01/27//2017 01/26//2027 In force     

NAVYA NAVYA Canada 07,09,12,39,
42 

MA146851 1 818 396 01/17/2017       Pending     
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Recorded 
Owner Trademark Country Classes File N° Filing 

number Filing date Registration 
number 

Registration 
date 

Renewal 
date Status Designated 

member states 

Other 
mainten

ance 
deadlin

es 

NAVYA NAVYALE
AD 

European 
Union 

09 MA146916 016 112 351 11/30/2016 016 112 351 03/30/2017 11/30/2026 In force Austria, Bulgaria, 
Benelux, Cyprus, 
Czech Republic, 
Germany, Denmark, 
Estonia, Spain, 
Finland, France 
(French Polynesia), 
United Kingdom, 
Greece, Croatia, 
Hungary, Ireland, 
Italy, Lithuania, 
Latvia, Malta, 
Poland, Portugal, 
Romania, Sweden, 
Slovenia, Slovakia 

  

NAVYA NAVYALE
AD 

Australia 09 MA148357 1 828 578 02/28/2017 1 828 578 02/28/2017 02/28/2027 In force     

NAVYA NAVYALE
AD 

Canada 09 MA148358 1 824 698 02/27/2017       Pending     

NAVYA NAVYALE
AD 

United 
States of 
America 

09 MA148359 87 350 935 02/27/2017 5 333 677 11/14/2017 11/14/2027 In force   11/14/2
023 
Affidavi
t of use 

NAVYA Autonom European 
Union 

12, MA149688 016 805 351 06/02/2017 016 805 351 09/15/2017 06/02/2027 In force Austria, Bulgaria, 
Benelux, Cyprus, 
Czech Republic, 
Germany, Denmark, 
Estonia, Spain, 
Finland, France 
(French Polynesia), 
United Kingdom, 
Greece, Croatia, 
Hungary, Ireland, 
Italy, Lithuania, 
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Recorded 
Owner Trademark Country Classes File N° Filing 

number Filing date Registration 
number 

Registration 
date 

Renewal 
date Status Designated 

member states 

Other 
mainten

ance 
deadlin

es 

Latvia, Malta, 
Poland, Portugal, 
Romania, Sweden, 
Slovenia, Slovakia 

NAVYA NAVYA BE 
FLUID 

European 
Union 

09,12, MA150047 016 898 363 06/22/2017 016 898 363 10/24/2017 06/22/2027 In force Austria, Bulgaria, 
Benelux, Cyprus, 
Czech Republic, 
Germany, Denmark, 
Estonia, Spain, 
Finland, France 
(French Polynesia), 
United Kingdom, 
Greece, Croatia, 
Hungary, Ireland, 
Italy, Lithuania, 
Latvia, Malta, 
Poland, Portugal, 
Romania, Sweden, 
Slovenia, Slovakia 

  

NAVYA NAVYA United 
States of 
America 

07,09,42, MA150325 87 004 509 04/18/2016       Pending     

NAVYA NAVYA BE 
FLUID 

Internatio
nal 

09,12, MA152677 1 391 876 12/21/2017 1 391 876 12/21/2017 12/21/2027 In force Australia, 
Switzerland, China, 
Japan, New 
Zealand, Singapore, 
United States of 
America 

  

NAVYA NAVYA BE 
FLUID 

Canada 09,12, MA152678 1,873,880 12/19/2017       Pending     
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Recorded 
Owner Trademark Country Classes File N° Filing 

number Filing date Registration 
number 

Registration 
date 

Renewal 
date Status Designated 

member states 

Other 
mainten

ance 
deadlin

es 

NAVYA NAVYA BE 
FLUID 

Hong-
Kong 

09,12, MA152679 3034375161 12/20/2017       Pending     

NAVYA NAVYA BE 
FLUID 

Taiwan 09,12, MA152681 106081361 12/21/2017       Pending     
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11.2.2 Domain names 

The Group owns a portfolio of "Navya" domain names, listed below, and has registered them 
with the relevant authorities.  

Navya Navyalead Navly Induct 

navya.fr navyalead.be navly.fr induct-technology.com 

navya.be navyalead.co.uk navly.tech induct-technology.fr 

navya.tw navyalead.tech  induct.fr 

navya.nl navyalead.nl   

navya.nz navyalead.at   

navya.at navyalead.fr   

navya.se navyalead.com   

navya.pt navyalead.nz   

navya.it navyalead.eu   

navya.dk navyalead.tw   

navya.jp navyalead.uk   

navya.eu navyalead.mx   

navya.uk navyalead.se   

navya.mx navyalead.jp   

navya.kr nayalead.co.za   

navya.ae navyalead.pt   

navya.co.za navyalead.lu   

navya.lu navyalead.it   

navya.hk navyalead.co.za   

navya.sg    

navya.qa    

navya.ovh    

navya.tech    

navya-
autonom.com 

   

navya-
technology.com 

   

ext-navya.tech    
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11.2.3 Patents 

The Group has implemented a patent committee which is responsible for monitoring potential 
competitive patents in the autonomous vehicles market. It has an international patent strategy 
based on the International Patent Cooperation Treaty, which allows for market testing before 
filing a patent. 

In particular, on October 3, 2016, the Group has applied for a patent registration in the United 
States under number BR089992 regarding "An autonomous electric vehicle for transportation of 
goods and/or people" named "Fonctionnement des navettes NAVYA". The patent application 
has been published on April 5, 2018 under number US 2018/0095473 A1.  

11.2.4  Software 

The vast majority of the software that the Group relies on is developed in-house and the Group 
relies on trade secrets and other unpatented techniques such as know-how and information 
regarding the coding of these specific software programs to protect itself. All software 
developed in-house, being in particular Navya Drive (embedded software), Navya Lead (an in-
house fleet management software) and Navya Cognitiv (an in-house data fusion software) are 
the Group's property.  

The Company and its subsidiaries hold licenses for the main software they use in conducting 
their business. 

Please refer to Section 11.2.6 "Third-party technology" of this Registration Document for 
information regarding third party technology and open sources. 
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11.2.5 Designs 

The Group protects its Autonom Shuttle and Autonom Cab designs by copyright and via a model filing. In particular, the Group uses several designs in 
conducting its business as described in the table below. (Source: INPI)  

Recorded 
owner Design Country File n° Filing n° Filing date Registration 

n° 
Registratio

n date 
Renewal 

date Status 
Other 

maintenance 
deadlines 

Designated 
member states 

NAVYA Véhicule 
NAVYA 
ARMA 

European 
Union 

DM012931 002 987 388 02/16/2016 002 987 388 02/16/2016 02/16/2021 
02/16/2026 
02/16/2031 
02/16/2036 

In force 02/16/2041 
Expiration 

Austria, Bulgaria, 
Benelux, Cyprus, 
Czech Republic, 
Germany, Denmark, 
Estonia, Spain, 
Finland, France 
(French Polynesia), 
United Kingdom, 
Greece, Croatia, 
Hungary, Ireland, 
Italy, Lithuania, 
Latvia, Malta, 
Poland, Portugal, 
Romania, Sweden, 
Slovenia, Slovakia 

NAVYA Véhicule 
NAVYA 
ARMA 

United States 
of America 

DM013137 29/574.375 08/15/2016 800 017 10/17/2017   In force 10/17/2032 
Expiration 

  

NAVYA Véhicule 
NAVYA 
ARMA 

China DM013138 2016 
30385449.4 

08/12/2016 2016 
30385449.4 
ZL 

01/11/2017   In force 08/12/2018 
Annuity (3) 
08/12/2019 
Annuity (4) 
08/12/2020 
Annuity (5) 
08/12/2021 
Annuity (6) 
08/12/2022 
Annuity (7) 
08/12/2023 
Annuity (8) 
08/12/2024 
Annuity (9) 
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Recorded 
owner Design Country File n° Filing n° Filing date Registration 

n° 
Registratio

n date 
Renewal 

date Status 
Other 

maintenance 
deadlines 

Designated 
member states 

08/12/2025 
Annuity (10) 
08/12/2026 
Expiration 

NAVYA Véhicule 
NAVYA 
2017 

European 
Union 

DM013597 004 127 876 07/31/2017 004 127 876 07/31/2017 07/31/2022 
07/31/2027 
07/31/2032 
07/31/2037 

In force 07/31/2042 
Expiration 

Austria, Bulgaria, 
Benelux, Cyprus, 
Czech Republic, 
Germany, Denmark, 
Estonia, Spain, 
Finland, France 
(French Polynesia), 
United Kingdom, 
Greece, Croatia, 
Hungary, Ireland, 
Italy, Lithuania, 
Latvia, Malta, 
Poland, Portugal, 
Romania, Sweden, 
Slovenia, Slovakia 

NAVYA Véhicule 
NAVYA 
2017 
(taxi) 

European 
Union 

DM013614 004 168 706 08/28/2017 004 168 706 08/28/2017 08/28/2022 
08/28/2027 
08/28/2032 
08/28/2037 

In force 28/08/2042 
Expiration 

Austria, Bulgaria, 
Benelux, Cyprus, 
Czech Republic, 
Germany, Denmark, 
Estonia, Spain, 
Finland, France 
(French Polynesia), 
United Kingdom, 
Greece, Croatia, 
Hungary, Ireland, 
Italy, Lithuania, 
Latvia, Malta, 
Poland, Portugal, 
Romania, Sweden, 
Slovenia, Slovakia 
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Recorded 
owner Design Country File n° Filing n° Filing date Registration 

n° 
Registratio

n date 
Renewal 

date Status 
Other 

maintenance 
deadlines 

Designated 
member states 

NAVYA Véhicule 
NAVYA 
2017 
(limousin
e) 

European 
Union 

DM013615 004 169 100 08/28/2017 004 169 100 08/28/2017 08/28/2022 
08/28/2027 
08/28/2032 
08/28/2037 

In force 08/28/2042 
Expiration 

Austria, Bulgaria, 
Benelux, Cyprus, 
Czech Republic, 
Germany, Denmark, 
Estonia, Spain, 
Finland, France 
(French Polynesia), 
United Kingdom, 
Greece, Croatia, 
Hungary, Ireland, 
Italy, Lithuania, 
Latvia, Malta, 
Poland, Portugal, 
Romania, Sweden, 
Slovenia, Slovakia 

NAVYA Véhicule 
NAVYA 
2017 

Singapore DM013819 30201804920
X 

01/29/2018 30201804920
X 

01/29/2018 01/29/2023 
01/29/2028 

In force 01/29//2033 
Expiration 

  

NAVYA Véhicule 
NAVYA 
2017 

China DM013820 20183004358
3.5 

01/30/2018       Pending     

NAVYA Véhicule 
NAVYA 
2017 

Taiwan DM013821 107300573 01/30/2018       Pending     

NAVYA Véhicule 
NAVYA 
2017 

Hong-Kong DM013822           In 
progress 

    

NAVYA Véhicule 
NAVYA 
2017 

United States 
of America 

DM013823 29/635,348 01/30/2018       In 
progress 

    

NAVYA Véhicule 
NAVYA 
2017 

Australia DM013824 201810488 01/30/2018       Pending     
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Recorded 
owner Design Country File n° Filing n° Filing date Registration 

n° 
Registratio

n date 
Renewal 

date Status 
Other 

maintenance 
deadlines 

Designated 
member states 

NAVYA Véhicule 
NAVYA 
2017 

New Zealand DM013825 424006 01/30/2018       Pending     

NAVYA Véhicule 
NAVYA 
2017 

Japan DM013826 2018-001892 01/30/2018       In 
progress 

    

NAVYA Véhicule 
NAVYA 
2017 

Canada DM013827 179,527 01/30/2018       Pending     

NAVYA Véhicule 
NAVYA 
2017 

Switzerland DM013828 2018-00049 01/24/2018 143 786 02/23/2018 01/24/2023 
01/24/2028 
01/24/2033 
01/24/2038 

In force 01/24/2043 
Expiration 
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11.2.6 Third-Party Technology 

The Group's products integrate third-party technologies. In order to obtain the rights to use these 
third-party technologies, the Group has entered into the following arrangements:  

− Inbound license agreement with Intempora RTMaps. The Group relies on software 
licensed from Intempora RTMaps for the development of its software and product 
runtime. Please refer to Section 6.7.1.2 " License agreement with Intempora" of this 
Registration Document for additional details on this agreement. 

− Services agreement with Amazon Web Services. Amazon Web Services provides it with 
information technology infrastructure services, including network connectivity and 
security environment support. 

− Open source software. Open source software is generally made available to the public 
under licenses which impose certain obligations upon users such as the Group, including 
the obligation to disclose source code in the event that the user creates derivative works 
from the open source software. The Group's policy is to utilize open source software 
only as external dependencies with its own software solutions, protecting it from the 
obligation to disclose any source code. 

11.2.7 Outbound Licenses 

Each autonomous vehicle is embedded with software which corresponds to the driving system 
and the mapping of the environment. The outbound licensing of this software to each customer 
is implemented pursuant to agreements entered into at the time of purchase of the vehicle. 
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CHAPTER 12 TREND INFORMATION 

12.1 Business Trends 

Detailed descriptions of the Group's results for the year ended December 31, 2017, for the three 
months ended March 31, 2018 and of the principal factors affecting the Group's results of 
operations are contained in Chapter 9 "Operating and Financial Review" of this Registration 
Document. 

For the three months ended March 31, 2018, the Group sold 14 vehicles for revenues of 
EUR 3.342 million including related services. Gross margin amounted to EUR 0.536 million or 
16% of revenues (please refer to Chapter 9 "Operating and Financial Review" of this 
Registration Document for further information). The progress in Gross Margin compared to the 
level reached in 2017 shows the positive impact of volume increases. 

The losses at recurring EBIT level (EUR 2.987 million) or EBITDA (EUR 2.635 million) reflect 
the increase in costs in R&D, Sales and Marketing and General and Administrative to support 
the volume expansion.  

Given the short production cycle and the relatively low volumes of vehicles sold, the Group 
believes the order book is not a relevant indicator of its trends.  

12.2 Medium- and Long-term Objectives 

The objectives presented below are based on data, assumptions, and estimates that the Group 
considers reasonable as of the date of this Registration Document in light of anticipated future 
economic conditions and the expected impact of the Group's successful implementation of its 
strategy as described in Section 6.4 "Strategy" of this Registration Document. The medium-term 
outlooks presented below do not constitute forecast data or profit estimates. 

The data, assumptions and estimates on which the Group has based its objectives may change or 
be modified during the relevant period in particular as a result of changes in the economic, 
financial, competitive, tax or regulatory environment, market changes or other factors not under 
the Group's control, or of which the Group was not aware of, as of the date of this Registration 
Document.  

In addition, the occurrence of one or more of the risks described in Chapter 4 "Risk Factors" of 
this Registration Document could affect the Group's business, market situation, financial 
condition, results or future prospects, and therefore its ability to achieve the objectives presented 
below. The Group can give no assurances or provide any guarantee that the objectives set forth 
in this section will be met, and does not undertake to publish corrections or communicate 
updates to this information in the future. 

12.2.1 Medium-term objectives 

For the year ending on December 31, 2018, the Group's objective is to grow its revenue above 
EUR 30 million.  

This objective was determined by taking into account the revenue of the three months ended 
March 31, 2018, the opportunities identified as on March 31, 2018 and the impact of the IAS 17 
on the accounting of vehicles.  

The Group anticipates a significant increase in the gross margin during the next three years, as a 
result of an increase in vehicles sales as well as the reaching of critical size of its services 
activity. Furthermore, the Group's objective is to reach a breakeven EBITDA by the end of 
2019, assuming that its revenue will evolve in accordance with the growth perspective identified 
for the markets in which it operates (please refer to Section 6.2 "Industry and Market Overview" 
of this Registration Document) and that it will be able to efficiently control its expenses 
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(evolution of research and development, sales and marketing and general expenses below the 
growth of the revenue).  

12.2.2 2019-2021 

The Group's medium term objectives are based on sector studies from which it deducted 
operational and financial objectives. On this basis, the Group's objectives for 2021 are the 
following:  

• a market share above 40% in the global market for autonomous shuttles, assuming a 
global volume of 4,200 units in 2021;  

• more than 500 Autonom Cabs ordered worldwide in by the end of 2021 assuming 
launches in 2021 made possible by an increasingly favorable regulatory environment; 
and 

• a revenue above EUR 480 million, taking into account (i) a decrease in sale prices 
combined with a strong increase in sale volumes, notably in the market for robocabs, 
and (ii) a growth of revenue deriving from services as a result of a strongly increased 
fleet of Navya vehicles and the development of the licensing activity for autonomous 
vehicles transporting goods.  

The Group believes that price erosion in the market for autonomous shuttles will be 
compensated by production cost optimization, while the market for robocabs will be impacted 
by a decrease in gross margin resulting from a faster decrease in prices than in production costs.  

12.2.3 Long-term objectives 

The Group believes that its business model will permit it to reach, ultimately, the following 
levels of allocation of revenue and profitability: 

• 80% of revenue deriving from sales of vehicles (including sales of on-board hardware 
and software) and 20% of revenue deriving from the supply of services and 
maintenance; and 

• a recurring EBIT margin (i.e. ratio of operating revenue excluding non-recurring 
charges to net revenue) above 15%.  
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CHAPTER 13 PROFIT FORECASTS OR ESTIMATES 

None. 
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CHAPTER 14 ADMINISTRATIVE, MANAGEMENT AND SUPERVISORY BODIES AND 
SENIOR MANAGEMENT 

14.1 Composition of Management and Supervisory Bodies 

Prior to May 31, 2018, the Company was organized as a simplified stock company (société par 
actions simplifiée) governed by French law, including, in particular, Book II of the French 
Commercial Code and was represented by its chairman (président), Mr. Christophe Sapet and 
was managed by a management board and a supervisory board. 

On May 31, 2018, the Company adopted the form of a limited liability company with a 
management board and a supervisory board (société anonyme à directoire et conseil de 
surveillance) governed by French law, including, in particular, Book II of the French 
Commercial Code and its bylaws. As part of the Proposed Admission, the bylaws and the 
internal regulations of the Company as well as the composition of the Management Board and 
the Supervisory Board will be modified subject to the IPO Settlement and with effect as of the 
IPO Settlement Date.  

As of the date of this Registration Document and until the IPO Settlement Date, the 
Management Board is comprised of two members, being Mr. Christophe Sapet and Mr. Jérôme 
Rigaud, and is chaired by Mr. Christophe Sapet. As of the date of this Registration Document 
and until the IPO Settlement Date, the Supervisory Board is comprised of six members, being 
Charles Beigbeder, 360 Capital Partners, represented by Mr. Dominique Rencurel, Cap Decisif 
Management, represented by Mr. Yvan-Michel Ehkirch, Guillaume Devauchelle, Laurent 
Kocher and Fausto Boni, and is chaired by Charles Beigbeder. 

The description of the administrative, management and supervisory bodies of the Company 
contained in this Chapter 14 "Administrative, Management and Supervisory Bodies" is that of 
the corporate form and bodies of the Company as they will exist subject to the IPO Settlement 
and as of the IPO Settlement Date.  

A description of the main provisions of the bylaws that the Company plans to adopt subject to 
the IPO Settlement (the "Bylaws"), relating to the functioning and powers of the Management 
Board and Supervisory Board of the Company, as well as a summary of the main provisions of 
the internal regulations of the Management Board and Supervisory Board and of the committees 
of the Supervisory Board that the Company plans to create effective as of the IPO Settlement 
Date are included in Chapter 16 "Rules Applicable to Corporate Bodies and Management 
Committees" and Chapter 21 "Additional Information" of this Registration Document.  

14.1.1 Management Board 

The table below sets forth the composition of the Management Board as approved, subject to 
the IPO Settlement and effective as of the IPO Settlement Date, by the Supervisory Board at a 
meeting held on May 31, 2018. This table also sets forth the main board memberships and 
offices held by such persons outside of the Company during the last five years.  
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Name - Business 
address - 
Number of 
shares 

Date 
of 
birth Nationality 

Date of first 
appointment 

or of 
renewal of 

the mandate 

Office 
end-
date 

Main 
position 

held within 
Company 

Main titles 
and positions 
held outside 
the Group 

over the last 
five years 

Christophe 
Sapet 

1029, Chemin de 
Montessuy, 
69380 Marcilly-
d'Azergues 

France 
Number of 
Company shares 
held: 1,000,100(1) 

June 1, 
1958 French 

 

May 31, 2018 

Annual 
General 
Meeting 
called to 
approve 
the 
financial 
statemen
ts for the 
fiscal 
year 
ending 
Decemb
er 31, 
2023 

Chairman of 
the 
Managemen
t Board 

Current general 
manager of the 
following 
companies, all 
of which being 
unlisted 
companies: - 

- DV 
Investissement
s (1)  

- SCI C2P 

- XK 
IMMOBILIER 
SARL 

- XK 
PASSION SCI 

Jérôme Rigaud 

68, rue du 
Général Leclerc, 
92270 Bois 
Colombes 

France 
Number of 
Company shares 
held: 0 

July 1, 
1961 French May 31, 2018 

Annual 
General 
Meeting 
called to 
approve 

the 
financial 
statemen
ts for the 

fiscal 
year 

ending 
Decemb

er 31, 
2023 

Member and 
chief 

executive 
officer of 

the 
Managemen

t Board 

Current general 
manager of 
SCI Rigaud 

Former 
chairman and 
member of the 
management 
board of 
Kalidea SA 
(unlisted 
company) 

(1) Mr. Christophe Sapet holds shares directly and through its personal holding company, DV 
Investissements SC (808 947 961 RCS Lyon). 

The members of the Management Board have been appointed for a term of six years, to expire at 
the close of the annual shareholders' meeting convened to approve the financial statements for 
the fiscal year ending December 31, 2023.  

14.1.1.1 Biographical information of the members of the Management Board 

Mr. Christophe Sapet (59) - member and chairman of the Management Board. A graduate 
of Paris Tech and EM LYON. 

In 1983, Mr. Sapet founded the video game publishing and distribution company 
INFOGRAMES, the first French video game company, now named Atari.  

In 1995, he founded INFONIE, the leading French internet access provider. 
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In 2014, he created the company NAVYA, resulting from the fusion of his two passions: the 
digital and the automobile, one allowing the control of the stakes of the software part and the 
other the resolution of the material problems.  

Jérôme Rigaud (57) - member and chief executive officer of the Management Board. A 
graduate of HEC business school and Paris Institute of Political Studies (Sciences Po Paris), Mr. 
Rigaud has a long-term experience in e-commerce and e-business. 

He has worked and accompanied several companies with their transition to e-commerce and e-
business among which Topachat-Clust, an e-commerce leader of high-tech products, as chief 
executive officer, France Telecom e-commerce (Orange), as head of business development or 
Kalidea, a provider of "software as a service" platform dedicated to employees and customers, 
as general manager and board member.  

Mr. Rigaud joined the Company as Chief Operating Officer (directeur des opérations) on May 
17, 2018 and was appointed member and chief executive officer (directeur général) of the 
Management Board on May 31, 2018. 

14.1.2 Supervisory Board 

The table below sets forth the composition of the Supervisory Board as approved, subject to the 
IPO Settlement and effective as of the IPO Settlement Date, by the shareholders of the Company 
at an extraordinary shareholders' meeting held on May 31, 2018, and the number of Company 
shares held by the members of the Supervisory Board. The Supervisory Board will comprise 
nine members, including four independent members. 
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Name - Business address - Number 
of shares Date of birth Nationality 

Date of first 
appointment or of 

renewal of the 
mandate Office end-date 

Main position held 
within Company 

Charles Beigbeder 
58 rue d'Hauteville 
75010 Paris 
Number of Company shares held: 0 April 20,1964 French May 31, 2018 

Annual General Meeting 
called to approve the financial 
statements for the fiscal year 
ending December 31, 2023 

Member and Chairman 
of the Supervisory 
Board 

360 Capital Partners represented by 
Dominique Rencurel 
13 avenue de l'Opéra, 75001 Paris, 
France 
Number of Company shares held: 
10,892,410 N/A French May 31, 2018 

Annual General Meeting 
called to approve the financial 
statements for the fiscal year 
ending December 31, 2023 

Member and Vice-
Chairman of the 
Supervisory Board 
Member of the 
Nomination and 
Compensation 
Committee 

Fausto Boni 
Via S. Vittore, 36, Milan, Italy 
Number of Company shares held: 0 January 12, 1965 French May 31, 2018 

Annual General Meeting 
called to approve the financial 
statements for the fiscal year 
ending December 31, 2023 

Member of the 
Supervisory Board 

Francesca Fiore 
Largo Zandonai 4 
20145 Milano 
Italy 
Number of Company shares held: 0 March 27, 1967 Italian May 31, 2018 

Annual General Meeting 
called to approve the financial 
statements for the fiscal year 
ending December 31, 2021 

Independent Member of 
the Supervisory Board 
Member of the 
Nomination and 
Compensation 
Committee 
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Name - Business address - Number 
of shares Date of birth Nationality 

Date of first 
appointment or of 

renewal of the 
mandate Office end-date 

Main position held 
within Company 

Laurent Kocher 
3 boulevard Jean Jaurès 
92100 Boulogne-Billancourt 
France 
Number of Company shares held: 0 July 27, 1965 French May 31, 2018 

Annual General Meeting 
called to approve the financial 
statements for the fiscal year 
ending December 31, 2023 

Member of the 
Supervisory Board 
Member of the Audit 
Committee 
Member of the Products 
and Services Safety 
Committee 

Christiane Marcellier 
11 rue Lalo 
75116 Paris 
Number of Company shares held: 0 August 24, 1956 French May 31, 2018 

Annual General Meeting 
called to approve the financial 
statements for the fiscal year 
ending December 31, 2021 

Independent Member of 
the Supervisory Board 
Member of the Audit 
Committee 
Member of the Products 
and Services Safety 
Committee 

Pascaline Peugeot de Dreuzy 
24 avenue Théophile Gautier 
Number of Company shares held: 0 

September 5, 
1958 French May 31, 2018 

Annual General Meeting 
called to approve the financial 
statements for the fiscal year 
ending December 31, 2021 

Independent Member of 
the Supervisory Board 
Member of the Audit 
Committee 
Member of the 
Nomination and 
Compensation 
Committee 

Marie-Laure Sauty de Chalon 
14 rue Rambuteau 75003 Paris 
Number of Company shares held: 0 

September 17, 
1962 French May 31, 2018 

Annual General Meeting 
called to approve the financial 
statements for the fiscal year 
ending December 31, 2021 

Independent Member of 
the Supervisory Board 
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Name - Business address - Number 
of shares Date of birth Nationality 

Date of first 
appointment or of 

renewal of the 
mandate Office end-date 

Main position held 
within Company 

Valeo Bayen represented by 
Guillaume Devauchelle 
43 rue Bayen 
75017 
France 
Number of Company shares held: 
3,274,360 N/A French May 31, 2018 

Annual General Meeting 
called to approve the financial 
statements for the fiscal year 
ending December 31, 2023 

Member of the 
Supervisory Board 
Member of the 
Nomination and 
Compensation 
Committee 
Member of the Products 
and Services Safety 
Committee 
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The members of the Supervisory Board have been appointed for a term of six years. 

The Supervisory Board will be renewed every two years on a rolling basis. In order to allow 
for rolling renewal, the initial members of the Supervisory Board have been divided into two 
groups of four and five members appointed for respective terms of four and six years, to 
expire at the close of the annual shareholders' meeting called to approve the financial 
statements for the fiscal year ending December 31, 2021 or December 31, 2023 as indicated in 
the table above. 

14.1.2.1 Other board memberships and titles 

The table below sets forth the main board memberships and offices which the members of the 
Supervisory Board currently hold or have held outside of the Company during the last five 
years as of the date of this Registration Document.  
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Name  
Main titles and positions held outside the Group  

over the last five years 

Mr. Charles Beigbeder 

Chairman (président): 
- Gravitation SAS (shareholder of the Company; for more information, please refer to Section 18.1.1 "Main direct and indirect 
shareholders" of this Registration Document) 
- Audacia SAS 
- Greenalliance SAS 
- Smart Yachting Company SAS 
- Bourienne SAS 
- Castellation SAS 
 
General manager of: 
- Gravitation SC 
- Antigravitation SC 
 
Board member: 
- Beijaflore SA 
- ENTERNEXT SA  
- Dreamjet Participation SAS 
- Dreamjet SASU 
 
- Member of the shareholders' committee of Delpharm SAS 

360 Capital Partners 
represented by Mr. 
Dominique Rencurel 

Board memberships held by Mr. Dominique Rencurel: 
- Sud radio Groupe  
- RTV Multicom  
- Equus Investissement 
- ETMF II Radio SA 
- ETMF IIB SA 
- ETMF IIC SA 
- Erastone 
- Bauhécie 
- Orkos Capital 
- SCI des trois grunes 
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Name  
Main titles and positions held outside the Group  

over the last five years 
- SaS Les films du matin 
 
Mr. Dominique Rencurel was also a board member of Balyo, a company on Euronext Paris since June 9, 2017. His mandate ended prior 
to the listing of the company.  
 
Board memberships held by Orkos Capital, represented by Dominique Rencurel 
- Souva MXP4 
- Youmag 
- Meninvest 
- Audisoft 
- Check & take  
- Eclair Group 
Memberships held by 360 Capital, represented by Mr. Dominique Rencurel: 
- Linkfluence 
- Navya 
- Scoop.it 
- Limonetik 
- Alci 
- Ez-Wheel 
- Octonion 
- Enerbee 
- Luceor 
 

Mr. Fausto Boni 

Board memberships: 
- Mutuionline, a company listed on Borsa italiana 
- BeMyEyE 
- Eataly Net 

Ms. Francesca Fiore 

Board memberships and titles: 
- member of the board of directors and of the remuneration committee of Hera Group, a public company listed on Borsa Italiana 
- member of the investment committee of Invitalia Ventures 
- member of the supervisory board of Vodafone, a company listed on the London Stock Exchange and Nasdaq 
- non executive director and member of the remuneration and risk committees of Seat Pagine Gialle, now Italiaonline, a listed company 
on Borsa Italiana 
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Name  
Main titles and positions held outside the Group  

over the last five years 

Mr. Laurent Kocher 

Board memberships and titles: 
- Chairman (president) of Driver Lite SAS 
- Board member of Keolis Rennes SA 
- Manager of Keomotion SARL 
- Board member of RITMx SA 
- Board member of VSC Groupe SA 
- Board member of New R, holding of La Redoute, from 2015 to May 2018 
- Manager of SCI familiale de la Petite Poste 
- Manager of SCI familiale du Canon 

Ms. Christiane 
Marcellier 

Board memberships and titles: 
- general manager of JD4C Conseil 
- chief executive officer of Financière Holding CEP 
- board member of Caisse Nationale des Caisses d'Epargne 
- independent board member of Axa Assurances IARD Mutuelle 
- independent board member of Axa Assurances Mutuelle Vie 
- independent board member of GFI Informatique 
- independent board member of FHCEP SAS 
- independent board member of La Banque Postale 
- independent board member, member of the audit committee and member of the compensation committee of La Banque Postale Asset 
Management 

Ms. Pascaline Peugeot de 
Dreuzy 

Current board memberships and titles held: 
- Board member of Séché Environnement  
- Member of the audit committee of TFI 
 
Board memberships and titles held: 
- Board member of the holding controlling company of PSA Peugeot-Citroën Group  
- Member of the strategic committee of Kalibox. 

Ms. Marie-Laure Sauty 
de Chalon 

Board member of LVMH 
Board member of  Carrefour  
Board member of Coopacademy 
Member of the Supervisory Board of JC Decaux 
Comanager of the SCI Edelem 
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Name  
Main titles and positions held outside the Group  

over the last five years 

Valeo Bayen 
Valeo Bayen does not hold any other board memberships 
Mr. Guillaume Devauchelle was a board member of Aledia SAS 
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14.1.2.2 Biographical information of the members of the Supervisory Board 

Mr. Charles Beigbeder (54) - Chairman of the Supervisory Board. Having started his 
career in banking, working at the investment banks BNP Paribas and Crédit Suisse First 
Boston, Mr. Beigbeder founded SELF-TRADE in 1997, a pioneer of online brokerage and 
POWEO in 2002, which was the first independent supplier of electricity and gas in France.  

He is currently the president of Gravitation, which invests in particular in the transport, 
energy, green development and the internet sectors.  

Mr. Beigbeder also holds office as municipal counsellor. In 2008 he was awarded the 
distinction chevalier of the Legion of Honor (Chevalier de la Légion d'Honneur).  

Mr. Beigbeder is the Chairman of the Supervisory Board. 

Mr. Fausto Boni (53) - Member of the Supervisory Board. A graduate of the Insead 
business school, Mr. Boni has previously held the position of manager of AirLiquide, a 
French multinational which supplies industrial gases, and McKinsey&Company, the 
worldwide management consultancy firm.  

In 1997, he founded 360 Capital Partners, a pioneer in the European technology venture 
ecosystem. He is also seed investor in several, subsequently floated companies such as 
SelfTrade, QXL, Mutuionline, (MOL), Yoox (YNAP), Electro Power System (EPS). 

As of the date of this Registration Document, Mr. Bonni is a board member of Mutuionline, a 
company listed in Milan, Italy, and of BeMyEyE and Eataly Net. 

Mr. Guillaume Devauchelle (60) - Member of the Supervisory Board as permanent 
representative of Valeo Bayen. A graduate of the Central of School in Paris, Mr. 
Devauchelle has built a career in the aeronautics and automotive sector.  

He joined the Valeo group in 2000 and after four years was promoted to manager of the 
group's R&D department.  

He is currently the vice-president of the Innovation and Scientific Development department of 
the Valeo group.  

In addition, he is a member of the Board of directors of CETIM. He is Member of the 
Académie des Technologies.  

Mr. Devauchelle is a member of the Nomination and Compensation Committee and a member 
of the Products and Services Safety Committee. 

Ms. Francesca Fiore (51) - Member of the Supervisory Board. Francesca Fiore is a 
member of Spencer Stuart's Technology, Media & Telecommunications and Digital practices.  

Francesca has held several board director roles before joining Spencer Stuart and she is an 
advisor of a venture capital fund created to accelerate the development of innovative startups 
in Italy. Most recently, she was a member of the supervisory board at Vodafone Germany. 
Until 2015, she was a non-executive director at Seat Pagine Gialle, an Italian internet 
company. 

After an initial career in consulting with McKinsey & Company, where she focused on 
telecommunications and consumer goods, Francesca held executive roles with Vodafone 
Group both locally in Italy and globally, managing customer relationship management, value 
added services, supply chain and terminals. 

Francesca holds a bachelor's degree in business administration from the University of Naples 
and an MBA from Harvard Business School. She also earned a Bachelor of Science in 
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psychology and a master's degree in developmental psychology from the University of 
Milano-Bicocca. A native Italian speaker, she also speaks fluent English and conversational 
French and Spanish. 

Ms. Fiore is a member of the Audit Committee and a member of the Nomination and 
Compensation Committee. 

Mr. Laurent Kocher (53) - Member of the Supervisory Board. A graduate of French 
engineering school, Ecole Polytechnique, Mr. Kocher started his career in 1989 at IBM 
France as commercial engineer. At IBM, Mr. Kocher participated in the creation of Global 
Services division in Western Europe and was appointed manager of several divisions within 
IBM.  

In 2005 he joined the Orange group, where he managed the IT division and the business 
conducted by Orange France with professionals and companies.  

In 2011 he was appointed general manager of the Atos group in France.  

In 2014 he joined the executive committee of the Keolis group, at which he is in charge of 
New Mobility Services worldwide. 

Mr. Kocher is a member of the Audit Committee and a member of the Products and Services 
Safety Committee. 

Ms. Christiane Marcellier (61) - Independent member of the Supervisory Board. 
Ms. Marcellier has built a strong career in strategy and development, having more than twenty 
years of experience as manager. She has also acquired 15 years of experience in the finance 
sector.  

In the finance sector, she was manager of ABN Amro' Development, Strategy and Synergies 
department and head of Groupe Caisse d'Epargne' Strategy department as well as member of 
the executive committee. 

In addition, Ms. Marcellier has held several board memberships in multiple companies among 
which Axa Group and La Banque Postale Group. 

Ms. Marcellier is a member of the Audit Committee and a member of the Products and 
Services Safety Committee. 

Ms. Pascaline Peugeot de Dreuzy (59) – Independent member of the Supervisory Board. 
With a PhD in Medicine and an experience of  more than 25 years as a pediatrician at the 
Hôpital Necker-Enfants Malades, Ms. Peugeot de Dreuzy also holds and EMBA from HEC 
and a certificate delivered by Sciences Po Paris – IFA in order to act as board of member in 
companies. Consequently, Ms. Peugeot de Dreuzy was named board member of Séché 
Environnement in 2017 and member of the audit committee of TFI in 2016, both companies 
being listed on Euronext Paris. She has also been named board member of the holding 
controlling company of PSA Peugeot-Citroën Group and member of the strategic committee 
of Kalibox.  

In addition,  Ms. Peugeot de Dreuzy has performed expertise missions for Bpifrance and is a 
professor in corporate governance at SciencesPo - IFA.  

Finally, Ms. Peugeot de Dreuzy was awarded the distinction chevalier of the Legion of Honor 
(Chevalier de la Légion d'Honneur). 

Ms. Peugeot de Dreuzy is a member of the Audit Committee and a member of the Nomination 
and Compensation Committee. 

 
- 197 - 



 

Mr. Dominique Rencurel (60) - Member of the Supervisory Board as permanent 
representative of 360 Capital Partners. After more than fifteen years spent at French 
investment bank BNP Paribas, as manager of the mergers and acquisitions and investment 
department, Mr. Rencurel embarked on a career in private equity.  

