EUROFINS: “TOO MUCH CASH” or TOO MUCH CONFUSION?!?
FOR PROFESSIONAL CLIENTS ONLY. ShadowFall Fund is short Eurofins Scientific SE (Eurofins).
Where the market sees a company whose share price performance has been stellar, we perceive it as an increasingly desperate, debt-laden company, arguably heading towards
a liquidity crisis. Beneath the surface and delving into the Eurofins complex – a seemingly ever-changing structure incorporating c. 800 subsidiaries – emerges a picture of
what we can only describe as a combination of chaos and unorthodoxy. This includes what we view as: strange lending of millions of euros to an ultimately Panamanian owned
entity; seemingly elaborate financial engineering; numerous examples of inconsistencies regarding profitability and NAVs among subsidiaries; discrepancies between related
party transactions; and many cases of either multiple owners of the same subsidiary or absent owners.
The pièce de-confusion-résistance must be our discovery that Eurofins’ CEO, Dr Gilles Martin, reports two differing dates of birth!
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ShadowFall is short Eurofins Scientific SE (Eurofins). Although Eurofins likes to highlight:

“Since its IPO in 1997 Eurofins has been one of the best performing shares in Europe, with a CAGR of its share price of 28% between
its IPO on October 24th, 1997, at €1.83 and December 31st, 2018 at €326.0.”
Eurofins 2018 Annual Report
We are astonished that Eurofins has made it this far. Where the market sees a company whose share price performance has been stellar, we perceive it as an increasingly desperate,
debt-laden company, arguably heading towards a liquidity crisis. Beneath the surface and delving into the Eurofins complex – a seemingly ever-changing structure incorporating c.
800 subsidiaries – emerges a picture of what we can only describe as chaos. This might be the tip of the iceberg. The below is by no means exhaustive of our findings (we had to
stop somewhere). As a flavour of such findings we note:
•

Lending of millions of euros to an ultimately Panamanian owned company, with links to Eurofins employees;

•

What we view as elaborate financial engineering relating to c. €200m, where a Gibraltar based company is used with contradictory ownership;

•

Inconsistencies regarding profitability and Net Asset Values (NAVs) between subsidiaries and the respective holding company filings;

•

Multiple owners of the same Eurofins subsidiaries or absent owners1;

•

Apparent round tripping of a business where the initial disposal is financed by Eurofins at zero interest and it is repurchased three years later at a 53% premium to initial sale;

•

Profits driven by intra-group transfers that appear to be booked at subsidiary level and reflected up the chain of ownership.

The pièce de résistance regarding such disorder must surely be our discovery that depending on which company filing one reviews, Eurofins’ CEO, Dr Gilles Martin, has two dates
of birth (page 11). We found numerous examples whereby it has been reported to the Luxembourg and UK authorities that Dr Martin’s year of birth occurred in 1963 and then
many other examples of Dr Martin arriving into the world in 1969. Whether these copious inconsistencies are simply an honest mistake we do not know, however, the fact that they
are so frequent, leaves us with the impression that Eurofins is a chaotic hotchpotch of companies suffering from a lack of attention to detail.

THE THRILLER OF AQUILA … (PAGE 13)
In Latin, Aquila means eagle. In the Eurofins complex, the Aquila nomenclature seems to be used for an ultimately Panamanian owned company and a Gibraltar based company:
Aquila Holdings – is a Luxembourg based company, ultimately owned by a Panamanian entity, the latter being incorporated by the legendary, Mossack Fonseca of Panama
Papers2 infamy. Soon after Aquila Holdings was incorporated in December 2010, Eurofins began lending the first of many millions of euros to Aquila Holdings. We find a
number of links to suggest that Aquila Holdings is either controlled or closely connected to employees of Eurofins that are based in the US. However, Aquila Holdings does
1
2

For example, where one subsidiary claims it is owned by a Eurofins entity but that Eurofins entity fails to report it owns that same subsidiary.
International Consortium of Investigative Journalists
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not seem to appear within the Eurofins corporate structure. In 2012, Eurofins lent Aquila Holdings a further €8.8m seemingly so that it could purchase a German based
laboratory, BSL Bioservice Scientific Laboratories (BSL), from Eurofins for €8.8m. Just over two years later in 2015, Eurofins appears to buy back the majority of BSL from
Aquila Holdings for €13.5m. This is after BSL has apparently paid c. €4.2m in dividends to Aquila Holdings. Whoever owns the Panamanian entity which ultimately owns
Aquila Holdings appears to have made a cool €8.9m in just over two years, financed by a forty-year, interest-free loan from Eurofins. In terms of total monies lent, by 2013,
Eurofins was lending Aquila Holdings €30.7m. By 2017, we discover that Aquila Holdings has been audited by Luxembourger, Erik Snauwaert. In 2017, Mr Snauwaert, who
in March 2017 was temporarily banned in Luxembourg from audit work, audited both Aquila Holdings and Eurofins International Holdings, the latter being the entity
lending the former all those millions.

THE OTHER AQUILA … (PAGE 26)
Aquila (Gibco) – is a Gibraltar based company, which according to its filings is owned by Eurofins subsidiaries. However, some of those subsidiary filings would contradict
that. During the period 2011 to 2012, a range of seemingly shell companies were incorporated. Several in Luxembourg, one in Gibraltar. Much like the Luxembourg
company, Aquila Holdings (mentioned above), the Gibraltarian company, Aquila (Gibco) formed in 2012, was given a similar Avian based title. Also, in 2012, several of
Eurofins’ major subsidiaries appear to have reorganised their structure through shell companies. This action seems to have generated profits in excess of €150m driven by
a mark-up in book value of the related assets. It’s unclear whether ultimately these profits rose to be reflected at the parent level of Eurofins Scientific SE; they appear to
have been reflected at the one subsidiary down level within Eurofins International Holdings Lux. What seems clearer to us is that while profits were booked, there was little
if any cash that changed hands. Rather, a complicated set of receivables and payables appear to have been structured.
Shortly after incorporation, Aquila (Gibco) was capitalised by the transfer of c. €200m of receivables which look to relate to this restructuring. A year later, the same set of
receivables appear to have been passed to Eurofins Scientific SE (the parent) whereby they were then used to capitalise Eurofins France Holding SAS. As it happens, by
that point, Eurofins France Holding SAS had consolidated the shell companies with the corresponding payables, which it then capitalised, resulting in each side being
effectively cancelled. The entire point of this circular state of affairs seems to us to be somewhat elusive since to this day, despite Aquila (Gibco) still being in existence and
self-reporting its owner as Eurofins’ subsidiaries, it is not listed by Eurofins Scientific SE as a subsidiary. It prompts us to question:
▪

Why Aquila (Gibco)’s capital rose to c. €200m in 2012 and was swiftly reduced to €1,125 (one thousand, one hundred and twenty-five euros) during 2013?

▪

Was any potential loss in Aquila (Gibco), from the disposal of the receivables it was capitalised by to an almost zero equity value, shielded from the parent company?

▪

Why post 2012, was Aquila (Gibco) no longer detailed in the group accounts whereas Aquila (Gigco) was? (Confused? See page 26 for more detail).

▪

Why was this seemingly complicated structure used?

▪

What was the purpose of Aquila (Gibco)?

▪

Why is this structure apparently only used in 2012?
4
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THE “EVAPORATION ” OF OPERON AND MATERIAL INCONSISTENCIES BETWEEN EUROFINS S CIENTIFIC AND EUROFINS GENOMICS … (PAGE 42)
Sizeable subsidiary level impairments of acquired businesses appear to us to occur all too often within the Eurofins complex. Among the first of these looks to have originated in
2007 when Eurofins acquired the Operon Group of companies, including Operon GmbH and Operon Inc. These companies were held under Netherlands based, Eurofins Genomics
BV. We calculate that Eurofins paid €14.8m for the Operon Group, comprising €18m in goodwill and intangibles.
German filings suggest that in 2009/10, Operon GmbH’s operational business was abandoned and liquidated. By 2010, Operon GmbH appears to be held with a ZERO valuation.
In 2012-13, we find that Eurofins Genomics BV impairs €11.2m of value attributable to Eurofins Genomics Inc. According to its historical filings, Operon Inc was held under
Eurofins Genomics Inc suggesting to us that the US segment of Operon was also written down.
As we find to become something of a theme with Eurofins, we are unable to find any of these impairments reflected at a group level.
What others might find as concerning as we do is that by 2012, Eurofins Genomics BV was reported by Eurofins to be its 2nd and then in 2013 its most profitable direct subsidiary.
This seems somewhat at odds with the above impairment within the same period. Even more inconsistent is that Eurofins’ indicates within the parent accounts that Eurofins
Genomics BV achieved a cumulative result of €94.9m in the 2012 to 2013 period. However, local filings for Eurofins Genomics BV show a cumulative result of €33.7m, i.e.
€61.2m lower than the top co reports. It is unclear to us why this material discrepancy exists.

THE “HOCUS POCUS” OF EUROFINS BIOPHARMA PRODUCT TESTING UK? … (PAGE 45)
Eurofins bought a business from Exova for £16.2m in cash in July 2016. At the time, Exova suggested its disposed businesses were achieving revenue of c. £17m in 2015. Exova’s
disposal ended up becoming Eurofins Biopharma Product Testing UK (Eurofins Biopharma). Eurofins Biopharma subsequently reports run-rate revenue of £15m in 2016 and
£12.7m in 2017. Eurofins Biopharma reports losses of £411k in 2016 and what we calculate to be losses of £3.3m in 2017. In November 2017, some of Eurofins Biopharma’s trade
(c. 75% of 2017 revenue) and assets are then transferred to Eurofins Food Testing UK (Eurofins Food) and Eurofins Water Hygiene Testing UK (Eurofins Water).
In 2017, Eurofins Biopharma recognises a profit of £14m from the disposal of these operations to these other Eurofins companies, so that Eurofins Biopharma’s total
PROFIT for 2017 is £10.6m and not a LOSS of c. £3.3m. However, there does not appear to us to be any contra entry to offset this internally generated “profit”
recognised by the purchasing entities parent.
Ultimately, each of these companies sit under Eurofins Food Testing Lux, which itself sits under Eurofins International Holdings Lux, which then itself is a direct subsidiary of
Eurofins Scientific SE. Eurofins Food Testing Lux appears to recognise the entire profit from this asset transfer among the lower down subsidiaries and fails to recognise
the contra entry. Thus, it appears to us to “magic up” an entirely bogus £14m profit that gets passed up to the top co. Of course, no actual cash seems to change hands!
And three different auditors are involved in the audit of the companies involved, including legendary Luxembourger, Erik Snauwaert.
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THE APRIL FOOLS’ DAY MASSACRE: MILLIPORE (U.K.) LIMITED … (PAGE 50)
Eurofins Pharma Discovery Services UK Limited (Pharma UK) and Eurofins Pharma Bioanalysis Services UK Limited (Bioanalysis UK) were seemingly incorporated as shell
companies in September 2013. On April Fools’ day 2014, they came to life, acquiring Millipore (U.K.) Limited for £6.6m. Of the acquisition price, £4.1m related to Goodwill. Within
three years the combined businesses had racked up operating losses of £3.4m. After those three years, the Goodwill was entirely impaired due to “poor operating performance in
preceding years and insignificant future growth”. To all intents and purposes the businesses were dead. The Eurofins Pharma site was closed down in March 2018.
This impairment does not appear to have been reflected in the parent company’s P&L and balance sheet. The ultimate top co, Eurofins reported no impairments of
Goodwill in 2017, nor 2018 for that matter.

THE AUDITOR RESIGNATIONS, THE ACCOUNTS THAT DON’T MATCH AND THE “ILLEGAL DIVIDEND” … (PAGE 52)
The incredible £14m profit gained by Eurofins Biopharma is not the only concern and oddity we find among Eurofins’ UK accounts.
In 2011, Eurofins Agrosciences Services Lux Holding (Parent) owned Eurofins Agroscience Services Limited (Top), which owned Agrisearch Limited (Middle), which owned
Eurofins Agroscience Services 2011 Limited (Bottom). In that year, Parent purchased assets from Bottom allowing Bottom a gain on disposal of £4.4m. This helped allow Bottom
to pay an £11m dividend to Middle. Middle paid a £9.5m dividend to Top. Top paid a £6.8m dividend to Parent. In the same year, Top owed Middle £6.25m, Middle owed Bottom
£6.25m, and Bottom owed Top £8.6m, although Top reports Bottom owing it £8.0m. While all this circular business occurred, in the following year in 2012, the £6.8m
dividend paid by Top to Parent was deemed to be “an illegal dividend”.
Also, in 2011, a separate dividend of £1.5m, paid by Eurofins Food Testing UK Holding Limited, to its parent, Eurofins Food Testing Lux Holding, was in 2013 deemed to be “an
illegal dividend”.
The combined illegal dividends came to £8.3m or 12.7% of Eurofins Pre-Tax Profit in 2011. Subsequently the illegal dividends were effectively reversed by loans from other Eurofins
companies to the illegal dividend payers.
Additionally, since 2010, Eurofins’ UK holding company, Eurofins Food Testing UK Holding Limited, saw Menzies resign as auditor in 2010, Ernst & Young resign in 2012, PwC
resign in 2014, and it is currently serviced by Mazars.