He is the co-founder and general manager of Orkos Capital, a private equity management 
company specialized in IT and communications.  

He also teaches at Paris I - La Sorbonne. 

Mr. Rencurel is a member of the Nomination and Compensation Committee. 

Ms. Marie-Laure Sauty de Chalon (46) – Independent member of the Supervisory 
Board. A graduate of Sciences Po Paris and with a Master's degree in Public Law, Ms. Sauty 
de Chalon began her career in 1985 in publishing. In 1993 she was appointed member of the 
executive committee and deputy CEO of France Télévision Publicité. She has also worked at 
Carat and was appointed CEO and member of the executive committee. In 2002, she moved 
to the United States having been appointed CEO of Consodata North America. In 2003 and 
2004, Ms. Sauty de Chalon was promoted President of Grande Régie and of Aegis Media 
South Europe.  

From 2000 onwards, Ms. Sauty de Chalon acted as CEO of the Aufeminin Groupe, a 
company listed on Euronext Paris and controlled by Axel Springer. 

In 2014 she was appointed member of the college of the French Competition Authority.  

In addition, she acts as board member of LVMH Group and Carrefour, and member of the 
Supervisory Board of JCDecaux, all of which being listed companies on Euronext Paris.  

Finally, she also teaches at Sciences Po Paris.  

14.1.2.3 Independence of the members of the Supervisory Board 

In connection with the Proposed Admission, the Company has appointed, subject to the IPO 
Settlement and effective as of the IPO Settlement Date, four members considered to be 
independent in light of the criteria set forth in the Middlenext Corporate Governance Code. 
As of the IPO Settlement Date, more than 40% of the Company's Supervisory Board will 
comprise members who are considered independent in light of these criteria. For additional 
information on compliance with the recommendations of the Middlenext Corporate 
Governance Code, please refer to Section 16.6 "Statement relating to corporate governance" 
of this Registration Document. 

14.1.2.4 Balance in the composition of the Supervisory Board 

As of the IPO Settlement Date there will be four women and five men as members of the 
Supervisory Board, providing a balanced representation of men and women, in proportions 
that comply with applicable legal requirements. As of the IPO Settlement Date, women will 
represent more than 40% of the members of the Supervisory Board. 

14.1.3 Other management positions 

The Company has an experienced management team led by Christophe Sapet, Chairman of 
the Management Board as of the date of this Registration Document, and the following 
individuals, who are actively involved in the Company's day-to-day operations: 

• Jérôme Rigaud - Chief Operating Officer (directeur des operations) and Chief 
Executive Officer (directeur général); 

• Pascal Lecuyot - Chief Technological officer;  
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• Frank Maccary - Chief Financial Officer; 

• Henri Coron - Chief Business Development Officer; and 

• Nicolas de Crémiers - Head of Marketing. 

14.1.4 Statement regarding the members of the Management and Supervisory Boards  

As of the date of this Registration Document, to the Company's knowledge, there are no 
family relationships among the members of the Management and Supervisory Boards.  

To the Company's knowledge, over the course of the past five years: (i) none of the above 
persons has been convicted of fraud; (ii) none of the above persons has been associated with 
any bankruptcy, receivership or judicial liquidation; (iii) no accusations or official public 
sanctions have been brought against any of the above persons by statutory or regulatory 
authorities (including designated professional bodies); and (iv) none of the above persons has 
been disqualified by a court from acting as a member of the administrative, management or 
supervisory body of any company, or from being involved in the management or performance 
of business of any company. 

14.2 Conflicts of Interest 

As of the date of this Registration Document and to the Company's knowledge, and subject to 
the relationships described in Chapter 19 "Related-Party Transactions" of this Registration 
Document, there are no potential conflicts of interests between the duties of the members of 
the Management and Supervisory Boards of the Company and their private interests. 

As of the date of this Registration Document and to the Company's knowledge, the members 
of the Management and Supervisory Boards have not agreed to any restrictions relating to the 
sale of their holdings in the Company's share capital, except for the rules relating to the 
prevention of insider trading.  
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CHAPTER 15 COMPENSATION AND BENEFITS 

In connection with the Proposed Admission, the Company the Company shall follow the 
recommendations of the Middlenext Corporate Governance Code (for additional information on 
compliance with the recommendations of the Middlenext Corporate Governance Code, please 
refer to Section 16.6 "Statement relating to corporate governance" of this Registration 
Document). 

The tables below summarize the compensation and benefits of any kind paid to the members of 
the Management Board and the members of the Supervisory Board by: (i) the Company; (ii) 
companies controlled by the Company; (iii) companies controlled by companies that also 
control the Company, within the meaning of Article L. 233-16 of the French Commercial Code; 
and (iv) companies that control the Company. 

The Company's corporate governance described in Chapter 14 "Administrative, Management 
and Supervisory bodies" and Chapter 16 "Rules applicable to Corporate Bodies and 
Management Committees" of this Registration Document is subject to the IPO Settlement and 
effective as of the IPO Settlement Date. In connection with the Proposed Admission, the 
Company intends to implement compensation and benefits in accordance with the principles 
described below. In this context, the compensation and benefits of the members of the 
Management and Statutory Boards mentioned herein for the past years shall also include 
compensation and benefits received by the relevant person while holding a different position in 
an administrative, management or supervisory body of the Company.  

15.1 Compensation and Benefits of the members of the Management Board and Supervisory 
Board 

Compensation principles of the members of the Management Board 

The monetary compensation of the members of the Management Board includes a fixed 
element, rewarding the board member's skills and a variable element, incentivizing the board 
member's collective and individual performance. The variable compensation is contingent on the 
results obtained with regard to the objectives defined at the beginning of the year and assessed 
according to the context and actions taken to achieve them. 

The compensation of the members of the Management Board is broken down into two 
components: 

- Fixed Remuneration: which rewards experience and responsibilities, and takes into 
account market practices; 

- Annual Variable Remuneration: which rewards the contribution to the success of the 
Company. 

Annual variable compensation is assessed through two elements: 

- a quantitative portion, based on the achievement of objectives regarding the Company's 
financial performance; and 

- a qualitative portion, based on operational objectives related to the Company's strategy 
and customer satisfaction. 

Variable compensation is expressed as a percentage of annual fixed compensation. The current 
quantitative portion is based on the number of vehicles sold by the Company during the fiscal 
year and the Company's gross margin. These objectives are the same for both members of the 
Management Board. The current qualitative portion is based on the stability of the team and key 
employees of the Company, the continuous improvement and progress including industrial and 
accounting processes, and the strategic partnerships entered into during the fiscal year. They are 
different for each member of the Management Board.For confidentiality reasons, the Company 
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does not wish to further detail these objectives which have been predetermined in a precise 
manner. The Company also intends to grant a specific remuneration to the members of the 
Management Board in connection with the Proposed Admission. 

For more information on the compensation paid to members of the Management Board, please 
refer to Section 15.2 "Compensation of Senior Executives" of this Registration Document.  

Compensation principles of the Supervisory Board 

Members of the Supervisory Board shall be entitled to receive attendance fees (jetons de 
presence) the total amount being decided by the general meeting and distributed individually to 
each member by decision of the Supervisory Board.  

15.2 Compensation of Senior Executives 

15.2.1 Summary table of Compensation, Options and Performance Shares Granted to members 
of the Management Board  

Table 1 (AMF definition) 

Christophe Sapet - Chairman of the Management Board 
(in EUR) 2017 2016 

Compensation for the fiscal year (as detailed in Section 
15.10.1 "Principles governing the compensation of the 
members of the Management Board" of this Registration 
Document) ..................................................................................  180,000 136,200 

Valuation of multi-year variable compensation granted in the 
course of the fiscal year ..............................................................  27,000(1) - 

Valuation of options granted in the course of the fiscal year 
(i.e. Founder's warrants (BSPCE))(2) ..........................................  - 5,565,904 

Valuation of performance shares granted during the fiscal 
year .............................................................................................  N/A N/A 

TOTAL ......................................................................................  207,000 5,702,104 

(1)Paid in January 2018 

(2)For more information on the BSPCE granted to Mr. Christophe Sapet, please refer to Section 
15.6 "History of allocation of stock subscription or purchase options" of this Registration 
Document. 

As of the date of this Registration Document, the annual remuneration of Mr. Christophe Sapet 
amounts EUR 180,000 annually with variable compensation amounting to 20% of the annual 
wage, 10% being contingent on quantitative objectives and 10% on qualitative objectives. As of 
the IPO Settlement Date, the annual remuneration of Mr. Christophe Sapet will be increased to 
EUR 250,000 annually with variable compensation amounting to 20% of the annual wage, 10% 
being contingent on quantitative objectives and 10% on qualitative objectives. For 
confidentiality reasons, the Company does not wish to further detail these objectives which have 
been predetermined in a precise manner.  

In addition, in connection with the Proposed Admission, Mr. Sapet shall be entitled to receive a 
special bonus equal to 0.1% of the amount raised in the Proposed Admission capped at 
EUR 100,000, and Free Shares representing up to 1% of the share capital of the Company on a 
fully diluted basis if the performance conditions set forth in the Free Shares Plan are met. Please 
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refer to Section 15.5 "Free shares allocated to members of the Management Board and 
Supervisory Board" of this Registration Document for additional details on these Free Shares.  

Jérôme Rigaud –Member and chief executive officer of 
the Management Board 

(in EUR) 2017 2016 

Compensation for the fiscal year (as detailed in 
Section 15.10.1 "Principles governing the 
compensation of the members of the Management 
Board" of this Registration Document)   N/A N/A 

Valuation of multi-year variable compensation granted in the 
course of the fiscal year ..............................................................  N/A N/A 

Valuation of options granted in the course of the fiscal year .....  N/A N/A 

Valuation of performance shares granted during the fiscal 
year .............................................................................................  N/A N/A 

TOTAL ......................................................................................  N/A N/A 

In 2018, Mr. Jérôme Rigaud shall receive an annual remuneration of EUR 180,000 pro rata 
temporis and shall be entitled to variable compensation amounting to 35% of the annual wage, 
20% being contingent on quantitative objectives and 15% on qualitative objectives. For 
confidentiality reasons, the Company does not wish to further detail these objectives which have 
been predetermined in a precise manner.  

In addition, in connection with the Proposed Admission, Mr. Rigaud shall be entitled to receive 
a special bonus equal to 0.1% of the amount raised in the Proposed Admission capped at 
EUR 100,000, and Free Shares representing up to 1% of the share capital of the Company on a 
fully diluted basis if the performance conditions set forth in the Free Shares Plan are met. Please 
refer to Section 15.5 "Free shares allocated to members of the Management Board and 
Supervisory Board" of this Registration Document for additional details on these Free Shares. 
On May 28, 2018, Mr. Jérôme Rigaud has also been granted 21,000 Stock Options. Please refer 
to Section 15.6 "History of allocation of stock subscription or purchase options" of this 
Registration Document for additional details on these Stock Options. 
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15.2.2 Breakdown of compensation received by members of the Management Board 

Table 1 (Middlenext Definition) 

 2017 2016 

Christophe Sapet - Chairman of the 
Management Board 

(in EUR) Due Paid Due Paid 
Fixed compensation ................................................   180,000 180,000 136,200 136,200 

Variable compensation ...........................................   27,000 

Paid in 
January 

2018 - - 

Valuation of options granted (i.e. Founder's 
warrants (BSPCE))(3) ..............................................   N/A N/A 5,565,904 N/A 

Benefits in kind .......................................................   N/A N/A N/A N/A 

TOTAL ..................................................................   207,000 180,000 5,702,104 136,200 

(1) corresponds to 20% of the annual fixed compensation allocated as follows: 10% for the 
reaching of quantitative objectives and 10% for the reaching of qualitative objectives 
(2) corresponds to 10% of the annual fixed compensation for the reaching of qualitative objectives 
(3) For more information on the BSPCE granted to Mr. Christophe Sapet, please refer to Section 
15.6 "History of allocation of stock subscription or purchase options" of this Registration 
Document.  

 2017 2016 

Jérôme Rigaud - Member and chief executive 
officer of the Management Board 

 (in EUR) 
Due Paid Due Paid 

Fixed compensation ................................................   N/A N/A N/A N/A 

Variable compensation ...........................................   N/A N/A N/A N/A 

Valuation of options granted ..................................   N/A N/A N/A N/A 

Benefits in kind .......................................................   N/A N/A N/A N/A 

TOTAL ..................................................................   N/A N/A N/A N/A 
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15.2.3 Employment agreements, retirement payments and departure compensation of members 
of the Management Board 

Table 11 (AMF Definition) 

Members of the 
Management Board 

Employment 
Agreement 

Supplemental 
pension plan 

Severance or 
other benefits 

due or likely to 
become due as 

a result of 
termination or 
change of office 

Compensation 
under a non-

compete clause 

 Yes No Yes No Yes No Yes No 

Christophe Sapet 

Chairman of the 
Management Board 
6-year mandate from 
May 31, 2018 

 ✓  ✓  ✓ ✓  

Jérôme Rigaud 

Member and chief 
executive officer of the 
Management Board 
6-year mandate from 
May 31, 2018  

✓   ✓  ✓ ✓  

 

As of the date of this Registration Document, and pursuant to the Shareholders' Agreement (as 
defined below), Mr. Christophe Sapet is subject to a non-compete clause pursuant to which Mr. 
Christophe Sapet is entitled to a monthly compensation equal to fifty percent (50%) of his gross 
fixed salary during the last twelve months prior to the termination of his employment or office 
within the Company including any bonus, unless the Supervisory Board releases him from this 
undertaking before the end of the first month following the term of his office or the termination 
of his employment as the case may be. The Shareholders' Agreement will be terminated as of the 
IPO Settlement Date. 

As of the date of this Registration Document, and pursuant to his employment agreement dated 
May 17, 2018, Mr. Jérôme Rigaud is subject to a non-compete clause pursuant to which he is 
entitled to a financial compensation amounting to 30% of the monthly average salary of the last 
twelve months prior to the termination of his employment, which shall be paid on a monthly 
basis during the one-year non-compete period.  

15.2.4 Compensation received by members of the Supervisory Board  

Table 3 (AMF Definition) 

Not Applicable. 

The members of the Supervisory Board did not receive any attendance fees or other 
compensation from the Company for the fiscal year ended December 31, 2017 and 2016.  
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15.3 Stock subscription or purchase options allocated to each member of the Management 
Board by the issuer or by any Group company  

Table 4 (AMF Definition)  

Name of 
beneficiary 

Plan No. 
and date 

Option type 
(subscription 
or purchase) 

Valuation of 
the options 
using the 
method used 
for the 
consolidated 
financial 
statements 
(in EUR) 

Number 
of 
options 
allocated 
during 
the fiscal 
year 

Exercise 
price 
(in EUR) 

Exercise 
period 

Christophe 
Sapet 

Plan 
2016-2 

July 11, 
2016 

Founder's 
warrants 37.23 149,500 5.71 

7 years i.e. 
until July 
10, 2023 

Jérôme 
Rigaud N/A N/A N/A N/A N/A N/A 

 

15.4 Stock subscription or purchase options exercised by the members of the Management 
Board 

Table 5 (AMF Definition)  

Not applicable. 
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15.5 Free shares allocated to members of the Management Board and Supervisory Board 

Table 6 (AMF Definition) 

Free shares 
awarded by 
decision of the 
general meeting 
of the Company 
of Group 
Company 
during the year 
to corporate 
officers(1) 

(nominative list) 
Plan No. 
and date 

Number of free 
shares 

awarded 
during the year 

Valuation 
of the free 

shares 
using the 
method 

used for the 
consolidate
d financial 
statements 
(in EUR) 

Acquisition 
date 

Availability 
date Performance conditions 

Christophe 
Sapet - 
chairman of the 
Management 
Board 

2018 Free 
Share Plan 

May 31, 
2018 

up to 1% of the 
share capital of 

the Company on 
a fully diluted 

basis  N/A 
May 31, 

2019 
May 31, 

2020 

(i) overall growth of the Group's 
turnover 12 months after the 
Proposed Admission of at least 
100%; 

(ii) increase of the price of the 
Company's shares after the 
Proposed Admission of at least 
35% based on the price of the 
shares following the Proposed 
Admission, in regards also with 
the overall evolution of a major 
stock market index (such as 
CAC 40); and 

(iii) multiplication by 3.5 of the 
2018 Group's gross margin in 
value compare to the 2017 
gross margin 

Jérôme Rigaud - 
member and 
chief executive 
officer of the 
Management 
Board 

2018 Free 
Share Plan 

May 31, 
2018 

up to 1% of the 
share capital of 

the Company on 
a fully diluted 

basis  N/A 
May 31, 

2019 
May 31, 

2020 

(i) overall growth of the Group's 
turnover 12 months after the 
Proposed Admission of at least 
100%; 

(ii) increase of the price of the 
Company's shares after the 
Proposed Admission of at least 
35% based on the price of the 
shares following the Proposed 
Admission, in regards also with 
the overall evolution of a major 
stock market index (such as 
CAC 40); and 

(iii) multiplication by 3.5 of the 
2018 Group's gross margin in 
value compare to the 2017 
gross margin 

 

(1) Mr. Christophe Sapet and Mr. Jérôme Rigaud are the only corporate officers to have been 
granted 2018 Free Shares. For more information, please refer to Section 21.1.4 "Other 
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securities giving access to share capital" of this Registration Document. The members of the 
Supervisory Board have not been awarded with 2018 Free Shares.  

Table 7 (AMF Definition) 

Not applicable.  

15.6 History of allocation of stock subscription or purchase options 

Table 8 (AMF Definition) 

Allocation of founder's 
warrants (bons de souscription 
de parts de créateur 
d'entreprise) (BSPCE) 2016 BSPCE-Plan n°1 2016 BSPCE-Plan n°2 2016-1 BSPCE Plan 

2018 Stock Options 
Plan 

Date of Shareholders' meeting May 13, 2016 May 13, 2016 September 28, 2016 April 16, 2018 

Date of Management Board(1) July 11, 2016 July 11, 2016 December 14, 2017 May 28, 2018 

Number of total subscription 
or purchase options, of which 
number are available for 
subscription or purchased 
by(2): 59,710 149,500 112,400 42,000 

Corporate officers: -  - - 

Mr. Christophe Sapet  149,500   

Starting date for option 
exercise July 11, 2016 July 11, 2016 December 14, 2017 May 28, 2018 

Vesting periods 
 

The BSPCE vest as 
follows: 

- 33% November 1, 
2016 to October 31, 
2017; 

- 66% November 1, 
2017 to October 31, 
2018; and 

- 100% November 1, 
2018 to the expiry 
date i.e. July 10, 2023 

The BSPCE vest as 
follows: 

- 50% from November 
1, 2016 to October 
31, 2017; 

- 75% from November 
1, 2017 to October 
31, 2018; and 

- 100% from 
November 1, 2018 to 
the expiry date i.e. 
July 10, 2023 

The BSPCE vest as 
follows:  

- 33% January 1, 2019 
to December 31, 
2019; 

- 66% January 1, 2020 
to December 31, 
2020; 

- 100% January 1, 
2021 to the expiry 
date i.e. December 
14, 2027 

The Stock Options vest 
as follows: 

- 25% before May 27, 
2019; 

- 50% May 28, 2019 to 
May 27, 2020; 

- 75% May 28, 2020 to 
May 27, 2021; 

- 100% May 28, 2021 
to the expiry date i.e. 
May 27, 2028 

Stock subscription or 
purchase price (in 
EUR) 5.71 5.71 42.94 115 

Conditions of exercise 

The beneficiaries must 
be employees of the 
Company or statutory 
corporate officers 
subject to employee tax 
regime at the exercise 
date, subject to the 
vesting periods above. 

In the event of (i) sale 
of all of the Company's 
shares, (ii) initial public 
listing of all or part of 
the Company's shares or 

The beneficiary must be 
employees of the 
Company or statutory 
corporate officer subject 
to employee tax regime 
at the exercise date, 
subject to the vesting 
periods above. 

The BSPCE shall lapse 
in case of a Bad Leaver 
event. 

In the event of (i) sale 
of all of the Company's 

The beneficiaries must 
be employees of the 
Company or statutory 
corporate officers 
subject to employee tax 
regime at the exercise 
date, subject to the 
vesting periods above. 

In the event of (i) sale 
of all of the Company's 
shares or (ii) 
termination of 
employment contract 

The beneficiaries must 
be employees or 
statutory corporate 
officers of the Company 
at the exercise date, 
subject to the vesting 
periods above. 

In the event of (i) sale 
of all of the Company's 
shares or (ii) 
termination of 
employment contract 
due to permanent 
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Allocation of founder's 
warrants (bons de souscription 
de parts de créateur 
d'entreprise) (BSPCE) 2016 BSPCE-Plan n°1 2016 BSPCE-Plan n°2 2016-1 BSPCE Plan 

2018 Stock Options 
Plan 

(iii) termination of 
employment contract 
due to permanent 
invalidity or death, 
beneficiaries may 
exercise all of their 
BSPCE, as an exception 
to the vesting periods 
above. 

shares, (ii) initial public 
listing of all or part of 
the Company's shares or 
(iii) termination of 
employment contract 
due to permanent 
invalidity or death, (iv) 
of a dismissal without 
cause, the beneficiary 
may exercise all of its 
BSPCE, as an exception 
to the vesting periods 
above. 

due to permanent 
invalidity or death, 
beneficiaries may 
exercise all of their 
BSPCE, as an exception 
to the vesting periods 
above. 

invalidity or death, 
beneficiaries may 
exercise all of their 
Stock Options, as an 
exception to the vesting 
periods above. 

Number of exercised 
options as at March 31, 
2018 1,597 0 0 N/A 

Cumulative number of 
stock subscription or 
purchase options 
cancelled or expired as 
at  
March 31, 2018 824 0 500 N/A 

Stock subscription or 
purchase options 
remaining at year end 58,710 149,500 111,900 42,000 

Notes (1) The Company changed its governance structure, becoming a limited liability company with a 
management board and supervisory board on September 28, 2016. The 2016 BSPCE Plan-1 and 
the 2016 BSPCE Plan-2 have been implemented by the former board of directors.  

 (2)Following the Share Sub-Division, the Incentive Plans have been amended to protect the 
rights of their beneficiaries, one exercised BSPCE or Stock Option resulting in the subscription 
for ten ordinary shares of EUR 0.10 of nominal value each. This table reflects such changes. 
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15.7 Stock subscription or purchase options granted to the top ten employees  

Table 9 (AMF Definition)  

 

Options granted 
during the year, by 

the issuer and by any 
Group company to the 

ten 
employees of the 
issuer and of any 
Group company, 
whose number of 

options awarded is 
highest (overall 

figure) 
Exercise price  

(in EUR) 

Options held in 
respect of the issuer 

and any Group 
company exercised 
during the year by 

the ten employees of 
the issuer and of 

any group company 
whose number of 

purchased or 
subscribed 

options is highest 
(overall figure) 

2016 BSPCE-Plan 1 37,731 5.71 - 

2016-1 BSPCE Plan 31,750 42.94 - 

2018 Stock Options 
Plan 42,000 115 -  

 

15.8 Performance shares 

Table 10 (AMF Definition) 

Not applicable. 

15.9 Amount of provisions made or recorded by the company or by its subsidiaries for the 
payment of pensions, retirement plans or other benefits 

Not applicable. 

15.10 Compensation and Benefits of the members of the Management Board and Supervisory 
Board after the Proposed Admission 

The Company shall comply with the applicable rules of the French Commercial Code and the 
recommendations of the Middlenext Corporate Governance Code regarding the definition of a 
compensation policy regarding the members of the Management Board and the Supervisory 
Board as of the IPO Settlement Date. For this purpose, the general meeting dated May 31, 2018, 
has already approved the principles and methods for calculating the compensation of the 
members of the Management Board and the Supervisory Board.  
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15.10.1 Principles Governing the Compensation of the members of the Management Board 

As of the IPO Settlement Date, the annual remuneration of Mr. Christophe Sapet will be 
increased to EUR 250,000 annually with variable compensation amounting to 20% of the annual 
wage, 10% being contingent on quantitative objectives and 10% on qualitative objectives. In 
addition, Mr. Sapet shall be entitled to receive a special bonus in connection with the Proposed 
Admission, equal to 0.1% of the amount raised in the Proposed Admission capped at 
EUR 100,000, and Free Shares representing up to 1% of the share capital of the Company on a 
fully diluted basis if the performance conditions set forth in the Free Shares Plan are met. Please 
refer to Section 15.5 "Free shares allocated to members of the Management Board and 
Supervisory Board" of this Registration Document for additional details on these Free Shares.  

In 2018, Mr. Jérôme Rigaud shall receive an annual remuneration of EUR 180,000 pro rata 
temporis and shall be entitled to variable compensation amounting to 35% of his annual wage, 
20% being contingent on qualitative objectives. In addition, Mr. Rigaud shall be entitled to 
receive a special bonus in connection with the Proposed Admission, equal to 0.1% of the 
amount raised in the Proposed Admission capped at EUR 100,000, and Free Shares representing 
up to 1% of the share capital of the Company on a fully diluted basis if the performance 
conditions set forth in the Free Shares Plan are met. Please refer to Section 15.5 "Free shares 
allocated to members of the Management Board and Supervisory Board" of this Registration 
Document for additional details on these Free Shares. On May 28, 2018, Mr. Jérôme Rigaud has 
also been granted 21,000 Stock Options. Please refer to Section 15.6 "History of allocation of 
stock subscription or purchase options" of this Registration Document for additional details on 
these Stock Options. 

15.10.2 Principles Governing the Compensation of the members of the Supervisory Board 

By decision of the general meeting dated May 31, 2018, it was decided that the Supervisory 
Board shall receive an aggregate amount of EUR 140,000 as attendance fees (jetons de 
présence) for the fiscal year 2018, which shall be allocated to each member by decision of the 
Supervisory Board. 
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CHAPTER 16 RULES APPLICABLE TO CORPORATE BODIES AND MANAGEMENT 
COMMITTEES 

Prior to May 31, 2018, the Company was organized as a simplified stock company (société par 
actions simplifiée) governed by French law, including, in particular, Book II of the French 
Commercial Code and was represented by its chairman (président), Mr. Christophe Sapet and 
was managed by a management board and a supervisory board. 

On May 31, 2018, the Company adopted the form of a limited liability company with a 
management board and a supervisory board (société anonyme à directoire et conseil de 
surveillance) governed by French law, including, in particular, Book II of the French 
Commercial Code and its bylaws. As part of the Proposed Admission, the bylaws and the 
internal regulations of the Company as well as the composition of the Management Board and 
the Supervisory Board will be modified subject to the IPO Settlement and with effect as of the 
IPO Settlement Date.  

The description of the rules applicable to corporate bodies and management committees of the 
Company contained in Chapter 16 "Rules Applicable to Corporate Bodies and Management 
Committees" of this Registration Document is that of the corporate form and bodies of the 
Company as they will exist subject to the IPO Settlement and as of the IPO Settlement Date. 

16.1 Terms of office of members of the corporate bodies and management bodies 

The terms of office of the members of the Company's Management and Supervisory Boards are 
set out in Section 14.1 "Composition of Management and Supervisory Bodies" of this 
Registration Document. 

16.2 Information on service contracts between members of the administrative and management 
bodies and the company or any one of its subsidiaries 

To the Company's knowledge, and other than as noted in Chapter 19 "Related-Party 
Transactions" of this Registration Document, there are no service contracts between members of 
the Company's Management and Supervisory Boards and the Company or any of its subsidiaries 
providing for the granting of benefits.  

In addition, on May 17, 2018, Mr. Jérôme Rigaud signed an employment agreement with the 
Company as Chief Operating Officer (directeur des opérations), starting as of May 21, 2018. 
This employment agreement provides for an indefinite term and a four-month probationary 
period, which can be renewed for an additional four-month period. In addition, Mr. Jérôme 
Rigaud is subject to a non-compete clause pursuant to which he is entitled to a financial 
compensation amounting to 30% of the monthly average salary during the last twelve months 
prior to the termination of his employment agreement which shall be paid on a monthly basis 
during the one-year non-compete period. Please refer to Section 15.10.1 "Principles governing 
the compensation of the members of the Management Board" of this Registration Document for 
information regarding Mr. Rigaud's compensation. 

16.3 Internal Regulations of the Management Board 

This section summarizes the internal regulations of the Management Board (the "Management 
Board Internal Regulations") as they will be existing subject to the IPO Settlement and 
effective as of the IPO Settlement Date. The Management Board Internal Regulations set forth 
the Management Board's procedural rules (in addition to those set forth in the law and the 
Bylaws). It is expected that the Management Board Internal Regulations will contain the 
principal provisions described below. 
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16.3.1 Role of the Management Board 

The Management Board is invested, with respect to third parties, with the broadest powers to act 
in all circumstances on behalf of the Company, subject to the powers specifically granted by law 
to the Supervisory Board and to the shareholders' general meeting and within the limitations of 
the Company's purpose and the matters that require the prior authorization of the Supervisory 
Board of this Registration Document. 

Moreover, the Management Board has the power, among others, to convene the shareholders' 
general meeting and carry out operations on the share capital of the Company, upon 
authorization by the shareholders' general meeting. 

Finally, the Management Board is responsible, among others, to submit a quarterly report to the 
Supervisory Board and to prepare, draw up and submit the financial statements and management 
report to the Supervisory Board within three months following the closing of each fiscal year.  

16.3.2 Participation in meetings of the Management Board, Videoconference and 
Telecommunication  

Members of the Management Board who cannot physically attend the meetings of the 
Management Board can inform its chairman of their intent to participate in the meeting by 
means of videoconference or any other means of telecommunication, provided that such means 
satisfies technical requirements ensuring the effective participation of each member in the 
Management Board's meeting. These provisions are not applicable in instances where the law 
excludes such possibility to participate in meetings through videoconference or other means of 
telecommunication. Such resources shall transmit at least the participants' voices, and provide 
technical features allowing a continuous and simultaneous transmission. Members of the 
Management Board participating in a meeting by means of videoconference or other means of 
telecommunication will be deemed present for purposes of calculating the quorum and majority. 

16.4 Internal Regulations of the Supervisory Board 

This section summarizes the internal regulations of the Supervisory Board (the "Supervisory 
Board Internal Regulations") as they will be existing subject to the IPO Settlement and 
effective from the IPO Settlement Date. The Supervisory Board Internal Regulations set forth 
the Supervisory Board's procedural rules (in addition to those set forth in law and the Bylaws). It 
is expected that the Supervisory Board Internal Regulations will contain the principal provisions 
described below. 

16.4.1 Role of the Supervisory Board 

The Supervisory Board continuously monitors the Company's management as carried out by the 
Management Board, as required by law. At any time of the year, it may carry out any 
verifications or controls which it deems necessary and may demand any documents which it 
deems useful to the fulfilment of its mission. 

In addition, the Supervisory Board has the powers to, among others, appoint the members of the 
Management Board, ratify related party agreements, allocate the attendance fees (jetons de 
presence) among members of the Supervisory Board, appoint members to the Company's special 
committees, or the faculty to convene a shareholders' general meeting. 

Finally, the Management Board is responsible, among others, to control and review the financial 
statements and quarterly management reports drawn up by the Supervisory Board and to present 
the corporate governance report, included in the management report, to the shareholders' general 
meeting. 
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16.4.2 Participation in meetings of the Supervisory Board, Videoconference and 
Telecommunication 

Members of the Supervisory Board may participate in meetings by means of videoconference or 
any other means of telecommunication, provided that such means satisfy technical requirements 
ensuring the effective participation of each member in the Supervisory Board's meeting. These 
provisions are not applicable in instances where the law excludes such possibility to participate 
in meetings through videoconference or other means of telecommunication. Such resources shall 
transmit at least the participants' voices, and provide technical features allowing a continuous 
and simultaneous transmission. Members of the Supervisory Board participating in a meeting by 
means of videoconference or other means of telecommunication will be deemed present for 
purposes of calculating the quorum and majority. 

16.4.3 Decisions Requiring the Supervisory Board's Approval 

In accordance with applicable laws and regulations, the Management Board may only take the 
following decisions with the approval of the Supervisory Board: 

− any entering into and granting of security interests, sureties, endorsements and other 
guarantees; 

− any proposed change in the bylaws (which also needs additional approval from the 
shareholders);  

− any proposed resolution to be submitted to the shareholders' decision regarding the 
issuance of equity or equity-linked securities;  

− any proposed share capital decrease (not arising from losses) through decrease of the 
face value of the Company's shares or redemption of shares;  

− any proposed share buyback program to be submitted to the shareholders' decision; and  

− any proposed allocation of the financial results or distribution of dividends, including 
interim dividends, to be submitted to the shareholders' decision. 

16.4.4 Evaluation of the Work Performed by the Supervisory Board 

At least once a year, the agenda of the meeting of the Supervisory Board shall include an item 
relating to the evaluation of the functioning of the Supervisory Board and a review of the 
vigilance points identified in the Middlenext Corporate Governance Code (for additional 
information, please refer to Section 16.6 "Statement relating to corporate governance" of this 
Registration Document). 

16.5 Committees of the Supervisory Board 

Pursuant to article 19 of the Bylaws and article 7 of the Supervisory Board Internal Regulations, 
the Supervisory Board may create committees charged with examining questions submitted to 
them by the Supervisory Board or its chairman. 

Two committees have been created: an audit committee (the "Audit Committee") and a 
nomination and compensation committee (the "Nomination and Compensation Committee"). 
The compositions of the committees (as set forth below) will follow the recommendations of the 
Middlenext Corporate Governance Code. For additional information on compliance with the 
recommendations of the Middlenext Corporate Governance Code, please refer to Section 16.6 
"Statement relating to corporate governance" of this Registration Document. 
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16.5.1 Audit Committee 

16.5.1.1 Composition and meetings  

The Audit Committee will be composed of at least three members, two-thirds of whom will be 
independent members, and none of whom hold management positions. At least one member of 
the Audit Committee shall have appropriate accounting and financial skills. 

The contemplated composition of the Audit Committee as from the IPO Settlement Date will be 
as follows:  

− Mr. Laurent Kocher; 

− Ms. Christiane Marcellier; 

− Ms. Pascaline Peugeot de Dreuzy. 

The Audit Committee will elect its chairman at its first meeting. 

The Audit Committee may hear, in addition to the members of the Management Board and the 
Supervisory Board, the statutory auditors as well as the executives in charge of internal control 
and risk management, and compliance. 

16.5.1.2 Duties 

The Audit Committee, acting under the responsibility of the Supervisory Board, will have 
notably the following duties: 

− to review the financial statements prior to their submission by the Management Board 
to the Supervisory Board and to ensure the relevance and consistency of the accounting 
principles and methods applied to establish corporate and consolidated accounts; 

− to monitor the process for the preparation of the financial information, and in particular 
its quality and reliability, to make any proposal for its improvement and to ensure that 
any corrective action have been implemented in the event of malfunction in the 
process; 

− to examine periodically the risk mapping identified by management, the internal 
control policy and the suitability of the measures implemented to mitigate the 
identified malfunctions;  

− to issue a recommendation regarding the statutory auditors to be appointed by the 
General meeting; to issue recommendations to the Supervisory Board for the 
reappointment of the statutory auditors, as well as for their fees; 

− to review the working program of the Company's statutory auditors, and more 
generally, to supervise the legal audit of the statutory and consolidated financial 
statements by the Company's statutory auditors; 

− to ensure compliance by the statutory auditors with the conditions of independence 
provided by the French Commercial Code, and in particular through the review of their 
fees granted by the Group as well as any network to which they may belong and by the 
prior approval of any duty which does not strictly fall within the statutory audit of the 
accounts; 

− to monitor the effectiveness and consistency of the internal control and risk 
management systems, and if necessary suggest complementary actions; and 

− to report to the Supervisory Board. 
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16.5.2 Nomination and Compensation Committee  

16.5.2.1 Composition and meetings 

The Nomination and Compensation Committee will be composed of three to five members, the 
majority of whom will be independent members. 

The contemplated composition of the Nomination and Compensation Committee as from the 
IPO Settlement Date would be as follows:  

− Valeo Bayen, represented by Mr. Guillaume Devauchelle; 

− 360 Capital Partners, represented by Mr. Dominique Rencurel;   

− Ms. Francesca Fiore; 

− Ms. Pascaline Peugeot de Dreuzy. 

The Nomination and Compensation Committee will elect its chairman at its first meeting. 

16.5.2.2 Duties 

The Nomination and Compensation Committee is a specialized committee of the Supervisory 
Board whose principal duty is to help the Supervisory Board in the composition of the managing 
bodies of the Company and the Group and in determining and regularly evaluating the 
compensation and benefits of the executives of the Group (including all deferred benefits and/or 
compensation for voluntary or involuntary departures from the Group). 

In this context and in accordance with Middlenext Corporate Governance Code, the Nomination 
and Compensation Committee, under the responsibility of the Supervisory Board will have the 
following duties, among others: 

− to identify and to make proposals to the Supervisory Board in relation to the 
appointment of members of the Management Board; 

− to suggest nominations to the Supervisory Board by examining the situation of every 
member of the Supervisory Board with respect to the rules governing the number of 
corporate offices they may held and the independence criteria as provided under the 
internal regulations of the Supervisory Board;  

− to draft a policy for the replacement of the executives of the Company in the event of 
an unforeseen vacancy; 

− to examine the evolution of the rules regarding corporate governance, to assess the 
implementation of these rules (in particular the implementation of the corporate 
governance code to which the Company adheres to) and to assist the Supervisory 
Board in adapting corporate governance within the Company; 

− to prepare proposals on the amount of attendance fees (jetons de presence) and the 
allocation among the members of the Supervisory Board; the exceptional 
compensation which may awarded to certain members of the Supervisory Board for 
specific missions; the compensation of the chairman of the Supervisory Board; 

− to prepare proposals on the compensation of the members of the Management Board, 
including fixed and variable compensations, retirement, severance package, benefits, 
the allocation of stock options, free shares, as well as any direct or indirect 
compensation (including in the long term); in this context, the Nomination and 
Compensation Committee shall ensure that the compensation of the members of the 
Management Board is justified and justifiable with regard to relevant criteria such as 
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market practice by competitors in the same industry or the size and complexity of the 
Company and to take into account the responsibility and risks incurred by the members 
of the Management Board; 

− to make proposals on the compensation and other benefits awarded to Group 
executives; and 

− to make proposals on the internal policy with respect to the allocation of stock options 
(the frequency of the allocations, the application of a discount to the subscription price, 
the performance criteria) and of free shares. 

16.5.3 Products and Services Safety Committee  

16.5.3.1 Composition and meetings 

The Products and Services Safety Committee will be composed of two to five members, 
including at least a third of independent members. 

The contemplated composition of the Products and Services Safety Committee as from the IPO 
Settlement Date would be as follows:  

− Valeo Bayen, represented by Mr. Guillaume Devauchelle;  

− Mr. Laurent Kocher; and 

− Ms. Christiane Marcellier. 

The Products and Services Safety Committee will elect its chairman at its first meeting. 

16.5.3.2 Duties 

The Products and Services Safety Committee is a specialized committee of the Supervisory 
Board whose principal duty is to help the Supervisory Board in supervising the safety of the 
Group's vehicles, including vehicles in operation, and any issue related to operational risks 
resulting from the activity of the Group and of its services and products. 

In this context, the Products and Services Safety Committee, under the responsibility of the 
Supervisory Board will have the following duties, among others: 

− assessing the rules defined by the Company in order to determine and coordinate the 
actions taken with regard to security and prevention of operational risks related to the 
products and services proposed by the Company; 

− examining the periodical reports analyzing the incidents or situations which might pose 
a risk to passengers, personnel or third parties; 

− examining any major facts which have occurred during the exploitation of the vehicles 
in operation; 

− examining the results of audit control and inspections carried out by security 
authorities; and 

− recommending actions to be carried out regarding the Company's safety policy and the 
audits to be carried out. 

16.6 Statement relating to corporate governance 

As from the IPO Settlement Date, the Company shall follow the recommendations of the 
Middlenext Corporate Governance Code. 
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The Middlenext Corporate Governance Code to which the Company shall adhere may be 
consulted on the Internet at the following address: http://www.middlenext.com. 

The table below lists the recommendations of the Middlenext Corporate Governance Code 
which shall be followed by the Company as from the IPO Settlement Date and the 
recommendations which the Company is considering following in the future.  

Recommendation from the Middlenext Corporate 
Governance Code 

Followed as of 
IPO Settlement 

Date 
Considered 

inappropriate  

R 1: Ethics of members of the Supervisory Board .....  ✓  

R 2: Conflict of interest ..............................................  ✓  

R 3: Composition of Supervisory Board - Presence of 
independent members .................................................  ✓  

R 4: Information of the Supervisory Board ................  ✓  

R 5: Meetings of the Supervisory Board and its 
committees..................................................................  ✓  

R 6: Implementation of special committees ...............  ✓  

R 7: Introduction of internal regulations of the 
Supervisory Board ......................................................  ✓  

R 8: Choice of members of the Supervisory Board ....  ✓  

R 9: Term of office of the members of the Supervisory 
Board ..........................................................................  ✓  

R 10: Compensation of the members of the 
Supervisory Board ......................................................  ✓  

R 11: Introduction of Supervisory Board assessment ✓  

R 12: Relationship with the shareholders ...................  ✓  

R 13: Definition and transparency of the 
compensation of the members of the Management 
Board(1) .......................................................................    

R 14: Preparation of the replacement of members of 
the Management Board(2) ............................................    

R 15: Combination of employment contract and 
mandate as member of the Management Board .........  ✓  

R 16: Severance package ............................................  ✓  

R 17: Complementary retirement scheme for members 
of the Management Board ..........................................  ✓  

R 18: Stock-options and allocation of free shares(3) ...    

 
- 217 - 

http://www.middlenext.com/


 

Recommendation from the Middlenext Corporate 
Governance Code 

Followed as of 
IPO Settlement 

Date 
Considered 

inappropriate  

R 19: Review of vigilance points ...............................  ✓  

(1) The compensation of the members of the Management Board is composed of a fixed and a 
variable part. The variable compensation is based on quantitative and qualitative objectives. 
However, for confidentiality reasons, the Company does not wish to further detail these 
objectives which have been predetermined in a precise manner. If the Company decides to 
amend the compensation of the members of the Management Board after the IPO Settlement 
Date, it will comply with the transparency recommendation of the Middlenext Corporate 
Governance Code. 
(2) Given that, as of the IPO Settlement Date, the corporate bodies of the Company, and notably 
the Management Board, shall be new, discussions about replacement of the members of the 
Management Board are premature at this stage. However, this question will be periodically 
discussed by the Supervisory Board. 
(3) The current Incentive Plans (as defined in Annex I "Definitions" of this Registration 
Document) do not have performance conditions. Mr. Christophe Sapet is the sole beneficiary of 
the 2016 BSPCE Plan n°2 for 149,500 BSPCE and Mr. Jérôme Rigaud has been granted 21,000 
Stock Options pursuant to the 2018 Stock Option Plan. If the Company decides to establish any 
schemes for the grant of options over its Shares in the future, it will comply with the 
recommendation of the Middlenext Corporate Governance Code to include performance 
conditions. For additional information on the Incentive Plans, please refer to Section 15.6 
"History of allocation of stock subscription or purchase options" of this Registration Document.  

Furthermore, the Free Share Plan provides performance conditions to the award of the Free 
Shares to Mr. Christophe Sapet and Mr. Jérôme Rigaud, as members of the Management Board, 
as further described in Section 21.1.4 "Other securities giving access to share capital" of this 
Registration Document. If the Company decides to establish any schemes for the grant of free 
shares in the future, it will comply with the recommendation of the Middlenext Corporate 
Governance Code to include performance conditions. For additional information on the Free 
Share Plan, please refer to Section 15.5 "Free shares allocated to members of the Management 
Board and Supervisory Board" of this Registration Document. 

16.7 Internal control 

The internal control systems implemented by the Group are described in detail in Section 4.5.2 
"Risk Management" and Section 16.5.1 "Audit Committee" of this Registration Document. 
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CHAPTER 17 EMPLOYEES 

17.1 Human resource management 

As of March 31, 2018, the Group employed 211 employees in France and the United States 
and must comply with different complex labor laws in the normal course of business. 

17.1.1 Evolution of the Workforce 

17.1.1.1 Workforce 

The table below shows the evolution of the full-time equivalent workforce over the last three 
years and for the three months ended March 31, 2018.  

 As of December 31, As of March 31, 

Total workforce 2015 2016 2017 2018 

France ...................................................   34 78 165 194 

International .........................................   - - 10 17 

TOTAL ...............................................   34 78 175 211 

 

As of March 31, 2018, the employees of the Group represent nine nationalities.  

All of the Group's workforce are full-time employees. 

17.1.1.2 Recruitment with a permanent contract 

The table below shows the total number of employees recruited over the last three years.  

 As of December 31, As of March 31, 

Recruitment with a permanent 
contract 2015 2016 2017 2018 

France ...................................................   27 52 101 26 

International .........................................   - - 10 7 

TOTAL ...............................................   27 52 111 33 

 

The share of the employees recruited with a permanent contract into the Group's global 
workforce amounted to 79%, 67%, 63% and 16% as at December 31, 2015, 2016 and 2017 
and March 31, 2018, respectively. 

17.1.1.3 Departures 

The table below shows the total number of departures (including voluntary and involuntary 
departures, dismissals for cause and termination by mutual consent) from the Group over the 
last three years. 
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 As of December 31, As of March 31, 

Departures 2015 2016 2017 2018 

France ...................................................   7 7 11 2 

International .........................................   - - - - 

TOTAL ...............................................   7 7 11 2 

 

The share of the departures from the Group in the global workforce, amounted respectively 
to 21%, 9%, 6% and 1% as of December 31, 2015, 2016 and 2017 and March 31, 2018, 
respectively. 

In 2017, departures from the Group were recorded as follows: 

• three departures at the end of fixed-term employment contracts (contrats à durée 
déterminée) or retirement; 

• six terminations by mutual consent; 

• one dismissal; 

• one resignation. 

17.1.2 Breakdown of the workforce as of March 31, 2018 

17.1.2.1 Breakdown of the workforce by legal entity  

As of March 31, 2018, the Group's employees were mainly located in France. The 
breakdown of the Group's workforce by legal entity was as follows:  

 As of March 31, 

Entity 2018 

Navya ...................................................   194 

Navya Inc. ............................................   17 

Navly. ...................................................   0 

TOTAL ...............................................   211 

1. Navly does not have employees of its own. There were five Keolis employees deployed at Navly in the year ended December 
31, 2016, three in the year ended December 31, 2017, and there are three as of March 31, 2018. 

17.1.2.2 Breakdown of the workforce by type of employment contract 

The table below shows the breakdown of the Group's workforce by type of employment 
contract over the last three years. 
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 As of December 31, As of March 31, 

Type of contract 2015 2016 2017 2018 

Permanent contract...............................   33 76 157 187 

Other (including fixed-term 
contracts, apprenticeships and 
temporary work contracts) ...................   3 10 19 13 

TOTAL ...............................................   36 86 176 200 

 

17.1.2.3 Breakdown by socio-professional category 

 As of December 31, As of March 31, 

Socio-professional category 2015 2016 2017 2018 

Executives ............................................   31 57 98 120 

Employees and Technicians .................   2 20 66 73 

N/A1 .....................................................   1 1 11 18 

TOTAL ...............................................   34 78 175 211 

1 CEO – C. Sapet / U.S. Team 

17.1.2.4 Breakdown of the workforce by function 

The table below shows the breakdown of the Group's workforce by function over the last 
three years.  

 As of December 31, As of March 31, 

Function 2015 2016 2017 2018 

Operations ............................................   1 22 74 88 

Sales and Marketing .............................   4 6 14 19 

R&D1 ...................................................   25 38 61 70 

General and Administrative .................   4 12 26 34 

TOTAL ...............................................   34 78 175 211 

Note: (1) The number includes the Design team 

17.1.2.5 Breakdown of the workforce by gender 

The table below shows the breakdown of the Group's workforce by gender over the last three 
years.  
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 As of December 31, As of March 31, 

Gender 2015 2016 2017 2018 

Women .................................................   7 14 27 29 

Men ......................................................   27 64 148 182 

TOTAL ...............................................   34 78 175 211 

 

17.1.2.6 Breakdown by age category 

The table below shows the breakdown of the Group's workforce by age category over the last 
three years.  

 As of December 31, As of March 31, 

Age category 2015 2016 2017 2018 

< 30 ......................................................   23 46 92 103 

Between 30 and 39 ...............................   8 20 51 66 

Between 40 and 49 ...............................   1 10 22 30 

Between 50 and 59 ...............................   2 2 10 11 

> 60 .......................................................   0 0 0 1 

TOTAL ...............................................   34 78 175 211 

 

17.1.3 Human resources policy 

The mission of the Group's human resources department is to support the Group's growth by: 

• empowering its employees who are encouraged to be autonomous and take initiative; 

• promoting diversity, with employees representing nine nationalities and different 
cultural backgrounds; 

• promoting equal compensation, with a salary grid established according to 
professional experience, job description and qualifications; and 

• by promoting internal promotion. 

The Group's human resources policy enables each employee to find the best fit in terms of 
job assignment and skills in response to the business's needs. Therefore, the Group puts the 
development of individual and collective talent at the center of its responsibility as an 
employer. The Group's human resources policy focuses on three key goals: 

• providing a fulfilling work environment;  

• promoting employee integration; and 

• developing the employer's image by building a collective sense of belonging to the 
Company's brand. 
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17.1.3.1 Professional Equality 

The Group has a policy of respecting professional equality and seeks to maintain a dialogue 
with key shareholders on topics such as disabilities, discrimination and diversity. 

The Group's policy to support professional equality between women and men has always 
been important to the Company. Despite evolving in the automobile environment and having 
a particularly masculine workforce, the Company does its best to respect professional 
diversity, a source of social balance and economic efficiency. 

The Group's recruitment policy is driven by technical, regulatory and other specifications 
applicable to it operations, taking into account diversity and non-discrimination in the 
selection process of applicants. 

17.1.3.2 Compensation and Benefits 

The table below shows the Group's total wages and salaries, including share-based payment 
expenses granted to employees, as of December 31, 2015, 2016 and 2017. 

 As of December 31, 

 (000's) 

Entity 2015 2016 2017 

Navya. .......................  EUR 1,042 EUR 6,414 EUR 8,604 

Navya Inc..................  - - USD 338 

 

The Group has established a compensation policy that complies with the standards and 
regulations in force in each country in which it operates. The Group's compensation policy is 
intended to ensure that the Group's employees' compensation is in line with market levels, by 
offering a combination of monetary compensation and benefits.  

The Group's monetary compensation includes fixed compensation which rewards merit 
through the mastery of skills, to which is added, where appropriate, variable compensation 
which is intended to acknowledge the collective and individual performance and which 
depends on the results obtained with regard to objectives defined at the beginning of the year. 
This variable compensation may be increased according to the context but also according to 
the employee's actions. Variable compensation is granted to (i) the Group's management 
team on an individual basis, during the negotiation of salaries, and (ii) to the sales team based 
on qualitative and quantitative objectives and on pre-determined percentages. The Group's 
sales team may also be entitled to exceptional bonuses computed based on qualitative and 
quantitative objectives to which an additional bonus may be added in case of 
outperformance. 

17.1.3.3 Training and professional development 

As an innovative company, the Group invests heavily in training to enable its employees to 
evolve and acquire new skills, while offering each employee the opportunity to fulfil his or 
her potential. The Group has been increasing its training measures in the past three years, in 
addition to mandatory training. 

The table below shows the training measures implemented by the Company for the fiscal 
years 2015, 2016 and 2017:  
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 As of December 31, As of March 31, 

Training 2015 2016 2017 2018 

Trained 
employees ...........   5 23 85 18 

Total number of 
training hours ......   70 395 938 287 

Total training 
costs (in EUR) ....   1,700 17,680 63,564 13,913 

Training projects are structured to contribute to the Group's commercial success and are 
organized around two pillars: 

• ensuring adaptation to the job or to its foreseeable evolutions; and 

• guiding employees throughout their development. 

For 2018, the training plan is focused on the main following categories: 

• information technology;  

• human resources management; and 

• conception of designs and patterns. 

17.1.3.4 Social relations 

As of the date of this Registration Document, only the Company is subject to legal and 
regulatory requirements regarding staff representation.  

Within the Company, pursuant to French labor law, employee representation is organized 
through a Single Staff Delegation (Délégation unique du personnel) which incorporates the 
Works Council (Comité d'entreprise), the Staff Representative (Délégué du personnel) and 
the Committee on hygiene, safety and working conditions (Comité d'hygiène, de sécurité et 
des conditions de travail). 

The Single Staff Delegation is composed of five permanent members and two deputy 
members.  

17.2 Shareholdings and stock subscription or purchase option held by members of the 
Management Board, the Supervisory Board and senior management of the Group 

For more information on shareholdings and stock subscription or purchase options, including 
founders warrants (bons de souscription de part de créateurs d'entreprise) held by members 
of the Management Board and Supervisory Board of the Company, as well as certain senior 
executives and employees of the Group, please refer to Chapter 15 "Compensation and 
Benefits" of this Registration Document.  

17.3 Profit-sharing agreements and incentive schemes 

17.3.1 Company Savings Plans and Similar Plans 

Not applicable. 
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17.3.2 Profit-Sharing Agreements 

Although there is currently no profit-sharing agreement in place, the Company shall 
implement such profit-sharing scheme when all the legal requirements are met. 
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CHAPTER 18 MAIN SHAREHOLDERS 

18.1 Shareholders 

18.1.1. Main direct and indirect shareholders 

As of the date of this Registration Document, the shareholders holding, directly or indirectly, 
more than five (5)% of the share capital and voting rights of the Company, are the following: 

• FCPI Robolution Capital I, innovation-focused investment fund (fonds commun de 
placement dans l'innovation) which is managed by 360 Capital Partners, a simplified 
stock company (société par actions simplifiée) with a share capital of EUR 424,900, 
having its registered office located at 13 avenue de l'Opéra, 75001 Paris, France, 
registered under number 498 943471 RCS Paris, which owns 50.00% of the share 
capital of the Company; 

• KEOMOTION (formerly named KLP 02), a limited liability company (société à 
responsabilité limitée) with a share capital of EUR 38,150,000, having its registered 
office located at 20, rue Le Peletier, 75009 Paris, France, registered under number 815 
344 890 RCS Paris, which owns 15.03% of the share capital of the Company; 
Keomotion is a subsidiary of Keolis; and 

• Valeo Bayen, a simplified stock company (société par actions simplifiée) with a share 
capital of EUR 147,261,855, having its registered office located at 43, rue Bayen, 75017 
Paris, France, registered under number 380 072 520 RCS Paris, which owns 15.03% of 
the share capital of the Company; Valeo Bayen is a subsidiary of Valeo. 

For the current direct and indirect shareholding of the Company, please refer to Section 7.1 
"Organizational chart" of this Registration Document.  

18.1.2. Share capital and voting rights ownership 

On May 31, 2018, the Company's shareholders approved the Share Sub-Division. Following the 
Share Sub-Division, the issued share capital of the Company is EUR 2,178,414 represented by 
21,784,140 ordinary shares with a par value of EUR 0.10 each. 

Following the Share Sub-Division and in accordance with the laws of France, certain 
amendments were made to the Incentive Plans (as defined in Annex I "Definitions" of this 
Registration Document) to protect the rights of their beneficiaries, one exercised BSPCE or 
Stock Option resulting in the subscription for ten ordinary shares of EUR 0.10 of nominal value 
each. 

The table below shows the evolution and breakdown of the Company's share capital (on a non-
diluted basis and following the Share Sub-Division) as of the date of this Registration 
Document:  
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Shareholder 

As of December 31, 
2015 

As of December 31, 
2016 

As of December 31, 
2017 

As of June  
5, 2018 

N° of 
shares 

% of 
share 

capital 
N° of 

shares 

% of 
share 

capital 
N° of 

shares 

% of 
share 

capital 
N° of 

shares 

% of 
share 

capital 

FCPI 
Robolution 
Capital 1(1) 1,020,305 71.73% 1,066,882 53.14% 1,066,882 53.10% 10,892,410  50% 

Keomotion(2) - - 116,442 5.80% 261,994 13.04% 3,274,360 15.03% 

Valeo Bayen(3) - - 116,442 5.80% 261,994 13.04% 3,274,360 15.03% 

Christophe 
Sapet(4) 100,010 7.03% 100,010 4.98% 100,010 4.98% 1,000,100 4.59% 

Paris Region 
Venture 
Fund(5) 87,500 6.15% 95,651 4.76% 95,651 4.76% 1,103,250 5.06% 

Gravitation(6) 78,744 5.54% 84,566 4.21% 84,566 4.21% 857,300 3.94% 

Group Eight 
International 
Trading(7) - - 291,104 14.50% - - - - 

Business 
angels and 
employees 135,941 9.56% 136,523 6.80% 138,120 6.87% 1,382,360  6.34% 

Total 1,422,500 100% 2,007,620 100% 2,009,217 100% 21,784,140 100% 

(1) FCPI Robolution Capital 1 is a fund dedicated to the investment in companies specialized in 
robotics; it is managed by 360 Capital Partners (498 943 471 RCS Paris), member of the 
Supervisory Board.  
(2) Keomotion S.A.R.L. (815 344 890 RCS Paris) is a subsidiary of Keolis, a global public 
transportation provider and strategic partner of the Company. For more information on this 
partnership, please refer to Section 6.7.2.1 "Fleet deployment partnership with Keolis" of this 
Registration Document. 
(3) Valeo Bayen S.A.S (380 072 520 RCS Paris) is a subsidiary of Valeo, an automotive parts 
company and strategic partner of the Company. For more information on this partnership, 
please refer to Section 6.7.1.1 "Technology partnership with Valeo" of this Registration 
Document. 
(4) Mr. Christophe Sapet holds shares directly and through its personal holding company, DV 
Investissements SC (808 947 961 RCS Lyon). He is also chairman of the Management Board. 
Prior to the Conversion, he was chairman (président) of the Company and of the Management 
Board. 
(5) Paris Region Venture Fund is a fund dedicated to the investment in innovative companies; it 
is managed by Cap Decisif Management (494 602 808 RCS Paris), member of the Supervisory 
Board. 
(6) Gravitation S.A.S (497 869 909 RCS Paris) is the personal holding company of Mr. Charles 
Beigbeder, chairman of the Supervisory Board. 

 
- 227 - 



 

(7) Group Eight Internal Trading is a Qatari company. On December 14, 2017, Keomotion and Valeo 
Bayen purchased the entire shareholding held by Group Eight International Trading, in equal parts being 
145,552 shares each with warrants attached. 

The table below shows the evolution and breakdown of the Company's share capital (on a fully-
diluted basis and following the Share Sub-Division) as of the date of this Registration 
Document: 

Shareholder 

As of June 5, 2018 

N° of shares 
(non-diluted) 

N° of shares 
(fully-diluted) 

% of share 
capital (non-

diluted) 

% of share 
capital (fully-

diluted) 

FCPI 
Robolution 
Capital 1(1) 10,892,410  10,892,410 50% 43.23% 

Keomotion(2) 3,274,360 3,274,360 15.03% 13.00% 

Valeo Bayen(3) 3,274,360 3,274,360 15.03% 13.00% 

Christophe 
Sapet(4) 1,000,100 2,495,100 4.59% 9.91% 

Paris Region 
Venture Fund(5) 1,103,250 1,103,250 5.06% 4.38% 

Gravitation(6) 857,300 857,300 3.94% 3.40% 

Business angels 
and employees 1,382,360  3,088,460 6.34% 13.10% 

Total 21,784,140 25,195,240 100% 100% 

 
(1) FCPI Robolution Capital 1 is a fund dedicated to the investment in companies specialized in 
robotics; it is managed by 360 Capital Partners (498 943 471 RCS Paris), member of the 
Supervisory Board.  
(2) Keomotion S.A.R.L. (815 344 890 RCS Paris) is a subsidiary of Keolis, a global public 
transportation provider and strategic partner of the Company. For more information on this 
partnership, please refer to Section 6.7.2.1 "Fleet deployment partnership with Keolis" of this 
Registration Document. 
(3) Valeo Bayen S.A.S (380 072 520 RCS Paris) is a subsidiary of Valeo, an automotive parts 
company and strategic partner of the Company. For more information on this partnership, 
please refer to Section 6.7.1.1 "Technology partnership with Valeo" of this Registration 
Document. 
(4) Mr. Christophe Sapet holds shares directly and through its personal holding company, DV 
Investissements SC (808 947 961 RCS Lyon). He is also chairman of the Management Board. 
Prior to the Conversion, he was chairman (président) of the Company and of the Management 
Board. 
(5) Paris Region Venture Fund is a fund dedicated to the investment in innovative companies; it 
is managed by Cap Decisif Management (494 602 808 RCS Paris), member of the Supervisory 
Board. 

 
- 228 - 



 

(6) Gravitation S.A.S (497 869 909 RCS Paris) is the personal holding company of Mr. Charles 
Beigbeder, chairman of the Supervisory Board. 

18.2 Voting rights of the shareholders 

According to the Company's Bylaws, each share of the Company entitles to one vote. 

It is contemplated that the Bylaws, as modified and effective as of the IPO Settlement Date, will 
not provide for any double voting rights in respect of the shares of the Company, after deciding 
to not apply the provisions of Article L. 225-123 paragraph 3 of the French commercial code. 

18.3 Control of the Company 

As of the date of this Registration Document, the Company is controlled by 360 Capital Partners 
who owns directly (through the intermediary of the investment fund it manages, FCPI 
Robolution Capital I) 50% of the share capital of the Company on a non-diluted basis or 43.60% 
of the share capital of the Company on a fully-diluted basis. Pursuant to the Shareholders' 
Agreement, 360 Capital Partners has the right to appoint two (2) members of the Supervisory 
Board. The presence and affirmative vote of such members is required for certain decisions 
made by the CEO. The Shareholders' Agreement will be terminated as of the IPO Settlement 
Date. There is no other agreement pursuant to which 360 Capital Partners (through the 
intermediary of the investment fund it manages, FCPI Robolution Capital I) might exercise any 
control over the Company following the Proposed Admission. 

Following the Proposed Admission, and to ensure that 360 Capital Partners, who manages the 
investment fund, FCPI Robolution Capital I does not unfairly use its control of the Company, 
the Company intends to follow the recommendations of the Middlenext Code applicable to 
controlled companies. In accordance with those recommendations, at least two of the members 
of the Supervisory Board will be independent directors, four independent members being 
appointed as of the IPO Settlement Date. Thus, the Middlenext recommendations on corporate 
governance, and in particular on the composition of the committees of the Supervisory Board, 
will protect the interests of minority shareholders. For additional information on compliance 
with the recommendations of the Middlenext Corporate Governance Code, please refer to 
Section 16.6 "Statement relating to corporate governance" of this Registration Document. 

18.4 Shareholders' Agreements 

On October 11, 2016, Mr. Christophe Sapet, DV Investissements, 360 Capital Partners, who 
manages the investment fund, FCPI Robolution Capital I, Keomotion, Valeo Bayen and some 
financial investors entered into a shareholders' agreement with respect to their respective rights 
and obligations in connection with their direct or indirect investment in, and the governance of, 
Navya and the Group (the "Shareholders' Agreement"). 

This agreement was entered into for a 15-year term and will be automatically terminated as of 
the IPO Settlement Date. 

18.5 Agreements likely to lead to a change of control 

To the Company's knowledge, there was no agreement as of the date of this Registration 
Document whose implementation might, at a later date, lead to a change in its control. 
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CHAPTER 19 RELATED PARTY TRANSACTIONS 

19.1 Main related party transactions 

The related party agreements within the meaning of article L. 225-86 of the French Commercial 
Code regarding the Company are shareholder loan agreements with its main shareholder, FCPI 
Robolution Capital I, which is managed by 360 Capital Partners, and one lease agreement with 
the Chairman of the Management Board, Mr. Christophe Sapet, as described below.  

The Company has also entered into agreements with its Subsidiaries, as described below.  

The related party transactions within the meaning of IAS 24 are described in Note 9.1 ("Related 
parties transactions") to the Group's consolidated financial statements which are included in 
Section 20.1.1 "Group's Consolidated Annual Financial Statements" of this Registration 
Document. These transactions relate mainly to transactions between the Company and its 
Subsidiaries. As of March 31, 2018, the Company had not entered into related party transactions 
other than those described below.  

19.1.1 Transactions with shareholders of the Company 

Shareholder loan agreements with FCPI Robolution Capital I 

The Company and FCPI Robolution Capital I, which is managed by 360 Capital Partners, have 
entered into several shareholder loan agreements in 2015 and 2016 to provide cash advances to 
the Company for the purpose of enabling it to finance its commercial development, subject to an 
interest based on an annual rate of 5%. All shareholder loan agreements between the Company 
and FCPI Robolution Capital I, which is managed by 360 Capital Partners, have expired and 
principal has been converted into equity. As of December 31, 2017, the balance of the 
shareholder account amounted to EUR 78,145 and the compensation paid by the Company for 
these agreements amounts to EUR 3,721 and has been recorded as financial expenses. As of 
March 31, 2018, the outstanding balance of the shareholder account amounted to EUR 0.077 
million which corresponds to accrued interest only, and the Company has recorded financial 
products of EUR 666.19.  

Transaction with Mr. Christophe Sapet, shareholder and Chairman of the Management Board  

The Company and SCI C2P are parties to a commercial lease agreement dated April 1, 2015 
pursuant to which the Company shall lease a warehouse located at Civrieux-d'Azergues, 
(France), which has been renewed on April 2, 2018 for a three year period. SCI C2P is a French 
civil company (société civile) wholly owned and managed by Mr. Christophe Sapet, Chairman 
of the Management Board. 

For further details, please refer to Section 19.2 "Statutory Auditors' Special Reports on Related-
Party Agreements and Commitments for the Fiscal Years 2017 and 2016" of this Registration 
Document.  

Joint Venture with Keolis 

In July 2016, the Company entered into a joint venture, with Keolis, for Navly SAS. The 
Company directly holds 50% of the share capital and voting rights of Navly, the remaining share 
capital being held by Keomotion, one of the Company's main shareholders. Navly's main 
business is to buy and operate the Group's autonomous vehicles in Lyon. 

For further details, please refer to Section 7.2.4 "Joint Ventures" of this Registration Document. 
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19.1.2 Transactions entered into with associated companies of the Group 

Shareholder loan agreement between the Company and Navly 

The Company and Navly have entered into a shareholder loan agreement in 2016 pursuant to 
which the Company advanced funds to Navly in order to meet its cash-flow needs. This 
agreement has been renewed for successive periods of one year, and is subject to an annual 
interest rate of 1.75%. As of December 31, 2017, the outstanding balance of the shareholder 
account amounted to EUR 33,250 and the Company has recorded financial products of 
EUR 633. As of March 31, 2018, the outstanding balance of the shareholder account amounted 
to EUR 0.077 million which corresponds to accrued interest, and the Company has recorded 
financial products of EUR 666.19. 

For further details, please refer to Section 19.2 "Statutory Auditors' Special reports on Related-
Party Agreements and Commitments for Fiscal Years 2017 and 2016" of this Registration 
Document. 

 
- 231 - 



 

19.2 Statutory auditors' special reports on related-party agreements and commitments for the 
fiscal years 2017 and 2016  

19.2.1 Statutory Auditors' special report on related-party transactions as of and for the fiscal 
year ended December 31, 2017 

 

DELOITTE & ASSOCIES      BCRH & ASSOCIES 
 Immeuble Higashi      1 rue de Courcelles 
 106 cours Charlemagne      75008 Paris 
 69002 Lyon 
 
 

This is a free translation into English of a report issued in French and it is provided solely 
for the convenience of English-speaking users. 

This report should be read in conjunction with, and construed in accordance with, French 
law and professional standards applicable in France. 

 

 

NAVYA 

Simplified stock company (société par actions simplifiée) 

1 rue du Docteur Pierre Fleury Papillon 

69100 Villeurbanne 

Statutory auditors' report on related party agreements 

General meeting of shareholders to approve  
the financial statements for the year ended on December 31, 2017 
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To the Shareholders, 

In our capacity as statutory auditors of your company, we hereby present our report on the related-party 
agreements. 

We are required to inform you, on the basis of the information provided to us, of the terms and 
conditions and the reasons for the company's interest of those agreements and commitments indicated to 
us, or that we may have identified in the performance of our engagement. We are not required to 
comment as to whether they are beneficial or appropriate or to ascertain the existence of any such 
agreements and commitments. It is your responsibility to evaluate the benefits resulting from these 
agreements and commitments prior to their approval. 

We performed those procedures which we considered necessary to comply with professional guidance 
issued by the French National Institute of Statutory Auditors (Compagnie Nationale des Commissaires 
aux Comptes) relating to this type of engagement. These procedures consisted in verifying the 
consistency of the information given to us with the source documents from which it came. 

Agreements and commitments submitted for approval by the General Meeting of Shareholders 

We hereby inform you that we have not been made aware of any agreement referred to in Article L. 
227-10 of the French Commercial Code which has been entered into during the fiscal year which has 
just ended. 

Agreements already approved by the General Meeting of Shareholders 

Pursuant to article 18 of the by-laws, we have been informed of the following agreements already 
approved by the General Meeting of shareholders during the past fiscal years which have continued to 
be executed during the fiscal year which has just ended.  

1. Shareholder loan agreement with NAVLY 
 
Nature and purpose 

A shareholder loan agreement was entered into with NAVLY during the 2016 fiscal year. The parties 
agreed that the funds would be advanced without a time limitation and with a compensation.  

As at December 31, 2017, the execution of this agreement led your company to make advances and the 
outstanding balance of the shareholder account at the closing of the fiscal year amounts to a nominal 
amount of EUR 33,250 outstanding balance of the shareholder account amounts to EUR 33,250 and the 
Company has recorded financial products of EUR 633. 

Persons concerned 

KEOLIS, shareholder of your company and also shareholder of NAVLY.  

2. Shareholder loan agreements with FCPI ROBOLUTION CAPITAL 1 

Nature and purpose 

Several shareholder loan agreements were entered into with FCPI ROBOLUTION CAPITAL 1 to 
govern the provision of cash advances to the Company for the purpose of enabling NAVYA to finance 
its commercial development. Said agreements provide that advances are subject to an interest based on 
the annual rate of 5%. 

The balance of the shareholder account amounts to EUR 78,145 at the closing of the fiscal year and the 
compensation paid by the Company for these advances for the 2017 fiscal year was recorded as financial 
expenses for an amount of EUR 3,721. 
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Persons concerned 

FCPI ROBOLUTION CAPITAL 1, shareholder of the company. 
 
3. Lease agreement with the company SCI C2P 

Nature and purpose 

A lease agreement was entered into on April 1, 2015 for the lease of a warehouse in CIVRIEUX 
D'AZERGUES by the Company, amended on January 1, 2016 and effective as from January 1, 2016 
and providing for a fixed monthly rent of €900 (excluding tax).  

During the 2017 fiscal year, the execution of this agreement has led your company to record charges of 
EUR 10,800 (excluding tax) corresponding to the compensation paid to SCI C2P pursuant to the lease. 

Persons concerned 

Mr. Christophe SAPET, President and Shareholder of NAVYA, who is also the manager and 
shareholder of the company SCI C2P. 
 
 

Lyon and Paris, April 13, 2018 
 

The Statutory Auditors 
 

French original signed by 
 

DELOITTE & ASSOCIÉS 
Dominique VALETTE 

BCRH & ASSOCIÉS 
Paul GAUTEUR 
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19.2.2 Statutory Auditors' special report on related-party transactions as of and for the fiscal 
year ended December 31, 2016 

 

BCRH & ASSOCIES 
1 rue de Courcelles 

 75008 Paris 
  
 
 

This is a free translation into English of a report issued in French and it is provided solely 
for the convenience of English-speaking users. 

This report should be read in conjunction with, and construed in accordance with, French 
law and professional standards applicable in France. 

 

 

 

NAVYA 
Simplified stock company (société par actions simplifiée) 

1 rue du Docteur Pierre Fleury Papillon 

69100 Villeurbanne 

Statutory auditors' report on related party agreements 

General meeting of shareholders to approve  
the financial statements for the year ended on December 31, 2016 
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To the Shareholders, 

In our capacity as statutory auditors of your company, we hereby present our report on the related-party 
agreements. 

We are required to inform you, on the basis of the information provided to us, of the terms and 
conditions and the reasons for the company's interest of those agreements and commitments indicated to 
us, or that we may have identified in the performance of our engagement. We are not required to 
comment as to whether they are beneficial or appropriate or to ascertain the existence of any such 
agreements and commitments. It is your responsibility to evaluate the benefits resulting from these 
agreements and commitments prior to their approval. 

We performed those procedures which we considered necessary to comply with professional guidance 
issued by the French National Institute of Statutory Auditors (Compagnie Nationale des Commissaires 
aux Comptes) relating to this type of engagement. These procedures consisted in verifying the 
consistency of the information given to us with the source documents from which it came. 

Agreements and commitments submitted for approval by the General Meeting of Shareholders 

Pursuant to article 18 of the by-laws, we have been informed of the following agreements or 
commitments covered under article L. 227-10 of the French Commercial Code and entered into during 
the past fiscal year.  

1. Shareholder loan agreement with NAVYA INC. 

Nature and purpose 

A shareholder loan agreement was entered into with NAVYA INC. during the 2016 fiscal year. The 
parties agreed that the funds were advanced without a time limitation and without any interest.  

As at December 31, 2016, the execution of this agreement led your company to make advances and the 
outstanding balance of the shareholder account at the closing of the fiscal year amounted to a nominal 
amount of USD 87,147. 

Persons concerned 

Your company holds 100% of the share capital of NAVYA INC.  

2. Shareholder loan agreement with NAVLY 

Nature and purpose 

A shareholder loan agreement was entered into with NAVLY during the 2016 fiscal year. The parties 
agreed that the funds would be advanced without a time limitation and without any interest.  

As at December 31, 2016, the execution of this agreement led your company to make advances and the 
outstanding balance of the shareholder account at the closing of the fiscal year amounted to a nominal 
amount of EUR 32,474. 

Persons concerned 

Your company holds 100% of the share capital of NAVLY.  
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Agreements already approved by the General Meeting of Shareholders 

1. Shareholder loan agreement with FCPI ROBOLUTION CAPITAL 1 

Nature and purpose 

Several shareholder loan agreements were entered into with FCPI ROBOLUTION CAPITAL 1 to 
govern the provision of cash advances to the Company for the purpose of enabling NAVYA to finance 
its commercial development. Said agreements provide that advances are subject to an interest based on 
the annual rate of 5%. 