THE FLEETING EXISTENCE OF ILS AND EUROFINS NEWTEC LABORATORIES … (PAGE 58)
The UK appears to us to be something of a graveyard for Eurofins. Two further businesses that had a shelf life shorter than a French baguette are Eurofins Newtec Laboratories
Limited (Newtec) and ILS Limited (ILS).
Newtec was acquired in May 2013. In 2013, Eurofins’ subsidiary filings suggest it had two different owners. At an operating level it was loss-making every year until 2017 when
its operations were then closed down and its value entirely written off.
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ILS was purchased in October 2016 for £2m. Within 15 months of its acquisition, ILS’s value was entirely impaired and its operations were closed down. As is becoming a familiar
theme, we find inconsistencies between ILS’ accounts and those of its immediate parent, Eurofins Food Testing UK Holding.
These impairments do not appear to have been reflected in the parent company’s P&L and balance sheet.

THE AVARICIOUS PROPERTY DEALS … (PAGE 62)

“Stocks may rise and fall, utilities and transport systems may collapse. People are no damn good, but they will always need land and
they’ll pay through the nose to get it!”
Lex Luthor imparting financial advice to Otis
Lex Luthor was a genius. Eurofins’ CEO, Dr Martin appears to be a smart guy too. They both seem to share an interest in land. For example, while Eurofins has relied heavily on
acquisitions to grow, these purchases have gone hand in hand with a sizeable increase in non-cancellable property lease commitments. We find that Eurofins’ CEO, Dr Martin is
frequently on the other side of these non-cancellable property lease commitments. The Dr Martin “property play” on the company is likely already widely known. However, what
may be less well known is quite how valuable these property transactions can be to Eurofins’ CEO. Take for example the case of BSL Bioservice Scientific Laboratories (BSL).
Around the time BSL was “sold” to Aquila Holdings, it would seem that the property of BSL was purchased by Eurofins’ CEO, Dr Martin. Given the rent, asset cost, equity and
liabilities associated with the property, we calculate that Dr Martin has received a 132%+ pa Return on Equity from this transaction. This doesn’t strike us as a great deal for
Eurofins’ shareholders and we have seen other property transactions undertaken by Dr Martin on what we view as similar avaricious terms. For those that might argue that the
Martin family which retain 36% of the shares in Eurofins are aligned with the other shareholders’ interests, we would point out that despite owning 36% of the stock we calculate
that the Martin family make more in rental payments from Eurofins than they do in dividend payments.

“TOO MUCH CASH”?!? … (PAGE 71)

“We had too much cash at the end of last year, I found out.”
Dr Gilles Martin, Eurofins CEO, Analyst Conference Call March 2019
Eurofins’ management was positively purring regarding the Group’s liquidity position in March 2019. Skip forward a few months and in the light of the subsequent deterioration in
the Group’s financial position, in our view, the nonchalant rhetoric beggars belief. We conclude that for many years Eurofins’ P&L has been writing cheques which its balance sheet
can’t cash. To demonstrate our point, we calculate that in the decade past, Eurofins has managed to convert an average of 17% of its adjusted EBITDA into Free Cash Flow
to Equity. In H1 2019, we calculate this fell to -2%. When considering that as of H1 2019, the Group’s current borrowings stood at an eye-watering €882m and that Eurofins
states it requires 5% of annualised revenues for a minimum liquidity position, then we calculate that Eurofins will need to convert c. 100% of its EBITDA to cover its current
obligations. In our mind, Eurofins’ is arguably headed towards a liquidity crisis.
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QUESTIONS TO EUROFINS
In recent months, ShadowFall has written to both Eurofins Investor Relations (IR) and Mr Erik Snauwaert of Audit Conseil Services (ACSe). While our correspondence has been
acknowledged by Eurofins IR and signed for by ACSe, nonetheless we have received no answers. Our correspondence raised a number of questions, which are detailed in 19-21.
Subsequently we delved deeper into Eurofins, which raised further questions that we believe would provide clarity to investors’ understanding of events.
1. What is Eurofins’ CEO’s actual year of birth?
a. Why is it filed with two different years on numerous filings?
2. What connection does Eurofins or its employees have to Aquila Holdings registered in Luxembourg and its Panamanian top co?
a. Why did Eurofins provide loans to Aquila Holdings for millions of euros on a 40-year interest free basis3, culminating in total loans of €30.7m by 2013?
b. What was the strategic rationale behind selling BSL Bioservice Scientific Laboratories (BSL) for €8.8m to Aquila Holdings in 2012?
c. Did Eurofins provide loans to Aquila Holdings so that it could purchase BSL from Eurofins?
d. What was the strategic rationale to reacquire BSL back from Aquila Holdings just a few years later for €13.5m (a 53% increase from original sale), at a point when
it appears the business of BSL had deteriorated?
3. What connection does Eurofins or its employees have to Aquila Acquisitions Inc, registered in the United States, and a subsidiary of Aquila Holdings?
a. Did Eurofins provide loans to Aquila Holdings so that it could also purchase or capitalise Aquila Acquisitions?
4. What outstanding loans does Eurofins have to Aquila Holdings and on what terms?
5. What is the purpose of the Gibraltar entity, Aquila (Gibco)?
a. Why was Aquila (Gibco) capitalised by €199.8m where intra-group receivables formed the basis for its equity value?
b. Do these €199.8m in receivables relate to the material profits that were realised by Eurofins Food Testing Lux (profits of €121.8m) and Eurofins Environment
Testing Lux (profits of €30.6m) and/or any other profits from a reorganisation of Group subsidiaries?
c. Were these profits recognised by Eurofins International Holdings Lux as they appear to have been?
d. Were these profits recognised by Eurofins Scientific SE?
e. Why was Aquila (Gibco) seemingly only capitalised at €199.8m for a matter of months?
f. Were these receivables subsequently transferred to Eurofins Scientific SE?
g. What Eurofins’ entity reflected the reduction in Aquila (Gibco’s) equity when these receivables were transferred to Eurofins Scientific SE? We note that Aquila
(Gibco’s) equity reduced from €199.8m in 2012 to €1,125 (one thousand, one hundred and twenty-five euros) by 2013.

3

At the time Eurofins appeared to be paying between 3-4% on its debt.
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h.
i.
j.
k.
l.

Was any potential loss in Aquila (Gibco) from the disposal of these receivables to an almost zero equity value shielded from the parent company?
Why was this seemingly complex structure used and only used in late 2012 into early 2013 for what appears to be a matter of months?
Why is Aquila (Gibco) not mentioned in Eurofins’ Group accounts and yet another Gibraltar entity, Aquila (Gigco) is?
Is there such an entity as Aquila (Gigco) since we are unable to find any trace of the company?
Why is Aquila (Gigco) detailed in Eurofins’ Group accounts as being owned by Eurofins Environment Testing Lux Holding, and yet Eurofins Environment Testing
Lux Holding fails to mention it as a subsidiary undertaking and the other entity, Aquila (Gibco) mentions four owners?
m. Fundamentally how has, what we would view as at best, a financially engineered structure, benefitted the asset value of Eurofins? Lest we forget that an initial
feature of this structuring appears to have been to generate a material profit from a reorganisation, which we believe would have increased the NAV of the company.
6. Has the Operon Group of companies, originally acquired in 2007 been impaired at a subsidiary level?
a. If so, has this been reflected at a Group level?
7. In 2012 and 2013 Eurofins reports its Eurofins Genomics BV business as being its 2nd and then most profitable direct subsidiary respectively. Why did Eurofins report in
its Group accounts that Eurofins Genomics BV achieved a cumulative result of €94.9m over 2012 to 2013, whereas local filings for Eurofins Genomics BV show a
cumulative result of €33.7m during the same period? How does Eurofins explain this €61.2m gap?
8. Post the acquisition of Eurofins Biopharma Product Testing (Eurofins Biopharma) from Exova, did its revenue decline from a run rate of £17m prior to acquisition, to
£12.7m in 2017?
a. When Eurofins Biopharma disposed of its assets to other Eurofins entities and recognised a profit on disposal of £14m in 2017, this appears to have been reflected
by its parent, Eurofins Food Testing Lux. However, there appears to have been no contra entry to offset this profit? Why? Was this £14m in profit reflected at top
co, Eurofins Scientific SE, level?
9. Were the assets from the Millipore (U.K.) acquisition fully impaired at subsidiary level within three years of purchase in 2017? If so, why wasn’t this reflected at Group level?
10. Were the assets from the ILS Limited and Eurofins Newtec Laboratories acquisitions impaired in 2017/18? If so, why wasn’t this reflected at Group level?
11. What is the total value of subsidiary level impairments during the period 2007 to H1 2019 that have not been reflected at Group level?
12. Other than the UK subsidiaries we have mentioned above, have any other subsidiary undertakings also been deemed to have paid illegal dividends?
13. When the UK dividends were deemed illegal was this the reasoning behind the auditor resignation at around the same time?
14. Given the numerous inconsistencies among the subsidiary filings within the Eurofins complex (some but not all of which are highlighted in the text that follows), would
you consider a review of your full audit and appointing finance personnel who might have a greater propensity for attention to detail?
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15. How does Eurofins’ Management justify the administrative expense of setting up holding companies with the seemingly singular role of owning one company? It appears
to us to be an inefficient use of shareholder capital.
16. Regarding property disposals by the Group to Dr Martin, how are rents determined?
17. When Eurofins appears to have spent c. €7m on the land and property at the site of BSL Bioservice Scientific Laboratories (BSL), what determined the subsequent sale
value of c. €5.5m to Dr Martin?
a. Does BSL pay an annual rent of c. €1m to Dr Martin’s real estate vehicle as suggested by BSL’s accounts?
18. In or around 2012, were the development site costs for Lancaster Laboratories c. $17m?
a. Did Eurofins pay for this cost of development or did Dr Martin’s entity, Lancaster New Holland Real Estate, entity absorb the cost?
b. Subsequent to this development expenditure, did Lancaster New Holland Real Estate increase its mortgage on the site by $12.5m?
19. From our calculations, free cashflow appears to be negative in 1H19, when adjusting for the cost of hybrid capital and debt.
€74.9mn FCF to the Firm – €50.8mn Finance Costs + €2.0mn Finance Income – €35.6mn Hybrid Costs = -€9.5mn FCF to Equity excluding the change in debt.
It wasn’t clear to us from the recent analyst call what levers you have available to improve cash generation without putting either your net debt/EBITDA multiple or
dividend at risk. It was suggested on the call that you had access to additional liquidity or financing, however the specific quantum of this was not provided as it was indicated
that it varies over time. Regardless of the variation over time, as of today, what additional financing facilities do you have?
20. As asked on the recent analyst call – could you clarify the €35.9m IFRS16 adjustment to capital expenditure?
We assume that this adjustment relates only to capital expenditure related to leased assets.
There are 2 features which we would welcome your explanation for:
a. Who owns the assets to which the expenditure relates – is it a Eurofins entity, a related party lessor or a third-party lessor? Given that it is capitalised by yourselves
it would strike us that Eurofins owns the asset, consequently we don’t see why it falls within the scope of IFRS16. If it is owned by the lessor, then why is this
capitalised by Eurofins?
b. If this is Capex associated with a related party lessor, then would it not be appropriate to detail this as a related party transaction? If it does correspond to a related
party lessor could you advise the quantum?
21. We noticed that Eurofins benefited by a cash amount of €100m in 2H18 (€52.8m) and 1H19 (€47.2m), which appears to be related to selling listed equity derivative securities.
What listed equities were these derivatives linked to?
a. What prompted you to dispose of them and for what purpose did Eurofins originally hold them?
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LET THE CONFUSION COMMENCE …
DR GILLES MARTIN : THE 1963 VINTAGE OR THE 1969 VINTAGE?

Dr Gilles Martin is founder, CEO and Chairman to Eurofins Scientific SE (Eurofins). Dr Martin and his family, the Martin family, own 36.1% of Eurofins and have control over
59.5% of the voting rights. The Martin family’s hegemony is expanded further when taking into account the fact that Eurofins’ board includes Dr Martin’s brother and Dr Martin’s
spouse. By all accounts, Eurofins’ shareholders and financial creditors must place great faith in Dr Martin, especially when Eurofins is such a complex system of entities to manage.
Eurofins is essentially a holding company that sits on top of a vast array of c. 800 subsidiary companies. It is also incredibly acquisitive. Since 2017 the group has bought a business
at an average rate of one per week. As often as many of these subsidiaries change names, the ownership is also transferred between entities. How Eurofins’ management and its
auditors handle keeping up with this is impressive. However, it appears to us that Dr Martin may suffer from a lack of attention to detail.
The confusion we find within the Eurofins’ complex begins with Dr Martin. Depending on which company filing one reviews, Dr Martin, has two dates of birth. In many instances,
it’s been reported to the Luxembourg and UK authorities that Dr Martin’s year of birth occurred in 1963. In numerous other examples, Dr Martin’s year of birth is in 1969. Figure
1 overleaf demonstrates just a few of the examples of inconsistencies we found. To compound matters, some of these examples carry Dr Martin’s signature. Whether these
inconsistencies are simply an honest mistake we do not know. However, the fact that it has happened on so many occasions combined with what seems to be an endless supply of
inconsistencies elsewhere in the Group’s accounts, leaves us with the impression that Eurofins is a chaotic hotchpotch of companies suffering from a lack of attention to detail.
11
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Figure 1 Filings in the UK and Luxembourg showing Dr Gilles Martin with two different dates of birth. Source: UK Companies House, Registre de Commerce et des Sociétés, ShadowFall.
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THE TIP OF THE ICEBERG?
THE THRILLER OF AQUILA:
THE ROUND TRIP … THE VENDOR FINANCED SALE & REPURCHASE OF EUROFINS BIOPHARMA PRODUCT TESTING MUNICH

Aquila Holdings is a Luxembourg company, ultimately owned by a Panamanian entity, the latter being incorporated by the legendary Mossack Fonseca of Panama Papers infamy.
Aquila Holdings was incorporated in December 2010 and quickly began borrowing the first of many millions of euros at zero interest from Eurofins. The first €1.8m borrowed in
2011 was spent on buying Aquila Acquisitions US, Inc. Aquila Acquisitions has numerous links to employees of Eurofins including its Vice President of Finance in the US. In 2013,
despite Aquila Holdings owning 100% of Aquila Acquisitions, Eurofins looks to have lent Aquila Holdings a further c. €16.6m so that it can be channelled to Aquila Acquisitions.
In 2012, Eurofins appears to have lent Aquila Holdings a separate €8.8m so that it could purchase from Eurofins a German business, BSL Bioservice Scientific Laboratories (BSL)
for €8.8m. We are unable to find BSL mentioned as either a subsidiary or a disposal in Eurofins’ group accounts. By 2013, Eurofins is lending €30.7m to Aquila Holdings, where
€3.5m of it appears to be so that Aquila Holdings could increase its already 100% wholly owned investment in BSL that it purchased from Eurofins in 2012. The next year, BSL
appears to have paid Aquila Holdings €4.2m in dividends in 2014.
Just over two years later in 2015, Eurofins buys back most of BSL. More bizarrely, it appears to us that Eurofins may have paid Aquila Holdings €13.5m for the portion of BSL it
bought back. This €13.5m to Aquila Holdings would be after Aquila Holdings received €4.2m in dividends, likely from BSL. Aquila Holdings appears to have made gains of €8.9m
in just over two years, financed by a 40-year interest-free loan from Eurofins.
We find Aquila Holdings is audited by Erik Snauwaert, who was temporarily banned from audit work in Luxembourg in March 2017. In 2017, Mr Snauwaert audited both Aquila
Holdings and Eurofins International Holdings which lent millions of euros to Aquila Holdings. WHO OWNS THE PANAMANIAN ENTITY BEHIND AQUILA?
13
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THE THRILLER OF AQUILA
On 17 December 2010, Aquila Holdings S.à.r.l. (Aquila) was
registered in Luxembourg. Aquila was incorporated by an Italian
national, Gianluca Ninno, who according to press reports has
been investigated in the past in connection to money
laundering.i,ii,iii Mr Ninno also has association to a number of
bankrupt companies.
From Aquila’s incorporation in 2010 to 16 December 2015,
Aquila was owned by another Luxembourg company, Altashet
S.A. Altashet was registered on 21 August 2007 and is owned by
a Panamanian company, Waberg S.A.
Waberg S.A. was registered in Panama on 6 December 2006 and
is detailed as a Mossack Fonseca related entity in the Offshore
Leaks Database.iv
In 2011, Aquila received a loan for €1.8m from Eurofins
International Holdings Lux. In the same year, Aquila acquired a
US entity, Aquila Acquisitions US, Inc (Aquila Acquisitions), for
€1.8m. Aquila owned 100% of Aquila Acquisitions. By 2013,
Eurofins International Holdings Lux had lent Aquila €30.7m.
Aquila Acquisitions was incorporated on 21 December 2010, by
Cogency Global Inc (a registration agent), registered to an
address Suite 201, 850 New Burton Road, Delaware, USA. The
same agent and address have been used to register Eurofins
Genomics LLC and other Eurofins companies.v

Figure 2 Ownership structure of Aquila Holdings, which is owned by Altashet S.A., which is itself owned by Waberg S.A. Source: Respective company filings, ICIJ, ShadowFall.
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Sardinia Post (Dec 2016): The Luxembourg Companies of the Accountant of
the Olianas Band ii Il Giornale Di Vicenza (Nov 2009): Dirty Leather, Finance confiscates the
assets of the suspects
iii Corriere Del Veneto (Feb 2010): Fraud in the tanning sector
i

Offshore Leaks: Waberg SA
In 2004, Eurofins Genomics LLC was incorporated and registered by the same agent, Cogency Global, at the same address in
Delaware as Aquila Acquisitions is registered to. A branch of Eurofins Lancaster Laboratories, Inc. has also been registered by Cogency
Global to the same Delaware address.
iv
v

AQUILA ACQUISITIONS US, INC. LINKS TO EUROFINS AND ITS US VP OF FINANCE
Aquila Acquisitions appears to us to be a company with a strong association to Eurofins and some of its US based employees. In July 2017, a District of Kansas court filing4 reveals
a claim for Breach of Contract and Breach of Fiduciary Duty, which was later dismissed, against Aquila Acquisitions along with three defendants:
•

Gary Wnorowski;

•

Dan Merkel; and

•

Daniel Dickinson.

Messrs Wnorowski and Merkel are long serving employees (since 1988 and 1996 respectively) of Product Safety Labs (PSL), the first US based company acquired by Eurofins in
1997.5,6 According to his LinkedIn profile, Mr Dickinson has been a VP of Finance or Finance Director at Eurofins US since November 2010.7 The court filing states that Aquila
Acquisitions appointed Messrs Wnorowski, Merkel and Dickinson to a separate company, Xenometrics, LLC, which Aquila Acquisitions owned a controlling 59.4% interest in.
Xenometrics was incorporated on 5 November 2014 and Messrs Wnorowski, Merkel and Dickinson are listed among its Officers.8,9
Not only are Messrs Wnorowski, Merkel and Dickinson either indirect or direct employees of Eurofins, but the actual court filing addresses the correspondence regarding Aquila
Acquisitions and the three individuals to 2394 Route 130, Dayton, New Jersey. This is the same address as PSL, the US business acquired by Eurofins in 1997.10,11

Case 2:17-cv-02385-JAR-KGS Document 1 Filed 07/06/17
The Product Safety Labs team.
6 See Eurofins Annual Report from 2001.
7 Dan Dickinson VP Finance at Eurofins US.
8 Xenometrics incorporation.
9 Xenometrics was acquired by French based, CiToxLab, in October 2017.
10 Eurofins 2001 Annual Report - see page 12
11 Eurofins Celebrating 30 Years (November 2017) - see slide 14
4
5
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The last time Eurofins appears to list PSL as a subsidiary is in its 2009 Annual Filing, where it is listed as a subsidiary of Eurofins Pharma US Holdings Inc. A filing from the US
Environment Protection Agency dated 30 September, 2015, highlights that PSL’s former name was Eurofins Product Safety Labs.12 For all intents and purposes, we believe that
PSL remains an entity ultimately controlled by Eurofins.

Figure 3 Site of Product Safety Labs and US Environmental Protection Agency correspondence showing name change from Eurofins Product Safety Labs to Product Safety Labs. Source: Google Maps, US EPA, ShadowFall.

12

US Environment Protection Agency Filing, 30 September 2015. Eurofins Product Safety Labs name change to Product Safety Labs.
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Figure 4 Court filings showing Eurofins and Product Safety Labs employees association to Aquila Acquisitions. Source: Case 2:17-cv-02385-JAR-KGS Document 1 Filed 07/06/17, ShadowFall.
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EUROFINS BEGINS LENDING MILLIONS TO AQUILA

By 2012, Eurofins was extending further loans to Aquila. Aquila received

As highlighted above, in 2011, Aquila received the first of its loans (€1.8m) from

additional lending of €8.8m from Eurofins International Holdings Lux in 2012,

Eurofins International Holdings Lux. This appears to have been used to capitalise

taking its total borrowings from Eurofins to €10.7m. Also, in 2012, Aquila acquired

Aquila Acquisitions; the latter being closely connected to three employees of Eurofins,

BSL Bioservice Scientific Laboratories GmbH (BSL).

one of which was Eurofins US’ Finance Director at the time. Why?

BSL was purchased from Eurofins Ventures BV (Netherlands) for €8.8m. Seemingly,
Eurofins lent Aquila an additional €8.8m so that it was in the position to purchase BSL
from Eurofins.
Eurofins Ventures BV was a direct subsidiary of Eurofins Scientific and according to
local filings, in April 2012 was merged with Eurofins Genomic BV. We are unable to
find disclosure within Eurofins’ 2011 and 2012 group financial statements regarding the
existence of BSL as a subsidiary.
Returning to Aquila which borrowed €8.8m from Eurofins to enable it to purchase BSL,
Aquila bought BSL with what we calculate it to have as Net Assets of €7.2m and EBIT
of €4.0m in 2012. This suggests that Aquila paid a little over book value (1.2x) and as
little as 2.2x 2012’s EBIT for BSL. 2012’s €4.0m in EBIT is after it had paid c. €1m in
rent to what appears to be an entity owned by Eurofins CEO.13
So far this doesn’t seem to us to be a great deal for Eurofins’ shareholders. A subsidiary,
BSL, which doesn’t appear listed in its group filings, appears to dispose of its property
to Eurofins’ CEO, who looks to make 132%+ ROE per annum on it.14 And what’s left
of the subsidiary, BSL, is sold to an entity, which Eurofins lends the money to, at zero
interest, in order to complete the purchase. That entity’s new owners are on track to
cover the cost of acquisition within 2.2 years of profit.

Figure 5 Eurofins lending the first of millions of euros to Aquila Holdings. Source: Aquila Holdings filings, ShadowFall.

13

See Section on the Avaricious Property Deals: page 62

14

Ibid
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THE LENDING BY EUROFINS TO AQUILA PICKS UP PACE
In 2013, Eurofins International Holdings Lux lends
Aquila a further €20.1m; taking its total loans to Aquila
to €30.7m. Also, in 2013, BSL lends €1.3m to its new
parent, Aquila.
In total, Aquila’s borrowings increase by €21.3m in
2013. Also, in 2013 the “acquisition value” of both
Aquila Acquisitions US (associated with if not
controlled by Eurofins’ employees) and BSL increase.
Whereas in 2012, Aquila stated that Aquila
Acquisitions US cost €1.8m, by 2013 it claims an
acquisition value of €18.4m.
Whereas in 2012, Aquila stated that BSL cost €8.8m,
by 2013 it claims an acquisition value of €13.5m. All
told, the total increase in acquisition cost ascribed to
Aquila’s two entities is €21.3m in 2013, which is
precisely the increase in Aquila’s debt principally
provided by Eurofins.
We believe this makes little sense and begs the
question, why would Eurofins lend Aquila a
further €20.1m so that it can buy more of the two
entities it already owns 100% outright?