During the 2016 fiscal year, the execution of these agreements enabled your company to benefit of cash 
advances of an aggregate amount of EUR 750,000 capitalized during the same fiscal year. The balance 
of the shareholder account amounts to EUR 67,849 at the closing of the fiscal year, and the 
compensation paid for these advances during the 2016 fiscal year was recorded as financial expenses for 
an amount of EUR 5,466. 

Persons concerned 

FCPI ROBOLUTION CAPITAL 1, shareholder of the company. 

2. Lease agreement with the company SCI C2P 

Nature and purpose 

A lease agreement was entered into on April 1, 2015 for the lease by NAVYA of a warehouse in 
CIVRIEUX D'AZERGUES, amended on January 1, 2016 effective as from January 1, 2016 and 
providing for a fixed monthly rent of EUR 900 (excluding tax).  

During the 2016 fiscal year, the execution of this agreement has led your company to record charges of 
EUR 10,800 (excluding tax) corresponding to the compensation paid to SCI C2P pursuant to the lease. 

Persons concerned 

Mr. Christophe SAPET, President and Shareholder of NAVYA, is also the manager and shareholder of 
the company SCI C2P.  

Paris, May 12, 2017 

 

 

BCRH & Associés 

French original signed by 

 

Paul GAUTEUR 
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CHAPTER 20 FINANCIAL INFORMATION CONCERNING THE COMPANY'S ASSETS 

AND LIABILITIES, FINANCIAL POSITION AND PROFITS AND LOSSES 

20.1 Financial Information 

20.1.1 Group's Consolidated Annual Financial Statements for the fiscal years ended December 
31, 2017 and 2016 

Consolidated financial statements prepared in accordance with IFRS for fiscal years ended December 
31, 2017, and December 31, 2016 

Consolidated Balance sheet 

 

  

NAVYA Notes Dec 31, 2017 Dec 31, 2016 Janv 1st, 2016
Balance sheet K€ K€ K€

Assets

Intangible assets 4.1 5 518 2 978 1 431
Tangible assets 4.2 5 129 1 839 621
Investments from equity-accounted companies 4.4 74 130 0
Financial assets 4.5 750 85 4
Total non-current assets 11 471 5 032 2 056

Inventories & work in progress 5.1 4 904 825 230
Trade receivable 5.2 3 416 1 152 153
Other receivables 5.2 4 872 1 783 1 184
Cash and cash equivalent 6.1 4 456 20 848 645
Total current assets 17 647 24 608 2 211

Total Assets 29 118 29 640 4 267

Liabilities
Equity
Share capital 7         2 009 2 008 1 423
Share premium 7         27 171 27 164 3 403
Reserves -2 822 1 974 -427
Net loss for the year -11 482 -8 029 -1 674
Total equity 14 876 23 116 2 725

Non-current liabilities
Post-employment benefits 8.1 134 54 15
Non-current financial debts 6.3 1 082 723 261
Provision for other l iabil ities and charges 8.2 83 0 0
Total non-current liabilities 1 299 777 276

Current liabilities
Current financial debts 6.3 956 102 1
Trade payables and related accounts 5.3 5 086 1 586 686
Tax and social security l iabil ities 5.4 1 985 867 430
Other creditors 5.5 4 915 3 192 149
Total current liabilities 12 942 5 748 1 266

Total liabilities and equity 29 118 29 640 4 267
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Consolidated Income statement 

 
 

 
 

Consolidated Statement of comprehensive income 

 
  

NAVYA Notes Dec 31, 2017 Dec 31, 2016
Income Statement for the year ended K€ K€

Sales 3.1 10,280 2,622
Cost of sales 3.2.1 -8,941 -3,408
Gross margin 3.2.2 1,338 -786

Research and development expenses 3.3.1 -1,855 -321
Sales and marketing expenses 3.3.2 -4,314 -1,496
General and administrative expenses 3.3.3 -3,247 -1,240
Share based paiement expenses 3.4 -3,182 -4,096
Income / (expense) from equity-accounted companies 4.3 -58 -52
Others income and expenses -18 0
Operating loss -11,335 -7,992

Finance expenses 3.6 -168 11
Finance income 3.6 23 -48
Financial loss/gain 3.6 -145 -37

Loss before income tax -11,482 -8,029

Income tax expenses 3.7
Loss for the year -11,482 -8,029

Earnings per share Notes Dec 31, 2017 Dec 31, 2016

Weighted average number of shares in circulation 2,007,691        1,572,031       
Basic losses per share (€/share) 3.8 (5.72)                (5.11)              
Diluted losses per share (€/share) 3.8 (5.72)                (5.11)              

NAVYA - IFRS Notes Dec 31, 2017 Dec 31, 2016
Statement of comprehensive income for the year ended

K€ K€
Loss for the year -11,482 -8,029
Actuarial losses 8.1 -32 -22
Translation adjustements 84 -1
Other items of comprehensive income 51 -23
Comprehensive loss -11,431 -8,052
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Consolidated Statement of change in equity 

 
  

NAVYA
Share capital 

number
Share capital

Share 
premium

Reserves and 
result

Translation 
adjustements

Actuarial 
losses

Total equity-
group share

Non-controlling 
interests

Shareholder's 
equity

Statement of change in equity
K€ K€ K€ K€ K€ K€ K€ K€

At 1st January 2016 1,422,500             1,423 3,403 -2,101 0 0 2,725 0 2,725
Net  loss 2016 -8,029 -8,029 -8,029
Other comprehensive  loss -1 -22 -23 -23
Comprehensive  loss -8,029 -1 -22 -8,052 -8,052
Shares issued 585,120                585 24,540 25,125 25,125
Share-based payments 4,096 4,096 4,096
Capital increase costs -779 -779 -779
Others 0 0
At 31 December 2016 2,007,620             2,008 27,164 -6,033 -1 -22 23,115 23,115
Net loss 2017 -11,482 -11,482 -11,482
Other comprehensive  loss 84 -32 51 51
Comprehensive  loss -11,482 84 -32 -11,431 -11,431
Shares issued 1,597                    2 8 9 9
Share-based payments 3,182 3,182 3,182
At 31 December 2017 2,009,217             2,009 27,171 -14,333 83 -54 14,876 14,876
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Consolidated statement of cash flows 

 
 

 
  

NAVYA Notes Dec 31, 2017 Dec 31, 2016
Cash flow statement for the year ended

K€ K€

Net cash used in  operating activities
Loss after income tax -11 482 -8 029
- Amortisation of intangible assets 4.1 -1 236 -575
- Depreciation of property, plant and equipment 4.2 -653 -428
- Provisions 8 -131 -17
- Net expense arising from share-based payments 3,4 -3 182 -4 096
- Gains or losses on disposals of fixed assets -9 -9
- Elimination of loss from associates 4.4 -58 -52
- Change of the fair value of advance payements 6.3 -4 26
-Net financial interests paid -19 -32
Self-financing capacity before net financial debt and taxes -6 189 -2 846

- Change in working capital requirements 3 035 -2 187

Net cash used in  operating activities -9 224 -658

Net cash used in investing activities
Capitalisation of development expenses 4.1 -3 573 -2 080
Purchases of intangible assets 4.1 -115 -33
Purchases of tangible assets 4.2 -3 430 -1 578
Investments on associates 4.4 1 -183
Proceeds from sales of assets 0 37
Current financial assets 4.5 -665 -81
Net cash used in investing activities -7 782 -3 919

Net cash used in financing activities
Capital increase + share premium net of share capital increase costs 7         9 24 346
Payment of conditional advances and subventions 6.3 160 400
Payment of loans 6.3 500 22
Net financial interests paid -19 -32
Repayment of loans, conditional advances and financial-leases 6.3 -96 -19
Net cash used in financing activities 554 24 716

(Decrease) /Increase  in cash -16 452 20 139

Cash & cash equivalents at beginning of the year 6.1 20 784 644
Effects of exchange rate changes -8 1
Cash & cash equivalents at end of the year 6.1 4 325 20 784

(Decrease) /Increase  in cash -16 452 20 139

Dec 31, 2017 Dec 31, 2016
Cash and cash equivalents 4,456 20,848
Bank overdrafts -131 -64
Cash & cash equivalents at period-end (including bank overdrafts) 4,325 20,784
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Detailed breakdown of changes in working capital 

 
  

Detail of working capital Dec 31, 2017 Dec 31, 2016
Other non-current assets
Inventories (net of inventory impairment) -4 091 -595
Trade receivables and related accounts (net of impairment of trade receivables) -2 268 -1 000
Other receivables -3 168 -590
Trade payables and related accounts 3 492 902
Social and tax l iabil ities 1 119 437
Other creditors 1 882 3 032
Total change -3 035 2 187
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Notes to the consolidated financial statements 

(Amounts given in these notes are in KEuros, unless otherwise indicated.) 
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Note 1: Group presentation  

The following information constitutes the Notes to the IFRS financial statements, prepared voluntarily, 
and forming an integral part of the financial statements presented for fiscal years ended December 31, 
2017 and 2016, each of these fiscal years lasted for a period of 12 months from January 1 to December 
31. International standards comprise the IFRS (International Financial Reporting Standards), IAS 
(International Accounting Standards) and Interpretations of the IFRIC (International Financial Reporting 
Interpretations Committee).  

Unless otherwise indicated, the financial statements are presented in KEuros. Rounding is used in the 
calculation of certain financial data and other information in the financial statements. As a result, the 
figures provided as totals in certain tables may not be the exact sum of the preceding figures. 

1.1 Information on the Company and its business 

Navya (company incorporated under French law) was created in 2014 and provides full self-driving 
technology and vehicles. 

Registered office address:  

1, rue du Docteur Pierre Fleury Papillon, 69100 Villeurbanne 

Register of Commerce and Companies number: 802 698 746 

NAVYA is hereafter referred to as the "Company" or "the Group". 

1.2 Basis of preparation of financial statements 

Declaration of compliance 

NAVYA prepared its financial statements, approved by the Board of Directors on April 16, 2018 in 
accordance with the standards and interpretations published by the International Accounting Standards 
Board (IASB) and adopted by the European Union at the date when the financial statements were 
prepared, for all the periods presented.  

The applicable documentation is available on the European Commission's website   
https://ec.europa.eu/commission/index_fr), and includes international accounting norms (IAS and 
IFRS), the interpretations of the Standing Interpretations Committee – SIC and the International 
Financial Interpretations Committee – IFRIC. 

The accounting principles, methods and options chosen by the Company are presented in the notes 
below.  

Principles of preparation of the financial statements 

The Company's financial statements were prepared using the historical cost principle, with the exception 
of certain categories of assets and liabilities in accordance with IFRS provisions. The categories in 
question are detailed in the following notes. 

Date of first application of IFRS 

The statements presented below were prepared in compliance with IFRS1 "First-time Adoption of 
Financial Reporting Standards". These statements constitute an additional set of statements for the 
Company in relation to the statutory financial statements it has traditionally issued in accordance with 
French accounting principles. 
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January 1, 2016 is the transition date to IFRS financial reporting. 

Accounting methods 

The new standards, amendments to standards and interpretations of mandatory application from 1 
January 2017 are as follows: 

• Amendments to IAS 12 - Recognition of deferred tax assets for unrealised losses 

• Amendments to IAS 7 – Disclosure initiative 

The Group decided to apply IFRS 15 – Revenue from contracts with customers as an early adopter. 
IFRS 15 has been permanently applied to the entirety of the periods shown in the financial statements. 

1.3 Use of judgments and estimates 

The preparation of financial statements requires the application of judgment and the use of estimates and 
assumptions to determine the reported amount of certain assets and liabilities, income and expenses, and 
to take into account the potential positive or negative effect of uncertainties existing at the balance sheet 
date. Due to changes in the assumptions used and economic conditions different from those existing at 
the closing date, the amounts in the Group's future financial statements could be materially different 
from current estimates. 

The main estimates or significant judgments made by the Company's Management relate in particular to 
the following elements: 

• revenue recognition (Note 3.1.1); 

• capitalization of research and development expenses (Note 4.1); 

• allocation of warrants for special shares for founders ("BSPCE") to employees and executives 
(Note 3.4);  

• deferred tax assets (Note 3.7);  

1.4 Going concern 

The Board of Directors used the assumption that operations would continue based on: 

• The net available cash position as of December 31, 2017 which is positive by 4 325 K€; 

• The capital increase of 5 025 K€ performed in March 2018 by means of the exercise of 117 021 
Stock Warrants issued in September 2016; 

• The cash collection of the 2017 research tax credit (933 K€) expected during the second half-
year of 2018; 

• Existing shareholders have agreed a capital increase for an amount of 6 000 K€ in April 2018. 

These factors should enable the Company to cover its needs until August 2018. The Company's 
historical lack of profits is due to the innovative nature of the products it develops, which involves a 
research and development phase lasting several years. 

In order to cover the Company's future needs, the Board of Directors intends to implement the following 
measures to ensure the necessary funding until the Company becomes self-funded: 
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• Initial public offering of the Company's shares on the regulated market of Euronext in Paris at 
the end of the second quarter of 2018 (See Note 2.2); 

• A 30 M€ financing provided by the European Investment Bank "EIB" with one first 15M€ 
instalment in 2018 and a second 15 M€ in first 2019 half year (the later being subject to a 
revenue threshold). 

1.5 Scope of consolidation 

Consolidation methods 

The Group applies IFRS 10 – Consolidated Financial Statements, IFRS 11 – Joint Arrangements and 
IFRS 12 - Disclosure of Interests in Other Entities. In accordance with IFRS 10 – Consolidated 
Financial Statements, control over an entity has been determined based on a review of the criteria 
specified in the standard, which is not limited to the voting power held in the entity (more than 50%); an 
investor controls an investee when it is exposed, or has rights, to variable returns from its involvement 
with the investee and has the ability to affect those returns through its power over the investee. 

Associates are companies in which the Group exercises significant influence over financial and 
operational policies without having control. They are accounted for in the consolidated financial 
statements using the equity method. 

All of the subsidiaries owned by the Group are included in the consolidation scope. 

As of the date of the publication of these consolidated financial statements, the Group had: 

• one subsidiary Navya Inc, located in USA (ownership 100% and created in 2016) – fully 
integrated ;  

• one equity-accounted investment, Navly located in Lyon -France (ownership 50% and created in 
2016). 

1.6 Foreign currency translation 

The presentation currency is the Euro. 

In accordance with IAS 21 – Effects of Changes in Foreign Exchange Rates and for consolidation needs, 
the balance sheets of foreign subsidiaries are translated into euros at the exchange rate on the balance 
sheet date (period end exchange rate). Their income statements are translated at the average rate for the 
period. Differences arising from translation are recorded as a separate component of equity and 
recognized in profit on disposal or closing of the business. 

Euro closing exchange rates and euro average exchange rates used to translate foreign operations in the 
consolidated financial statements were as follows: 

 

Source : Banque de France 2017 2016
€/$ period end exchange rate 1,1993 1,0541
€/$ average exchange rate 1,1294 1,1066

For the year ended
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Note 2: Significant events 

2.1 Highlights 

2017 

Capital increase 

In December 2017, an employee exercised 1,597 BSPCE corresponding to 1,597 ordinary shares, at a 
strike price of €5.71, representing a capital increase of €1,597 together with a share premium of €7,522. 
See note 7. 

Opening of Venissieux plant  

In February 2017, the Group has put into service an assembly plant in Venissieux. The vehicles 
manufactured are destined to the European and Asian markets. 

Opening of Saline plant  

In the second half of 2017, the Group has put into service its assembly plant in Saline, USA. The 
vehicles manufactured are destined to the US market. 

Increase in sales of vehicles 

In 2017, the Group sold 36 vehicles out of which one generated rental revenue with attached services for 
a total amount of 10.3M. 14 vehicles were sold during the last quarter of 2017. The Group has entered 
new markets, like Denmark, Finland, Hong Kong, Japan, Singapore and USA.  

Navya launched autonomy CAB, the first 100% autonomous taxi in November 2017. 

2016 

Capital increase 

In July 2016, the Company performed a capital increase of €25,125,933 (consisting of €585,120 in 
nominal and €24,539,933 in share premium) and issued 585,120 new ordinary shares with one warrant 
attached to each share ("ABSA"). Warrants can be exercised until July 2023 (5 warrants corresponding 
to 1 ordinary share with a subscription price amounting to 42.94 €). 

Creation of a first subsidiary in the USA, Navya Inc. (Delaware) 

The objective of this subsidiary is to strengthen the presence of the group in the USA. 

Creation of a joint-venture company (NAVLY SAS) with Keolis Group 

Navly SAS is held at 50% by NAVYA and 50% by Keolis Group. The objective of this company is to 
achieve an open-road experience on Confluence site in Lyon. The company obtained a ministerial 
authorization to conduct this experiment. 

2.2 Post-balance sheet events 

Capital increase 

In March 2018, through the exercise of 585,105 warrants attached to ordinary shares issued in 
September 2016 (see above, 5 warrants corresponding to 1 ordinary share with a subscription price 
amounting to 42.94 €), the Company performed a capital increase of €117,021 (consisting of €117,021 
in nominal and €4,907,860.74 in share premium) by issuing 117,021 new ordinary shares. 
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As a result of this operation, the capital amounts to €2,126,238 divided into 2,126,238 shares with a par 
value of €1 each. 

Preparation for an Initial Public Offering on the Regulated Market of Euronext in Paris 

In order to fund its development project, the Company's Board of Directors decided to prepare for an 
initial public offering on the regulated market of Euronext in Paris during the first half of 2018. 

A tax audit started during the first quarter of 2018 for the French entity. 

Note 3: Operational Business 

The Company presents its income statement by function, as detailed in the notes below.  

3.1 Sales 

The Group decided to adopt IFRS 15 as an early adopter, using the full retrospective method. 

Revenue is recognized at an amount that reflects the consideration to which an entity expects to be 
entitled in exchange for transferring goods or services to a customer. 

The Group is in the business of providing full self-driving technology and vehicles, which include: 

• The sale of vehicles; 

• The rent of vehicles; 

• The delivery of services. 

The Group has identified 4 performance obligations, in relation with: 

• The sale of vehicles (a); 

• The supervision service (b); 

• The maintenance service (c); 

• The licensing of software (d). 

(a) Sale of vehicle; 

Revenue recognition occurs at a point in time when control of the asset is transferred to the customer, 
generally on delivery of the goods. The Group recognizes revenue from the sale of goods measured at 
the fair value of the consideration received or receivable, net of returns and allowances, trade discounts 
and volume rebates. 

Right of return 

Some specifics contracts with customers provide a right of return. If the Group has an obligation to 
repurchase the asset, it is considered that the customer does not obtain control of the asset because the 
customer is limited in its ability to direct the use of, and obtain substantially all of the remaining benefits 
from, the asset even though the customer may have physical possession of the asset. Consequently, the 
Group accounts for the contract as a lease in accordance with IAS 17. For this purpose, the leased asset 
is recognized as a fixed asset at cost price and amortized over 5 years. The income recognized in 
advance is recognized linearly over 5 years. 
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(b) The supervision service; 

These services are sold either on their own in contracts with the customers or bundled together with the 
sale of vehicle to a customer. Currently, the Group accounts for the equipment and service as separate 
deliverables and allocates consideration between these deliverables using the stand-alone selling price 
approach required by IFRS 15. Since the supervision service is an on-going service which is received 
and consumed by customers simultaneously to the entity's performance, leading the Group recognize 
revenue for this service revenue over time on a linear basis. 

(c) The maintenance service; 

These services are sold either on their own in contracts with the customers or bundled together with the 
sale of vehicle to a customer. Currently, the Group accounts for the equipment and services as separate 
deliverables and allocates consideration between these deliverables using the stand-alone selling price 
approach required by IFRS 15. The Group recognizes service revenue by reference to the stage of 
completion. Since the Group has no experience or indication regarding the projected costs in relation 
with maintenance obligation, revenue is recognized on a linear basis. 

(d) The licensing of software. 

Software is attached to the use of vehicle and is regularly updated. Consequently, the intellectual 
property to which the customer has obtained rights is dynamic and will change as a result of the Group' 
continuing involvement in its intellectual property. The Group recognizes licensing revenue on a linear 
basis. 

Rent of vehicles 

Some specific contracts are signed with financing companies. These contracts may include the share of 
profit and loss generated by the rental activity. Since the parties to the contract share the risks and 
benefits that result from the activity rather than to obtain the output of the Group's ordinary activities, 
these contracts are excluded from IFRS 15 field and are accounted for in accordance with IAS 17 as 
they comply with the definition of an operating lease. 

 

The sales break down as follows: 

 

3.2 Cost of sales and Gross margin 

3.2.1 Cost of sales 

 

SALES
(Amounts in K€)

Dec 31, 2017 Dec 31, 2016

Sales of goods sold and services - France 2,736 983
Sales of goods sold and services - Europe (excl. France) 2,158 1,639
Sales of goods sold and services - Rest of the world 5,385 0
Total Sales 10,280 2,622

Costs of sales (Amounts in K€) Dec 31, 2017 Dec 31, 2016
Goods consumptions -6,173 -1,753
Payroll expenses -1,882 -761
Others costs -887 -895
Total -8,942 -3,408
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3.2.2 Gross margin 

 

(*)included Rental services sales for 197K€ in 2016 and 302 K€ in 2017 

3.3 Breakdown of income and expenses by function 

3.3.1 R&D expenses 

Research tax credits 

Research tax credits are granted by the French government to companies in order to encourage them to 
conduct scientific and technical research. Companies that demonstrate expenses fulfilling the required 
criteria benefit from tax credits that can be offset against the corporation tax due in respect of the fiscal 
year in which the expenses were incurred or the three following years, or, where appropriate, any excess 
amount may be reimbursed to the company (as long as the company is qualified of SMEs in the 
European sense). 

Research tax credits are presented as subsidies in the Income statement under Research and 
development expenses. The portion of CIR relating to capitalized projects is presented as a deduction 
from these assets. The portion of CIR relating to non-capitalized projects is presented as a deduction 
from R&D expenses. 

 

 

3.3.2 Sales and marketing expenses 

 

Gross margin per activity
 (Amounts in K€)

Shuttles Maintenance 
and Services (*)

Total

Sales 9,292 988 10,280
Gross Margin 1,460 -122 1,338

Gross margin per activity
 (Amounts in K€)

Shuttles Maintenance 
and Services (*)

Total

Sales 2,246 376 2,622
Gross Margin -660 -126 -786

Dec 31, 2017

Dec 31, 2016

R&D expenses (Amounts in K€) Dec 31, 2017 Dec 31, 2016

Payroll  expenses -3,371 -1,713
Others costs -1,605 -241
R&D capitalized for the period 3,948 1,953
R&D tax credit 303 252
Depreciations of assets -1,129 -573
Total -1,855 -321

S&M expenses (Amounts in K€) Dec 31, 2017 Dec 31, 2016
Payroll expenses -2,004 -1,050
Others costs -1,767 -320
Travel expenses -542 -126
Total -4,314 -1,496
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3.3.3 General and administrative expenses 

 

3.4 Warrants for special shares for founders ("BSPCE") 

The fair value of the warrants granted to employees is determined using the Black-Scholes option 
pricing model and is recognized on a straight-line basis over the vesting period for the relevant plan.  

The cost is included in employee benefit expense, with a corresponding adjustment to equity ("Equity 
settled"). When the option is exercised, the cash amount received by the Group in settlement of the 
exercise price is booked in cash and cash equivalents, with a corresponding adjustment to equity. 

Since its incorporation, the Company has established three remuneration plans likely to be settled in 
equity instruments in the form of "warrants for special shares for founders" ("BSPCE") granted to 
employees. 

The table below provides a summary of the key details of the stock option plans established as well as 
the assumptions used for valuation under IFRS 2: 

Warrants 

 

 

The rights to exercise the "2016 PLAN 1" follow a 'graded vesting pattern' (33% of the award vests over 
a three year period): 

• from November 1st 2016 to October 31th 2017 

• from November 1st 2017 to October 31th 2018  

General and Administrative expenses 
(Amounts in K€)

Dec 31, 2017 Dec 31, 2016

Payroll expenses -1,631 -559
Others costs -1,534 -681
Provisions for risks -83 0
Total -3,247 -1,240

Type Grant date
Number of 

warrants granted
Number of 

options lapsed

Number of 
maximum shares 

issued

Number of 
options 

outstanding

Number of 
maximum shares 

to issue

Dec 31, 2015 0 0 0 0 0
BSPCE 2016 PLAN 1 July 11, 2016 61,131 824 1,597 58,710 58,710
BSPCE 2016 PLAN 2 July 11, 2016 149,500 149,500 149,500
Dec 31, 2016 210,631 824 1,597 208,210 208,210
BSPCE 2016-1 Dec 14, 2017 112,400 112,400 112,400
Dec 31, 2017 323,031 824 1,597 320,610 320,610

Type Gant date
Share 
value

Faire value 
of the 
option

Expected 
term

Exercice 
price in €

Expiry date Volatility
Risk-free 

rate

Total valuation 
per IFRS 2 

(Black&Scholes)

Dec 31, 2015
BSPCE 2016 PLAN 1 July 11, 2016 42,94 € 37,23 € 4.5 years 5,71 € 7 years 26% 0% 2 245 252 €
BSPCE 2016 PLAN 2 July 11, 2016 42,94 € 37,23 € 4.5 years 5,71 € 7 years 26% 0% 5 565 904 €
Dec 31, 2016
BSPCE 2016-1 Dec 14, 2017 42,94 € 11,21 € 6 years 42,94 € 10 years 27% 0,0% 1 259 568 €
Dec 31, 2017

Assumptions adopted
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• from November 1st 2018 to the expiry date. 

The exercise of the BSPCE is not subject to any performance condition, only a service condition applies. 
It will become immediately exercisable should 100% of the Company's shares be sold or in the event of 
a stock market listing ('Initial Public Offering' (IPO)).  

The rights to exercise the "2016 PLAN 2" follow a 'graded vesting pattern' (33% of the award vests over 
a three year period): 

• from November 1st 2016 to October 31th 2017, 

• from November 1st 2017 to October 31th 2018  

• from November 1st 2018 to the expiry date.  

The exercise of the BSPCE is not subject to any performance condition, only a service condition applies. 
It will become immediately exercisable should 100% of the Company's shares be sold or in the event of 
a stock market listing ('Initial Public Offering' (IPO)).  

The rights to exercise the "BSPCE 2016-1" follow a 'graded vesting pattern' (33% of the award vests 
over a three year period): 

• from January 1st 2018 to December 31th 2018,  

• from January 1st 2019 to December 31th 2019 

• from January 1st 2020 to the expiry date. 

The exercise of the BSPCE is not subject to any performance condition, only a service condition applies. 
It will become immediately exercisable should 100% of the Company's shares be sold.  

All BSPCE may be exercised at any time in one or more times from their date of exercise 

These plans are classified as "equity settled". The Company has no obligation to buy back these 
instruments from employees should they leave the company or should some specific event not occur. 

Valuation of warrants and founders' warrants 

The fair value of the options was determined using the Black & Scholes option pricing model. The 
parameters used to estimate the fair value of the options are set out below: 

• the share price input is equal to the subscription price for investors or based on internal 
valuations; 

• the risk-free rate is determined on the basis of the average maturity of the instruments; 

• the volatility was determined using a sample of listed Companies in the high-tech sector, on the 
date of subscription of the instruments and over a period equivalent to the maturity of the 
option. 
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Breakdown of the expense recognized pursuant to IFRS 2:  

 

At December 31, 2017, total authorizations granted to the Board of Directors by the September 28, 2016 
General Shareholders' Meeting and not used by the Board of Directors stood at 121 069 warrants. 

3.5 Staff costs and employees 

The Company's average headcount over the past fiscal years was as follows: 

 

 

3.6 Net financial income and expenses 

Financial income and expenses includes all: 

• expenses connected with financing the Group: interest paid and accretion expense on repayable 
advances and financial liabilities (see Note 6.3); and 

• income in the form of interests earned. 

Any foreign exchange gains or losses are also recognized in financial loss/gain. 

 

 

Type
Number of 

options 
outstanding

Total valuation 
per IFRS 2 

(Black&Scholes)

Opening 
cumulated 

expense

FY2016 
expense

Cumulated 
expense as 
of Dec 31, 

2016

FY2017 
expense

Cumulated 
expense as of 
Dec 31, 2017

BSPCE 2016 PLAN 1 58 710 2 245 252 € 0 € 1 188 899 € 1 188 899 € 785 562 € 1 974 461 €
BSPCE 2016 PLAN 2 149 500 5 565 904 € 0 € 2 907 514 € 2 907 514 € 1 987 131 € 4 894 645 €
BSPCE 2016-1 112 400 1 259 568 € 0 € 0 € 0 € 409 037 € 409 037 €
Total BSPCE 320 610 9 070 724 0 4 096 413 4 096 413 3 181 730 7 278 143

FY 2016 FY 2017

EMPLOYEES 2017 2016
Executives 82 58
Non-executives 36 22
Total employees 118 80

Overhead expenses
(Amounts in K€) Dec 31, 2017 Dec 31, 2016

Wages and salaries -5,694 -2,319
Social security costs -2,207 -911

FINANCIAL INCOME AND EXPENSES
(Amounts in K€) Dec 31, 2017 Dec 31, 2016

Interests of financial investments 14 0
Interests of loans -49 -46
Exchange gains -112 -2
Other financial income 1 11
Others finance income anx expenses -145 -37
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3.7 Income tax 

The tax assets and liabilities due for the current and prior fiscal years are assessed according to the 
amount that is expected to be refunded by, or paid to the tax authorities. 

The tax rates and regulations used to arrive at these amounts are those that are in effect, or substantively 
in effect, as of the fiscal year-end. 

Deferred taxes are recorded using the balance sheet liability method for any timing differences in 
existence as of year-end between the tax basis for the assets and liabilities and their book value on the 
balance sheet, as well as on any accumulated losses. The main timing differences are associated with the 
tax losses carried forward. 

Deferred tax assets are recorded as tax losses carried forward when it appears likely that the Company 
will eventually have taxable profits to which these unused tax losses may be applied. The measurement 
of the potential amount of these deferred tax assets requires management to adopt a strategic tax 
management perspective in order to estimate both how long it will take to use these deferred tax assets 
and the level of future taxable profits. 

The amount of tax losses that can be carried forward indefinitely by the Company in France stood at 
€15,512K as at December 31, 2017 (versus €7,080K as of December 31, 2016). 

The tax rate applicable to the Company is the standard tax rate in France, i.e. 33.33%. 

In accordance with the principles described above, no deferred tax asset has been recognized in the 
Group's financial statements beyond the deferred tax liabilities. 

Interest Change in fair 
value

Interest Change in fair 
value

Assets
Fair value of assets through profit and loss
Loans and receivables
Cash and cash equivalents 14 11

Liabilities
Fair value of debts through profit and loss -16 -14
Liabil ities measured at amortised cost -33 -32

Impacts - Statement of 
financial position at 31 

Decembre 2017

Impacts - Statement of 
financial position at 31 

December 2016

(Amounts in K€)
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Reconciliation between the theoretical tax expense and the effective tax expense 

 

Nature of deferred tax 

 

  

Tax proof Dec 31, 2017 Dec 31, 2016
Net loss -11,482 -8,029
Income tax 0 0
Pre-tax result -11,482 -8,029
French standard rate of tax 33.33% 33.33%
Theorical tax at standard rate in France -3,827 -2,676
Permanent differences 48 241
Share based payments 1,061 1,365
Tax credit related to R&D tax credit and others tax credits -285 -230
Tax loss not activated and temporary difference 3,004 1,300
Expense/Income tax of the Group 0 0
Effective tax rate 0% 0%

NATURE OF DEFFERED TAX
(Amount in K€) Dec 31, 2017 Dec 31, 2016

Revenue Recognition 520 294
Tax credit related to R&d and R&D costs 597 535
Other timing differences 84 50
Tax Loss carryforwards 16 640 7 079
Total items classified as deferred tax assets 17 841 7 958

Temporary differences on repayables advances 61 64
Total items classified as deferred tax liabilities 61 64

Net total for items classified as deffered taxes 17 781 7 894
Unrecognized deffered taxes -17 781 -7 894
Net total in deffered taxes 0 0
In tax 0 0
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3.8 Earnings per share 

Basic earnings per share 

Basic earnings per share are calculated by dividing net profit (attributable to owners of the parent) by the 
weighted average number of shares outstanding during the year (adjusted to exclude shares held in 
treasury during the year). 

Diluted earnings per share 

Diluted earnings per share are calculated based on the average number of outstanding shares, as adjusted 
to include the weighted average number of shares that would result from the exercise, during the year, of 
existing stock options and any other dilutive instruments. 

If the inclusion of instruments granting deferred equity rights (warrants) in the calculation of diluted 
earnings per share generates an anti-dilutive effect, these instruments are excluded. 

 

 

The instruments granting deferred equity rights (BSPCE) are considered anti-dilutive as they result in an 
decrease in losses per share. Diluted losses per share are accordingly identical to basic losses per share. 

3.9 Segment information 

IFRS 8 requires companies to present financial information aggregated into "operating segments". The 
operating segments must reflect the groupings made by "the chief operating decision makers" for the 
purposes of allocating resources and assessing the performance of the consolidated Group. 

Management assesses the performance of the Group on the basis of net sales and gross margin , 
recurring EBIT, and EBITDA (see note 3.2): 

• EBIT is defined as operating result excluding share based payment expenses, share of profits 
and losses in equity-accounted entities and other income and expenses. 

• EBITDA is defined as recurring EBIT plus current tangible depreciation expense. 

Segment assets and liabilities are not specifically reported internally for management purposes and are 
therefore not disclosed in the Group's IFRS 8 segment information. Segment information is determined 
on the same basis as the consolidated financial statements. 

 

BASIC LOSSES PER SHARE
(Amounts in K€)

Dec 31, 2017 Dec 31, 2016

Weighted average number of shares in circulation            2,007,691                1,572,031   

Net loss for the period -11,482 -8,029
Basic losses per share (€/share) (5.72)                    (5.11)                      
Diluted losses per share (€/share) (5.72)                    (5.11)                      
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The Group operates in a single reportable segment, autonomous vehicles, in which the shuttle market 
represents, in 2017, 100% of the revenue. With the launch of autonomy CAB in November 2017, Navya 
intends to address the autonomous cab market in the future. Consequently, during the course of 2018, 
Navya may follow the performance indicators of two operating segments, Shuttle and Cab. The Group 
may therefore identify and disclose two operating segments in 2018 to reflect the nature and financial 
effects of the business activities in which it engages and the economic environments in which it 
operates. 

For the fiscal years presented, the assets and the operating losses relate to French business activities. The 
sales are made in France, in Europe and the rest of the world.( see note 3.1) 

Note 4: Non current assets 

4.1 Intangible assets 

Intangible assets are measured at cost less accumulated amortization and any accumulated impairment 
losses, in accordance with IAS 38 – Intangible Assets. 

Research and development expenses 

Research costs are expensed as incurred. 

Development expenditures on an individual project are recognized as an intangible asset when the 
Group can demonstrate, according to IAS 38.57: 

• the technical feasibility of completing the intangible asset so that it will be available for use or 
sale; 

• its intention to complete the intangible asset and use or sell it; 

• its ability to use or sell the intangible asset; 

• how the intangible asset will generate probable future economic benefits; 

• the availability of adequate technical, financial and other resources to complete the development 
and to use or sell the intangible asset; 

• its ability to measure reliably the expenditure attributable to the intangible asset during its 
development. 

Following initial recognition of the development expenditure as an asset, the asset is carried at cost less 
any accumulated amortization and accumulated impairment losses. Amortization of the asset begins 
when development is complete and the asset is available for use. It is amortized over the period of 

Key performance indicators 
(Amounts in K€)

Dec 31, 2017 Dec 31, 2016

Operating loss -11 335 -7 992
Share based paiement 3 182 4 096
Income / (expense) from equity-accounted 
companies

58 52

Others income and expenses 18 0
Recurring EBIT -8 078 -3 844
Current tangible amortization 660 427
EBITDA -7 418 -3 416
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expected future benefit. Amortization is recorded in cost of sales. During the period of development, the 
asset is tested for impairment annually. The part of "CIR" relating to capitalized projects is presented as 
a deduction from these assets. 

The estimated useful lives are as follows: 

• Development cost : 2 to 3 years 

• Software : 1 year 

 

 

The projects with capitalized development costs are as follows: 

• Development of NAVYA COGNITIV (NAVYA COGNITIV is the computer within the 
vehicles that constantly merges data collected by the sensor architecture); 

• Development of Supervision software;  

• Other development such as homologation, Cab. 

Development expenses are amortized over a period of three years, beginning in 2016, the date on which 
the products were launched and are recognized under Research and Development expenses. 

In accordance with the method described above, the portion of the research tax credit set against 
capitalized development expenses respectively amounted to: 

• in 2016: €345K and 

• in 2017: €422K. 