Figure 6 Eurofins lending the many more millions of euros to Aquila Holdings and Aquila’s ownership of subsidiaries. Source: Aquila Holdings filings, ShadowFall.
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Figure 7 Eurofins’ loans to Aquila Holdings and Aquila using those loans to purchase BSL from Eurofins and capitalise Aquila Acquisitions. Source: Respective company filings, ShadowFall.
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While all this occurs, we remind ourselves that we are unable to see any evidence to show that Eurofins received any monies from its sale of BSL to Aquila in 2012. BSL wasn’t even
listed as a subsidiary within Eurofins’ group accounts in 2011 nor 2012.

DIVIDENDS OF €4.2M L ESS THAN TWO YEARS AFTER BEING LOANED €8.8M INTEREST FREE TO PURCHASE BSL
Aquila Holdings received dividends from its subsidiaries of €4.2m in 2014. It’s not clear if this is received from Aquila Acquisitions US or BSL, or both. However, when considering
that BSL looks to be the only company reporting any profit in 2012 and 2013 (of €3.9m), we presume the dividend was received from BSL. Then in 2014, BSL reports a loss of €1m.
Within a year of acquiring BSL from Eurofins funded by a 40-year interest-free loan from Eurofins, Aquila already appears to have received almost half the cost back in dividends.

BSL IS SPLIT INTO TWO COMPANIES AND SOLD BACK TO EUROFINS
In around 2014, BSL is split into two companies:
•

BSL Bioservice Scientific Laboratories Munich GmbH (BSLBS); and

•

Eurofins Biopharma Product Testing Munich GmbH (Product Testing).

EUROFINS REPURCHASES PART OF BSL WHICH IT ONLY SOLD LESS THAN 3 YEARS PRIOR!
In 2015, not much more than 2 years after seemingly financing its sale of BSL to Aquila, Eurofins bought the majority of BSL back from Aquila. BSL was split as detailed above and
the shares of Eurofins BioPharma Product Testing Munich GmbH (Product Testing) (the majority of BSL) were transferred by Aquila to Eurofins BioPharma Services Holding
GmbH (BioPharma Services) on 1 April 2015. BioPharma Services was a new company incorporated on 10 March 2015 and owned by Eurofins Pharma Services Lux S.à.r.l.
Despite the sale back to Eurofins, the General Manager of BSL at the time, Mr Berthold Hackl, remained a director to both the Aquila owned, BSLBS, and the Eurofins owned,
Product Testing, until 2017.
According to both Products Testing’s and BSLBS’ 2016 accounts, Product Testing owed €1.03m in 2015 and €1.37m in 2016 to BSLBS. In both companies’ accounts these are
described as “liabilities to affiliated companies” raising a question mark as to how they would be classed as affiliated when at that point in time, Eurofins owned Product Testing
and Aquila owned BSLBS?

HAVING FINANCED THE SALE OF ALL OF BSL FOR C. €8.8M IN 2012, EUROFINS REPURCHASES PART OF BSL FOR €13.5M?
When Eurofins lent Aquila €8.8m and sold BSL to Aquila for €8.8m in 2012, BSL reported €14.9m in revenue and EBIT of €4.0m in that same year. Two years later and the portion
of BSL that Eurofins bought back reported €13.1m in revenue and an operating LOSS of €1.1m. More bizarrely, it appears to us that Eurofins paid Aquila €13.5m for the portion
of BSL it bought back; Aquila details an investment disposal in 2015 of €13.5m and the only reduction in its holdings appears to relate to BSL. This €13.5m in proceeds to Aquila
would be after it has received €4.2m in dividends from its subsidiaries, we believe from BSL, in 2014. Aquila which is not owned by Eurofins appears to have made total gains
of €8.9m in just over two years, financed by Eurofins at a cost of ZERO. Eurofins’ shareholders don’t appear to us to be getting a good deal.
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Figure 8 ShadowFall representation of the loans to Aquila Holdings and sale and repurchase of BSL. Source: Respective company filings, ShadowFall.
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AQUILA IN 2017: STILL BORROWING FROM EUROFINS?
In 2016 and 2017, Aquila’s filings were audited by Erik Snauwaert, of Audit Conseil Services (ACSe). Eurofins shareholders may be familiar with the fact that until at least 2017, Mr
Snauwaert has audited numerous of the Eurofins’ Luxembourg based subsidiaries as well as the private entities of Eurofins’ CEO, Dr Martin. Mr Snauwaert has also historically
been banned by the Luxembourg regulator from performing statutory audit work.15
As of 31 December 2017, Aquila still shows borrowings of €9.7m. While it is no longer detailed in its accounts who the lender is, it does mention the fact that this loan relates to a
40-year interest free loan, which is the same terms of the loan provided by Eurofins when it has been detailed as the lender in prior filings.

Figure 9 Disclosed loans by Eurofins to Aquila Holdings and more recent filings suggesting loans by Eurofins to Aquila

15

Holdings remain outstanding. Source: Aquila Holdings filings, ShadowFall.

March 2017 release from the Luxembourg regulator, the Commission de Surveillance du Secteur Financier (CSSF).
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AQUILA IN 2017: AUDITED BY THE LEGENDARY AUDITOR, ERIK SNAUWAERT

Figure 10 Erik Snauwaert ass auditor to both Aquila Holdings and Eurofins International Holdings, the latter which lent Aquila Holdings many millions of euros. Source: Respective company filings. ShadowFall.
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MATTERS FURTHER DEVELOP IN 2015
Eurofins BioPharma Product Testing Munich GmbH (Product Testing) was bought back from Aquila in 2015 and became owned by Eurofins BioPharma Services Holding GmbH
(BioPharma Services) which is owned by Eurofins Pharma Services Lux S.à.r.l. (Pharma Services).
Pharma Services holds BioPharma Services with an equity value of €5.5m in 2015. BioPharma Services equity value includes €13.5m in investments (we presume the investment
value is the €13.5m in value attributable to Product Testing that Aquila reflects as disposed of) and €8.2m in loans from Eurofins GSC Finance Succursale Lux S.à.r.l.
In 2016, BioPharma Services is acquired by MWG-Biotech AG (another Eurofins entity) for €19.0m. Whereas Pharma Services held BioPharma Services at €5.5m, given that it was
acquired by MWG-Biotech AG for €19.0m, we would have expected to see Pharma Services report a €13.5m profit on disposal. The disposal of €5.5m is reflected by Pharma
Services but we are unable to locate detail of a €13.5m profit.
Also, in 2016:
•

MWG-Biotech AG begins 2016 being owed €16.2m from the ultimate top co, Eurofins Scientific SE. It ends 2016 apparently having been repaid the €16.2m by Eurofins
Scientific SE.

•

MWG-Biotech AG begins 2016 owing other Eurofins companies €4.0m. It ends the year owing other Eurofins companies €16.2m (mainly to Eurofins GSC Finance
Succursale).
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THE GIBRALTARIAN GOLDEN EAGLE
SCIENTIFIC NAME: AQUILA [GIBCO]

During the period 2011 to 2012, a range of seemingly shell companies were incorporated. Several in Luxembourg, one in Gibraltar. Much like the Luxembourg company, Aquila
Holdings, which was owned by the Panamanian entity, this time a Gibraltarian company, formed in 2012, was also given an Avian based title: its full name being Aquila (Gibco).
Also, in 2012, several of Eurofins’ major subsidiaries appear to have reorganised their structure, seemingly generating profits in excess of €150m. It’s unclear whether ultimately
these profits rose to be reflected at a parent level; it appears to us that they were passed up to at least the subsidiary level directly below the ultimate parent. What seems clearer to
us is that while profits were booked at a subsidiary level, there was little if any cash that changed hands. Rather, a complicated set of receivables and payables appear to us to have
been structured in relation to the “profitable” reorganisation. In 2012, Aquila (Gibco) was capitalised by the transfer of c. €200m of these receivables. A year later, the same set of
receivables appear to have been passed to Eurofins Scientific SE (the parent) whereby they were then used to capitalise Eurofins France Holding SAS. As it happens, by that point,
Eurofins France Holding SAS also had liability for the corresponding payables resulting in each side being effectively cancelled. However:
▪

It’s unclear why Aquila (Gibco)’s capital reduced from c. €200m to €1,125 during 2013? Was any potential loss in Aquila (Gibco) from the disposal of these receivables to
an almost zero equity value shielded from the parent company?

▪

Why post 2012, was Aquila (Gibco) no longer detailed in the group accounts whereas Aquila (Gigco) was?

▪

Why when Aquila (Gigco) is detailed with a 100% owner in Eurofins’ parent accounts, do the local filings of the “owner” not reflect it amongst its holdings?

▪

Why was this seemly complex structure used? What was the purpose of Aquila (Gibco)? Why is this structure apparently only used in 2012?
26
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EAGLE-EYED
For the ornithologists out there, they may notice Aquila surfacing in Eurofins’ group accounts. In 2012,
Eurofins capitalised a Gibraltarian company by the name of Aquila (Gibco) Limited. While we do enjoy
the use of Latin terms in accounts here at ShadowFall16, unlike the majority of Eurofins’ numerous
subsidiaries, Aquila (Latin for Eagle) stood out to us for several reasons, the main reason being:
Aquila appears to be the chosen name for a number of entities with connections to the Eurofins
complex. As the previous section shows, Eurofins lent millions of euros to Aquila Holdings, an entity
ultimately owned by a Panamanian company. With regards to Aquila (Gibco), Eurofins transferred
almost two hundred million euros worth of intra-group receivables into the Gibraltarian entity.

AQUILA (GIBCO)
Incorporated in Gibraltar on 19 Dec 2012, Aquila (Gibco) was owned by four Eurofins’ subsidiaries:
•

Eurofins Food Testing LUX Holding (40.32%),

•

Eurofins Environment Testing LUX Holding (28.23%),

•

Eurofins International Holdings LUX (21.24%),

•

Eurofins Pharma Services LUX Holding (10.21%) – although the holding is undeclared in
Eurofins Pharma Services’ accounts.

However, we note that while the subsidiaries list Aquila (Gibco) as a holding, the ultimate parent,
Eurofins Scientific SE, makes no mention of it in its 2012 annual filing. We find this lack of
mention surprising as Eurofins provided capital to Aquila (Gibco) valued at €199.8m in 2012. From the
Gibraltar filings for Aquila (Gibco) we find that the capital came in the form of bestowing Aquila (Gibco)
the receivables owed to the providing company by other Eurofins’ entities. The ownership percentages
relate to the quantum of the receivable passed on. For example, Eurofins Pharma Services Lux Holding
is owed €20.3m by Eurofins Pharma Services France Lux Holding following the 100% sale of shares in
Eurofins Pharma France Holding to Eurofins Pharma Services France Lux Holding. The €20.3m
represents a little over 10% of the total €199.8m receivables resulting in a 10.2% share ownership.

16

Figure 11 Aquila (Gibco)’s ownership structure reflected by Aquila (Gibco) and Eurofins’ subsidiary filings. Source:
Respective company filings, ShadowFall.

ShadowFall Reflections: Pro-Forma Ultimo
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We note that the €199.8m capital (and receivables) relate to the intra-company sale of subsidiaries which occurred on 12 December 2012 and 19 December 2012. As such, we would
assume these relate to the restructuring programme the company was pursuing at the time. However, we note that Eurofins reported in its 2012 Annual Report:
“Eurofins reported EBITDA of EUR 161.2m for the full year 2012, representing a 15.8% increase from the previous year, despite the 23.5% increase in one-off costs
related to the integration and reorganization of newly-acquired companies in significant restructuring, mainly IPL and the Belgian companies acquired at the end of 2011
and the beginning of 2012 respectively. The management’s decision to accelerate the restructuring programme for these companies resulted in recognized one-off costs of
EUR 7.4m in the fourth quarter, pushing one-off restructuring costs to EUR 13.1m for the full year 2012.”
It seems to us that the above had nothing to do with the reorganisation driven profits at subsidiary level, nor the Aquila (Gibco) related structuring.
For example, in 2012, Eurofins Food Testing Lux reported (from Google translate):

“The result of this reorganization by the contribution of related businesses or the transfer of related businesses, generating a gain of EUR 121,820,083”
This brought the profit for the period up to €140.8m. In a similar fashion, Eurofins Environment Testing Lux reported a €30.6m gain from a reorganization of its subsidiaries,
bringing its profit in 2012 to €34.1m. Both Eurofins Food Testing Lux and Eurofins Environment Testing Lux were owned by Eurofins International Holdings Lux in 2012.
These combined profits from reorganisation of €152.4m appear to be reflected by Eurofins International Holdings LUX in 2012, which is itself directly owned by Eurofins Scientific.

Figure 12 Profits recognised at subsidiary level as a result of the reorganisation of internal assets. Source: Respective company filings, ShadowFall.
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WERE THE PROFITS FROM REORGANISATION REFLECTED AT THE PARENT LEVEL?
A question we find ourselves asking is whether these profits
from reorganisation were ultimately reflected by Eurofins
Scientific SE?
We note that Eurofins International Holdings Lux reported

The questions that investors may seek answers to are:
1. If the reorganisation were intragroup, was a profit recognised at parent level?
2. Why were the receivables transferred to a Gibraltar entity which was seemingly specifically set up for
this process and apparently lasted for all of one year?

€73.1m in profit in 2012, which was also reflected by Eurofins
Scientific. Eurofins International Holdings Lux itself
generates revenue of zero. Our issue is that when reviewing
its report of its subsidiary holdings’ profits, if we are to
subtract the reorganisation profit contribution, which we
calculate to be €152.5m from the €209.5m in total, then we
calculate that Eurofins International Holdings Lux profit in
2012 would be closer €57.0m, and not the €73.1m declared by
Eurofins International Holdings Lux and Eurofins Scientific
SE.
We remind ourselves that also in 2012, we are unable to
reconcile the profit which Eurofins Scientific SE reports
Eurofins Genomics BV achieved and contributed. Eurofins
Scientific SE reports that Eurofins Genomics BV achieved
profit of €44.1m in 2012, whereas Eurofins Genomics BV
reports €32.3m (see page 42).
According to Eurofins Scientific SE the two main profit
contributors in 2012 were Eurofins International Holdings
Lux and Eurofins Genomics BV. The implication of the
above is that we believe that at least €27.9m of 2012’s profit
is tricky to reconcile, which would represent c. 34.5% of
Eurofins total reported profit before tax in 2012.

Figure 13 ShadowFall representation of the financial engineering employed by Eurofins regarding the Aquila (Gibco) capitalisation. Source: Respective company filings, ShadowFall.
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Figure 14 Reported contributions to the capitalisation of Aquila (Gibco) by Eurofins’ subsidiaries. Source: Aquila (Gibco) filings, ShadowFall.

Figure 15 Eurofins International Holdings Lux statement of subsidiary results, which appears to include the reorganization related profits
included within Eurofins Food Testing Lux and Eurofins Environment Testing Lux results. Source: Respective company filings, ShadowFall.
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RELATED PARTIES
When a Eurofins director is required for Aquila (Gibco), filings are signed off by Luca Cozzani, Eurofins’ current Head of Tax and Legal. Additionally, Aquila (Gibco)’s 2014 Annual
Return lists Luca Cozzani and Hugues Vaussy - whose LinkedIn profile17 lists him as Eurofins’ Finance Director, Head of Group Treasury, Group Insurance and Risk Management,
Investors Relations and Corporate Communication - as directors of Aquila (Gibco).
Given the shared directors and the significant scale of assets involved, we struggle to understand why Aquila (Gibco), is a year later (in 2013) no longer disclosed in the group
accounts as a subsidiary undertaking? It seemingly disappears off the group accounts no longer being recognised as a subsidiary ever again. This is odd as:
▪

First, the annual returns for Aquila (Gibco) from 2013 and 2014 still lists the same initial four entities as shareholders in the company.

▪

Secondly, upon inspection of the companies which hold the corresponding payables to Aquila (Gibco)’s receivables (i.e. how it was capitalised), 2013 shows a write up to
equity equal to the value of the payables, and a reduction in the payables of the same value. We can only assume that the payable has thus been written off, incurring a loss
in the payee and a profit in the payer. Perhaps this is why Aquila (Gibco) is not listed as a subsidiary from 2013, in order for Eurofins’ Management to shield a write-off of
this not insignificant €199.8m receivable from investors?

▪

We therefore seem to have a series of transactions which have the potential to internally generate profits at two points in time. 1) the initial internal sale of divisions which
is offset by a payable in another subsidiary and 2) the writing off of a payable in a consolidated entity – seemingly without the corresponding receivable write off being
consolidated.

While we would be amazed that Eurofins generated c.€200m of profit and the negation of any associated cash as a result of these transactions, Eurofins’ investors may be interested
to seek clarification on a number of points:
1. Was any profit recognised at the parent level as a result of these transactions?
2. Can Eurofins clarify why its management seemingly went to these lengths to implement what should be a simple restructuring process?
3. Was the set-up of Aquila (Gibco) a method to generate tax efficiencies and if so, could this be explained?
4. What happened to both the receivables and the payables involved in these transactions? As we highlight, we can see that the payables were written off but were the receivables
also written off?
5. Why did this structure appear to have a shelf life of no more than one year?
6. Why is Aquila (Gibco) called Aquila (Gibco)? Does it have any relation to Aquila Holdings, the company ultimately owned by a Panamanian entity with links to Eurofins
employees? Or is the name a coincidence?
7. Why is Aquila (Gibco) not listed as a subsidiary in the group filings despite still being an active company and according to its filings owned by Eurofins subsidiaries?

17

Hugues Vaussy LinkedIn profile
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Figure 16 Luca Cozzani signing the allotment of shares in 2012. Source: Aquila (Gibco)

Figure 17 Confirmation of the same directors being present in 2014. Source: Aquila (Gibco) filings, ShadowFall.

filings, ShadowFall.
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Figure 18 Aquila (Gibco)’s ownership structure as of 19 December 2014. Source: Aquila
(Gibco) filings, ShadowFall.

Figure 19 Increase in equity for Eurofins Genomics Lux seemingly as a result from the write-off of the receivable due to Eurofins International Holdings Lux. Source: Respective company filings,
ShadowFall.

DÉJÀ VU?
When looking in Eurofins Scientific’s accounts to reconcile our findings, we were surprised as Aquila (Gibco) doesn’t appear in 2012. However, in 2013 Aquila (Gigco), another
Gibraltar entity appears as a subsidiary undertaking and recurs in Eurofins Scientific’s 2014, 2015, 2016, 2017 Annual Reports before disappearing in 2018.
According to Eurofins, Aquila (Gigco) is 100% consolidated within Eurofins Environment Testing LUX Holding (Environment Testing). However, when we review the
Environment Testing accounts, we see no sign of either Aquila (Gibco) or Aquila (Gigco) as a subsidiary. Why is this? We tried to trace the routes of Aquila (Gigco) and were
unable to find any trace of the company being registered in Gibraltar with that name. Is this a typo, as according to the Annual Reports the date of entry was December
2012, the same as the founding of Aquila (Gibco)? If it is a typo in the 2014 Annual Report then why is it recurring in future reports? Additionally, why is it listed as a subsidiary of
Environment Testing when it would appear the major shareholder is Eurofins Food Testing Lux Holding?
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Figure 20 No mention of Aquila (Gibco) in Eurofins Scientific accounts but a mention of Aquila (Gigco). We are unable to locate any trace of a company called Aquila (Gigco). Eurofins reports Aquila (Gigco) as owned at subsidiary level by Eurofins Environment Testing Lux, however, Eurofins Environment
Testing Lux does not mention it as a subsidiary undertaking. Source: Respective company filings, ShadowFall.
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THE PROCESS …
To attempt to explain the complicated nature of these restructuring transactions, we provide the example below and in figures 21 & 22, which centres on:
•

Eurofins Analyses pour la Construction France Holding (Target).

Eurofins appears to follow a 7-step process in the restructuring:
1. A Luxembourg shell company is set up with a similar name just prior to the restructuring e.g. Eurofins Analyses pour la Construction France LUX Holding (Shell).
2. In 2011, Target is owned by Eurofins Environment Testing Lux Holding (Seller) and is reported to have a book value of €30,951. On 12 December 2012, the Shell
purchases the Target from the Seller. When acquired, the Shell reports the Target with a book value of €19.9m. Shell pays the Seller a value of €39.8m for the Target.
Instead of payment in cash, Shell has a payable due to the Seller for €39.8m.
3. On 19 December 2012, Aquila (Gibco) (Consolidator 1) is incorporated. On 20 December 2012, Consolidator 1 is part capitalised with the receivable which is due from
the Shell to the Seller related to the restructuring, in 2012. Essentially Consolidator 1 consolidates all of the receivables from the restructuring. Seller recognises a profit
on disposal to Shell. For Target and a further two targets, this profit totals €30.6m in 2012.
Shell is owned by Eurofins France Holdings SAS (Consolidator 2), which consolidates the payable related companies in the restructuring.
4. At some stage in 2013, the receivables held by Consolidator 1 appear to have been transferred to Eurofins Scientific SE (Parent).
5. In 2013, Consolidator 2 appears to purchase these receivables from the Parent and in lieu of the cash for the receivables, and the Parent receives additional shares (equity)
in Consolidator 2.
6. In a similar manner, Consolidator 2 appears to sell these receivables to the Shell companies, the latter which also have the payables. In lieu of cash for the receivables,
Consolidator 2 looks to receive additional shares (equity) in the Shells. Effectively the receivables and the payables have now cancelled each other out.
7. Consolidator 1’s equity value has reduced by the value of receivables which have been transferred to the Parent and then effectively on to the Shells. However, we can see
no obvious sign where this is reflected within Consolidator 1’s filings. Consolidator 1’s accounts show the capital reduction but no indication why it has reduced and no
loss is reported. Consolidator 1 is not mentioned as a subsidiary in the Parent’s accounts. A similar-sounding company to Consolidator 1 is detailed in the Parent’s
accounts but ownership is ascribed to an entity whose accounts fail to mention this. We can find no such trace of the company with the similar sounding name to
Consolidator 1.
We have reason to believe that step 3 in this process is misleading and potentially incorrect.
First, the documents we have obtained and shown in figures 24 clearly state that Aquila (Gibco) (Consolidator 1) was incorporated with the receivables related to the restructuring.
This is also consistent with Eurofins’ subsidiary accounts. In 2013, Eurofins France Holding SAS (Consolidator 2) discloses that it is capitalised by Eurofins Scientific SE (Parent)
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with the capital contribution being these receivables. Therefore, Eurofins Scientific SE (Parent) must at some point have purchased these receivables from Aquila (Gibco)
(Consolidator 1).
The 2013 annual report of Aquila (Gibco) (Consolidator 1) shows Equity Shareholders’ Fund of €1,125 (one thousand, one hundred and twenty-five euros), comprised of debtors
of €1,125 and cash of €0. This compares to an equity value of €199.8m reported by both Eurofins’ subsidiary filings and Aquila (Gibco)’s (Consolidator 1’s) incorporation filing at
year end 2012. If the receivables were purchased at face value, then we would expect to see an unchanged equity value at Aquila (Gibco) (Consolidator 1) between 2012 and 2013;
i.e. we would expect to see the purchased receivables replaced with either cash or another asset to the same value of €199.8m and not a resulting equity value of €1,125. We can find
no trace of Aquila (Gibco) (Consolidator 1) in Eurofins Scientific SE’s (Parent’s) 2013 accounts despite Aquila (Gibco’s) (Consolidator 1’s) filings showing an unchanged ownership
structure in its 2012, 2013, and 2014 annual returns. We believe that this raises a number of questions, foremost of which are:
1. Which Eurofins’ entity reflected the reduction in Aquila (Gibco’s) equity when these receivables were passed onto Eurofins Scientific SE? As we note, Aquila (Gibco)’s
equity value had seemingly reduced to €1,125 (one thousand, one hundred and twenty-five euros) by 2013 from €199.8m in 2012. Was any potential loss in Aquila (Gibco)
from the disposal of these receivables to an almost zero equity value shielded from the parent company?
2. Why is this seemingly complex structure used? What was the purpose of Aquila (Gibco)? Why is this structure apparently only used in 2012?
3. Why is Aquila (Gibco) never disclosed in Eurofins Scientific’s filings despite as recently its filing from 14 June 2019 suggesting it still an active company?
4. Why is Aquila (Gibco) never mentioned after 2012 as a subsidiary undertaking by its original four owners, despite Aquila (Gibco’s) filings showing its ownership structure
hasn’t changed after 2012?
5. Why is Aquila a common name of entities that appear to have what we view as unorthodox purposes?
6. Fundamentally how has, what we would view as at best a “financially engineered structure” benefited the asset value of the company? Lest we forget that an initial feature
of this structuring appears to have been to generate a material profit from a reorganisation, which we believe would have increased the NAV of the company.
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Figure 21 ShadowFall representation of the financial engineering employed by the use of Aquila (Gibco). Source: Respective company filings, ShadowFall.
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Figure 22 ShadowFall representation of the financial engineering employed by the use of Aquila (Gibco). Source: Respective company filings, ShadowFall.
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Figure 23 Company filings supporting ShadowFall’s representation of the financial engineering employed by the use of Aquila (Gibco). Source: Respective company filings, ShadowFall.
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Figure 24 Company filings supporting ShadowFall’s representation of the financial engineering employed by the use of Aquila (Gibco). Source: Respective company filings, ShadowFall.
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Figure 25 Company filings supporting ShadowFall’s representation of the financial engineering employed by the use of Aquila (Gibco). Source: Respective company filings, ShadowFall.
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THE “EVAPORATION” OF OPERON?
MATERIAL INCONSISTENCIES BETWEEN EUROFINS SCIENTIFIC SE AND EUROFINS GENOMICS BV