GROSS VALUE OF INTANGIBLE ASSETS 
(Amounts in K€) Softwares Development costs 

in progress 
Development costs Total 

Included 
Financial 

leases
Statement of financial position at 1st January 2016 0 0 1 566 1 566 0
Capitalisation of development expenses 926 1 154 2 080
Additions 48 48 15
Disposals -7 -7
Transfer 0
Statement of financial position at 31 December 2016 41 926 2 720 3 687 15
Capitalisation of development expenses 4 1 381 2 188 3 573
Additions 209 209 94
Disposals 0
Transfer 65 -826 757 -3
Statement of financial position at 31 December 2017 278 1 481 5 665 7 465 109

AMORTIZATION
Statement of financial position at 1st January 2016 0 0 135 135 0
Amortisation Charge 9 566 575 -2
Disposals 0 0
Statement of financial position at 31 December 2016 9 0 701 709 -2
Amortisation Charge 64 1 172 1 236 0
Disposals 0
Statement of financial position at 31 December 2017 73 0 1 873 1 946 -2

NET BOOK VALUE
At 1st January 2016 0 0 1 431 1 431 0
At 31 December 2016 32 926 2 019 2 977 17
At 31 December 2017 206 1 481 3 792 5 519 111

 
- 259 - 

 
 



 
 
 
4.2 Tangible assets 

Property, plant and equipment are measured at cost less accumulated depreciation and any accumulated 
impairment losses, in accordance with IAS 16 – Property, Plant and Equipment. Assets under 
construction are measured at cost less any accumulated impairment losses. They are depreciated from 
the date when they are put in service. The main periods and methods of depreciation used are as follows: 

• building improvements, fixtures and fittings: 5 years; 

• Transportation vehicles, 5 years;  

• prototypes, 3 years; 

• equipment and furniture: 2 to 3 years 

 

 

4.3 Impairment 

In accordance with IAS 36 – Impairment of Assets, the carrying amounts of intangible assets, property, 
plant and equipment, and investment properties are tested for impairment when there is any indication 
that they may be impaired. The Group has no assets with an indefinite useful life. 

A loss in value is recognized for the amount by which the asset's carrying amount exceeds its 
recoverable amount. The asset's recoverable amount is its fair value less the costs of disposal or its value 
in use, if this is higher. 

Impairment tests are carried out at the fiscal year closing for all current development projects (whether 
there is an indication of a loss in value or not), on the basis of estimated cash flow as determined by 
Management, using the following methodology: 

• Estimates based on the expected useful lives of development projects; 

• Discount rates: discount rates are determined using a base rate calculated for the Group, 

GROSS VALUE OF TANGIBLE ASSETS 
(Amounts in K€) Prototypes

Office and 
computer 

equipment

Transportation 
assets (Shuttles)

Others fixed 
assets

Tangible assets 
in progress Total 

Included 
Financial 

leases
Statement of financial position at 1st January 2016 787 46 16 11 12 872 0
Additions 149 44 1 099 377 1 669 91
Disposals -38 -3 -41
Transfer 12 -12 0
Currency translation adjustment 7 7
Statement of financial position at 31 December 2016 948 53 1 119 387 0 2 507 91
Additions 1 377 25 707 946 950 4 005 575
Disposals -8 -8
Transfer 0 0
Currency translation adjustment -5 -29 -17 -52
Statement of financial position at 31 December 2017 2 321 69 1 796 1 316 950 6 452 665

AMORTIZATION 
Statement of financial position at 1st January 2016 234 11 6 1 0 252 0
Amortisation Charge 232 15 149 31 428 10
Disposals -9 -1 -11
Statement of financial position at 31 December 2016 466 16 154 32 0 669 10
Amortisation Charge 259 13 222 159 653 78
Disposals 0
Statement of financial position at 31 December 2017 725 29 376 191 0 1 322 88

NET BOOK VALUE
At 1st January 2016 553 35 11 9 12 621 0
At 31 December 201 482 36 965 355 0 1 838 80
At 31 December 2017 1 595 39 1 420 1 125 950 5 130 577
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adjusted where appropriate by a specific risk premium for each project, taking the various 
factors into account (e.g.: likelihood of success, innovative character, project progress, industrial 
risk, etc.). The base rate is determined using the risk-free rate and a market risk premium, 
adjusted by a segment beta factor. 

• Sensitivity testing of discount rates (variation by +/- 2 points, taking into account contract rates, 
where appropriate), and of the operating assumptions, for significant projects, including 
assumptions on variations in sales and cost prices. 

Marketable securities that qualify as cash equivalents at the fiscal year closing are recognized at fair 
value through profit or loss, their fair value being based on their market value. For the Cash flow 
statement, net cash includes cash and cash equivalents as defined above. 

 

As at December 31, 2016 and 2017: 

• there were no non-depreciated assets; 

• the Group has not identified any indications of internal or external indications of loss of value 
for capitalized development costs in relation to projects. 

No impairment losses were recognized under IAS 36. 

4.4 Investments in equity-accounted companies 

In accordance with IFRS 12 – Disclosure of Interests in Other Entities, an entity must disclose 
information that enables users of financial statements to evaluate: 

• the nature of, and risks associated with, its interests in other entities; and 

• the effects of those interests on its financial position, financial performance and cash flows. 

As per IAS 28 (as amended), exercising significant influence over a company consists in having the 
power to participate in the financial and operating policy decisions of the investee but not to control it 
(as in the case of a fully consolidated entity). 

 

Investments in equity-accounted companies at December 31, 2017 and 2016 corresponded to NAVLY 
SAS. The initial investment in Navly in 2016 was as of 150 K€. Business of Navly is experimentation of 
full self-driving vehicles in Lyon. No dividend has been paid during presented periods.  

Impact on the income statement 

Share of net profit from equity-accounted companies: 

• December 2017: - 58 K€ 

• December 2016: - 52 K€ 

Position on the statement of financial position 

Investments in equity-accounted companies: 

• December 2017: 74 K€ (included a loan of 32 K€) 
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• December 2016: 130 K€ (included a loan of 32 K€) 

4.5 Other non-current financial assets 

Non-current financial assets are measured at cost less any accumulated impairment losses. 

Non-current financial assets include advances and security deposits given to third parties. Advances and 
security deposits are non-derivative financial assets with fixed or determinable payments that are not 
listed on an active market. 

 

 

Sureties correspond to bank accounts with a bank guarantee for customer contracts (NeoT) and amount 
to 586 K€ as at December 31, 2017.  

Deposits mainly correspond to real estate leases, amounting to 140 K€ in France and 30 K€ in the USA 
in 2017 versus 76 K€ in France in 2016 (in 2017, opening of Venissieux and Saline assembly plants). 

Note 5: Working capital 

5.1 Inventories 

Inventories are measured at the lower of cost and net realizable value, in accordance with IAS 2 – 
Inventories.  

Costs incurred in bringing each product to its present location and condition are accounted for, as 
follows: 

• Raw materials: purchase cost on a first-in/first-out basis 

• Finished goods and work in progress: cost of direct materials and labor and a proportion of 
manufacturing overheads based on the normal operating capacity, but excluding borrowing 
costs. 

A provision for impairment of inventories is made according to the probable net realizable value of 
inventories, which is measured using historical data and forecasts. Net realizable value is the estimated 
selling price in the ordinary course of business, less estimated costs of completion and the estimated 
costs necessary to make the sale. 

 

NON-CURRENT ASSETS 
(Amounts in K€)

Dec 31, 2017 Dec 31, 2016 Jan 1st, 2016

Deposits and sureties 750 85 4
Total non-current assets 750 85 4
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5.2 Trade and other receivables 

Trade and other receivables are initially recognized at fair value. They are subsequently measured at 
amortized cost, net of any impairment losses recorded in the income statement. An impairment loss is 
recognized when the total amount of the receivable is not recoverable in accordance with the originally 
agreed terms. 

Other receivables include the nominal value of the research tax credit, which is recognized as an asset 
in the fiscal year in which it is obtained, namely the fiscal year in which the qualifying expenses giving 
rise to the tax credit were incurred. 

 

5.2.1 Trade receivables 

 

14 vehicles were sold on the last quarter of 2017. 

No trade receivables were impaired in any of the fiscal years presented. All receivables fall due within 
one year. 

5.2.2 Other receivables 

 

Each year, research tax credit is collected 6 to 8 months after the closing date. 

VAT receivables mainly consist of: 

INVENTORIES (Amounts in K€) Dec 31, 2017 Dec 31, 2016 Jan 1st, 2016

Raw materials 3,470 709 241
Semifinished products 400 116 30
Finished products 1,108 68 -            
Total gross inventories 4,978 893 271
Depreciation of raw materials -11 -5 -11
Depreciation of semifinished products -63 -63 -30
Total depreciation of inventories -74 -68 -41
Total net inventories 4,904 825 230

Trade receivable and related accounts
(Amounts in K€)

Dec 31, 2017 Dec 31, 2016 Jan 1st, 2016

Trade receivable and related accounts 3 255 1 152 153
Unbilled revenue 161 -                     -                   
Total 3 416 1 152 153

OTHER RECEIVABLES
(Amounts in K€)

Dec 31, 2017 Dec 31, 2016 Jan 1st, 2016

Research tax credit 933 691 512
Value added tax 3 254 808 492
Debtor suppliers 84 114 26
Prepaid expenses 561 170 153
Others 41 1 -           

TOTAL OTHER RECEIVABLES 4 872 1 783 1 184
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• 1,896 K€ of VAT credit, of which cash has been partially collected in January 2018 (758 K€) 
and February 2018 (530 K€); 

• K€661 of VAT is related to the capitalization of R&D assets. 

Trade payables and related accounts 

5.3 Trade payables and related accounts 

 

Trade payables and related accounts were not discounted insofar as the amounts were due within a year 
of the end of each fiscal year in question. 

5.4 Social and tax liabilities 

Social and tax liabilities break down as follows: 

 

Other taxes mainly correspond to VAT liability. 

5.5 Other current liabilities 

 

Deferred income corresponds to the cash collected on rental contracts and services in advance. 

Note 6: Financial elements 

6.1 Cash and cash equivalent 

"Cash and cash equivalents" includes bank balances and short-term investments in money market 
instruments. To be classified in cash and cash equivalents, investments have to respect IAS 7 criteria. 
These instruments mainly correspond to bank term deposits and risk-free interest-bearing demand 
deposits. They have initial maturities of three months or less, are readily convertible into known 
amounts of cash, and are subject to an insignificant risk of changes in value. 

For the Cash flow statement, net cash includes cash and cash equivalents as defined above. 

TRADE PAYABLES AND RELATED ACCOUNTS 
(Amounts in K€)

Dec 31, 
2017

Dec 31, 
2016

Jan 1st, 
2016

Trade payables 4 713 1 108 582
Accrued expenses 373 478 104
Total trade payables and relates accounts 5 086 1 586 686

SOCIAL AND TAX LIABILITIES
(Amount in K€) Dec 31, 2017 Dec 31, 2016 Jan 1st, 2016

Personnel and related accounts 462 154 62
Social security and other social bodies 580 272 148
Others taxes 943 441 220
Total social and tax liabilities 1,985 867 430

OTHER CURRENT LIABILITIES 
(Amounts in K€)

Dec 31, 2017 Dec 31, 2016 Jan 1st, 2016

Advance payment received 1,897 1,250 -           
Other - accrued expenses 112 88 69
Deferred income 2,907 1,854 80
Total other current liabilities 4,915 3,192 149
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The Group has no short-term deposits or marketable securities 

6.2 Financial assets and liabilities and effects on profit and loss 

The Group's financial assets are classified into two categories depending on their nature and the 
business model which applies to them i.e. the intention to trade, hold to maturity these 
instruments or them to be originated from the entity's operations: 

• financial assets at fair value through profit or loss; and 

• loans and receivables.  

All financial assets are initially recognized at the cost corresponding to the fair value of the price paid 
plus acquisition costs (with the exception of the acquisition costs incurred in relation to instruments held 
for trading for which these costs are recognized directly in the income statement). Marketable securities 
are presented in Cash and cash equivalents (when the cash and cash equivalent criteria are met). All 
regular purchases and disposals of financial assets are recognized at the payment date. 

Financial assets at fair value through profit or loss 

They represent assets held for trading, i.e., assets acquired by the business with the aim of selling them 
in the short term. They are measured at fair value and changes in fair value are recognized in profit or 
loss. Certain assets may also be classified voluntarily in this category. 

Loans and receivables 

This category includes other loans, receivables and trade receivables. 

Such assets are recognized at amortized cost using the effective interest rate method. Gains and losses 
are recognized in profit or loss when the loans and receivables are derecognized or depreciated. 

Financial assets with maturity over one year are classified in "non-current financial assets" in 
accordance with IAS 1. 

Financial liabilities are classified as financial liabilities measured at amortized cost or as financial 
liabilities at fair value through profit or loss. 

Financial liabilities measured at amortized cost 

Loans and other financial liabilities, such as conditional advances, are measured at amortized cost 
calculated using the effective interest rate method. Financial debts falling due within one year are 
presented under "current financial debts". 

Financial liabilities at fair value through profit or loss 

Where necessary, in particular where there are hybrid instruments, a financial liability designated at fair 
value through profit or loss may be recognized. 

CASH AND CASH EQUIVALENTS
(Amounts in K€) Dec 31, 2017 Dec 31, 2016 Jan 1st, 2016

Bank accounts 4 456 20 848 645
Short-term deposit -                    -                 -                  
Total Cash and cash equivalents 4 456 20 848 645

 
- 265 - 

 
 



 
 
 
Fair value of financial instruments 

The fair value of trade receivables and trade payables is equivalent to their carrying amount, given the 
very short settlement periods of these amounts. Other current receivables and payables are treated in a 
similar way. 

The fair value hierarchy comprises the following levels: 

• Level 1: fair value assessed by reference to prices (unadjusted) in active markets for identical 
assets or liabilities; 

• Level 2: fair value assessed by reference to quoted prices included within Level 1 that are 
observable for the asset or liability, either directly (i.e., as prices) or indirectly (i.e., derived 
from prices); and 

• Level 3: fair value assessed by reference to inputs related to the asset or liability that are not 
based on market data (unobservable inputs). 

Instruments held by the Group and recognized at fair value through profit or loss and based on Level 1 
inputs, are cash equivalents. 

 

The Group's assets and liabilities are measured as follows for each year: 

 

 

ASSETS AND LIABILITIES 
(Amounts in K€)

Headings - Statement of financial position Carrying value Fair value
Fair value 

through profit 
and loss

Loans and 
receivables

Financial liabilities 
at amortized cost

Non-current financial assets 750 750 546 204 -                      
Trade receivables and related accounts 3,416 3,416 -               3,416 -                      
Other receivables 123 123 -               123 -                      
Cash and cash equivalents 4,456 4,456 4,456 -              -                      
Total assets 8,744 8,744 5,002 3,743 0
Current financial debt 956 956 -               -              956
Non-current financial debt 1,082 1,082 -               -              1,082
Trade payables and related accounts 5,071 5,071 -               -              5,071
Other creditors 2,009 2,009 -               -              2,009
Total liabilities 9,118 9,118 0 0 9,118

Dec 31, 2017
Value - Statement of financial position as per IAS 

39

ASSETS AND LIABILITIES 
(Amounts in K€)

Headings - Statement of financial position Carrying value Fair value
Fair value 

through profit 
and loss

Loans and 
receivables

Financial liabilities 
at amortized cost

Non-current financial assets 85 85 -               85 -                      
Trade receivables and related accounts 1,152 1,152 -               1,152 -                      
Other receivables 114 114 -               114 -                      
Cash and cash equivalents 20,848 20,848 20,848 -              -                      
Total assets 22,199 22,199 20,848 1,351 0
Current financial debt 102 102 -               -              102
Non-current financial debt 723 723 -               -              723
Trade payables and related accounts 1,586 1,586 -               -              1,586
Other creditors 1,338 1,338 -               -              1,338

Total liabilities 3,750 3,750 0 0 3,750

Dec 31, 2016 Value - Statement of financial position as per IAS 
39
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6.3 Loans and financial debts 

 

Analysis of financial debts by maturity 

Financial debt maturities broke down as follows in the fiscal years presented: 

 

 

ASSETS AND LIABILITIES 
(Amounts in K€)

Headings - Statement of financial position Carrying value Fair value
Fair value 

through profit 
and loss

Loans and 
receivables

Financial liabilities 
at amortized cost

Non-current financial assets 4 4 -               4 -                      
Trade receivables and related accounts 153 153 -               153 -                      
Other receivables 26 26 -               26 -                      
Cash and cash equivalents 645 645 645 -              -                      
Total assets 827 827 645 182 0
Current financial debt 1 1 -               -              1
Non-current financial debt 261 261 -               -              261
Trade payables and related accounts 686 686 -               -              686
Other creditors 69 69 -               -              69
Total liabilities 1,017 1,017 0 0 1,017

Jan 1st, 2016
Value - Statement of financial poisition as per IAS 

39

CURRENT AND NON-CURRENT FINANCIAL DEBT
(Amounts in K€) Dec 31, 2017 Dec 31, 2016 Jan 1st, 2016

Repayable advances 689 636 261
Bank debts 393 88 -               
Non-current financial debt 1,082 723 261

Repayable advances 110 -           -               
Bank debts 716 38 -               
Bank overdrafts 131 64 1
Current financial debt 956 102 1

Total financial debts 2,038 826 262

Carrying 
value

< 1 year Between 1 
and 5 years

> 5 years

Repayable advances 799 110 633 57
Bank debts 1 108 716 393 -                  
Other financial debt 131 131 -               -                  
Total financial debt 2 038 956 1 026 57

Dec 31, 2017CURRENT AND NON-CURRENT FINANCIAL DEBT
(Amounts in K€)

Carrying 
value

< 1 year Between 1 
and 5 years

> 5 years

Repayable advances 636 -           527 108
Bank debts 126 38 88 -                  
Other financial debt 64 64 -               -                  
Total financial debt 826 102 615 0

  
  

CURRENT AND NON-CURRENT FINANCIAL DEBT
(Amounts in K€)

Dec 31, 2016
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6.3.1 Bank borrowings and financial lease 

A lease is classified at the inception date as a finance lease or an operating lease. Lease agreements for 
property, plant and equipment that transfer nearly all the risks and benefits inherent to ownership are 
classified as finance leases. 

Leased assets are initially recorded at the lower of the fair value of the asset and the present value of the 
minimum lease payments. The corresponding debt is recorded as a liability under "Financial debts". 
After initial recognition, the assets are depreciated over their expected useful life in the same way as 
other assets in the same category, or over the lease term if shorter, unless the Group has a reasonable 
certainty that it will obtain ownership at the end of lease. 

Minimum finance lease payments are apportioned between interest's expense and the reduction of the 
outstanding liability. The finance charge is allocated to each period covered by the lease agreement so as 
to produce a constant periodic rate of interest on the remaining balance of the liability. 

 

 

Bank borrowings correspond to a € 500 000 short term loan, obtained on 2017 second half. The loan is 
fully repayable on May 31, 2018, with an interest rate corresponding to Euribor 3M+2%. 

6.3.2 Repayable advances and subsidies 

The Company benefits from certain government assistance in the form of subsidies or conditional 
advances.  

The Company receives interest-free repayable advances to finance its research and development 
projects. The difference between the discounted value of the advance at the market rate (meaning the 
capital ultimately repaid in the absence of interest fluctuations, discounted at the market rate) and the 
amount received in cash from the public body constitutes a subsidy as defined by IAS 20. This 
difference must be recognized as a subsidy related to income, to the extent that research and 
development expenses generated in the framework of the project are recognized as expenses, and 
recorded as income in the income statement as expenses are recognized. 

These advances are presented in the Income statement, as a deduction from "Research and development 

Carrying value < 1 year
Between 1 and 

5 years
> 5 years

Repayable advances 261 -           95 166
Bank overdraft 1 1 -               -                  
Total financial debt 262 1 95 0

Jan 1st, 2016CURRENT AND NON-CURRENT FINANCIAL DEBT
(Amounts in K€)

EVOLUTIONS OF LOANS
(Amounts in K€)

Bank 
borrowings

Bank 
overdraft

Finance 
lease

At 1st January 2016 0 1 0
(+) Receipt 22 63 124
(-) Repayment -5 -15
At 31 December 2017 17 64 109
(+) Receipt 500 67 578
(-) Repayment -11 -86
At 31 December 2017 506 131 601
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expenses" since they correspond to innovation assistance and the funding of research activities. 

The financial cost of repayable advances calculated at the market rate is then recorded as a financial 
expense. 

In the balance sheet, these advances are recorded under "Non-current financial debts" or "Current 
financial debts", depending on their maturity. In the case of irrecoverable debts, the debt waiver is 
recorded as a subsidy in the Income statement. 

 

Since 2015, the Company has benefited from four repayable advance programs, totaling a maximum of 
respectively 250 K€, 300 K€, 250 K€ and 397 K€. The following table presents movements 
corresponding to these advances between 2015 and 2017: 

 

Advance 1 

In December 2015, the Company obtained 300 K€ as a repayable, interest-free innovation support grant 
from Bpifrance Financement for the development of a high performance full self-driving vehicles. 

The corresponding cash was collected in December 2015. Following the technical success of the project, 
the repayment of this innovation support grant may occur between June 2019 and March 2024. The 
repayment will start on June 30, 2019 over a period of 5 years with an annual maturity of €60 K. 

The fair value of this advance is determined on the basis of a market interest rate estimated at 2.39% per 
year. The difference between the amount of the advance at historical cost and the discounted amount at 
the market rate is recognized in the income statement as a subsidy received from the French 
government. 

Advance 2 and 3 

In February 2016, the Company obtained  €500 K as a repayable, interest-free innovation support grant 
from Bpifrance Financement for the development of a high performance full self-driving vehicles; 

The corresponding cash was collected in January 2016 (€400 K) and June 2017 (€100K). Following the 
technical success of the project, the repayment of this innovation support grant may occur between 
September 2018 and June 2023. The repayment will start on September 30, 2018 over a period of 5 
years with an annual maturity of €100 K. 

EVOLUTIONS OF REPAYABLE ADVANCES
(Amounts in K€) Advance 1 Advance 2 Advance 3 Advance 4 TOTAL

At 1st January 2016 261 0 0 0 261
(+) Receipt -          200 200 -          400
(-) Repayment -          -          -          -          -          
(-) Subsidies -          -20 -20 -          -40
(+) Interest cost 6 4 4 -          14
At 31 December 2016 268 184 184 0 636
(+) Receipt -          50 50 60 160
(-) Repayment -          -          -          -          -          
(-) Subsidies -          -6 -6 -          -12
(+) Interest cost 6 5 5 -          16
At 31 December 2017 274 233 233 60 799
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The fair value of this advance is determined on the basis of a market interest rate estimated at 2.34% per 
year. The difference between the amount of the advance at historical cost and the discounted amount at 
the market rate is recognized in the income statement as a subsidy received from the French 
government. 

Advance 4 

The corresponding cash was collected in December 2017 (60 K€). The Group will receive € 397K; 
duing the project as an advance repayable on research program. The repayment will start on the end of 
the investment period (fixed on the second semester of 2021) calculated on ratios (amount of sales 
during a period) and progress of the project. 

The fair value of this advance is determined on the basis of a market interest rate estimated at 2,5% + 
EURIBOR 3M per year. The difference between the amount of the advance at historical cost and the 
discounted amount at the market rate is recognized in the income statement as a subsidy received from 
the French government. 

The portion of advances received that is due in more than one year is recorded in "Financial liabilities—
non-current portion," and the portion that is due in less than one year is recorded in "Financial 
liabilities—current portion" in the statement of financial position. 

6.4 Management and assessment of financial risks 

The Company may be exposed to a range of financial risks: market risk, credit risk and liquidity risk. 
Where necessary, the Company must take ordinary steps in proportion to its size to minimize the 
potentially adverse effects of these risks on financial performance. The Company's policy is not to 
subscribe to financial instruments for speculation purposes  

Interest rate risk 

The Company does not have significant exposure to interest rate risk, to the extent that: 

• No investment securities has been subscribed; 

• No variable rate debt has been contracted. 

Credit risk 

Credit risk is associated with sums on deposit with banks and financial institutions. The Company uses 
first-rate financial institutions for its financial investments, and therefore does not incur any significant 
credit risk to its finances. 

Foreign exchange risk 

The main risks associated with the foreign exchange impact of sales and purchases in foreign currencies 
are deemed non-material. 

The Group, at its present stage of development, does not use hedging instruments to protect its activity 
from exchange rate fluctuations. However, the Group cannot rule out the possibility that a major 
increase in its activity will increase its exposure to exchange rate risk. In such a case the Group would 
consider adopting an appropriate policy to hedge such risks. 

Equity risk 

The Company has no equity holdings or investment securities traded on a regulated market. 
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Note 7: Share capital 

Classification as equity depends on a specific analysis of the characteristics of each instrument issued. 
Ordinary shares have been classified as equity instruments. 

Any additional costs directly attributable to the issuance of shares or stock options are recorded as a 
reduction to equity. 

 

Issued share capital 

The share capital is €2.009 217. It is divided into 2.009 217 fully paid-up shares, with a per value of 
€1.00 each, as below: 

 

This excludes warrants for special shares for founders ("BSPCE") granted to certain investors and 
individuals, both Company employees and otherwise and not yet exercised. 

History of the share capital 

The table below shows the changes in the Company's share capital since its incorporation. 

 

The costs in relation with September 2016 capital increase amounts to 779 K€ and was deducted from 
the share premium. 

Capital management 

The Company's policy is to maintain a strong capital base, in order to reassure investors and creditors 
and to underpin the future development of the business. 

Dividend distribution 

The Company did not distribute any dividends in the fiscal years ended December 31, 2015, 2016 and 

COMPOSITION OF SHARE CAPITAL Dec 31, 2017 Dec 31, 2016 Jan 1st, 2016

Capital (in K€) 2 009 217      2 007 620    1 422 500      

Number of shares 2 009 217 2 007 620 1 422 500
Ordinary shares 2 009 217 2 007 620 1 422 500

Nominal value (in €) 1,00 €           1,00 €         1,00 €           
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2017. 

Note 8: Employees benefits and other provisions 

8.1 Employees benefits 

The Group's employees in France benefit from retirement benefits provided under French law: 

• obtaining of compensation paid by the Group to employees upon their retirement (defined 
benefit plan);  

• payment of retirement pensions by the French Social Security agencies, which are financed by 
the contributions made by the companies and employees (defined contribution plan). 

Pension schemes, similar commitments and other employee benefits which are treated as defined benefit 
schemes (scheme under which NAVYA SAS undertakes to guarantee a defined level of benefit or 
amount) are recognized on the balance sheet on the basis of an actuarial valuation of the liabilities at the 
reporting date. 

This valuation uses the projected unit credit method, taking into account employee turnover and 
mortality rates. Any actuarial gains or losses are recognized in equity under "other comprehensive 
income". 

The net defined-benefit obligation is recognized in the balance sheet under "Non-current provisions". 

Payments by NAVYA SAS for the defined contribution schemes are recorded as expenses on the 
income statement in the period to which they relate. They totaled 255 K€ and 388 K€, respectively, for 
2016 and 2017. 

 

Commitments to employees are comprised of the provision for retirement benefits, measured on the 
basis of the clauses of the applicable collective bargaining agreement, in this instance the collective 
bargaining agreement for metal industries.  

 

This commitment only applies to employees governed by French law. The main actuarial assumptions 
used in measuring retirement lump sums are as follows: 

 

The provision for retirement benefits changed as follows: 

Retirement age
Collective Agreement
Discount rate
(IBOXX Corporates AA )

1,30% 1,31%

Mortality rate table
Salary increase table
Turnover rate

Employer contribution rate

Medium

55%

1,49%

HYPOTHESES ACTUARIELLES
Jan 1st, 2016Dec 31, 2016Dec 31, 2017

SYNTEC agreement
65 years old

INSEE 2014
2,00%
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8.2 Other provisions 

In accordance with IAS 37 – Provisions, Contingent Liabilities and Contingent Assets, a provision is 
recognized when the Group has a present obligation (legal, contractual or implicit) as a result of a past 
event and it is probable that an outflow of resources embodying economic benefits will be required to 
settle the obligation. Provisions are determined based on the best estimate of the expenditure required to 
settle the obligation. 

Specific provisions for costs in the event of product recalls following incidents that come to light after 
the vehicle has been put on the market are established to cover the costs involved as soon as the decision 
to undertake the recall campaign has been made. 

 

The Company may be involved in court, administrative or regulatory proceedings in the normal course 
of its business. A provision is funded by the Company whenever it is probable that such disputes will 
result in an outflow of resources for the Company. 

No provision was deemed necessary for the fiscal years ended December 31, 2015 and 2016. 

At December 31, 2017, a specific provision for product recall has been accounted for an amount of 83 
K€. 

Note 9: Additional information 

9.1 Related parties transactions 

For the purpose of applying IAS 24, the Group has identified the following related parties: 

• all members of the Executive Committee and of the Board of Directors, and the members of 
their direct families; 

• all companies in which a member of the Executive Committee holds material voting rights. 

EMPLOYEES BENEFITS
(Amounts in K€)

EMPLOYEES 
BENEFITS

Statement of financial position at 1st January 2016 15
Service cost 17
Interest cost 0
Actuariel (gain) losses 22

Statement of financial position at 31 December 2016 54
Service cost 48
Interest cost 1
Actuariel (gain) losses 32
Statement of financial position at 31 December 2017 135
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9.1.1 Management compensation breaks down 

 

9.1.2 Companies accounted for by the equity method 

Relations between the parent company and its associates are presented on a dedicated line in the 
consolidated income statement and statement of financial position. 

9.2 Off-balance sheet commitments given and contingent liabilities 

9.2.1 Contracts including a right of return for the customer 

NEoT contrat 

The Group and N Green Mobility, a French company managed by NEoT Capital, a leading investor in 
decentralized renewable energy and electric mobility services, have entered into a partnership agreement 
dated 25 August 2017 to promote autonomous and electric mobility services. With this partnership 
agreement, the parties intend to develop an autonomous electric mobility services offering to end 
customers integrating access to electrical mobility equipment and associated services. This partnership 
agreement is valid for three years and can be renewed if agreed by both parties. 

The Group and NEoT Capital have therefore signed a Master Sales and Services agreement governing 
the sale of the NAVYA AUTONOM SHUTTLE vehicles and associated services, each sale being 
governed by the specific terms and conditions of a purchase order.  

Pursuant to this agreement, the Group sells the vehicles to NEoT Capital and NEoT Capital signs rental 
agreements with end-customers. Two types of rental agreements can be entered into by NEoT Capital 
with end customers: long term fleet, i.e. a five-year rental contract, and short term fleet agreements.  

Short-term agreement provides a clause according to which: 

• if the rental income of NEoT is lower than a reference price, Navya will pay the difference to 
NEoT. On the contrary if the rental income of NEoT is higher than a reference price, Navya will 
benefit of additional revenue. 

• if a vehicle remain unrented for a period of time over 12 months before Dec 31, 2019, Navya is 
obliged to repurchase the vehicle to NEoT. 

In 2017, the Company has delivered three NAVYA AUTONOM SHUTTLE vehicles to NEoT, rented 
on a short term agreement basis (see note 3.1).  

Other contracts 

On some specific contracts, the Group may grant to a customer the capacity to return the vehicle, subject 
to condition precedent. 

As of December 31, 2017, the Group has identified 8 vehicles which may be involved, for a total 
amount of 1,494 K€. In IFRS accounts, these transactions have been analyzed as rental transactions (see 
note 3.1). 

Corporate officers compensation Dec 31, 2017 Dec 31, 2016
Fixed compensation due 180 136
Variable compensation 27 -              
Employer's charges 71 54
Share-based payment 1,987 2,908
TOTAL 2,265 3,097
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9.2.2 Rent contract 

In the normal course of business, the Company signed a property lease for its offices in France 
(Villeurbanne and Paris) and for its assembly plants in France and in the US. 

 

9.3 Off-balance sheet commitments received and contingent assets 

 

9.4 Auditor's fees 

 

Note 10: Comparison between IFRS statements and French financial statements 

In accordance with §28 of Commission Regulation (EC) No 1136/2009 of 25, November 2009, it should 
be noted that, since its inception, the Company has never published consolidated financial statements as 
it did not meet the quantitative criteria  

Based solely on financial reporting requirements, the Company completed its first reporting under IFRS 
as of December 31, 2016 with a transition date of January 1st 2016.  

In accordance with IAS 1, the group opted for a balance sheet format distinguishing between the current 
and non-current portions of the assets and liabilities. For the income statement, the group opted for a 
presentation per function. 

These statements differ in certain aspects from those created using French accounting principles, which 
are of relevance given the Company's country of incorporation, and for the purpose of the presentation 
of the Company's statutory accounts. Differences are presented in the following table: 

 Real estate rent 
 

Commencement 
date 

 Lease term 
 < 1 year (excluding 

indexation) 
 Between 1 and 5 

years  Over 5 years 

Villeurbanne office (headquarter) Jan 1st, 2017 Dec 31, 2018 95                          -                        -                
Paris office Jan 1st, 2017 Dec 31, 2018 303                       -                        -                
Venissieux plant Feb 23, 2017 Feb 22, 2029 255                       1 275                   1 275          
Saline plant July 1st 2017 Oct 31, 2022 128                       480                      

Total 781                       1 755                   1 275          

Commitment until the next renewal period

 Engagement received  Amounts in K€ 
Surety received from CERA on NEOT contract 780
Surety received from BPI on bank loan 250
Prospection insurance (65% of 500K€ per year on 3 years) 325
Export risk guarantee 3,200
Surety received from BPI on 500 K€ bank loan 400
Total engagement received 4,955

AUDITORS' FEES
(Amounts in K€)

Amount net 
of tax

%
Amount 

net of tax
%

Audit fees related to account certification 14,7 100% 14,5 100%

Fees related to other service provided             -                -               -             -     

Total fees 15 100% 15 100%

Fiscal year 2016Fiscal year 2017

BCRH & Associés
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Adjustments to net profit from French GAAP and IFRS (in KEuros) 

 

IFRS impacts Note 2016
Statutory loss -3,320
Share based paiement
Impact on equity a) -4,096

Provision for retirement benefits
Recognized expense b) -17

Repayable advances
Fair value at year-end c) 26

Financial lease
Restament of the rental expense d) -2

R&D tax credit deducted of capitalized R&D
Restatement of the R&D tax credit income e) -211

New subsidiaries in the scope of consolidation
Navya Inc and Navly f) -70

Revenue recognition under IFRS 15
Lease vs Sales g) -320

Homogeneization of  shuttle  amortizations for Navya Inc
Homogeneization on group length h) -18

Net loss in IFRS -8,029
Other comprehensive income -23
Comprehensive loss -8,052
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Adjustments to Equity from French Gaap to and IFRS (in KEuros): 

 

a) The Company applied IFRS 2 standard "Share-based payments" to the entirety of the share 
capital instruments awarded to employees since its creation. An expense is recorded as an offset 
for an increase in the reserves (see note 3.4). 

b) In application of standard IAS 19, the Company records the provisions for retirement benefits as 
personnel expenses. These are listed as off-balance sheet commitments in the statutory financial 
statements. In this regard, as well as regarding the accounting methods used by the Company as 
described in note 8.1, variances in obligations occurring between the beginning and the end of 
the fiscal year are recorded as expenses in relation to the past service costs and the financial cost 
and "items of other comprehensive income" in terms of actuarial gains and losses. 

c) The Group received subsidies for research programs for new technologies (research tax credit, a 
loan with a favorable rate, and direct subsidies for research programs).) In particular the amount 
resulting from the benefit of the loan with a favorable rate is considered as a subsidy. This 
benefit is determined by applying a discount rate equal to the rate the Group would have to pay 
for a bank borrowing over a similar maturity (see note 6.3).  

d) Lease agreements for property, plant and equipment that transfer nearly all the risks and benefits 
inherent to ownership are classified as finance leases. Leased assets are initially recorded at the 
lower of the fair value of the asset and the present value of the minimum lease payments (see 
note 6.3). 

e) In statutory account, R&D tax credit is recognized as an income. One part of the cost included in 
the tax credit calculation is capitalized as R&D expenses. Therefore, the corresponding tax 
credit is considered as subsidies which finance the R&D assets. R&D is recognized as an asset 

IFRS impacts Note Dec 31, 2016 Jan 1st, 2016
Statutory equity 24 051 3 025
Share based paiement
Impact on equity a) 0 0

Provision for retirement benefits
Projected unit credit method b) -54 -15

Repayable advances
Fair value at year-end c) 64 39

Financial lease
Recognition of an asset / financial debt d) -2 0

R&D tax credit deducted of capitalized R&D
Restatement of the R&D tax credit income e) -535 -324

New subsidiaries in the scope of consolidation

Navya Inc and Navly f) -70 0

Revenue recognition under IFRS 15
Lease vs Sales g) -320 0

Homogeneization of  shuttle  amortizations for Navya Inc

Homogeneization on group length h) -18 0

IFRS equity 23 116 2 725
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net of subsidy (see note 4.1). 

f) Correspond to Navya Inc (fully integrated) and Navly (equity accounted) - see note 4.4. 

g) For some customers, sales contracts may include a right of return or may lead to share in the 
risks and rewards that result from the activity rather than to obtain the output of the Group's 
ordinary activities (see note 3.1). Such transactions are recognized as revenue is French GAAP 
and are restated according to IAS 17 as lease transactions under IFRS. 

h) Useful economic life in the US is different of the one applied by Navya Inc.  

Opening balance sheet: transition from French standards to IFRS 

 

Note 11: Update on accounting standards 

Standards, amendments and interpretations adopted by the European Union but not yet 
mandatory for financial years starting as from January 1st 2017.  

• IFRS 9 – Financial instruments 

• IFRS 16 – Leases contracts 

• Amendments to IFRS 4: Applying IFRS 9 Financial Instruments with IFRS 4 Insurance 
Contracts 

• IFRIC 22- Foreign currency transactions and advance consideration 

• Amendment to IFRS2 – Classification and measurement of share based payment transactions 

Dec. 31, 2015
French Gaap

Share based 
paiement

Provision for 
retirement benefits

Repayable advances
R&D tax credit 

deducted of 
capitalized R&D

Jan. 1st, 2016
IFRS

Intangible assets 1,755 -324 1,431
Tangible assets 621 621
Financial assets 4 4

0
Total non-current assets 2,380 0 0 0 -324 2,056

0
Inventories & work in progress 230 230
Trade receivable 153 153
Other receivables 1,184 1,184
Current financial asset 0 0
Cash and cash equivalent 645 645

Total current assets 2,211 0 0 0 0 2,211
0

Total Assets 4,591 0 0 0 -324 4,267

Equity
Share capital 1,423 1,423
Share premium 3,403 3,403
Other comprehensive income 0 0
Reserves -368 -4 -54 -427
Net income for the year -1,432 -11 39 -269 -1,674
Total equity - group share 3,025 0 -15 39 -324 2,725
Non controlling interest 0 0
Total equity 3,025 0 -15 39 -324 2,725

0
Commitment to employees 0 15 15
Non-current financial debts 300 -39 261
Total non-current liabilities 300 0 15 -39 0 276

0
Current financial debts 1 1
Trade payables and related accounts 686 686
Tax and social security liabilities 430 430
Other creditors 149 149
Total current liabilities 1,266 0 0 0 0 1,266

0
Total liabilities and equity 4,591 0 0 0 -324 4,267
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• Annual improvements (Cycle 2014-2016) 

• Amendments to IAS 40 – Transfer of investment property 

The Company is currently assessing the impacts resulting from the first-time application of these new 
standards. However, it does not anticipate significant impact on its financial statements. 

Standards, amendments and interpretations not adopted by the European Union but not yet 
mandatory for financial years starting as from December, 31 2017.  

• IFRS 17 – Insurance contracts 

• IFRIC 23- Uncertainty over income tax treatments 

• Amendments to IAS 28: Long term interests in associates and joint ventures 

The Company is currently in the process of assessing the impact of the first-time adoption of these new 
standards and does not anticipate any significant impact on its financial statements, with the exception 
of IFRS 16.  

Accounting standard IFRS 16 will be compulsory from January 1, 2019, or, in the case of early 
adoption, from January 1, 2018, together with IFRS 15. The Group does not foresee an early adoption of 
these standards.  

IFRS 16 eliminates the distinction between simple rental agreements and financial leases and provides 
for the accounting of all rental contracts on the lessee's balance sheet, with recognition of an asset 
(representing the right to use the rented asset during the duration of the contract) and of a liability 
(corresponding to the rental obligation). The standard will also impact the presentation of the income 
statement (operating income and financial charges) and the cash flow statement (cash flow from 
operating activities and cash flow from financing activities).  

As a result, lease agreements will be subject to a restatement pursuant to IFRS 16.  

New standards, updates and interpretations adopted by the Group  

There has been no new standards, updates or interpretations compulsory from the opening of the 2017 
financial year and likely to have a significant impact on the Group's financial statements.  

The Company is currently assessing the impacts resulting from the application of these new standards. 
However, it does not anticipate significant impacts on its financial statements. 
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20.1.2 Additional information related to the notes to the consolidated financial statements for 

the fiscal years ended December 31, 2017 and 2016 

The following information shall be read with the Note 3.1 ("Sales") and Note 5.5 ("Other current 
liabilities") to the consolidated financial statements for the fiscal years ended December 31, 2017 and 
2016. 

Sales and deferred revenue related to rental contracts 
 
IFRS 15 - Revenue from contracts with customers applies for all sales of vehicles and services 
associated (supervision, maintenance and licensing) as disclosed in Note 3.1 ("Sales") except for sales of 
vehicles when the transfer of control cannot be fully established. This can be the case when the contract 
includes some sharing of the risks and benefits and/or a commitment from the Company to repurchase 
the shuttle at the request of the customer. As of December 31, 2016 and 2017 and March 31, 2018, a 
limited number of transactions are outside the scope of IFRS 15. These transactions have been 
accounted under IAS 17 as operating leases as described below.  

When transferred to the financing company, the shuttle is recorded at its production cost as a tangible 
asset and depreciated straight line over its economic life (five years). The full selling price of the shuttle 
is recorded as deferred revenue in "Other current liabilities" and recognized over five years under the 
caption “sales” in the Income Statement.  

Rental sales represented respectively EUR 0.100 million, EUR 0.302 million and EUR 0.197 million as 
of March 31, 2018, December 31, 2017 and December 31, 2016.  

Deferred revenue related to rental contracts (included in the caption "Other current liabilities") were 
respectively EUR 2.280 million, EUR 1.247 million and EUR 1.296 million as of March 31, 2018, 
December 31, 2017 and December 31, 2016. The increase from December 31, 2017 to March 31, 2018 
(+EUR 1.033 million) is mainly due to the sale of three additional vehicles. 

As described in Note 9.2.1 "Contracts including a right of return for the customer" to the consolidated 
financial statements for the fiscal years ended December 31, 2017 and 2016, the Company is committed 
towards N Green Mobility to a minimum rental euro value per vehicle and a right of return, if certain 
conditions are met. The Company has concluded, based on a limited history of these transactions and the 
absence of triggering conditions (actuals related to the 12-month rental period are above the minimum 
revenue threshold, and the rights of return have expired), that no liability was to be recorded as a result 
of these contractual arrangements. 

Sales and deferred revenue excluding rental contracts 
 
As described above, most of the Company's sales (vehicles and services) are recorded under IFRS15, 
when control of the vehicle or the service is transferred to the customer.  

For services (supervision, maintenance and licensing), the Company issues invoices before rendering the 
services, on a monthly, quarterly or annual basis. This explains the high level of "Deferred revenue" on 
maintenance contracts as described in the table in Note 5.5 "Other current liabilities" to the consolidated 
financial statements for respectively EUR 1.519 million, EUR 1.660 million and EUR 1.793 million as 
of March 31, 2018, December 31, 2017 and December 31, 2016. 

Sales recognized in the fiscal years 2016 and 2017 that were included in the caption “Deferred revenue” 
on maintenance contract as of December 31 2016 and January 1, 2016 were respectively EUR 1.038 
million and EUR 0.080 million. 
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Advanced payments received presented in "Other Current Liabilities" 
 
For shuttle sales, the Company receives a down payment before the delivery up to 50% of the selling 
price, the balance of the receivable being paid at the delivery date or few weeks after. Those down 
payments are recorded as a liability under the caption "Advance payments received" in the consolidated 
balance sheet for respectively EUR 1.924 million, EUR 1.897 million and EUR 1.250 million as of 
March 31, 2018, December 31, 2017 and December 31, 2016. 

In addition, the duration of the production process, from the order to the delivery is about 2 to 3 months. 
Considering that the full payment of shuttles sold does not exceed more than 2 months after delivery, the 
Company assessed that sales contracts do not include a financial component. 

Additional disclosure to the consolidated financial statements: 
 
According to IFRS 15§120, the Company should have disclosed the aggregate amount of the transaction 
price allocated to the performance obligations that are unsatisfied (or partially unsatisfied) as of March 
31, 2018, December 31, 2017 and December 31, 2016. At the date of this Registration Document, the 
computation of such information is in progress. The notes to the consolidated financial statements for 
the fiscal year which shall end on December 31, 2018 shall disclose such information. This information 
will mainly aggregate most of the services euro value (maintenance, supervision, licensing) from signed 
contracts with customers which will be recognized in future sales.  

Additional information related to Note 10 "Comparison between IFRS statements and French 
Financial Statements", to the Consolidated Financial Statements for the fiscal years ended December 
31, 2016 and December 31, 2017  

The caption g) "Revenue recognition under IFRS 15" shows a net negative EUR 0.320 million 
adjustment to the December 31, 2016 net profit from French  accounting principles to IFRS in relation 
with certain sale contracts that qualified as rental contracts under IAS17 accounting (and not IFRS 15 as 
written in the note). The EUR 0.320 million adjustment is an adjustment to the "Sales" caption in the 
income statement. 
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20.1.3 Statutory Auditors' Report of the Group's Consolidated Annual Financial Statements 

 

 
BCRH & ASSOCIÉS DELOITTE & ASSOCIÉS 

35 rue de Rome Immeuble Higashi 
75008 PARIS 106 cours Charlemagne 

 69002 LYON 
 

 

 

NAVYA 

Société par Actions Simplifiée 

1 rue du Docteur Pierre Fleury Papillon 

69100 Villeurbanne 

Statutory auditors' report on the IFRS consolidated financial statements 

For the year ended on December 31, 2017 and December 31, 2016 
 

 

 

To the President of the Management Board,  

 

 

In our capacity as statutory auditors of NAVYA and in accordance with Commission Regulation (EC) 
n°809/2004 in the context of an offer to the public and an admission of equity to trading on the regulated 
market of Euronext Paris, we have audited the accompanying consolidated financial statements of the 
Company prepared for the purpose of the registration document in accordance with International 
Financial Reporting Standards "IFRS" as adopted by the European Union for the years ended December 
31, 2017 and December 31, 2016, thereafter the "IFRS consolidated financial statements". 
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NAVYA  
 
These IFRS consolidated financial statements are the responsibility of the management board 
(directoire). Our role is to express an opinion on these IFRS consolidated financial statements based on 
our audit.  

We conducted our audit in accordance with professional standards applicable in France and the 
professional guidance issued by the French Institute of statutory auditors (Compagnie nationale des 
commissaires aux comptes) relating to this engagement; those standards require that we plan and 
perform the audit to obtain reasonable assurance about whether the IFRS consolidated financial 
statements are free of material misstatement. An audit involves performing procedures, using sampling 
techniques or other methods of selections, to obtain audit evidence about the amounts and disclosures in 
the IFRS consolidated financial statements. An audit also includes evaluating the appropriateness of 
accounting policies used and the reasonableness of accounting estimates made, as well as the overall 
presentation of the IFRS consolidated financial statements. We believe that the audit evidence we have 
obtained is sufficient and appropriate to provide a basis for our audit opinion.  

In our opinion, the IFRS consolidated financial statements prepared for the purposes of the registration 
document present fairly, in all material respects, the assets and liabilities and the financial position of the 
Group as at December 31, 2017 and December 31, 2016, and the results of its operations for the years 
then ended in accordance with IFRS as adopted by the European Union.  

Without qualifying our opinion, we draw your attention to the matter set out in Note 1.4 to the IFRS 
consolidated financial statements, which describes the assumptions underlying the going concern 
principle applied for the preparation of the IFRS consolidated financial statements.  

This report shall be governed by, and construed in accordance with, French law and professional 
standards applicable in France. The Courts of France shall have exclusive jurisdiction in relation to any 
claim, difference or dispute which may arise out of or in connection with our engagement letter or this 
report.  

Lyon and Paris, May 31, 2018 

The Statutory Auditors 

 
 
 

DELOITTE & ASSOCIÉS 
Dominique VALETTE 

BCRH & ASSOCIÉS 
Paul GAUTEUR 
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20.1.4 Group's unaudited interim condensed consolidated financial statements for the three 

months ended March 31, 2018 

Interim consolidated financial statements prepared in accordance with IFRS standards for the three 
months period ended 31 March 2018 

Consolidated Balance sheet 

 

  

NAVYA Notes March 31, 2018 Dec 31, 2017
Balance sheet K€ K€

Assets

Intangible assets 4.1 6,356 5,518
Tangible assets 4.2 6,211 5,129
Investments from associates 55 74
Financial assets 4.4 755 750

Total non-current assets 13,377 11,471

Inventories & work in progress 5.1 6,383 4,904
Trade receivable 5.2 2,970 3,416
Other receivables 5.2 4,934 4,872
Cash and cash equivalent 6.1 6,301 4,456
Total current assets 20,588 17,647

Total Assets 33,965 29,118

Liabilities
Equity
Share capital 7         2,126 2,009
Share premium 7         31,939 27,171
Reserves -13,817 -2,822
Net loss for the period -3,580 -11,482
Total equity 16,668 14,876

Non-current liabilities
Post employment benefits 160 134
Non-current financial debts 6.3 1,363 1,082
Provision for others l iabil ities and charges 208 83
Total non-current liabilities 1,731 1,299

Current liabilities

Current financial debts 6.3 1,111 956
Trade payables and related accounts 5.3 6,756 5,086
Tax and social security l iabil ities 5.4 1,825 1,985
Other creditors 5.5 5,874 4,915
Total current liabilities 15,566 12,942

Total liabilities and equity 33,965 29,118
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Consolidated Income statement 

 

 

Consolidated Statement of comprehensive income  

 

  

NAVYA Notes Mar 31, 2018 Dec 31, 2017

Income Statement for the year ended
3 months

K€
12 months 

K€
Sales 3.1 3,342 10,280
Cost of sales 3.2.1 -2,806 -8,941
Gross margin 3.2.2 536 1,338

Research and development expenses 3.3.1 -765 -1,855
Sales and marketing expenses 3.3.2 -1,107 -4,314
General and administrative expenses 3.3.3 -1,651 -3,247
Share based paiement expenses 3.4 -449 -3,182
Expense from associates -19 -58
Others income and expenses 0 -18
Operating loss -3,455 -11,335

Finance expenses 3.6 -125 -168
Finance income 3.6 0 23
Financial loss 3.6 -125 -145

Loss before income tax -3,580 -11,482

Income tax expenses
Loss for the period -3,580 -11,482

Earnings per share Notes Mar 31, 2018 Dec 31, 2017

Weighted average number of shares in circulation 2,126,238             2,009,217       

Basic losses per share (€/share) 3.7 (1.68)                      (5.71)                
Diluted losses per share (€/share) 3.7 (1.68)                      (5.71)                

NAVYA - IFRS Notes Mar 31, 2018 Dec 31, 2017
Statement of comprehensive income for the year ended 3 months 12 months

K€ K€
Loss for the year -3,580 -11,482
Actuarial losses 8.1 1 -32
Translation adjustements 37 84
Other items of comprehensive income 38 51
Comprehensive loss -3,542 -11,431
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Consolidated Statement of change in equity 

 

  

NAVYA
Share capital 

number
Share capital

Share 
premium

Reserves and 
result

Translation 
adjustements

Actuarial 
losses

Total equity-
group share

Non-controlling 
interests

Shareholder's 
equity

Statement of change in equity
K€ K€ K€ K€ K€ K€ K€ K€

At 31 December 2017 2,009,217            2,009 27,171 -14,333 83 -54 14,876 14,876
Net loss March 2018 -3,580 -3,580 -3,580
Other comprehensive  loss 37 1 38 38
Comprehensive  loss 0 0 -3,580 37 1 -3,542 -3,542
Shares issued -                       
Issuance of share purchase warrant 117,021               117 4,907 5,024 5,024
Share-based payments 449 449 449,000              
Capital increase costs -139 -                       
At 31 March 2018 2,126,238            2,126 31,939 -17,464 120 -53 16,807 16,807
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Consolidated statement of cash flows  

 

 

  

NAVYA Notes March 31, 2018 Dec 31, 2017
Cash flow statement for the year ended 3 months 12 months

K€ K€

Net cash used in  operating activities
Loss after income tax -3,580 -11,482
- Depreciation of intangible assets 4.1 -538 -1,236
- Depreciation of property, plant and equipment 4.2 -365 -653
- Provisions -152 -131
- Net expense arising from share-based payments 3.4 -449 -3,182
- Gains or losses on disposals of fixed assets -9
- Share of losses in associates 4.4 -19 -58
- Change of the fair value of advance payments 6.3 -4 -4
-Net financial interests paid -1 -19
Self-financing capacity before net financial debt and taxes -2,052 -6,189

- Change in working capital requirements -1,462 3,035

Net cash used in  operating activities -590 -9,224

Net cash used in investing activities
Capitalisation of development expenses 4.1 -1,355 -3,573
Purchases of intangible assets 4.1 20 -115
Purchases of tangible assets 4.2 -1,406 -3,430
Investments on associates 4.4 0 1
Proceeds from sales of assets 0 0
Current financial assets 4.5 -6 -665
Net cash used in investing activities -2,747 -7,782

Net cash used in financing activities
Capital increase + share premium net of share capital increase costs 7         4,885 9
Payment of conditional advances and subventions 6.3 0 160
Proceed of new loans 6.3 365 500
Net financial interests paid -1 -19
Repayment of loans, conditional advances and financial-leases 6.3 -54 -96
Net cash used in financing activities 5,195 554

(Decrease) /Increase  in cash 1,858 -16,452

Cash & cash equivalents at beginning of the year 6.1 4,325 20,784
Effects of exchange rate changes -2 -8
Cash & cash equivalents at end of the year 6.1 6,181 4,325

(Decrease) /Increase  in cash 1,858 -16,452

March 31, 2018 Dec 31, 2017
Cash and cash equivalents 6,301 4,456
Bank overdrafts -120 -131
Cash & cash equivalents at period-end (including bank overdrafts) 6,181 4,325
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Detailed breakdown of changes in working capital 

 

  

Detail of working capital March 31, 2018 Dec 31, 2017
Other non-current assets
Inventories (net of inventory impairment) -1,485 -4,091
Trade receivables and related accounts (net of impairment of trade receivables) 444 -2,268
Other receivables 341 -3,168
Trade payables and related accounts 1,673 3,492
Social and tax l iabil ities -160 1,119
Other creditors 649 1,882
Total change 1,462 -3,035

 
- 288 - 

 
 



 
 
 

Notes to the consolidated financial statements 

(Amounts given in these notes are in Keuros, unless otherwise indicated.) 
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Note 1: Group presentation  

The following information constitutes the Notes to the IFRS financial statements, prepared voluntarily, 
and forming an integral part of the financial statements presented for the 3 months period from 
January 1, 2018 to March 31 2018 in accordance with International standards comprise the IFRS 
(International Financial Reporting Standards).  

Unless otherwise indicated, the financial statements are presented in Keuros. Rounding is used in the 
calculation of certain financial data and other information in the financial statements. As a result, the 
figures provided as totals in certain tables may not be the exact sum of the preceding figures. 

1.1 Information on the Company and its business 

Navya (company incorporated under French law) was created in 2014 and provides full self-driving 
technology and vehicles. 

Registered office address:  

1, rue du Docteur Pierre Fleury Papillon, 69100 Villeurbanne 

Register of Commerce and Companies number: 802 698 746 

NAVYA is hereafter referred to as the "Company" or "the Group". 

1.2 Basis of preparation of financial statements 

Declaration of compliance 

NAVYA prepared its financial statements, approved by the Board of Directors on May 17, 2018 in 
accordance with the standards and interpretations published by the International Accounting Standards 
Board (IASB) and adopted by the European Union at the date when the financial statements were 
prepared, for all the periods presented.  

The applicable documentation is available on the European Commission's website   
https://ec.europa.eu/commission/index_fr). 

The accounting principles, methods and options chosen by the Company are presented in the notes 
below. 

Principles of preparation of the financial statements 

In application of the European regulation 1606/2002 of July 19, 2002, the consolidated financial 
statements for the period ended March 31, 2018 were not prepared in all material respects, in accordance 
with IAS 34 – Interim Financial Reporting. Indeed, in the absence of accounting closing as of March 31, 
2017, the consolidated statement of income, the consolidated statement of comprehensive income, the 
consolidated statement of changes in shareholders' equity and the consolidated statement of cash flows 
do not include comparative information relating to the period from January 1, 2017 to March 31, 2017 
required by IAS 34.   

These interim condensed financial statements do not include all the information that need to be provided 
for year-end financial statements prepared in accordance with International Financial Reporting 
Standards (IFRS). They should be read jointly with the consolidated financial statements for the year 
ended December 31, 2017. 

The accounting policies retained for the preparation of the Group interim condensed consolidated 
financial statements are compliant with the IFRS as endorsed by the European Union as of March 31, 
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2018 and available on https://ec.europa.eu/commission/index_fr 

However, the consolidated statement of comprehensive income (including related notes) ,the 
consolidated statement of cash  include comparative information on 12 months relating to the period 
from January 1, 2017 to December 31, 2017. 

The accounting policies used by the Group in the interim consolidated financial statements are 
consistent with those applied in the consolidated financial statements at December 31, 2017 with the 
exception of: 

• see note 9 "Update on accounting standards" 

• IFRS 9- Financial instruments : No impacts are expected as at March 31, 2018 

• the specific items related to the preparation of the interim consolidated financial statements: 

• Post-employment and other long-term employee benefits 

Post-employment and other long-term employee benefits expense for first quarter ended March 31, 2018 
corresponds to the quarter of the estimated net expense for the full year, as determined based on prior 
year data and actuarial assumptions. These valuations are adjusted to take into account any significant 
changes in market conditions compared to the previous period, any curtailments, settlements or other 
material nonrecurring events of pension plan. 

1.3 Use of judgments and estimates 

The preparation of financial statements requires the application of judgment and the use of estimates and 
assumptions to determine the reported amount of certain assets and liabilities, income and expenses, and 
to take into account the potential positive or negative effect of uncertainties existing at the balance sheet 
date. Due to changes in the assumptions used and economic conditions different from those existing at 
the closing date, the amounts in the Group's future financial statements could be materially different 
from current estimates. 

To prepare the interim consolidated financial statements, the main judgments and estimates made by 
management as well as the main assumptions are consistent with those applied to prepare the annual 
financial statements as at December 31, 2017. 

1.4 Going concern 

The Board of Directors used the assumption that operations would continue based on: 

• The net available cash position as of March 31, 2018 which is positive by 6 181 K€; 

• the cash collection research and innovation tax credit (933 K€) expected during the second half 
of 2018; 

• Existing shareholder occurred a capital increase for an amount of 6M€ in April 2018. 

These factors should enable the Company to cover its needs until August 2018. The Company's 
historical lack of profits is due to the innovative nature of the products it develops, which involve a 
research and development phase lasting several years. 

In order to cover the Company's future needs, the Board of Directors intends to implement the following 
measures to ensure the necessary funding until the Company becomes self-funded: 

• Initial public offering of the Company's shares on the regulated market of Euronext in Paris at 
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the end of the second quarter of 2018 (See Note 2.2); 

• A 30 M€ financing provided by the European Investment Bank "EIB" with one first 15M€ 
instalment in 2018 and a second 15 M€ in first 2019 half year (the later being subject to a 
revenue threshold). 

1.5 Scope of consolidation 

Consolidation methods 

The Group applies IFRS 10 – Consolidated Financial Statements, IFRS 11 – Joint Arrangements and 
IFRS 12 - Disclosure of Interests in Other Entities. In accordance with IFRS 10 – Consolidated 
Financial Statements, control over an entity has been determined based on a review of the criteria 
specified in the standard, which is not limited to the voting power held in the entity (more than 50%); an 
investor controls an investee when it is exposed, or has rights, to variable returns from its involvement 
with the investee and has the ability to affect those returns through its power over the investee. 

Associates are companies in which the Group exercises significant influence over financial and 
operational policies without having control. They are accounted for in the consolidated financial 
statements using the equity method. 

All of the subsidiaries owned by the Group are included in the consolidation scope. 

As of the date of the publication of these consolidated financial statements, the Group had: 

• one subsidiary Navya Inc, located in USA (ownership 100% and created in 2016) – fully 
integrated ;  

• one equity-accounted company, Navly located in Lyon -France (ownership 50% and created in 
2016). 

1.6 Foreign currency translation 

The presentation currency is the Euro.Euro closing exchange rates and euro average exchange rates used 
to translate foreign operations in the consolidated financial statements were as follows: 

 

  

Source : Banque de France March 2018 December 2017

€/$ period end exchange rate 1.2321 1.1993
€/$ average exchange rate 1.2292 1.1294

For the period and the year ended 
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Note 2: Significant events 

2.1 Highlights 

2018 

Capital increase 

In March 2018, the capital increase of 5,025 K€ performed by means of the exercise of 117,021 Stock 
Warrants issued in September 2016; 

2.2 Post-balance sheet events 

Capital increase 

In April 2018, Navya carried out a capital increase in the amount of € 6,000 K (gross amount before 
deduction of issuance costs) through the issue of 52,176 new shares subscribed by the existing 
shareholders. 

Preparation for an Initial Public Offering on the Regulated Market of Euronext in Paris 

In order to fund its development project, the Company's Board of Directors decided to prepare for an 
initial public offering on the regulated market of Euronext in Paris during the first half of 2018. 
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Note 3: Operational Business 

The Company presents its income statement by function, as detailed in the notes below.  

3.1 Sales 

The sales according to IFRS 15 (excluding rental contracts sales) break down as follows: 

 

Sales by geographic area is dispatched as follows: 

 

3.2 Cost of sales and Gross margin 

3.2.1 Cost of sales 

 

3.2.2 Gross margin 

 

(*)included Rental services sales for 100K€ 

 

 (*)included Rental services sales for 302K€ 

  

Categories of sales 
(Amounts in K€)

Timing Recognition March 31, 2018 Dec 31, 2017

Shuttles At a point in time 3,025 9,292
Maintenance and services Over time 218 686

Total 3,242 9,978

SALES
(Amounts in K€)

March 31, 2018 Dec 31, 2017

Sales of goods sold and services - France 1,094 2,736
Sales of goods sold and services - Europe (excl. France) 974 2,158
Sales of goods sold and services - Rest of the world 1,273 5,385
Total Sales 3,342 10,280

Costs of sales (Amounts in K€) March 31, 2018 Dec 31, 2017

Goods consumptions -1,155 -6,173
Payroll  expenses -1,112 -1,882
Others costs -539 -887
Total -2,806 -8,942

Gross margin per activity
 (Amounts in K€)

Shuttles Maintenance 
and Services (*)

Total

Sales 3,025 318 3,342
Gross Margin 832 -324 536

March 31, 2018

Gross margin per activity
 (Amounts in K€)

Shuttles Maintenance 
and Services (*)

Total

Sales 9,292 988 10,280
Gross Margin 1,460 -122 1,338

Dec 31, 2017
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3.3 Breakdown of income and expenses by function 

3.3.1 R&D expenses 

 

3.3.2 Sales and marketing expenses 

 

3.3.3 General and administrative expenses 

 

3.4 Warrants for special shares for founders ("BSPCE") 

Since its incorporation, the Company has established three remuneration plans likely to be settled in 
equity instruments in the form of "warrants for special shares for founders" ("BSPCE") granted to 
employees. 

The table below provides a summary of the key details of the stock option plans established as well as 
the assumptions used for valuation under IFRS 2: 

Warrants 

There were no changes between the annual IFRS financial statements closed at December 31, 2017 and 
March 31, 2018. 

R&D expenses (Amounts in K€) March 31, 2018 Dec 31, 2017

Payroll  expenses -1,173 -3,371
Others costs -201 -702
R&D capitalized for the period 1,052 3,045
R&D tax credit 103 303
Depreciations of development assets -546 -1,129
Total -765 -1,855

S&M expenses (Amounts in K€) March 31, 2018 Dec 31, 2017

Payroll  expenses -503 -2,004
Others costs -443 -1,767
Travel expenses -161 -542
Total -1,107 -4,314

General and Administrative expenses (Amounts in K€) March 31, 2018 Dec 31, 2017

Payroll  expenses -681 -1,631
Others costs -858 -1,534
Provisions for risks -111 -83
Total -1,651 -3,247
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Breakdown of the expense recognized pursuant to IFRS 2: 

 

As of March 31, 2018, total authorizations granted to the Board of Directors by the September 28, 2016 
General Shareholders' Meeting and not used by the Board of Directors stood at 0 warrants. 

3.5 Staff costs 

 

3.6 Net financial income and expenses 

 

 

Type 
Number of 

options 
outstanding

Total valuation 
per IFRS 2 

(Black&Scholes)

Cumulated 
expense as of 
Dec 31, 2017

FY2018 
expense

Cumulated 
expense as of 
Mar 31, 2018

BSPCE 2016 PLAN 1 58,710 2,276 1,974 80 2,054
BSPCE 2016 PLAN 2 149,500 5,566 4,895 198 5,093
BSPCE 2016-1 111,900 1,260 409 171 580
Total BSPCE 320,110 9,101 7,278 449 7,727

FY 2017 March 2018

Overhead expenses
(Amounts in K€) Mar 31, 2018 Dec 31, 2017

Wages and salaries -2,363 -5,694
Social security costs -1,340 -2,207

FINANCIAL INCOME AND EXPENSES
(Amounts in K€)

March 31, 
2018

Dec 31,        
2017

Interests of financial investments 0 14
Interests of loans -4 -49
Exchange gains -120 -112
Other financial income 0 1

Others finance income and expenses -125 -145

Interest
Change in fair 

value Interest
Change in fair 

value
Assets

Fair value of assets through profit and loss
Loans and receivables
Cash and cash equivalents 14

Liabilities
Fair value of debts through profit and loss -16
Liabil ities measured at amortised cost -1 -33

Impacts - Statement of 
financial position at 31 

Decembrer 2017

(Amounts in K€)

Impacts - Statement of 
financial position at 31 March 

2018

 
- 297 - 

 
 



 
 
 
3.7 Earnings per share 

 

The instruments granting deferred equity rights (BSPCE) are considered anti-dilutive as they result in a 
decrease in losses per share. Diluted losses per share are accordingly identical to basic losses per share. 

3.8 Segment information 

 

The Group operates in a single reportable segment, autonomous vehicles, in which the shuttle market 
represents, for the presented period, 100% of the revenue. With the launch of autonomy CAB in 
November 2017, Navya intends to address the autonomous cab market in the future. Consequently, 
during the course of 2018, Navya may follow the performance indicators of two operating segments, 
Shuttle and Cab. The Group may therefore identify and disclose two operating segments in 2018 to 
reflect the nature and financial effects of the business activities in which it engages and the economic 
environments in which it operates. 

For the 3 months period presented, the assets and the operating losses relate to French business 
activities. The sales are made in France, in Europe and the rest of the world (see note 3.1).  

  

BASIC LOSSES PER SHARE
(Amounts in K€)

March 31, 2018 Dec 31, 2017

Weighted average number of shares in circulation         2,126,238             2,009,217   

Net loss for the period -3,580 -11,482
Basic losses per share (€/share) (1.68)                  (5.71)                     
Diluted losses per share (€/share) (1.68)                  (5.71)                     

Key performance indicators 
(Amounts in K€)

March 31, 2018 Dec 31, 2017

Operating loss -3,455 -11,335
Share based payment 449 3,182
Expense from equity-accounted companies 19 58
Others income and expenses 0 18

Recurring EBIT -2,987 -8,078
Current tangible amortization 352 660

EBITDA -2,635 -7,418

 
- 298 - 

 
 



 
 
 
Note 4: Non current assets 

4.1 Intangible assets 

 

The projects with capitalized development costs are as follows: 

• Development of NAVYA COGNITIV (NAVYA COGNITIV is the computer within the 
vehicles that constantly merges data collected by the sensor architecture); 

• Development of Supervision software;  

• Other development such as homologation, Cab. 

Development expenses are depreciated over a period of three years and are recognized under Research 
and Development expenses. 

In accordance with the method described above, the portion of the research tax credit set against 
capitalized development expenses respectively amounted to: 

• in March 2018: €160K and 

• in 2017: €422K 

  

GROSS VALUE OF INTANGIBLE ASSETS 
(Amounts in K€) Softwares Development costs 

in progress 
Development costs Total 

Included 
Financial 

leases
Statement of financial position at 31 December 2017 319 1 481 5 665 7 465 109
Capitalisation of development expenses 1 477 38 1 515
Additions 20 20 12
Disposals 0
Transfer -737 578 -160
Statement of financial position at 31 March 2018 339 2 221 6 281 8 841 121
AMORTIZATION
Statement of financial position at 31 December 2017 73 0 1 873 1 946 -4
Amortisation Charge 18 519 538 -3
Disposals 0
Statement of financial position at 31 March 2018 91 0 2 393 2 484 -6

At 31 December 2017 246 1 481 3 792 5 519 113
At 31 March 2018 248 2 221 3 889 6 357 127
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4.2 Tangible assets 

 

As at March 31, 2018: 

• the Company has not identified any indication of loss of value for capitalized development 
projects; 

• the notion of CGU is applied at the level of the Company taken as a whole; and 

• no non-current assets show any internal or external indication of loss of value. 

4.3 Other non-current financial assets 

 

Sureties correspond to bank accounts with a bank guarantee for customer contracts (NeoT) and amount 
to 586 K€ as at March 31, 2018. 

  

GROSS VALUE OF TANGIBLE ASSETS 
(Amounts in K€)

Prototypes
Office and 
computer 

equipment

Transportation 
assets (Shuttles)

Others fixed 
assets

Tangible assets 
in progress

Total 
Included 
Financial 

leases

Statement of financial position at 31 December 2017 2,321 69 1,796 1,316 950 6,452 665
Additions 277 77 493 69 541 1,457 52
Disposals 0
Transfer 290 -290 0
Currency translation adjustment -2 0 -6 -8 -16
Statement of financial position at 31 March 2018 2,886 145 2,283 1,377 1,202 7,893 717
AMORTIZATION 
Statement of financial position at 31 December 2017 725 29 376 191 0 1,322 88
Amortisation Charge 193 4 96 71 365 11
Disposals -5 -5
Statement of financial position at 31 March 2018 918 33 472 257 0 1,681 99

At 31 December 2017 1,595 39 1,420 1,125 950 5,130 577
At 31 March 2018 1,967 112 1,811 1,120 1,202 6,212 618

NON-CURRENT ASSETS 
(Amounts in K€)

Mar 31, 2018 Dec 31, 2017

Deposits and sureties 755 750
Total non-current assets 755 750
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Note 5: Working capital 

5.1 Inventories 

 

5.2 Trade and other receivables 

5.2.1 Trade receivables 

 

14 vehicles were sold of which 3 rental contracts on the first quarter of 2018. The increase of trade 
receivables is explained by the development of the business.  

Trade receivables and related accounts include also € 46 K of rental services contract as at 
March 31, 2018 and € 497K as at December 31, 2017. 

No trade receivables were impaired in any of the period presented. All receivables fall due within one 
year. 

5.2.2 Other receivables 

 

  

INVENTORIES (Amounts in K€) Mar 31, 2018 Dec 31, 2017

Raw materials 3,969 3,470
Semifinished products 560 400
Finished products 1,997 1,108
Total gross inventories 6,526 4,978
Depreciation of raw materials -74 -11
Depreciation of semifinished products -68 -63
Total depreciation of inventories -142 -74
Total net inventories 6,383 4,904

Trade receivable and related accounts
(Amounts in K€)

Mar 31, 2018 Dec 31, 2017

Trade receivable and related accounts 2,799 3,255
Unbilled revenue 171 161

Total 2,970 3,416

OTHER RECEIVABLES
(Amounts in K€)

Mar 31, 2018 Dec 31, 2017

Research tax credit 1,196 933
Value added tax 2,642 3,254
Debtor suppliers 375 84
Prepaid expenses 696 561
Others 25 41

TOTAL OTHER RECEIVABLES 4,934 4,872
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5.3 Trade payables and related accounts  

 

Trade payables and related accounts were not discounted insofar as the amounts were due within a year 
for each period presented. 

5.4 Social and tax liabilities 

Social and tax liabilities break down as follows: 

 

Other taxes mainly correspond to VAT liability. 

5.5 Other current liabilities 

 

Advance payment received are related to sales of vehicles with payment received in advance. 

Deferred income corresponds to services computed according to over time recognition method. 

€ 1,061 K of deferred income, included in the 2017 financial statements have been recognized in sales 
during the first quarter of 2018. 

  

TRADE PAYABLES AND RELATED ACCOUNTS 
(Amounts in K€)

March 31, 
2018

Dec 31, 
2017

Trade payables 5,477 4,713
Accrued expenses 1,279 373
Total trade payables and relates accounts 6,756 5,086

SOCIAL AND TAX LIABILITIES
(Amount in K€) March 31, 2018 Dec 31, 2017

Personnel and related accounts 614 462
Social security and other social bodies 801 580
Others taxes 410 943
Total social and tax liabilities 1,825 1,985

OTHER CURRENT LIABILITIES 
(Amounts in K€)

March 31, 2018 Dec 31, 2017

Advance payment received 1,924 1,897
Other - accrued expenses 151 112
Deferred income related to rental contracts 2,280 1,247
Deferred income related to service contracts 1,519 1,660
Total other current liabilities 5,874 4,915
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Note 6: Financial elements 

6.1 Cash and cash equivalent 

 

The Group has no short-term deposits or marketable securities. 

6.2 Financial assets and liabilities and effects on profit and loss 

The Company's assets and liabilities are measured as follows for each year: 

 

 

  

CASH AND CASH EQUIVALENTS
(Amounts in K€) March 31, 2018 Dec 31, 2017

Bank accounts 6,301 4,456
Total Cash and cash equivalents 6,301 4,456

ASSETS AND LIABILITIES 
(Amounts in K€)

Headings - Statement of financial position Carrying value Fair value
Fair value 

through profit 
and loss

Loans and 
receivables

Financial liabilities 
at amortized cost

Non-current financial assets 755 755 755 -                       
Trade receivables and related accounts 2,970 2,970 2,970 -                       
Other receivables 400 400 400 -                       
Cash and cash equivalents 6,301 6,301 6,301 -              -                       
Total assets 10,426 10,426 6,301 4,125 0

Current financial debt 1,111 1,111 -                -              1,111
Non-current financial debt 1,363 1,363 -                -              1,363
Trade payables and related accounts 6,756 6,756 -                -              6,756
Other creditors 77 77 -                -              77
Total liabilities 9,307 9,307 0 0 9,307

Value - Statement of financial position as per IAS 
39

March 31, 2018

ASSETS AND LIABILITIES 
(Amounts in K€)

Headings - Statement of financial position Carrying value Fair value
Fair value 

through profit 
and loss

Loans and 
receivables

Financial liabilities 
at amortized cost

Non-current financial assets 750 750 546 204 -                      
Trade receivables and related accounts 3,416 3,416 -               3,416 -                      
Other receivables 123 123 -               123 -                      
Cash and cash equivalents 4,456 4,456 4,456 -              -                      
Total assets 8,744 8,744 5,002 3,743 0
Current financial debt 956 956 -               -              956
Non-current financial debt 1,082 1,082 -               -              1,082
Trade payables and related accounts 5,071 5,071 -               -              5,071
Other creditors 2,009 2,009 -               -              2,009
Total liabilities 9,118 9,118 0 0 9,118

Dec 31, 2017
Value - Statement of financial position as per IAS 

39
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6.3 Loans and financial debts 

 

Analysis of financial debts by maturity 

Financial debt maturities broke down as follows in the periods presented: 

 

 

6.3.1 Bank borrowings and financial lease 

 

Bank borrowings correspond to a € 500 000 short term loan, obtained on 2017 second half. The loan is 
fully repayable on May 31, 2018, with an interest rate corresponding to Euribor 3M+2%. 