Sizeable subsidiary level impairments of acquired businesses appear to us to occur all too often within the Eurofins complex. Among the first of these looks to have originated in
2007, when Eurofins acquired the Operon Group of companies, including Operon GmbH and Operon Inc. These companies were held under Netherlands based, Eurofins
Genomics BV. We calculate that Eurofins paid €14.8m for the Operon Group, comprising €18m in goodwill and intangibles.
According to German filings, in 2009, Operon GmbH’s operational business was abandoned and in early 2010 it was liquidated. By 2010, Operon GmbH appears to be held with a
ZERO valuation.
In 2012-13, we find that Dutch based, Eurofins Genomics BV, impairs €11.2m of value attributable to Eurofins Genomics Inc. According to its historical filings, Operon Inc was
held under Eurofins Genomics Inc suggesting to us that the US segment of Operon was also written down.
As we find to become something of a theme with Eurofins, we are unable to find any of these impairments reflected at a group level.
What others might find as concerning as we do is that by 2012, Eurofins Genomics BV was reported by Eurofins to be its 2nd and then in 2013 its most profitable direct subsidiary.
This seems somewhat at odds with the above impairment within the same period. Even more inconsistent is that Eurofins’ indicates within the parent accounts that Eurofins
Genomics BV achieved a cumulative result of €94.9m in the 2012 to 2013 period. However, local filings for Eurofins Genomics BV show a cumulative result of €33.7m, i.e.
€61.2m lower than the top co reports. It is unclear to us why this material discrepancy exists.
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Figure 26 Eurofins acquisition of the Operon businesses and subsequent impairments. Source: Respective company filings, ShadowFall.
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Figure 27 Reconciliation of Eurofins Scientific SE’s version of Eurofins Genomics BV account. Source: Respective company filings, ShadowFall.
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THE “HOCUS POCUS” OF EUROFINS BIOPHARMA PRODUCT TESTING UK?

Eurofins bought a business from Exova for £16.2m in cash in July 2016. At the time, Exova suggested its disposed businesses were achieving revenue of c. £17m in 2015. Exova’s
disposal ended up becoming Eurofins Biopharma Product Testing UK (Eurofins Biopharma). Eurofins Biopharma subsequently reports run-rate revenue of £15m in 2016 and
£12.7m in 2017. Eurofins Biopharma reports losses of £411k in 2016 and what we calculate to be losses of £3.3m in 2017. In November 2017, some of Eurofins Biopharma’s trade
(c. 75% of 2017 revenue) and assets are then transferred to Eurofins Food Testing UK (Eurofins Food) and Eurofins Water Hygiene Testing UK (Eurofins Water).
In 2017, Eurofins Biopharma recognises a profit of £14m from the disposal of these operations to these other Eurofins companies, so that Eurofins Biopharma’s total
PROFIT for 2017 is £10.6m and not a LOSS of c. £3.3m. However, there does not appear to us to be any contra entry to offset this “profit” recognised by the purchasing
entities’ parent.
In fact, ultimately, each of these companies sit under Eurofins Food Testing Lux, which itself sits under Eurofins International Holdings Lux, which then itself is a direct subsidiary
of Eurofins Scientific SE. Eurofins Food Testing Lux appears to recognise the entire profit from this asset transfer among the lower down subsidiaries and fails to
recognise the contra entry. Thus, it appears to us to “magic up” an entirely bogus £14m profit that gets passed up to the top Co. Of course, no actual cash seems to
change hands! And three different auditors are involved in the audit of the companies involved, including legendary Luxembourger, Erik Snauwaert.
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EUROFINS BIOPHARMA PRODUCT TESTING UK IS BORNE
Eurofins Biopharma Product Testing UK (Eurofins
Biopharma) was incorporated in the UK on 24 March,
2016. Originally it was called Exova 2016 Limited,
renamed to Eurofins UK 2016 Limited (Eurofins UK)
and then again renamed to Eurofins Biopharma.
Shortly after Eurofins Biopharma’s incorporation, the
trade and assets of part of Exova (UK) (Exova a

(Eurofins Food) and Eurofins Water Hygiene Testing UK Limited (Eurofins Water) on 30 November 2017.
In the 11 months to transfer, the disposed assets reported £8.7m in revenue and PBT of £2.6m.
If the disposed assets had remained with Eurofins Biopharma, then we calculate that its 2017 revenue would have
been £12.7m (assuming an extra month). This seems to contrast poorly with Exova’s indication that it disposed of
revenue of c. £17m. More importantly, rather than reporting a £10.6m profit, we calculate that Eurofins
Biopharma would have reported a LOSS before tax of £3.3m.

formerly listed material testing business), were
transferred to Eurofins Biopharma. Exova reports
selling a “portfolio of nine well-established, accredited
laboratories across the UK” which “generated revenue
of around £17m in 2015”. In return, Exova received a
cash consideration of £16.2m on 1 July 2016.
Eurofins Biopharma became a 100% wholly-owned
subsidiary of Luxembourg based, Eurofins Food
Testing Lux.
In the nine months to 31 December 2016, Eurofins
Biopharma reports £7.6m in revenue, an operating loss
of £0.4m and net assets of £1.4m.
In the twelve months to 31 December 2017, Eurofins
Biopharma reports £3.2m in continuing revenue and
continuing operating losses of £5.6m. However, a
profit from discontinued operations of £16.6m is
recognised

by

Eurofins

Biopharma.

These

Continuing Discontinued
operations
operations

Eurofins Biopharma Product Testing UK
£
Revenue
Cost of sales
Gross profit
General and admin expenses
Total expenses
Other operating income
Operating loss
Profit after income tax for discontinued operations
Gain on sale of divisions after income tax
Profit from discontinued operations
Finance costs
Profit/(loss) before income tax
Income tax expense
Profit/(loss) for the period

9 months to 12 months to 11 months to
31 Dec 2016 31 Dec 2017 30 Nov 2017
7,554,152
3,236,859
8,709,201
(2,436,109)
(2,245,142)
5,118,043
991,717
(5,523,489)
(6,634,688)
(7,959,598)
(8,879,830)
(6,085,468)
3,919
(401,527)
(5,642,971)
2,623,733
13,952,000
16,575,733
(9,931)
(296,341)
(411,458)
10,636,421
2,623,733
(411,458)

10,636,421

2,623,733

Discontinued
operations and
continuing
operations

11,946,060

(14,965,298)

(296,341)
(3,315,579)
(3,315,579)

Figure 28 Eurofins Biopharma Product Testing UK’s P&L. Source : Eurofins Biopharma Product Testing UK’s filings, ShadowFall.

discontinued operations were transferred to two other
UK based entities, Eurofins Food Testing UK Limited
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TWO DIFFERENT AUDITORS KEEPING TRACK OF THE UK COMPANIES …
At the time of these transactions between the Eurofins’ UK companies:
•

Eurofins Biopharma is a 100% subsidiary of Eurofins Food Testing Lux Holding. Eurofins Biopharma is audited by Mazars LLP.

•

Eurofins Food Testing UK is a subsidiary of Eurofins Food Testing UK Holding. Eurofins Food Testing UK is audited by PricewaterhouseCoopers LLP.

•

Eurofins Water Hygiene Testing UK is also a subsidiary of Eurofins Food Testing UK Holding. Eurofins Water is audited by Mazars LLP.

•

Eurofins Food Testing UK Holding is a 100% subsidiary of Eurofins Food Testing Lux Holding. Eurofins Food Testing UK Holding is audited by Mazars LLP.

… AND IN LUXEMBOURG, MR SNAUWAERT FOR EUROFINS FOOD TESTING LUX
Thanks to the transfer between the Eurofins’ UK entities, Eurofins Biopharma reported a profit of £10.6m in 2017. At the time, Eurofins Biopharma was a 100% wholly-owned
subsidiary of the Luxembourg based, Eurofins Food Testing Lux. Eurofins Food Testing Lux then reports the Eurofins Biopharma profit of £10.6m in 2017. I.e. Eurofins Food
Testing Lux appears to realise the “profit” that Eurofins Biopharma made from “selling” trade and assets to Eurofins Food and Eurofins Water. There does not appear to us to
have been any contra entry to offset this “profit” that was booked due to the internal transfer of assets. The “profit” again seems to have simply been passed up the chain of
Eurofins’ subsidiaries. In our view, this is pure “hocus pocus”.
Eurofins Food Testing Lux was audited in 2017 by Erik Snauwaert. For those that are unfamiliar with Mr Snauwaert, he works for a relatively small audit firm, Audit Conseil Services
(ACSe), which is based in Luxembourg, and historically has performed extensive audit work for a number of Eurofins subsidiaries as well as the private entities of Eurofins’ CEO,
Dr Martin. According to the Luxembourg Commission de Surveillance du Secteur Financier (CSSF), Mr Snauwaert was subject to “a temporary ban to sign statutory audit reports”
for twelve months in March 2017.18

OF COURSE, NO ACTUAL CASH IS INVOLVED ?
Eurofins Biopharma reports a “net cash inflow from investing activities (inflow from the sales of the division)” of £13.95m from the transfer of its assets to Eurofins Food and
Eurofins Water. However, no actual cash appears to have changed hands. Instead, Eurofins Biopharma reported “amounts owed by group undertakings” of £15.8m in 2017 (2016:
£0.02m), which seems to mostly reflect the “net cash inflow” of £13.95m. Meanwhile, Eurofins Food reports owing £9.9m to Eurofins Biopharma in 2017 (2016: £0.01m). Eurofins
Water reports owing £4.6m to Eurofins Biopharma in 2017 (2016: £0). Combined, they owed £14.5m in 2017 (2016: £0.01m).

18

https://www.cssf.lu/fileadmin/files/Publications/Newsletter/Newsletter_2017/newsletter195eng.pdf
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ABRACADABRA
Following the transfer between the UK subsidiaries,
Eurofins Food now owes Eurofins Biopharma £9.9m
in 2017. This resulted in Eurofins Food having net
current liabilities of £9.5m in 2017. To remain a going
concern, Eurofins Food converted £7.6m of the
monies it owed to group undertakings into equity,
while a further £9.7m of loans from group
undertakings was refinanced with another group
undertaking.

Figure 29 ShadowFall representation of the purchase and disposal of the Eurofins Biopharma Product Testing UK business. Source: ShadowFall.
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ONE MORE SHUFFLE OF THE PACK
For some reason, while it had been held under Eurofins Food Testing Lux, ownership and control of Eurofins Biopharma was transferred to Eurofins Pharma Services Lux Holding
on 20 June 2018.

Figure 30 Disposal of Eurofins Biopharma Product Testing UK assets to other Eurofins entities and profit recognised on disposal. Source: Respective company filings, ShadowFall.
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THE APRIL FOOLS’ DAY MASSACRE : MILLIPORE (U.K.) LIMITED

Figure 31 www.tombstonebuilder.com

Eurofins Pharma Discovery Services UK Limited (Pharma UK) and Eurofins Pharma Bioanalysis Services UK Limited (Bioanalysis UK) were seemingly incorporated as shell
companies in September 2013. On April Fools’ day 2014, they came to life acquiring Millipore (U.K.) Limited for £6.6m. Of the acquisition price, £4.1m related to Goodwill. Within
three years the combined businesses had racked up operating losses of £3.4m. After those three years, the Goodwill was entirely impaired due to “poor operating performance in
preceding years and insignificant future growth”. To all intents and purposes, the businesses were dead. The Eurofins Pharma site was closed down in March 2018.
This impairment and its impact do not appear to have been reflected in the parent company’s P&L and balance sheet. The ultimate top Co, Eurofins also reported no impairments
of Goodwill in 2017, nor 2018 for that matter.
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THE APRIL FOOLS’ DAY ACQUISITION
On 1 April 2014, the UK based, Eurofins Pharma Discovery
Services UK Limited (Pharma UK) and Eurofins Pharma
Bioanalysis Services UK Limited (Bioanalysis UK) acquired
the drug discovery business of Millipore (U.K.) Limited
(Millipore). Pharma UK paid £4,990,243; Bioanalysis UK
paid £1,577,379; a combined total of £6,567,622.
Of £6.6m in acquisition cost, £4.1m related to Goodwill;
£3.5m to Pharma UK and £0.7m to Bioanalysis UK.
Both Pharma UK and Bioanalysis UK were owned by
Luxembourg based, Eurofins Discovery Services Lux
Holding (Discovery Services).
Pharma UK and Bioanalysis UK each steadily grew revenues
from acquisition to 2017; combined revenues rose by c. 39%
over the course of three years. Each was also considerably
loss-making; cumulative combined operating losses totalled
£3.4m from acquisition. Matters deteriorated to such a
degree that in 2017 the entirety of the Goodwill for Pharma
UK and Bioanalysis UK was impaired, and in March 2018,
the Pharma UK site operations were closed down.
This Goodwill impairment and corresponding impact on the
P&L and balance sheet in both businesses does not appear
to have been reflected in the parent company, Discovery
Services. Discovery Services carries the entirety of the NAV
in and reflects the profits of the UK businesses pre-Goodwill
impairment. Eurofins the top co, also reported no
impairments of Goodwill in 2017, nor 2018 for that matter.

Figure 32 Impairments of businesses which don’t appear to be reflected at parent level. Source: Respective company filings, ShadowFall.
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THE AUDITOR RESIGNATIONS, THE ACCOUNTS WHICH DON’T MATCH AND THE “ILLEGAL DIVIDEND”

The incredible £14m profit gained by Eurofins Biopharma is not the only concern and oddity we find among Eurofins’ UK accounts. Since 2010, Eurofins has gone through no
less than four different auditors. For example, its UK holding company, Eurofins Food Testing UK Holding Limited, saw Menzies resign as auditor in 2010, Ernst & Young resign
in 2012, PwC resign in 2014, and it is currently serviced by Mazars. The 2018 accounts are now overdue.
In 2011, Eurofins Agrosciences Services Lux Holding (Parent) owned Eurofins Agroscience Services Limited (Top), which owned Agrisearch Limited (Middle), which owned
Eurofins Agroscience Services 2011 Limited (Bottom). In that year, Parent purchased assets from Bottom allowing Bottom a gain on disposal of £4.4m. This helped allow Bottom
to pay an £11m dividend to Middle. Middle paid a £9.5m dividend to Top. Top paid a £6.8m dividend to Parent. In the same year, Top owed Middle £6.25m, Middle owed Bottom
£6.25m, and Bottom owed Top £8.6m, although Top reports Bottom owing it £8.0m. While all this circular business occurred, in the following year in 2012, the £6.8m dividend
paid by Top to Parent was deemed to be “an illegal dividend”.
Also, in 2011, a separate dividend of £1.5m, paid by Eurofins Food Testing UK Holding Limited, to its parent, Eurofins Food Testing Lux Holding, was in 2013 deemed to be “an
illegal dividend”.
The combined illegal dividends came to £8.3m or 12.7% of Eurofins Pre-Tax Profit in 2011. Subsequently, the illegal dividends were effectively reversed by loans from other
Eurofins companies to the illegal dividend payers.
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THE AUDITOR RESIGNATIONS …
While Eurofins maintained PwC as auditor and remained loyal to using Erik Snauwaert for many years, at subsidiary level in the UK, the group has faced a frequent number of audit
resignations. For example, with regards to Eurofins Food Testing UK Holding Limited and other UK subsidiary entities, Menzies resigned as auditor in 2010, Ernst & Young
resigned in 2012, PwC resigned in 2014 thereafter Mazars took over as auditor. We note that Eurofins Food Testing UK Holding Limited’s 2018 annual report is now overdue.19

Figure 33 Audit resignations of the UK subsidiaries. Source: Respective company filings, ShadowFall.

19

Eurofins Food Testing UK Holding Limited 2018 accounts overdue
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THE “ILLEGAL DIVIDEND”(S) …
In 2011:
Parent – Eurofins Agrosciences Services Lux Holding owned:
Top – Eurofins Agroscience Services Limited, which owned:
Middle – Agrisearch Limited, which owned:
Bottom – Eurofins Agroscience Services 2011 Limited.
In 2011, Parent purchased assets from Bottom allowing Bottom to book a gain on
disposal of £4.4m. This helped to allow Bottom to pay an £11m dividend to Middle.
In 2011, Middle paid a £9.5m dividend to Top.
In 2011, Top paid a £6.8m dividend to Parent.
Also, in 2011, Top owed Middle £6.25m, Middle owed Bottom £6.25m, and Bottom
owed Top £8.6m, although Top reports Bottom owing it £8.0m.
Then in 2012, Top acquired Bottom for the amount of £8.0m, which it reported Bottom
owing to it, and impaired its investment in Middle by £6.2m. It then liquidated both
Middle and Bottom. Top received a further £6.25m dividend in 2012, although it is
unclear whether this was paid by Middle of Bottom. What is also unclear to us is how
either Middle or Bottom were in a position to pay total dividends of £15.8m in the two
years (2011-12). In 2011, Middle had total equity of £1,634 and Bottom had total equity
of £11,463. Further, Top reported a profit of just £701,207 in 2012.
While all this circular business occurred, in the following year in 2012, the £6.8m
dividend paid by Top to Parent was deemed to be “an illegal dividend”.
Similarly, Eurofins Food Testing UK Holding Limited also paid “an illegal” dividend in
2011 of £1.5m, which was subsequently reversed in 2012.
Figure 34 ShadowFall representation of the dividend payments up stream. Source: Respective company filings, ShadowFall.

54
FOR PROFESSIONAL CLIENTS ONLY. ShadowFall Publications Limited. All rights reserved. This document may not be reproduced or redistributed in whole or in part without prior written permission from ShadowFall Publications Limited.

Figure 35 Acknowledgment of the illegal dividends at subsidiary level. Source: Respective company filings, ShadowFall.

THE ACCOUNTS WHICH DON’T MATCH …
Below are by no means the only instance of inconsistencies we found between the Eurofins’ subsidiary filings. However, as an example, in 2017, while Eurofins Food Testing Lux
reported Eurofins Food Testing UK Holding as having capital of £8.4m and a loss of £1.7m, in the same year, Eurofins Food Testing UK Holding itself reports equity of £4.0m
and a loss of 4.4m.

Figure 36 Reconciliation issues among subsidiaries. Source: Respective company filings, ShadowFall.
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Further down the subsidiary chain, we find that in 2017, while Eurofins Food Testing UK Holding reports its subsidiary, Eurofins Food Testing UK as having capital of £4.0m, by
contrast, Eurofins Food Testing UK itself reports equity of MINUS £4.5m.
In the light of this small example of confusing reconciliations, it makes the repeated UK audit resignations perhaps easier to understand. It may also explain why a number of the
2018 UK subsidiary annual reports are now overdue.

Figure 37 Reconciliation issues among subsidiaries. Source: Respective company filings, ShadowFall.
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THE COMPANY WITH TWO DIFFERENT OWNERS …
It would appear that Eurofins’ finance team continues to suffer from a lack of attention to detail. Wolverhampton i54 Real Estate Limited owns the i54 Business Park which serves
as the registered address for several of Eurofins’ UK subsidiaries. When tracing the ownership trail of the assets one can observe the company was previously known as “Romsey
Real Estate Limited” before it was given the current name in May 2017.
Romsey Real Estate Limited in 2016 was consolidated within Eurofins Food Testing UK Holding before being transferred to Eurofins Real Estate Lux Holding in May 2017.
However, upon inspection of the Eurofins Food Testing UK Holdings accounts for 2017, Wolverhampton i54 is still listed as a subsidiary and states a profit for 2017! We wonder
if this profit has been double counted in Eurofins’ accounts and if so, does this occur anywhere else?

Figure 38 Reconciliation issues among subsidiaries. Source: Respective company filings, ShadowFall.

Figure 39 Reconciliation issues among subsidiaries. Source: Respective company filings, ShadowFall.

57
FOR PROFESSIONAL CLIENTS ONLY. ShadowFall Publications Limited. All rights reserved. This document may not be reproduced or redistributed in whole or in part without prior written permission from ShadowFall Publications Limited.

THE FLEETING EXISTENCE OF ILS LIMITED AND EUROFINS NEWTEC LABORATORIES LIMITED

The UK appears to us to be something of a graveyard for Eurofins. Two further businesses that had a shelf life shorter than a French baguette are Eurofins Newtec Laboratories
Limited (Newtec) and ILS Limited (ILS).
Newtec was acquired in May 2013. In 2013, Eurofins’ subsidiary filings suggest it had two different owners. At an operating level it was loss making every year until 2017 when its
operations were then closed down and its value entirely written-off.
ILS was purchased in October 2016 for £2m. Within 15 months of its acquisition, ILS’s value was entirely impaired and its operations were closed down. As is becoming a familiar
theme, we find inconsistencies between ILS’ accounts and those of its immediate parent, Eurofins Food Testing UK Holding.
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EUROFINS NEWTEC LABORATORIES
Eurofins acquired the UK based Newtec Laboratories
Limited (renamed Eurofins Newtec Laboratories
(Newtec)) on 14 May 2013. Newtec was acquired for
£925,049.
From 2013 to 2017, Eurofins Newtec reported
cumulative operating losses of £1.05m, with the
greatest loss in 2017 at £636,753. Also, in 2017,
Newtec received a further £615,519 in loans from
related parties and made £442,614 of purchases from
related parties.
Initially, there was some confusion as to which entity
owned Newtec. Newtec reported in 2013 that it was
owned by Eurofins Genomics Lux Holding, however
in the same year, Eurofins Food Testing UK Holding

Eurofins Newtec Laboratories
£
Revenue
Cost of sales
Gross profit
General and admin expenses
Operating profit

2013
904,423
(264,907)
639,516
(658,008)
(18,492)

2014
680,757
(223,650)
457,107
(501,638)
(44,531)

2015
894,727
(299,426)
595,301
(737,896)
(142,595)

2016
1,212,570
(504,584)
707,986
(915,961)
(207,975)

2017
747,349
(316,735)
430,614
(1,067,367)
(636,753)

Finance costs
Profit/(loss) before income tax
Income tax
Profit for the period

(796)
(19,288)
(185)
(19,473)

(29)
(44,560)
9,770
(34,790)

(155)
(142,750)
21,464
(121,286)

(4,503)
(212,478)
(52,950)
(265,428)

(18,062)
(654,815)

11,687
1.7%
(101,328)
14.0%

14,045
1.6%
(151,574)
14.6%

43,785
3.6%
(164,756)
11.6%
112,723

16,641
2.2%
(442,614)
32.0%
615,519

Sales to related parties
Sales to related parties as % of total revenue
Purchases from related parties
Purchases from related parties as % of cost of goods and opex
Increase in loan from related party

(654,815)

Figure 40

reported that it owned Newtec.
Having paid £925,049 for Newtec in 2013, lent it
£728,242 and capitalised it by an additional £100,000,
in 2017, Newtec’s operations were closed down and
Eurofins Food Testing UK Holding impaired its
investment in Newtec.
We are unable to find any impairment mentioned in
Eurofins’ group accounts in 2017 or 2018 relating to
this.
Figure 41 Impairment of Eurofins Newtec Laboratories and no impairments reported by Eurofins Scientific SE. Source: Respective company filings, ShadowFall.
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Figure 42 Confusion over which entity owns Eurofins Newtec Laboratories and its subsequent closure. Source: Respective company filings, ShadowFall.
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ILS LIMITED
UK based ILS Limited (ILS) was acquired
by Eurofins on 18 October 2016.
ILS was purchased for £2,000,000 and held
under Eurofins Food Testing UK Holding.
ILS reported an operating loss of £2.3m in
2016 and a further loss of £0.6m in 2017.
According to its parent, in 2017 ILS’s
operations were closed down and there was
an impairment of the investment in ILS.
Similarly,

to

Eurofins

Newtec

Laboratories, we can find no mention of
this impairment within the group accounts.
Further, whereas ISL reports a £2.3m loss

Figure 43

in 2016, its parent reports a loss of £1.65m
attributable to the business.

Figure 44 Reconciliation issues with ILS Limited and its subsequent closure. Source: Respective company filings, ShadowFall.
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THE AVARICIOUS PROPERTY DEALS

Figure 45 Lex Luthor imparting financial advice to Otis. Source: Superman 1978. DC Comics. Lex Luthor played by Gene Hackman.