A second loan has been obtained during the first quarter of 2018, as of a medium term loan amounted to 

CURRENT AND NON-CURRENT FINANCIAL DEBT
(Amounts in K€) March 31, 2018 Dec 31, 2017

Repayable advances 694 689
Bank debts 668 393
Non-current financial debt 1,362 1,082

Repayable advances 110 110
Bank debts 881 716
Bank overdrafts 120 131
Current financial debt 1,111 956

Total financial debts 2,473 2,038

Carrying value < 1 year Between 1 
and 5 years

> 5 years

Repayable advances 803 110 637 57
Bank debts 1,550 881 669
Bank overdraft 120 120
Total financial debt 2,473 1,111 1,306 57

CURRENT AND NON-CURRENT FINANCIAL DEBT
(Amounts in K€)

March 31, 2018

Carrying value < 1 year Between 1 
and 5 years

> 5 years

Repayable advances 799 110 633 57
Bank debts 1,108 716 393 -           
Other financial debt 131 131 -               -           
Total financial debt 2,038 956 1,026 57

Dec 31, 2017CURRENT AND NON-CURRENT FINANCIAL DEBT
(Amounts in K€)

EVOLUTIONS OF LOANS
(Amounts in K€) Bank borrowings Bank 

overdraft
Finance lease

At 31 December 2017 506 131 601
(+) Receipt 365 131
(-) Repayment -3 -51
(+/-) Other movements -11
At 31 march 2018 869 120 681
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€365 K. The loan is repayable each month during 36 months, with an interest rate corresponding to 3,09 
%. 

6.3.2 Repayable advances and subsidies 

Since 2015, the Company has benefited from four repayable advance programs, totaling a maximum of 
respectively 250 K€, 300 K€, 250 K€ and 397 K€. The following table presents movements 
corresponding to these advances between March, 31 2017 and March 31, 2018: 

 

6.4 Management and assessment of financial risks 

The Group may be exposed to a range of financial risks: market risk, credit risk and liquidity risk. 
Where necessary, the Company must take ordinary steps in proportion to its size to minimize the 
potentially adverse effects of these risks on financial performance. The Company's policy is not to 
subscribe to financial instruments for speculation purposes.  

The management and assessment of financial risks on March 31, 2018 have not significantly changed 
since 31 December 2017. 

  

EVOLUTIONS OF REPAYABLE ADVANCES
(Amounts in K€)

Advance 1 Advance 2 Advance 3 Advance 4 TOTAL

At 31 December 2017 274 233 233 60 799

(+) Receipt -          -          -          -          0

(-) Repayment -          -          -          -          -         
(-) Subsidies -          -          -          -          0
(+) Interest cost 2 1 1 -          4
At 31 March 2018 276 234 234 60 803
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Note 7: Share capital 

Issued share capital 

The share capital is €2.126 238. It is divided into 2.126 238 fully paid-up shares, with a per value of 
€1.00 each, as below: 

 

This excludes warrants for special shares for founders ("BSPCE") granted to certain investors and 
individuals, both Company employees and otherwise and not yet exercised. 
  

COMPOSITION OF SHARE CAPITAL Mar 31, 2018 Dec 31, 2017

Capital (in K€) 2,126,238      2,009,217     
Number of shares 2,126,238      2,009,217     
Share value (in €) 1.00 €            1.00 €           
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Note 8: Related parties transaction, off-balance sheet commitments given and contingent liabilities 

The related parties transaction, off-balance sheet commitments given and contingent liabilities on March 
31, 2018 have not significantly changed since 31 December 2017. 
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Note 9: Update on accounting standards 

Standards, amendments and interpretations adopted by the European Union but not yet 
mandatory for financial years starting as from January 1st 2018. 

• IFRS 16 – Leases contracts 

• Amendments to IFRS 9: Prepayment Features with Negative Compensation 

The Company is currently in the process of assessing the impact of the first-time adoption of these new 
standards and does not anticipate any significant impact on its financial statements, with the exception 
of IFRS 16.  

Accounting standard IFRS 16 will be compulsory from January 1, 2019, or, in the case of early 
adoption, from January 1, 2018. The Group does not foresee an early adoption of these standards.  

IFRS 16 eliminates the distinction between simple rental agreements and financial lease agreements and 
provides for the accounting of all rental contracts on the renter's balance sheet, with recognition of an 
asset (representing the right to use the rented asset during the duration of the contract) and of a liability 
(corresponding to the rental obligation). The standard will also impact the presentation of the income 
statement (operating income and financial charges) and of the cash flow statement (cash flow from 
operating activities and cash flow from financing activities).  

As a result, commercial leases and simple lease agreements will be subject to a restatement pursuant to 
IFRS 16. The lease commitment, as described in note 9.2.3 in the notes of financial statements as at 
December 2017 have not materially changed as at March 31, 2018. 

Accounting standards and interpretations issued by IASB and IFRS Interpretation Committee 
but not yet endorsed by the European Union 

The following standards and interpretations issued by IASB and IFRS Interpretation Committee are not 
yet approved by the European Union. Their potential impact is currently under review by the Group. 

• IFRS 17 Insurance Contracts  

• IFRIC 23 Uncertainty over Income Tax Treatments  

• Amendments to IAS 28: Long-term Interests in Associates and Joint Ventures 

• Annual Improvements to IFRS Standards 2015-2017 Cycle 

• Amendments to IAS 19: Plan Amendment, Curtailment or Settlement 

• Amendments to References to the Conceptual Framework in IFRS Standards 

These amendments are applicable for annual periods beginning on or after January 1, 2019. 
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20.1.5 Statutory Auditors' limited review report of the Group's unaudited interim condensed 

consolidated financial statements for the three months ended March 31, 2018 

 

 
BCRH & ASSOCIÉS DELOITTE & ASSOCIÉS 

35 rue de Rome Immeuble Higashi 
75008 PARIS 106 cours Charlemagne 

 69002 LYON 
 

 

 

NAVYA 

Société par Actions Simplifiée 

1 rue du Docteur Pierre Fleury Papillon 

69100 Villeurbanne 

Statutory auditors' review report on the condensed consolidated interim financial 
statements 

For the period from January 1, 2018 to March 31, 2018 

 

To the President of the Management Board, 

In our capacity as statutory auditors of the company NAVYA and at your request in the context of an 
offer to the public and an admission of equity to trading on the regulated market of Euronext Paris, we 
have reviewed the accompanying condensed consolidated interim financial statements, for the period 
from January 1, 2018 to March 31, 2018, as they are attached to this report. 

These condensed consolidated interim financial statements are the responsibility of the management 
board (directoire). Our role is to express a conclusion on these condensed consolidated interim financial 
statements based on our review. 

We conducted our review in accordance with professional standards applicable in France and the 
professional guidance issued by the French Institute of statutory auditors (Compagnie Nationale des 
Commissaires aux Comptes) relating to this engagement. A review of condensed interim financial 
information consists of making inquiries, primarily of persons responsible for financial and accounting 
matters, and applying analytical and other review procedures. A review is substantially less in scope 
than an audit conducted in accordance with professional standards applicable in France and 
consequently does not enable us to obtain assurance that we would become aware of all significant 
matters that might be identified in an audit. Accordingly, we do not express an audit opinion. 

As stated in the note 1.2 of the condensed consolidated interim financial statements, in the absence of 
accounting closing as of March 31, 2017, the consolidated statement of income, the consolidated 
statement of comprehensive income, the consolidated statement of changes in partners’ equity and the 
consolidated statement of cash flows do not include comparative information relating to the period from 
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January 1, 2017 to March 31, 2017 required by IAS 34 – standard of the IFRSs as adopted by the 
European Union applicable to interim financial reporting. 

Based on our review and except for the effects of the absence of comparative information described 
above, nothing has come to our attention that causes us to believe that the accompanying condensed 
consolidated interim financial statements are not prepared, in all material respects, in accordance with 
IAS 34 – standard of the IFRSs as adopted by the European Union applicable to interim financial 
reporting. 

This report shall be governed by, and construed in accordance with, French law and professional 
standards applicable in France. The Courts of France shall have exclusive jurisdiction in relation to any 
claim, difference or dispute which may arise out of or in connection with our engagement letter or this 
report. 

 

 

 

 

Paris and Lyon, May 31, 2018 

The Statutory Auditors 

 
 
 

BCRH & ASSOCIÉS 
 
 
 

Paul GAUTEUR 

DELOITTE & ASSOCIÉS  
 
 
 

Dominique VALETTE  
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20.2 Date of latest financial information 

The latest financial information on the Group, which has been the subject of a limited review by 
the statutory auditors and is included in this Registration Document, is the condensed 
consolidated interim financial statements for the three months ended March 31, 2018. 

20.3 Dividend distribution policy 

In accordance with the law and the Company's Bylaws that will be adopted subject to and 
effective as of the IPO Settlement Date, the Company's shareholders may at any annual general 
meeting, upon the recommendation of the Company's Management Board, authorize the 
distribution of dividends. 

Any determination to recommend the payment of dividends to the annual general meeting will 
be at the discretion of the Management Board and will depend on the Group's financial 
condition, results of operations, capital requirements, general business conditions, and other 
factors that the Management Board considers relevant.  

The Company did not distribute any dividends in respect of the fiscal years ended December 31, 
2017 and 2016 and the Group does not intend to declare or pay any cash dividends in the near 
term. The Group currently intends to retain future earnings for use in the operation of its 
business. 

20.4 Legal and arbitration proceedings 

The Group may be involved in legal, administrative and regulatory proceedings in the ordinary 
course of business. The Group may also face ordinary course investigations or audits by tax 
authorities related to its business activities in the countries in which it operates. The Group 
notes, however, that the outcome of legal proceedings can be difficult to predict and can offer no 
assurance in this regard. 

In particular, the Company has an ongoing tax audit regarding the tax filings and operations of 
the Company from January 1, 2015 to December 31, 2016 and the CIR for 2014, 2015 and 2016. 
Diverging interpretations by the tax authorities concerning the characterization of the Group's 
activities for tax purposes could result in tax reassessments. As of the date of this Registration 
Document, this tax audit is still ongoing and the Company had not received any notification of 
tax reassessment.  

The Group records a provision in cases that it considers likely to result in financial loss to the 
Company or one of its subsidiaries, where the amount of such loss can reasonably be estimated. 
The Group did not record provisions for litigation as of March 31, 2018. 

As of the date of this Registration Document, other than the matters described below, the Group 
is not aware of any governmental, legal or arbitration proceedings likely to have, or which has 
had over the past twelve months, a material effect on the financial condition or results of 
operations of the Company or the Group. 

20.5 Significant change in financial or commercial position 

To the Company's knowledge there has been no material change in the financial or commercial 
position of the Group since March 31, 2018 other than as described in this Registration 
Document. 
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CHAPTER 21 ADDITIONAL INFORMATION 

21.1 SHARE CAPITAL 

21.1.1 Subscribed share capital  

As of the date of this Registration Document, the Company's share capital amounts to 
EUR 2,178,414 divided into 21,784,140 ordinary shares at par value of EUR 0.10 fully 
subscribed and paid-up. 

On May 31, 2018, the Company's shareholders approved the sub-division of each ordinary share 
with a par value of EUR 1.00 each into 10 ordinary shares with a par value of EUR 0.10 each. 
Following the Share Sub-Division and in accordance with the laws of France, certain 
amendments were made to the Incentive Plans (as defined in Annex I "Definitions" of this 
Registration Document) to protect the rights of their beneficiaries, one exercised BSPCE 
resulting in the subscription for ten ordinary shares of EUR 0.10 of nominal value each. 

The table below presents the financial resolutions, approved by the ordinary and extraordinary 
shareholder's meeting on May 31, 2018, subject to and effective as of date of the IPO Settlement 
Date: 
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General Meeting (N° 
of resolution) Purpose of the resolution Maximum amount 

Duration of 
authorization 

May 31, 2018 

(resolution n° 17) 

Authorization to the Management Board to implement 
a share buy-back programme in accordance with article 
L. 225-209 of the French Commercial Code, under the 
condition precedent of the Proposed Admission 

10% of the share capital of the Company 

the max. purchase price per share is 150% of the share 
price fixed as part of the Proposed Admission 

the max. amount allocated to this share buy-back 
programme is EUR 15,000,000 18 months 

May 31, 2018 

(resolution n° 18) 

Delegation of authority to the Management Board to 
decide the issuance of securities giving immediate or 
future access to share capital by means of public 
offering with suppression of the preferential 
subscription right EUR 1,500,000 nominal value(1)(3) 26 months 

May 31, 2018 

(resolution n° 19) 

Delegation of authority to the Management Board to 
decide the issuance of securities giving immediate or 
future access to share capital with suppression of 
preferential subscription right without designated 
beneficiaries, by means of private placement and 
within the limit of 20% of the share capital per year, 
under the condition precedent of the Proposed 
Admission 

EUR 1,000,000 nominal value and max. 20% of the 
share capital(2)(4) 26 months 

May 31, 2018 

(resolution n° 20) 

Authorization granted to the Management Board, in 
case of issuance without preferential subscription right 
by means of public offering or private placement, to 
fix the issuance price as defined by the general meeting 
within the limit of 10% of the share capital 10% of the share capital of the Company(4) 26 months 
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May 31, 2018 

(resolution n° 21) 

Delegation of authority to the Management Board to 
decide the issuance of securities with preferential 
subscription right, under the condition precedent of the 
Proposed Admission EUR 1,000,000 nominal value (2) 26 months 

May 31, 2018 

(resolution n° 22)(6) 

Delegation of authority to the Management Board to 
decide the issuance of securities with suppression of 
preferential subscription right to the benefit of a first 
category of persons under the condition precedent of 
the Proposed Admission EUR 1,000,000 nominal value (2)(5) 18 months 

May 31, 2018 

(resolution n° 23)(7) 

Delegation of authority to the Management Board to 
decide the issuance of securities with suppression of 
preferential subscription right to the benefit of a 
second category of persons, under the condition 
precedent of the Proposed Admission EUR 1,000,000 nominal value (2)(5) 18 months 

May 31, 2018 

(resolution n° 24) 

Delegation of authority to the Management Board to 
decide the issuance of securities in case of public 
tender offer comprising an exchange component 
initiated by the Company, under the condition 
precedent of the Proposed Admission EUR 1,000,000 nominal value (2) 18 months 

May 31, 2018 

(resolution n° 25) 

Delegation of authority to the Management Board to 
increase the share capital, within the limit of 10% of 
the share capital, in order to compensate contributions 
in kind or in securities giving access to the capital of a 
third company outside the event of an exchange public 
tender, under the condition precedent of the Proposed 
Admission EUR 1,000,000 nominal value (2) 26 months 
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May 31, 2018 

(resolution n° 26) 

Authorization to the Management Board to increase 
the number of securities in the event of 
oversubscription when carrying out a share capital 
increase with or without preferential subscription right 
within the limit of 15% of the initial issuance 15% of the initial issuance 27 months 

May 31, 2018 

(resolution n° 27) 
Global limitation of the issuances carried out in 
accordance with certain delegations EUR 1,500,000 nominal value - 

May 31, 2018 

(resolution n° 28) 

Delegation of authority to the Management Board to 
increase the share capital by incorporation of premium, 
reserves, profits or others, under the condition 
precedent of the Proposed Admission EUR 1,000,000 nominal value 26 months 

May 31, 2018 

(resolution n° 29)(8) 

Delegation of authority to the Management Board, 
with the prior approval of the Supervisory Board, to 
issue and allocate warrants with suppression of 
preferential subscription right to the benefit of a given 
category of persons, under the condition precedent of 
the Proposed Admission 5,000,000 warrants(9) 18 months 

May 31, 2018 

(resolution n° 30) 

Authorization to the Management Board, with the prior 
approval of the Supervisory Board, to allocate free 
shares, under the condition precedent of the Proposed 
Admission 

5,000,000 free shares of which max 30% to Members 
of the Management Board(5)(10) 38 months 

May 31, 2018 

(resolution n° 31) 

Authorization to the Management Board, with the prior 
approval of the Supervisory Board, to allocate stock 
options, under the condition precedent of the Proposed 
Admission 

5,000,000 stock options of which max 30% to 
Members of the Management Board(6) 38 months 
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(1) The portion of this delegation not used in the context of the Proposed Admission shall be included in the overall limit provided for under resolution n°27 (i.e. 
EUR 1,500,000 nominal value). 
(2) This amount shall be included in the overall limit provided for under resolution n°27 (i.e. EUR 1,500,000 nominal value).  
(3)The price for said securities shall be determined by the Management Board as follows: 

- as part of the share capital increase to be carried out in the context of the Proposed Admission, the price shall be determined according to market practice 
and based on the confrontation between offer and demand for subscription from the investors based on the bookbuilding technique; 

- after the IPO Settlement Date, the price shall be at least the minimum amount provided by the applicable law at the issuance date, i.e. at the date of this 
Registration Document, the weighted average of the prices quoted on the regulated market of Euronext Paris during the three trading days preceding the 
determination of the subscription price, which may be reduced by a maximum 5% discount; 

- for securities giving right to share capital, the issuance price shall be determined so that the amounts immediately collected by the Company together with 
the amounts to be collected in the future, be at least equal to the minimum amount bellow.  

(4) The price for said securities shall be determined by the Management Board as follows: 

- the share issuance price shall be at least the minimum amount provided by the applicable law at the issuance date, i.e. at the date of this Registration 
Document, the weighted average of the prices quoted on the regulated market of Euronext Paris during the three trading days preceding the determination 
of the subscription price, which may be reduced by a maximum 5% discount; 

May 31, 2018 

(resolution n° 32) 

Global limitation of the amounts of the issuances 
carried out in accordance with resolutions n° 29, 30 
and 31 EUR 800,000 nominal value - 

May 31, 2018 

(resolution n° 34) 

Delegation of authority to the Management Board to 
reduce the share capital by means of cancellation of 
treasury shares, under the condition precedent of the 
Proposed Admission 10% of the share capital of the Company 18 months 

May 31, 2018 

(resolution n° 35) 

Delegation of authority to the Management Board to 
issue warrants to the benefit of the European Bank of 
Investment with suppression of preferential 
subscription right 

1,5% of the share capital of the Company on a fully-
diluted basis 18 months 
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- the issuance price for the securities giving access to share capital shall be determined so that the amounts immediately collected by the Company together 
with the amounts to be collected in the future, be at least equal to the minimum amount bellow. 

(5) The price for said securities shall be determined by the Management Board as follows: 

- the share issuance price shall be at least the minimum amount provided by the applicable law at the issuance date, i.e. at the date of this Registration 
Document, the weighted average of the prices quoted on the regulated market of Euronext Paris during the three trading days preceding the determination 
of the subscription price, which may be reduced by a maximum 20% discount; 

- the issuance price for the securities giving access to share capital shall be determined so that the amounts immediately collected by the Company together 
with the amounts to be collected in the future, be at least equal to the minimum amount bellow. 

(6) The category of persons benefiting from this delegation shall be companies and investment funds (including, without limitation, any investment fund or venture 
capital company, in particular any investment fund organized as Fonds professionnel de capital investissement (FPCI), or any innovation-focused investment fund 
(FCPI - fonds commun de placement dans l'innovation) or local investment funds (FIP - fonds d'investissement de proximité)) be they shareholders of the 
Company or not, investing or having invested during the previous 36 months more than EUR 5 million in growth companies called "small caps" or "mid caps" (i.e. 
which capitalization, when listed, would not exceed EUR 1,000 million) in the automobile or robotics industry. 
(7) The category of persons benefiting from this delegation shall be (i) industrial companies having a similar or complementary activity to that of the Company 
and/or (ii) any company or entity having acquired, leased or deployed vehicles commercialized by the Company and/or (iii) qualified investors as defined by 
French or American law.  
(8) The category of persons benefiting from this delegation shall be: 

- members of the Supervisory Board or censors of the Company at the allocation date of the warrants; 

- individuals or legal entities related to the Company by a service or consultancy agreement; 

- members of any committee implemented or which shall be implemented by the Supervisory Board, not having the quality of employees or corporate 
officers of the Company.  

- any corporate officer and/or employee of the Company.  

The Company shall not grant freely or quasi-freely warrants to the members of the Supervisory Board or censors of the Company. If the Company decides to grant 
warrants to such category of persons, it shall be at the fair market value. 
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(9) This amount shall be included in the overall limit provided under resolution n°32 (i.e. EUR 800,000 nominal value). 

(10) This delegation has been partially used for the grant of the Free Shares 2018. 
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21.1.2 Non-equity securities 

As of the date of this Registration Document, the Company has not issued any securities not 
representing share capital. 

21.1.3 Shares held by or on behalf of the Company 

None. 

21.1.4 Other securities giving access to share capital 

Within the context of its development and with a view to incentivize its employees and 
executive officers, the Company has granted Founders' warrants (bons de souscription de parts 
de créateur d'entreprise - BSPCE), stock options and free shares, as follows: 

The 2016 BSPCE Plan 

The general meeting of the Company, by decision dated May 13, 2016, has authorized the 
issuance of a total of 210,631 founders' warrants (bons de souscription de parts de créateur 
d'entreprise) giving right to the subscription of a total of 210,631 new shares of the Company 
(the "2016 BSPCE Plan").  

By decision of the former board of directors, the 2016 BSPCE have been allocated as follows:  

• 61,131 2016 BSPCE to the benefit of certain employees of the Company (the "2016 
BSPCE - Plan 1") and  

• 149,500 2016 BSPCE to the benefit of corporate officers subject to employee tax 
regime (the "2016 BSPCE - Plan 2"), all of which have been allocated to the 
Mr. Christophe Sapet, as officer of the Company. The 2016 BSPCE - Plan 2 does not 
have performance conditions. 

Pursuant to the terms and conditions of the 2016 BSPCE Plan, the 2016 BSPCE shall be 
exercised until July 10, 2023 subject to vesting periods which, upon certain specific events, 
including in case of an initial public offering of the Company's shares, are accelerated. Thus, 
upon occurrence of such event, the 2016 BSPCE shall have to be exercised by their 
beneficiaries within one (1) month following notice of the offering, otherwise they would 
automatically lapse. On May 17, 2018, in the context of the Proposed Admission, the 
Supervisory Board amended the terms and conditions of the 2016 BSPCE - Plan 1 and 2016 
BSPCE - Plan 2 in order to extend the exercise period to six (6) months as from the completion 
of the offering in case of acceleration of the vesting periods due to the initial public offering of 
the Company's shares instead of one (1) month, as previously stipulated.  

Following the Share Sub-Division and in accordance with the laws of France, certain 
amendments were made to the 2016 BSPCE Plan to protect the rights of their beneficiaries, one 
exercised 2016 BSPCE resulting in the subscription for ten ordinary shares of EUR 0.10 of 
nominal value each, at an exercise price of EUR 5.71. 

At the date of this Registration Document, only one employee has partially exercised its 2016 
BSPCE under the 2016 BSPCE - Plan 1 and left the Company, his remaining BSPCE becoming 
null and void.  

Therefore, as of the date of this Registration Document and following the Share Sub-Division, 
there are 208,210 2016 BSPCE outstanding that can be exercised on or before July 10, 2023 at 
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an exercise price of EUR 5.71. Any BSPCE vested under the BSPCE Plan but not exercised on 
or before July 10, 2023 will become null and void. 

For more information on the 2016 BSPCE Plan, please refer to Section 15.6 "History of 
Allocation of Stock Subscription or Purchase options" of this Registration Document. 

The 2016-1 BSPCE Plan (2017) 

The general meeting of the Company dated September 28, 2016, has authorized the issuance of 
a total of 233,469 founders' warrants (bons de souscription de parts de créateur d'entreprise) 
giving right to the subscription of a total of 233,469 new shares of the Company (the "2016-1 
BSPCE Plan").  

By decision of the Management Board dated December 14, 2017, the Company has issued a 
total of 112,400 founders' warrants (bons de souscription de parts de créateur d'entreprise) (the 
"2016-1 BSPCE") to the benefit of certain employees of the Company. 

Pursuant to the terms and conditions of the 2016-1 BSPCE Plan, the 2016-1 BSPCE shall be 
exercised until December 14, 2027, subject to vesting periods which, upon certain specific 
events are accelerated. Thus, upon occurrence of such event, the 2016-1 BSPCE shall have to be 
exercised by their beneficiaries within one month following notice of the offering, otherwise 
they would automatically lapse.  

Following the Share Sub-Division and in accordance with the laws of France, certain 
amendments were made to the 2016-1 BSPCE Plan 1 to protect the rights of their beneficiaries, 
one exercised 2016-1 BSPCE resulting in the subscription for ten ordinary shares of EUR 0.10 
of nominal value each, at an exercise price of EUR 42.94. 

At the date of this Registration Document, no employee has exercised its 2016-1 BSPCE and 
one employee has left the Company, his 500 BSCPE becoming therefore null and void. 

Therefore, as of the date of this Registration Document and following the Share Sub-Division, 
there are 111,900 2016-1 BSPCE outstanding that can be exercised on or before December 14, 
2027 at an exercise price of EUR 42.94. Any BSPCE vested under the BSPCE Plan but not 
exercised on or before December 14, 2027 will become null and void. 

Finally, as of the date of this Registration Document and following the Share Sub-Division, the 
exercise of the 2016 BSPCE and the 2016-1 BSPCE could result in the issuance of a total of 
3,272,100 ordinary shares.  

For more information on the 2016-1 BSPCE Plan, please refer to Section 15.6 "History of 
Allocation of Stock Subscription or Purchase options" of this Registration Document. 

The 2018 Stock Options Plan 

The general meeting of the Company dated April 16, 2018, has authorized the issuance of a total 
of 122,000 stock options (options de souscription ou d'achat d'actions) giving right to the 
subscription of a total of 122,000 new shares of the Company (the "2018 Stock Options Plan"). 

By decision of the Executive Board dated May 28, 2018, the Company has issued a total of 
42,000 stock options (options de souscription ou d'achat d'actions) (the "2018 Stock Options") 
to the benefit of Mr. Frank Maccary, the Financial Chief Officer of the Company and of 
Mr. Jérôme Rigaud, Chief Operating Officer and member and chief executive officer of the 
Management Board of the Company.  
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Pursuant to the terms and conditions of the 2018 Stock Options Plan, the 2018 Stock Options 
shall be exercised until May 27, 2018, subject to vesting periods which, upon certain specific 
events are accelerated. Thus, upon occurrence of such event, the 2018 Stock Options shall have 
to be exercised by its beneficiary within one or six months, as the case may be, otherwise they 
would automatically lapse.  

The 2018 Stock Options Plan does not have performance conditions, including for the 21,000 
Stock Options granted to Mr. Jérôme Rigaud. 

Following the Share Sub-Division and in accordance with the laws of France, certain 
amendments were made to the 2018 Stock Options to protect the rights of their beneficiaries, 
one exercised 2018 Stock Option resulting in the subscription for ten ordinary shares of EUR 
0.10 of nominal value each, at an exercise price of EUR 115. 

At the date of this Registration Document, the beneficiaries of the 2018 Stock Options have not 
exercised any of their 2018 Stock Options. 

Therefore, as of the date of this Registration Document and following the Share Sub-Division, 
there are 42,000 2018 Stock Options outstanding that can be exercised on or before May 27, 
2028 at an exercise price of EUR 115. Any 2018 Stock Option vested under the 2018 Stock 
Options Plan but not exercised on or before May 27, 2018 will become null and void. 

Finally, as of the date of this Registration Document and following the Share Sub-Division, the 
exercise of the 2018 Stock Options could result in the issuance of a total of 420,000 ordinary 
shares.  

For more information on the 2018 Stock Options Plan, please refer to Section 15.6 "History of 
Allocation of Stock Subscription or Purchase options" of this Registration Document. 

The 2018 Free Share Plan 

The general meeting of the Company dated May 31, 2018, has authorized the issuance of a total 
of 5,000,000 free shares of EUR 0.10 of nominal value (the "2018 Free Shares Plan"). 

By decision of the Executive Board dated May 31, 2018 and following the approval of the 
nomination and compensation committee, the Company has issued free shares (the "Free 
Shares 2018 ") to the benefit of Mr. Christophe Sapet, Chairman of the Management Board, of 
Mr. Jérôme Rigaud, Chief Operating Officer and member and Chief Executive Officer of the 
Management Board of the Company, and of Mr. Frank Maccary, Financial Chief Officer of the 
Company, representing for each of them up to 1% of the share capital of the Company on a fully 
diluted basis if the following performance conditions are met: 

(i) overall growth of the Group's turnover 12 months after the Proposed Admission of at 
least 100%; 

(ii) increase of the price of the Company's shares after the Proposed Admission of at least 
35% based on the price of the shares following the Proposed Admission, in regards also 
with the overall evolution of a major stock market index (such as CAC 40); and 

(iii) multiplication by 3.5 of the 2018 Group's gross margin in value compare to the 2017 
gross margin  

Pursuant to the terms and conditions of the 2018 Free Shares Plan, the Free Shares 2018 are 
subject to a one year acquisition period and to the performance conditions mentioned above, 
provided that (i) the Proposed Admission has occurred and (ii) the beneficiary of the Free Shares 
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2018 is an employee or executive officer of the Group at the acquisition date, being May 31, 
2019. 

In addition, the 2018 Free Shares Plan provide for an additional one-year conservation period, 
being until May 31, 2020. 

At the date of this Registration Document, no Free Shares 2018 have been acquired by their 
beneficiaries. 

Therefore, as of the date of this Registration Document and following the Share Sub-Division, 
all Free Shares 2018 are subject to the acquisition period mentioned above. 

For more information on the 2018 Free Shares Plan, please refer to Section 15.5 "Free shares 
allocated to members of the Management Board and Supervisory Board " of this Registration 
Document. 

21.1.5 Terms of any acquisition rights and/or any obligation over authorized but unissued 
capital 

None. 

21.1.6 Share capital of any member of the Group that is the subject of an option or of an 
agreement to put it under option 

None. 

21.1.7 History of the Company's share capital over the past three years 

The table below presents changes in the Company's share capital since the incorporation of the 
Company: 
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Date 
Type of 

operation 

Capital 
before 

operation 

(in EUR) 

Number 
of shares 

before 
operation 

Number of 
issued 
shares 

Number of 
shares after 
operation 

Capital 
after 

operation 

(in EUR) 

1 July 2014 Incorporation - - 600,000 600,000 600,000 

February 2, 
2015 

Share capital 
increase 600,000 600,000 100,000 700,000 700,000 

October 21, 
2015 

Share capital 
increase 700,000 700,000 722,500 1,422,500 1,422,500 

September 
30, 2016 

Share capital 
increase 1,422,500 1,422,500 294,016 1,716,516 1,716,516 

October 11, 
2016 

Share capital 
increase 1,716,516 1,716,516 291,104 2,007,620 2,007,620 

December 
14, 2017 

Exercise of 
founders' 
warrants 2,007,620 2,007,620 1,597 2,009,217 2,009,217 

March 29, 
2018 

Exercise of 
share 
subscription 
warrants1 2,009,217 2,009,217 117,021 2,126,238 2,126,238 

April 30, 
2018 

Share capital 
increase 2,126,238 2,126,238 52,176 2,178,414 2,178,414 

May 31, 
2018 

Share sub-
division 2,178,414 2,178,414 - 21,784,140 2,178,414 

1 Conversion rate of five (5) share subscription warrants for one (1) share. Please refer to Section 6.5 
"History" of this Registration Document for additional information about these warrants. 

21.1.8 Pledge over the shares of the Company 

None. 

21.2 CONSTITUTIVE DOCUMENTS AND BYLAWS 

Prior to May 31, 2018, the Company was organized as a simplified stock company (société par 
actions simplifiée) governed by French Law, including, in particular, Book II of the French 
Commercial Code and was represented by its chairman (président), Mr. Christophe Sapet and 
was managed by a management board and a supervisory board. 

On May 31, 2018, the Company adopted the form of a limited liability company with a 
management board and a supervisory board (société anonyme à directoire et conseil de 
surveillance) governed by French law, including, in particular, Book II of the French 
Commercial Code and its bylaws. As part of the Proposed Admission, the bylaws and the 
internal regulations of the Company as well as the composition of the management board and 
the supervisory board will be modified subject to the IPO Settlement and with effect as of the 

 
- 323 - 

 
 



 
 
 

IPO Settlement Date, in accordance with the ordinary and extraordinary shareholder's meeting 
dated May 31, 2018, as described below. 

21.2.1 Corporate purpose (Article 2 of the Bylaws) 

The Company's purpose is, in France and abroad, directly or indirectly: 

• the design, production, manufacturing (by way of outsourcing) and commercialization of 
solutions facilitating mobility, in particular in urban areas by means of 100% electric, 
autonomous vehicles without drivers aimed at the general public, professionals and 
industrials; 

• the design and development of any activity and systems of automotive robotics through 
innovative research projects;  

• more generally, the performance of all commercial, industrial, fixed or moveable property 
transactions relating, directly or indirectly, to the above purposes or to any similar or related 
purposes, such as to contribute directly or indirectly to the above purposes by the Company. 

21.2.2 Management Board  

21.2.2.1 Members of the Management Board (Articles 14 and 15 of the Bylaws) 

The Company is managed by the Management Board consisting of two to seven members, 
which must be natural persons. They are not required to be shareholders of the Company. 
Members of the Management Board are appointed by the Supervisory Board. Members of the 
Supervisory Board cannot hold an office as members of the Management Board. 

No person may be appointed or renewed as a member of the Management Board if he/she is 
over seventy years. Any member of the Management Board who reaches this age is deemed to 
have resigned from office.  

Members of the Management Board are appointed for a term of six years.  

21.2.2.2 Chairman of the Management Board (Article 16 of the Bylaws) 

The chairman of the Management Board is elected by the Supervisory Board from among the 
members of the Management Board. The Supervisory Board determines the term of its office. 

The CEO represents the Company in its dealings with third parties.  

21.2.2.3 Executive Officers (Article 16 of the Bylaws) 

The Supervisory Board may appoint, from among the members of the Management Board, one 
or several executive officers with powers of representation vis-à-vis third parties. 

21.2.2.4 Convening and holding of Management Board's meetings (Article 16 of the Bylaws) 

The Management Board meets as often as necessary to the Company's interest. The 
Management Board is convened by the chairman or, in its absence, by at least half of its 
members, by any means, even verbally.  

Members of the Management Board participating in a meeting by means of videoconference or 
other means of telecommunication recognized by the law will be deemed present for the 
purposes of calculating the quorum and majority. 
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Decisions are taken by a majority of the votes of members present or represented. In the event of 
a tie, the chairman of the meeting has the casting vote. If the Management Board is composed of 
two members, decisions are taken at a unanimous vote.  

21.2.3 Supervisory Board 

21.2.3.1 Members of the Supervisory Board (Article 18 of the Bylaws) 

The Supervisory Board is composed of three to eighteen members, subject to the derogation in 
the event of a merger. Members of the Supervisory Board are appointed by the general meeting 
and can be natural or legal persons. Members of the Supervisory Board cannot hold an office as 
members of the Management Board.  

Members of the Supervisory Board who are older than seventy-five cannot represent more than 
a third of the total number of members of the Supervisory Board. When this proportion is 
exceeded, the oldest member of the Supervisory Board, except for the Chairman, ceases to hold 
office at the end of the following ordinary general meeting. 

Members of the Supervisory Board are elected for a period of six years.  

21.2.3.2 Members of the Supervisory Board representing employee shareholders (Article 18 of the 
Bylaws) 

In accordance with applicable laws, a member of the Supervisory Board of the Company shall 
be elected by the shareholders' meeting as a representative of employee shareholders.  

21.2.3.3 Chairman and Vice-Chairman of the Supervisory Board (Article 19 of the Bylaws) 

The Supervisory Board elects a chairman and a vice-chairman from among its members who are 
responsible for convening the Supervisory Board and chairing its debates. They must be 
individuals and can be reelected without a limit.  

The Chairman and the Vice-Chairman are elected for a duration which may not exceed their 
term as members of the Supervisory Board. 

21.2.3.4 Convening and holding of Supervisory Board's meetings (Article 19 of the Bylaws) 

If one member of the Management Board or at least a third of the members of the Supervisory 
Board present a motivated requested for convening the Supervisory Board, the chairman or the 
vice-chairman shall convene the Supervisory Board within fifteen days. In case the Supervisory 
Board is not convened, the parties may convene the Supervisory Board themselves by 
presenting the agenda. 

The Supervisory Board is convened by the Chairman or the Vice-Chairman by any means, even 
verbally. 

Members of the Supervisory Board participating in a meeting by means of videoconference or 
other means of telecommunication recognized by the law will be deemed present for the 
purposes of calculating the quorum and majority. 

Quorum is reached when at least half of the members of the Supervisory Board are effectively 
present.  

Decisions are taken by a majority of the votes of members present or represented. In the event 
of a tie, the chairman of the meeting has the casting vote. 
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21.2.4 Rights, privileges and restrictions attached to shares (Articles 9 to 11 of the Bylaws) 

21.2.4.1 Voting rights (Article 9 of the Bylaws) 

Subject to the rights that would be granted to shares of different classes if they were to be 
created, each share gives a right to a share of the profits and corporate assets in proportion to the 
percentage of capital it represents.  

Each share gives the right to one vote and to representation at shareholders' meetings under the 
conditions set by law and the bylaws. 

The Bylaws do not provide for any double voting rights in respect of the shares of the Company, 
through a disapplication of Article L. 225-123 paragraph 3 of the French commercial code. 

The Bylaws do not contain any provisions restricting the voting rights attached to the shares. 

21.2.4.2 Shareholders' Identification Process (Article 10 of the Bylaws) 

The Company is informed of the composition of its shareholding within the conditions set forth 
by the law. In this respect, the Company may make use of all applicable legal provisions 
provided in relation to the identification of holders of securities granting immediately, or in the 
future, voting rights at the shareholders' meeting. The Company may request from the 
intermediary in charge of the Company's share registry details regarding the holders of securities 
and the number of securities held by each such holder. 

21.2.4.3 Crossing of Bylaws Thresholds (Article 11 of the Bylaws) 

In addition to the thresholds provided for by applicable laws and regulations, any natural person 
or legal entity or shareholder who comes to hold, directly or indirectly, acting alone or in 
concert within the meaning of Articles L. 233-10 of the French Commercial Code, a number of 
shares or voting rights (including any assimilation thereof as determined under applicable 
regulations) equal or greater than 2% of the total number of shares or voting rights, or any 
multiple of 2% thereafter, must inform the Company of the total number of shares, voting rights, 
or securities giving access to the share capital or voting rights of the Company that such person 
holds, as well as of any securities giving access to the share capital or to voting rights 
potentially attached thereto, by registered letter with return receipt requested sent to the 
Company's registered office within four trading days after crossing such threshold(s). Any 
shareholder whose shareholding or voting rights falls below the abovementioned thresholds will 
also be under obligation to inform the Company in the same manner. 

In the event of a failure to comply with the above provisions, the non-compliant shareholder 
may be deprived of its voting rights for the shares in excess of the threshold provided for in the 
Bylaws, only upon the request, recorded in the minutes of the shareholders' meeting, of one or 
more shareholders holding at least 5% of the Company's share capital or voting rights. 

21.2.4.4 Modification of the rights of shareholders 

The rights of shareholders may be modified in accordance with applicable laws and regulations. 
The Bylaws do not contain any particular provisions with respect to modification of the rights of 
shareholders that are more stringent than the law. 

21.2.5 Shareholders' meeting (Article 24 to 33 of the Bylaws) 

Shareholders' meetings are convened and held in accordance with the rules and conditions 
provided for under French law.  
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Shareholders' meetings are called "extraordinary" when their purpose is to modify the Bylaws or 
nationality, or when the law so provides. All other shareholders' meetings are "ordinary." 
Decisions at extraordinary shareholders' meetings are made by a two-thirds vote of the shares 
present or represented, and decisions at ordinary shareholders' meetings are made by a simple 
majority of the shares present or represented. 

Any shareholder has the right to attend shareholders' meetings and participate in the 
deliberations personally or through an agent, under the conditions defined by the applicable laws 
and regulations, with proof of his/her identity and the ownership of his/her shares. 

By decision of the Management Board published in the notice of meeting to use such 
telecommunications methods, shareholders who attend the meeting via videoconference or other 
means of telecommunication recognized by the law, which allow identification under the 
conditions required by the applicable legal and regulatory provisions, are deemed present for the 
calculation of quorum and majority. 

By decision of the Management Board, any shareholder may vote remotely or give his/her proxy 
pursuant to the applicable laws and regulations using a form prepared by the Company and sent 
to the Company under the conditions defined by the applicable laws and regulations, including 
electronic or broadcast transmission methods. This form must be received by the Company at 
least two days prior to the shareholders' meeting, unless shorter period mentioned within the 
notice of meeting or any legal or regulatory provisions. 

Meetings are chaired by the Chairman of the Supervisory Board, or in its absence, by a member 
of the Supervisory Board specifically delegated for this purpose by the Supervisory Board. If 
not, the meeting elects its own chairman. 

21.2.6 Annual Accounts – Allocation of Profits  

21.2.6.1 Fiscal Year (Article 34 of the Bylaws) 

The Company has a fiscal year of twelve months, beginning on January 1 and ending on 
December 31 of each year. 

21.2.6.2 Annual Accounts (Article 35 of the Bylaws) 

At the end of each fiscal year, the Management Board prepares the inventory and the annual 
accounts as well as a written management report. The Supervisory Board submits the annual 
accounts as well as the written management report to the annual general shareholders' meeting.  

In addition, all other documents required by the applicable laws and regulations shall be drawn 
up. 

21.2.6.3 Allocation of Profits (Article 36 of the Bylaws) 

The annual results are determined in accordance with applicable laws and regulations. 

On the profit of a fiscal year, less any prior losses if any, it is first collected at least 5% for the 
constitution of a reserve fund as required by applicable laws and regulations. This collection 
ceases to be mandatory when the reserve fund reaches ten 10% of the share capital. 

The shareholders' meeting may freely dispose of the surplus, and on proposal of the 
Management Board, may either decide to allocate it to the retained earnings account in whole or 
in part, or to the reserves in whole or in part. It may also decide the distribution in whole or in 
part. 
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The shareholders' meeting will have the right to grant to each shareholder, for all or part of the 
dividends distributed or of the interim dividends, an option between payment in cash and 
payment in shares. 

21.2.7 Control of the Company 

There are no provisions in the Bylaws that could have the effect of delaying, postponing or 
preventing a change of control of the Company. 

21.2.8 Changes in the share capital of the Company 

The Bylaws do not contain any particular provisions with respect to modification in the share 
capital of the Company 
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CHAPTER 22 MATERIAL CONTRACTS 

The Group's material contracts are described elsewhere in this Registration Document. In particular, the 
Group's material contracts include: 

• its supply agreement with Velodyne LiDAR Inc., which is described in Section 6.7.1.3 
"Supply agreement with Velodyne" of this Registration Document; 

• its partnership agreement with Keolis, which is described in Section 6.7.2.1 "Fleet 
deployment partnership with Keolis" of this Registration Document;  

• its partnership agreement and its master sales and services agreement with N Green 
Mobility, a French company managed by NEoT Capital, which are described in Section 
6.7.2.4 "Leasing agreement with N Green Mobility" of this Registration Document;  

• its master sales and distribution agreement and its implementation agreement with 
Singapore Technologies Kinetics Ltd (STK), which are described in Section 6.7.2.2 
"Master sales and distribution agreement with STK" of this Registration Document; and 

• its agreement within the framework of the European consortium agreement entitled 
"Autonomous Vehicles to Evolve to a New Urban Experience" (A.V.E.N.U.E) and part of 
European Union Framework Program for Research and Innovation "Horizon 2020", which 
is described in Section 6.7.2.5 "European Consortium Agreement" of this Registration 
Document. 
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CHAPTER 23 THIRD-PARTY INFORMATION AND STATEMENT BY EXPERTS AND 
DECLARATIONS OF ANY INTEREST 

This Registration Document contains statistics, data and other information relating to markets, market 
sizes, market shares, market positions and other industry data pertaining to the Group's business and 
markets. Unless otherwise indicated, such information is based on the Group's analysis of multiple 
sources, including a market assessment it commissioned from Roland Berger and information otherwise 
obtained from PTOLEMUS Consulting Services, the World Health Organisation, the Boston Consulting 
Group, UBS Ltd., Inrix, Rethink X, A.T. Kearney, SAE International,Euromonitor International Ltd, 
Interbrand, the International Energy Agency, the United Nations, the European Union, the Government 
of the French Republic, the United States National Highway Traffic Safety Administration and the 
French Institut national de la propriété industrielle (INPI). As far as the Group is aware from such 
information, no facts have been omitted which would render the information provided inaccurate or 
misleading. 

The Group understands from Roland Berger that its market assessment includes and is based on primary 
interviews and field visits it conducted with industry experts and participants, its secondary market 
research and internal financial and operational information supplied by, or on behalf of, the Group, as 
well as information obtained from (i) data providers, including Orbis;; (ii) industry associations and 
country organizations, including the Institute for Transportation & Development Policy and (iii) publicly 
available information from other sources, such as information publicly released by the Group's 
competitors. 
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CHAPTER 24 PUBLICLY AVAILABLE DOCUMENTS 

Copies of this Registration Document are available free of charge at the registered office of the 
Company. This Registration Document may also be consulted on the Company's dedicated website 
(https://www.navya-corp.com) and on the AMF's website (www.amf-france.org). 

While this Registration Document is valid, the following documents (or a copy of such documents) may 
be viewed: 

• the Bylaws; 

• any report, correspondence or other historical financial information or document, assessment or 
statement prepared by an expert upon the Company's request, of which a part is included or 
referred to in this Registration Document; and 

• the historical financial information included in this Registration Document. 

All such legal and financial documents relating to the Company and made available to shareholders in 
accordance with applicable regulations may be viewed at the Company's registered office. 

As from the IPO Settlement Date, regulated information (within the meaning of the AMF's General 
Regulations) will also be available on the Company's website. 
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CHAPTER 25 INFORMATION ON EQUITY INVESTMENTS 

Information concerning entities in which the Company holds a fraction of share capital likely to have a 
material impact on the valuation of its assets and liabilities, financial condition or results of operations is 
included in Section 7.2 "Subsidiaries and equity interests" of this Registration Document and Note 4.4 
("Investments in equity-accounted companies") to the Group's audited consolidated financial statements 
for the years ended December 31, 2017 and 2016, which were prepared in accordance with IFRS as 
adopted by the European Union and which are included in Section 20.1.1 "Group Consolidated Annual 
Financial Statements" of this Registration Document. 
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ANNEX 1 - DEFINITIONS  

ADS means Automated Driving System. 

Agile and Scrum 
Methodology 

means the Agile and Scrum methodology used by the Group for 
software development and further described in Section 6.6.4.1 "The 
R&D Center" of this Registration Document. 

Declaration of Amsterdam means the Declaration of Amsterdam on connected and automated 
driving signed by the transport ministers of all 28 EU member states 
during the informal meeting of the Transport Council on April 14, 
2016. 

Eurozone means Austria, Belgium, Cyprus, Estonia, Finland, France, Germany, 
Greece, Ireland, Italy, Latvia, Lithuania, Luxembourg, Malta, 
Netherlands, Portugal, Slovak Republic, Slovenia, Spain. 

GNSS means Global Navigation Satellite System. 

IMU means Inertial Measurement Unit. 

Incentive Plans means the 2016 BSPCE Plan 1, the 2016 BSPCE Plan 2, the 2016-1 
BSPCE Plan and the 2018 Stock Option Plan, details of which are set 
out in Section 21.1.4 "Other securities giving access to share capital" 
of this Registration Document. 

Level 4s means vehicles which automation has reached the fourth level (high 
automation) out of five levels. 

Level 5s means vehicles which automation has reached the fifth and highest 
level (full automation). 

LiDAR means Light Detection and Ranging sensor. 

MaaS means Mobility as a Service. 

ODD means Operational Domain Design. 

OEMs means Original Equipment Manufacturers. 

RTK means Real Time Kinetic system. 

TaaS means Transportation as a Service. 

Vienna Convention means the Vienna Convention on Road Traffic of November 8, 1968. 
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ANNEX 2 - CORRESPONDENCE TABLE 

  Sections 

1. PERSONS RESPONSIBLE Chapter 1 

1.1. 

All persons responsible for the information given in the Registration 
Document and, as the case may be, for certain parts of it, with, in the latter 
case, an indication of such parts. In the case of natural persons including 
members of the issuer's administrative, management or supervisory bodies 
indicate the name and function of the person; in case of legal persons indicate 
the name and registered office. 

Sections 1.1 
and 1.3 

1.2. 

A declaration by those responsible for the registration document that, having 
taken all reasonable care to ensure that such is the case, the information 
contained in the registration document is, to the best of their knowledge, in 
accordance with the facts and contains no omission likely to affect its import. 
As the case may be, a declaration by those responsible for certain parts of the 
registration document that, having taken all reasonable care to ensure that 
such is the case, the information contained in the part of the registration 
document for which they are responsible is, to the best of their knowledge, in 
accordance with the facts and contains no omission likely to affect its import. 

Section 1.2 

2. STATUTORY AUDITORS Chapter 2 

2.1. 
Names and addresses of the issuer's auditors for the period covered by the 
historical financial information (together with their membership in a 
professional body). 

Sections 2.1 
and 2.2 

2.2. 
If auditors have resigned, been removed or not been re-appointed during the 
period covered by the historical financial information, indicate details if 
material. 

Section 2.1 

3. SELECTED FINANCIAL INFORMATION Chapter 3 

3.1. 

Selected historical financial information regarding the issuer, presented for 
each financial year for the period covered by the historical financial 
information, and any subsequent interim financial period, in the same 
currency as the financial information. 

The selected historical financial information must provide the key figures that 
summarize the financial condition of the issuer. 

Sections 3.1 
to 3.6 

3.2. 

If selected financial information for interim periods is provided, comparative 
data from the same period in the prior financial year must also be provided, 
except that the requirement for comparative balance sheet information is 
satisfied by presenting the year-end balance sheet information. 

N/A 

4. 
RISK FACTORS 

Prominent disclosure of risk factors that are specific to the issuer or its 
industry in a section headed "Risk Factors". 

Chapter 4, 
Sections 4.1 

to 4.5 

5. INFORMATION ABOUT THE ISSUER Chapter 5 

5.1. History and Development of the Issuer. Section 5.1 
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  Sections 

5.1.1. the legal and commercial name of the issuer; Section 5.1.1 

5.1.2. the place of registration of the issuer and its registration number; Section 5.1.2 

5.1.3. the date of incorporation and the length of life of the issuer, except where 
indefinite; Section 5.1.3 

5.1.4. 

the domicile and legal form of the issuer, the legislation under which the 
issuer operates, its country of incorporation, and the address and telephone 
number of its registered office (or principal place of business if different from 
its registered office); 

Section 5.1.4 

5.1.5. the important events in the development of the issuer's business. Section 5.1.5 

5.2. Investments Section 5.2 

5.2.1. 
A description, (including the amount) of the issuer's principal investments for 
each financial year for the period covered by the historical financial 
information up to the date of the registration document; 

Section 5.2.1 

5.2.2. 
A description of the issuer's principal investments that are in progress, 
including the geographic distribution of these investments (home and abroad) 
and the method of financing (internal or external); 

Section 5.2.2 

5.2.3. Information concerning the issuer's principal future investments on which its 
management bodies have already made firm commitments. Section 5.2.3 

6. BUSINESS OVERVIEW Chapter 6 

6.1. Principal Activities Section 6.6 

6.1.1. 

A description of, and key factors relating to, the nature of the issuer's 
operations and its principal activities, stating the main categories of products 
sold and/or services performed for each financial year for the period covered 
by the historical financial information; and 

Section 6.6 

6.1.2. 
An indication of any significant new products and/or services that have been 
introduced and, to the extent the development of new products or services has 
been publicly disclosed, give the status of development. 

Section 6.6.2 

6.2. 

Principal Markets 

A description of the principal markets in which the issuer competes, 
including a breakdown of total revenues by category of activity and 
geographic market for each financial year for the period covered by the 
historical financial information. 

Section 6.2 

6.3. Where the information given pursuant to items 6.1. and 6.2. has been 
influenced by exceptional factors, mention that fact . N/A 

6.4. 
If material to the issuer's business or profitability, a summary information 
regarding the extent to which the issuer is dependent, on patents or licences, 
industrial, commercial or financial contracts or new manufacturing processes. 

Section 6.7 

6.5. The basis for any statements made by the issuer regarding its competitive 
position. Section 6.3 
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  Sections 

7. ORGANIZATIONAL STRUCTURE Chapter 7 

7.1. If the issuer is part of a group, a brief description of the group and the issuer's 
position within the group. 

Sections 7.1 
and 7.2 

7.2. 
A list of the issuer's significant subsidiaries, including name, country of 
incorporation or residence, proportion of ownership interest and, if different, 
proportion of voting power held. 

Section 7.2 

8. PROPERTY, PLANTS AND EQUIPMENT Chapter 8 

8.1. Information regarding any existing or planned material tangible fixed assets, 
including leased properties, and any major encumbrances thereon. Section 8.1 

8.2. A description of any environmental issues that may affect the issuer's 
utilization of the tangible fixed assets. Section 8.2 

9. OPERATING AND FINANCIAL REVIEW Chapter 9 

9.1. 

Financial Condition 

To the extent not covered elsewhere in the registration document, provide a 
description of the issuer's financial condition, changes in financial condition 
and results of operations for each year and interim period, for which historical 
financial information is required, including the causes of material changes 
from year to year in the financial information to the extent necessary for an 
understanding of the issuer's business as a whole. 

Section 9.1 

9.2. Operating Results Section 9.7 

9.2.1. 
Information regarding significant factors, including unusual or infrequent 
events or new developments, materially affecting the issuer's income from 
operations, indicating the extent to which income was so affected. 

Sections 
9.2.2.1 to 

9.2.2.4 

9.2.2. Where the financial statements disclose material changes in net sales or 
revenues, provide a narrative discussion of the reasons for such changes. Section 9.3 

9.2.3. 
Information regarding any governmental, economic, fiscal, monetary or 
political policies or factors that have materially affected, or could materially 
affect, directly or indirectly, the issuer's operations. 

Sections 
9.2.2.5 and 

9.2.2.6 

10. CAPITAL RESOURCES Chapter 10 

10.1. Information concerning the issuer's capital resources (both short and long 
term); Section 10.2 

10.2. An explanation of the sources and amounts of and a narrative description of 
the issuer's cash flows; 

Section 10.3 
and 10.4 

10.3. Information on the borrowing requirements and funding structure of the 
issuer; Section 10.5 

10.4. 
Information regarding any restrictions on the use of capital resources that 
have materially affected, or could materially affect, directly or indirectly, the 
issuer's operations. 

N/A 
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  Sections 

10.5. Information regarding the anticipated sources of funds needed to fulfil 
commitments referred to in items 5.2.3. and 8.1. N/A 

11. 

RESEARCH AND DEVELOPMENT, PATENTS AND LICENCES 

Where material, provide a description of the issuer's research and 
development policies for each financial year for the period covered by the 
historical financial information, including the amount spent on issuer-
sponsored research and development activities. 

Chapter 11 

12. TREND INFORMATION Chapter 12 

12.1. 
The most significant recent trends in production, sales and inventory, and 
costs and selling prices since the end of the last financial year to the date of 
the registration document. 

Section 12.1 

12.2. 
Information on any known trends, uncertainties, demands, commitments or 
events that are reasonably likely to have a material effect on the issuer's 
prospects for at least the current financial year. 

Section 12.2 

13. 

PROFIT FORECASTS OR ESTIMATES 

If an issuer chooses to include a profit forecast or a profit estimate the 
registration document must contain the information set out in items 13.1 and 
13.2: 

Chapter 13 

13.1. 

A statement setting out the principal assumptions upon which the issuer has 
based its forecast, or estimate. 

There must be a clear distinction between assumptions about factors which 
the members of the administrative, management or supervisory bodies can 
influence and assumptions about factors which are exclusively outside the 
influence of the members of the administrative, management or supervisory 
bodies; the assumptions must be readily understandable by investors, be 
specific and precise and not relate to the general accuracy of the estimates 
underlying the forecast. 

N/A 

13.2. 

A report prepared by independent accountants or auditors stating that in the 
opinion of the independent accountants or auditors the forecast or estimate 
has been properly compiled on the basis stated and that the basis of 
accounting used for the profit forecast or estimate is consistent with the 
accounting policies of the issuer. 

N/A 

13.3. The profit forecast or estimate must be prepared on a basis comparable with 
the historical financial information. N/A 

13.4. 

If a profit forecast in a prospectus has been published which is still 
outstanding, then provide a statement setting out whether or not that forecast 
is still correct as at the time of the registration document, and an explanation 
of why such forecast is no longer valid if that is the case. 

N/A 

14. ADMINISTRATIVE, MANAGEMENT, AND SUPERVISORY BODIES 
AND SENIOR MANAGEMENT Chapter 14  

14.1. Names, business addresses and functions in the issuer of the following 
persons and an indication of the principal activities performed by them 

Section 14.1 
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  Sections 

outside that issuer where these are significant with respect to that issuer: 

a) members of the administrative, management or supervisory bodies; 

b) partners with unlimited liability, in the case of a limited partnership 
with a share capital; 

c) founders, if the issuer has been established for fewer than five years; 
and 

d) any senior manager who is relevant to establishing that the issuer has 
the appropriate expertise and experience for the management of the 
issuer's business. 

The nature of any family relationship between any of those persons. 

In the case of each member of the administrative, management or supervisory 
bodies of the issuer and of each person mentioned in points (b) and (d) of the 
first subparagraph, details of that person's relevant management expertise and 
experience and the following information: 

(a) the names of all companies and partnerships of which such person has 
been a member of the administrative, management or supervisory bodies or 
partner at any time in the previous five years, indicating whether or not the 
individual is still a member of the administrative, management or supervisory 
bodies or partner. It is not necessary to list all the subsidiaries of an issuer of 
which the person is also a member of the administrative, management or 
supervisory bodies; 

(b) any convictions in relation to fraudulent offences for at least the 
previous five years; 

(c) details of any bankruptcies, receiverships or liquidations with which a 
person described in and (d) of the first subparagraph who was acting in the 
capacity of any of the positions set out in (a) and(d) of the first subparagraph 
was associated for at least the previous five years; 

(d) details of any official public incrimination and/or sanctions of such 
person by statutory or regulatory authorities (including designated 
professional bodies) and whether such person has ever been disqualified by a 
court from acting as a member of the administrative, management or 
supervisory bodies of an issuer or from acting in the management or conduct 
of the affairs of any issuer for at least the previous five years. 

If there is no such information to be disclosed, a statement to that effect is to 
be made. 

14.2. 

Administrative, Management, and Supervisory bodies and Senior 
Management conflicts of interests 

Potential conflicts of interests between any duties to the issuer, of the persons 
referred to in item 14.1, and their private interests and or other duties must be 
clearly stated. In the event that there are no such conflicts, a statement to that 
effect must be made. 

Any arrangement or understanding with major shareholders, customers, 

Section 14.2 
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  Sections 

suppliers or others, pursuant to which any person referred to in item 14.1 was 
selected as a member of the administrative, management or supervisory 
bodies or member of senior management. 

Details of any restrictions agreed by the persons referred to in item 14.1 on 
the disposal within a certain period of time of their holdings in the issuer's 
securities. 

15. 
REMUNERATION AND BENEFITS 

In relation to the last full financial year for those persons referred to in points 
(a) and (d) of the first subparagraph of item 14.1.: 

Chapter 15 

15.1. 

The amount of remuneration paid (including any contingent or deferred 
compensation), and benefits in kind granted to such persons by the issuer and 
its subsidiaries for services in all capacities to the issuer and its subsidiaries 
by any person. 

That information must be provided on an individual basis unless individual 
disclosure is not required in the issuer's home country and is not otherwise 
publicly disclosed by the issuer. 

Sections 15.1 
to 15.8 and 

15.10 

15.2. The total amounts set aside or accrued by the issuer or its subsidiaries to 
provide pension, retirement or similar benefits. Section 15.9 

16. 

BOARD PRACTICES 

In relation to the issuer's last completed financial year, and unless otherwise 
specified, with respect to those persons referred to in point (a) of the first 
subparagraph of 14.1.  

Chapter 16 

16.1. Date of expiration of the current term of office, if applicable, and the period 
during which the person has served in that office. Section 16.1 

16.2. 

Information about members of the administrative, management or 
supervisory bodies' service contracts with the issuer or any of its subsidiaries 
providing for benefits upon termination of employment, or an appropriate 
negative statement. 

Section 16.2 

16.3. 
Information about the issuer's audit committee and remuneration committee, 
including the names of committee members and a summary of the terms of 
reference under which the committee operates. 

Section 16.5 

16.4. 

A statement as to whether or not the issuer complies with its country of 
incorporation's corporate governance regime(s). In the event that the issuer 
does not comply with such a regime, a statement to that effect must be 
included together with an explanation regarding why the issuer does not 
comply with such regime. 

Section 16.6 

17. EMPLOYEES Chapter 17  

17.1. 

Either the number of employees at the end of the period or the average for 
each financial year for the period covered by the historical financial 
information up to the date of the registration document (and changes in such 
numbers, if material) and, if possible and material, a breakdown of persons 
employed by main category of activity and geographic location. If the issuer 

Section 17.1 
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  Sections 

employs a significant number of temporary employees, include disclosure of 
the number of temporary employees on average during the most recent 
financial year. 

17.2. 

Shareholdings and stock options 

With respect to each person referred to in points (a) and (d) of the first 
subparagraph of item 14.1. provide information as to their share ownership 
and any options over such shares in the issuer as of the most recent 
practicable date. 

Section 17.2 

17.3. Description of any arrangements for involving the employees in the capital of 
the issuer. Section 17.3 

18. MAJOR SHAREHOLDERS Chapter 18 

18.1. 

In so far as is known to the issuer, the name of any person other than a 
member of the administrative, management or supervisory bodies who, 
directly or indirectly, has an interest in the issuer's capital or voting rights 
which is notifiable under the issuer's national law, together with the amount 
of each such person's interest or, if there are no such persons, an appropriate 
negative statement. 

Section 18.1 

18.2. Whether the issuer's major shareholders have different voting rights, or an 
appropriate negative statement. Section 18.2 

18.3. 

To the extent known to the issuer, state whether the issuer is directly or 
indirectly owned or controlled and by whom and describe the nature of such 
control and describe the measures in place to ensure that such control is not 
abused. 

Section 18.3 

18.4. A description of any arrangements, known to the issuer, the operation of 
which may at a subsequent date result in a change in control of the issuer. Section 18.4 

19. 

RELATED PARTY TRANSACTIONS 

Details of related party transactions (which for these purposes are those set 
out in the Standards adopted according to the Regulation (EC) No 
1606/2002), that the issuer has entered into during the period covered by the 
historical financial information and up to the date of the registration 
document, must be disclosed in accordance with the respective standard 
adopted according to Regulation (EC) No 1606/2002 if applicable. 

If such standards do not apply to the issuer the following information must be 
disclosed: 

a) The nature and extent of any transactions which are - as a single 
transaction or in their entirety - material to the issuer. Where such related 
party transactions are not concluded at arm's length provide an 
explanation of why these transactions were not concluded at arm's length. 
In the case of outstanding loans including guarantees of any kind indicate 
the amount outstanding. 

b) The amount or the percentage to which related party transactions form 
part of the turnover of the issuer. 

Chapter 19 
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  Sections 

20. 
FINANCIAL INFORMATION CONCERNING THE ISSUER'S 
ASSETS AND LIABILITIES, FINANCIAL POSITION AND PROFITS 
AND LOSSES 

Chapter 20 

20.1. 

Historical Financial Information 

Audited historical financial information covering the latest 3 financial years 
(or such shorter period that the issuer has been in operation), and the audit 
report in respect of each year. Such financial information must be prepared 
according to Regulation (EC) No 1606/2002, or if not applicable to a Member 
State national accounting standards for issuers from the Community. For third 
country issuers, such financial information must be prepared according to the 
international accounting standards adopted pursuant to the procedure of 
Article 3 of Regulation (EC) No 1606/2002 or to a third country's national 
accounting standards equivalent to these standards. If such financial 
information is not equivalent to these standards, it must be presented in the 
form of restated financial statements. 

The last two years audited historical financial information must be presented 
and prepared in a form consistent with that which will be adopted in the 
issuer's next published annual financial statements having regard to 
accounting standards and policies and legislation applicable to such annual 
financial statements. 

If the issuer has been operating in its current sphere of economic activity for 
less than one year, the audited historical financial information covering that 
period must be prepared in accordance with the standards applicable to 
annual financial statements under the Regulation (EC) No 1606/2002, or if 
not applicable to a Member State national accounting standards where the 
issuer is an issuer from the Community. For third country issuers, the 
historical financial information must be prepared according to the 
international accounting standards adopted pursuant to the procedure of 
Article 3 of Regulation (EC) No 1606/2002 or to a third country's national 
accounting standards equivalent to these standards. This historical financial 
information must be audited. 

If the audited financial information is prepared according to national 
accounting standards, the financial information required under this heading 
must include at least: 

(a) balance sheet; 

(b) income statement; 

(c) a statement showing either all changes in equity or changes in equity 
other than those arising from capital transactions with owners and 
distributions to owners; 

(d) cash flow statement; 

(e) accounting policies and explanatory notes 

The historical annual financial information must be independently audited or 
reported on as to whether or not, for the purposes of the registration 
document, it gives a true and fair view, in accordance with auditing standards 

Section 20.1 
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  Sections 

applicable in a Member State or an equivalent standard. 

20.2. 

Pro forma financial information 

In the case of a significant gross change, a description of how the transaction 
might have affected the assets and liabilities and earnings of the issuer, had 
the transaction been undertaken at the commencement of the period being 
reported on or at the date reported. 

This requirement will normally be satisfied by the inclusion of pro forma 
financial information. 

This pro forma financial information is to be presented as set out in Annex II 
and must include the information indicated therein. 

Pro forma financial information must be accompanied by a report prepared by 
independent accountants or auditors. 

N/A 

20.3. 

Financial statements 

If the issuer prepares both own and consolidated annual financial statements, 
include at least the consolidated annual financial statements in the registration 
document. 

20.1 

20.4. Auditing of historical annual financial information Section 20.1 

20.4.1. 

A statement that the historical financial information has been audited. If audit 
reports on the historical financial information have been refused by the 
statutory auditors or if they contain qualifications or disclaimers, such refusal 
or such qualifications or disclaimers must be reproduced in full and the 
reasons given. 

Section 
20.1.2 

20.4.2. Indication of other information in the registration document which has been 
audited by the auditors. N/A 

20.4.3. 
Where financial data in the registration document is not extracted from the 
issuer's audited financial statements state the source of the data and state that 
the data is unaudited. 

N/A 

20.5. Age of latest financial information Section 20.2 

20.5.1. 

The last year of audited financial information may not be older than one of 
the following: 

(a) 18 months from the date of the registration document if the issuer 
includes audited interim financial statements in the registration document; 

(b) 15 months from the date of the registration document if the issuer 
includes unaudited interim financial statements in the registration document. 

Section 20.2 

20.6. Interim and other financial information Section 
20.1.3  

20.6.1. 
If the issuer has published quarterly or half yearly financial information since 
the date of its last audited financial statements, these must be included in the 
registration document. If the quarterly or half yearly financial information has 
been reviewed or audited, the audit or review report must also be included. If 

Section 
20.1.3 and 

20.1.4 
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the quarterly or half yearly financial information is unaudited or has not been 
reviewed state that fact. 

20.6.2. 

If the registration document is dated more than nine months after the end of 
the last audited financial year, it must contain interim financial information, 
which may be unaudited (in which case that fact must be stated) covering at 
least the first six months of the financial year. 

The interim financial information must include comparative statements for 
the same period in the prior financial year, except that the requirement for 
comparative balance sheet information may be satisfied by presenting the 
years end balance sheet. 

N/A 

20.7. 
Dividend policy 

A description of the issuer's policy on dividend distributions and any 
restrictions thereon. 

Section 20.3 

20.7.1. 
The amount of the dividend per share for each financial year for the period 
covered by the historical financial information adjusted, where the number of 
shares in the issuer has changed, to make it comparable. 

N/A 

20.8. 

Legal and arbitration proceedings 

Information on any governmental, legal or arbitration proceedings (including 
any such proceedings which are pending or threatened of which the issuer is 
aware), during a period covering at least the previous 12 months which may 
have, or have had in the recent past significant effects on the issuer and/or 
group's financial position or profitability, or provide an appropriate negative 
statement. 

Section 20.4 

20.9. 

Significant change in the issuer's financial or trading position 

A description of any significant change in the financial or trading position of 
the group which has occurred since the end of the last financial period for 
which either audited financial information or interim financial information 
have been published, or provide an appropriate negative statement. 

Section 20.5 

21. ADDITIONAL INFORMATION Chapter 21 

21.1. 
Share Capital 

The following information as of the date of the most recent balance sheet 
included in the historical financial information: 

Section 21.1 

21.1.1. 

The amount of issued capital, and for each class of share capital: 

(a) the number of shares authorized; 

(b) the number of shares issued and fully paid and issued but not fully paid; 

(c) the par value per share, or that the shares have no par value; and 

(d) a reconciliation of the number of shares outstanding at the beginning and 
end of the year. If more than 10% of capital has been paid for with assets 
other than cash within the period covered by the historical financial 

Section 
21.1.1 
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  Sections 

information, state that fact. 

21.1.2. If there are shares not representing capital, state the number and main 
characteristics of such shares. 

Section 
21.1.2 

21.1.3. The number, book value and face value of shares in the issuer held by or on 
behalf of the issuer itself or by subsidiaries of the issuer. 

Section 
21.1.3 

21.1.4. 
The amount of any convertible securities, exchangeable securities or 
securities with warrants, with an indication of the conditions governing and 
the procedures for conversion, exchange or subscription. 

Section 
21.1.4 

21.1.5. Information about and terms of any acquisition rights and or obligations over 
authorized but unissued capital or an undertaking to increase the capital. 

Section 
21.1.5 

21.1.6. 
Information about any capital of any member of the group which is under 
option or agreed conditionally or unconditionally to be put under option and 
details of such options including those persons to whom such options relate. 

Section 
21.1.6 

21.1.7. A history of share capital, highlighting information about any changes, for the 
period covered by the historical financial information. 

Section 
21.1.7 

21.2. Memorandum and Articles of Association Section 21.2 

21.2.1. A description of the issuer's objects and purposes and where they can be 
found in the memorandum and articles of association. 

Section 
21.2.1 

21.2.2. 
A summary of any provisions of the issuer's articles of association, statutes, 
charter or bylaws with respect to the members of the administrative, 
management and supervisory bodies. 

Sections 
21.2.2 and 

21.2.3 

21.2.3. A description of the rights, preferences and restrictions attaching to each class 
of the existing shares. 

Section 
21.2.4 

21.2.4. 
A description of what action is necessary to change the rights of holders of 
the shares, indicating where the conditions are more significant than is 
required by law. 

Section 
21.2.4 

21.2.5. 
A description of the conditions governing the manner in which annual general 
meetings and extraordinary general meetings of shareholders are called 
including the conditions of admission. 

Section 
21.2.5 

21.2.6. 
A brief description of any provision of the issuer's articles of association, 
statutes, charter or bylaws that would have an effect of delaying, deferring or 
preventing a change in control of the issuer. 

Section 
21.2.7 

21.2.7. 
An indication of the articles of association, statutes, charter or bylaw 
provisions, if any, governing the ownership threshold above which 
shareholder ownership must be disclosed. 

Section 
21.2.4.3 

21.2.8. 
A description of the conditions imposed by the memorandum and articles of 
association statutes, charter or bylaw governing changes in the capital, where 
such conditions are more stringent than is required by law. 

Section 
21.2.8 

22. MATERIAL CONTRACTS Chapter 22 
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  Sections 

A summary of each material contract, other than contracts entered into in the 
ordinary course of business, to which the issuer or any member of the group 
is a party, for the two years immediately preceding publication of the 
registration document. 

A summary of any other contract (not being a contract entered into in the 
ordinary course of business) entered into by any member of the group which 
contains any provision under which any member of the group has any 
obligation or entitlement which is material to the group as at the date of the 
registration document. 

23. THIRD PARTY INFORMATION DECLARATIONS AND 
STATEMENT BY EXPERTS OF ANY INTEREST Chapter 23 

23.1. 

Where a statement or report attributed to a person as an expert is included in 
the Registration Document, provide such person's name, business address, 
qualifications and material interest if any in the issuer. If the report has been 
produced at the issuer's request a statement to the effect that such statement or 
report is included, in the form and context in which it is included, with the 
consent of the person who has authorized the contents of that part of the 
Registration Document. 

Chapter 23 

23.2. 

Where information has been sourced from a third party, provide a 
confirmation that this information has been accurately reproduced and that as 
far as the issuer is aware and is able to ascertain from information published 
by that third party, no facts have been omitted which would render the 
reproduced information inaccurate or misleading. In addition, identify the 
source(s) of the information. 

Chapter 23 

24. 

DOCUMENTS ON DISPLAY 

A statement that for the life of the registration document the following 
documents (or copies thereof), where applicable, may be inspected: 

(a) the memorandum and articles of association of the issuer; 

(b) all reports, letters, and other documents, historical financial information, 
valuations and statements prepared by any expert at the issuer's request 
any part of which is included or referred to in the registration document; 

(c) the historical financial information of the issuer or, in the case of a group, 
the historical financial information for the issuer and its subsidiary 
undertakings for each of the two financial years preceding the publication 
of the registration document. 

An indication of where the documents on display may be inspected, by 
physical or electronic means. 

Chapter 24 

25. INFORMATION ON HOLDINGS Chapter 25 

 
Information relating to the undertakings in which the issuer holds a 
proportion of the capital likely to have a significant effect on the assessment 
of its own assets and liabilities, financial position or profits and losses. 

Chapter 25 
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