Lex Luthor was a genius. Eurofins’ CEO, Dr Martin appears to be a smart guy too. They both seem to share an interest in land. For example, while Eurofins has relied heavily on
acquisitions to grow, these purchases have gone hand in hand with a sizeable increase in non-cancellable property lease commitments. We find that Eurofins’ CEO, Dr Martin is
frequently on the other side of these non-cancellable property lease commitments. The Dr Martin “property play” on the company is likely already widely known. However, what
may be less well known is quite how valuable these property transactions can be to Eurofins’ CEO. Take for example the case of BSL Bioservice Scientific Laboratories (BSL).
Around the time BSL was “sold” to Aquila Holdings, it would seem that the property of BSL was purchased by Eurofins’ CEO, Dr Martin. Given the rent, asset cost, equity and
liabilities associated with the property, we calculate that Dr Martin has received a 132%+ pa Return on Equity from this transaction. This doesn’t strike us as a great deal for
Eurofins’ shareholders and we have seen other property transactions undertaken on what we view as similar avaricious terms. For those that might argue that the Martin family,
which retain 36% of the shares in Eurofins, are aligned with other shareholders’ interests, we would point out that despite owning 36% of the stock we calculate that the Martin
family make more in rental payments from Eurofins than they do in dividend payments.
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THE WEWORK OF TESTING?

In the light of the recent stresses on Eurofins’ balance sheet, its management casually
talks about potential asset disposals. However, we see a fundamental problem. Due to
the property and land having all too often been snapped up by Dr Martin, the acquired
businesses generally have little value other than intangible asset backing. These types of
assets are typically more subjectively valued and if Eurofins is perceived to be a
distressed seller, then we question who would wish to pay up for such assets?
When we are able to find information on the Martin related property transactions, we
find them to be at what we view as eye-watering rents and related Returns on Equity.
Take BSL for example …

BSL SELLS ITS PROPERTY TO EUROFINS ’ CEO?
Around the time of Eurofins’ disposal of BSL Bioservice Scientific Laboratories (BSL)
to Aquila Holdings, BSL appears to have sold its property and land to another party on
a sale and lease-back arrangement. We believe this other party was ultimately owned by
Eurofins’ CEO, Dr Martin. Prior to the property disposal, BSL had invested c. €6m
into the land and development of its site, commencing its investment in 2008. At the
point of disposal this property had been depreciated to a value of c. €5.1m. BSL is
located at Behringstraße 6/8, 82152 Planegg, Germany.20
Figure 46 Article on WeWork’s CEO and his ownership of properties leased to WeWork. Source: Wall Street Journal

It seems to us that Eurofins’ equity holders fall very low in the pecking order when it
comes to rewards from the business. As the company has continued to grow through
acquisitions, we find that Eurofins’ CEO, Dr Gilles Martin, is frequently purchasing
the property and land associated with these acquisitions. The real estate entities
predominantly sit as a chain of subsidiaries in a Luxembourg based company,
International Assets Finance S.à.r.l. which itself sits under Dr Martin’s investment
vehicle, Analytical Bioventures SCA.
20

2012 (the year of BSL’s property disposal) is the first time that the German entity,
Behringstraße Invest GmbH (Allemagne), appears in the list of subsidiary holdings of
International Assets Finance, the private vehicle that holds Dr Martin’s real estate
investment companies. German filings show Behringstraße Invest GmbH to be a
company with €4.9m in fixed assets in 2014. Further, the filings show equity as being
€0.71m and liabilities at €4.49m. We believe this suggests that there is a mortgage of
€4.49m on the property supported by equity of €0.71m. BSL’s filings indicate it paid
€1m, €1.1m and €1.2m in rent in 2013, 2014, and 2015 respectively. If, as it appears to

BSL address
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us, this rent is paid to Dr Martin’s real estate entity, Behringstraße Invest GmbH, then
assuming a 2% mortgage interest cost, this would imply that the rental yield on the
property is c. 20% and Dr Martin receives a 132%-153% Return on Equity per annum.
Prior to BSL’s property disposal, its filings show it owed €7.7m to Eurofins Finance

By 2012, this debt had been repaid. However, as we detail above, it appears that the
property was sold for c. €5.1m; BSL’s filings certainly show a disposal value of €5.1m
and Behringstraße Invest GmbH’s filings show assets of a similar value. It is unclear
where the remaining €2.6m would have come from to “pay-off” the loan.

Succursale Lux in 2011 (2010: €8.5m).

Figure 47 BSL sale and rent as compared to Behringstrasse Invest GmbH assets and liabilities. Source: Respective company filings.
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EUROFINS EMPLOYEES ON BOTH SIDES OF THE LANCASTER LABORATORIES LAND PURCHASE
In 2011, Eurofins acquired Lancaster Laboratories, Inc. (Lancaster) for US$200m in cash. Lancaster’s goodwill and intangibles were reported as US$159m. Lancaster Laboratories
appears to have a significant campus, based at Holland Pike, Lancaster, USA. The campus can be seen in figure 48 below.

Figure 48 Lancaster Laboratories location and Lancaster New Holland Real Estate Inc entry in International Assets Finance S.à.r.l. Annual Filings.

Source: Google maps, International Assets Finance S.à.r.l. Annual Filings
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On June 29, 2011, a transfer of a deed for land was entered into between Lancaster Labs, Inc., and Lancaster New Holland Real Estate, Inc.; the latter vehicle being a Delaware
based corporation, ultimately owned by Dr Martin through Analytical Bioventures SCA. The consideration paid was reported to be US$23,750,000. A subsequent transfer of deed
was entered into on August, 26 2014, by itself, Lancaster New Holland Real Estate, Inc., for US$1. Noticeably, however, this transfer deed was signed by Mr. Ralf Fassbender,
reportedly acting as Treasurer to Lancaster New Holland Real Estate, Inc. According to his LinkedIn profile, Mr Fassbender appears also to be CFO to Eurofins North America.

Figure 49 Transfer deed of land between Lancaster Labs, Inc., and Lancaster New Holland Real Estate (owned by Dr Martin) for $23,750,000. Subsequent transfer signed by Ralf Fassbender, CFO of Eurofins North America.
Source: Lancaster County Recorder of Deeds, www.linkedin.com, Google maps.
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CONFLICTS OF INTEREST ?
We question whether there exists a significant conflict of interest between Eurofins and its management and major shareholder on the basis of:
1. The ultimate beneficial owners of Lancaster New Holland Real Estate Inc., being the Martin family; and
2. The CFO of Eurofins North America, seemingly also acting as Treasurer to Lancaster New Holland Real Estate Inc.
There is also the question as to who covers the cost of Mr Fassbender’s services in such a dual role? If there is an answer it is not easy to find.

Figure 50 Ralf Fassbender reportedly CFO of Eurofins North America and also Treasurer to Lancaster New Holland Real Estate Inc. Source: www.linkedin.com, Lancaster County Recorder of Deeds.
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FURTHER CONFLICTS OF INTEREST ?
Further conflicts might arise when it comes to development costs associated with the sites of the
laboratories. For example, we note that in July 2012 it was announced that (our bold for emphasis):
Eurofins Lancaster Laboratories will construct a four-storey, 78,000-square-foot laboratory
building on its existing campus which will be used for biopharmaceutical, pharmaceutical
and food testing. The company will invest more than $17 million to build the new
facility and purchase new lab equipment.21
Indeed, in its 2012 Annual Filing, Eurofins highlights an increase in capital expenditures in relation
to the development at Lancaster and other laboratory sites, citing (our bold for emphasis):
The ramp up in capital expenditures, especially in the fourth quarter, was driven by
progress made in the building projects for various sites including the extension of the
Lancaster building to house a food testing facility, extension projects to add capacity to
the sites in Vergeze, France, in Vejen, Denmark, in Hamburg, Germany, amongst
others. In addition, the Group ramped-up its investment in its “One IT” programme to
ensure modern, robust IT infrastructure to support future growth.
This brought capital expenditures for 2012 to EUR 64.5m, above the Group’s
objective of 6% of revenues.22
International Assets Finance’s filings suggest that in addition to the Lancaster site, the Martin family
is also the ultimate beneficial owner of the Vergeze, France, Vejen, Denmark, and Hamburg,
Germany, sites that appear to have received investment. A natural question to ask is who bore the
cost of this investment to the sites? Eurofins? Or Dr Martin?

Figure 51 International Assets Finance S.à.r.l. holdings. Source: International Assets Finance S.à.r.l. 2012 Annual Filing.

21

https://cdnmedia.eurofins.com/eurofins-us/media/447648/papressrelease072512.pdf

22

Eurofins 2012 Annual Filing: Page 10
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WHO PAYS? WHO SECURES?
In our view, filings relating to Lancaster Laboratories’ site, reveal uncertainty between
such development costs and a potential inequity between Eurofins and its landlord, Dr
Martin. For example, in July 2012, at the same time when the $17m development was
announced and Eurofins indicated it bore the capex costs, Lancaster New Holland Real
Estate (LNHRE) took out a second mortgage on the Lancaster site, for US$12.5m.
Hence, it is unclear to us as to whether Eurofins absorbed the cost of development, or
if LNHRE did. Or if LNHRE simply used Eurofins’ investment as an opportunity to
release equity in the site.
Further, in April 2017, when additional Lancaster site development was required, it
would appear that Eurofins provided security of US$4.17m for the improvement.

Figure 52 Second mortgage for $12.5 million granted to Lancaster New Holland Real Estate, Inc. Source: Lancaster County Recorder of Deeds.

Figure 53 Security of $4.17 million for development costs on the Lancaster Laboratories site provided by Eurofins. Source: Lancaster County
Recorder of Deeds.
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A SMALL SAMPLE
The above are just two of a number of examples of what we view as significant conflicts
of interest and inequity regarding these property transactions between Eurofins and Dr
Martin as its landlord. Historically, Eurofins has declared that it is not in the Group’s
strategy to own the industrial buildings and real estate needed for its main laboratories23.
However, it would appear to be in Dr Martin’s strategic interest. By 2018, the aggregate
amount of future minimum, non-cancellable lease commitments due to related parties
stood at €265m; a rise of over c. €200m in recent years.
Eurofins H1 2019 filing (which unlike its H1 2018 filing did not have an accompanying
audit review) indicates that the present value of lease liabilities to related parties is
€177.3m. Rental payments due to related parties appear to have totalled €14.5m in H1
2019, an increase of 17% YoY from €12.4m in H1 2018. On an annualised basis, despite
holding 36% of Eurofins’ equity, the related parties seem to achieve greater rental
income from the group than dividend income.

leases, bringing them both onto the balance sheet. Therefore, an IFRS 16 impact of
€35.9m in net capex might suggest that this relates to capex on leasehold improvements.
This would beg the question as to whether this was directed towards third party or
related party leases. If the latter, then we would expect to see a related party disclosure.
Overall, we question if such a significant and ever-increasing acquisition policy is in the
interest of Eurofins’ investors and financial creditors? Or is it in Dr Martin’s interest to
continue to develop a large land and property empire with a near certain guarantee of a
long-term tenant? Further, who bears the cost of development on these sites? Is it
Eurofins to the benefit of its landlord? Or is it Dr Martin’s, to the benefit of its tenant,
Eurofins? It strikes us that it is the former. And why do some senior Eurofins executives
seem to have the dual roles of executive positions at Eurofins and acting as signatories
or Treasurers to the Martin family’s land and property investment vehicles?

A further issue we would highlight is that according to Eurofins’ 2018 annual filing (our
bold for emphasis):
Related party transactions
Due to the high technical requirements they underlie, investments in leasehold
improvements in laboratories facilities can often cost as much or more than the
building itself. This creates the risk that a third-party owner of the building
could take advantage of these investments to increase the rent at the end of
the rental period.
We believe that this risk is important when considering that according to its H1 2019
filing, Eurofins highlights the IFRS 16 impact on net capex, totalling €35.9m. For those
unfamiliar with IFRS 16, this is a new accounting standard that was implemented by
Eurofins in 2019, which aims to remove the distinction between operating and finance

Figure 54 Cumulative related party rental incomes as compared to cumulative dividends earnt by Analytical Bioventures SCA. Source: Eurofins
annual reports, ShadowFall calculations.

Eurofins 2012 Annual Report: “In the Group strategy to not own the industrial buildings and real estate needed for
its main industrial laboratories, the Group sold in August 2012 a building located in Germany to a real estate company

owned by International Assets Finance S.à.r.l., a subsidiary of Analytical Bioventures SCA, for a fair value of EUR
5.1m.”

23
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TOO MUCH CONFUSION? NON! … TOO MUCH CASH!

“We had too much cash at the end of last year, I found out.”
Dr Gilles Martin, Eurofins CEO, Analyst Conference Call March 2019
By now you may well have learnt that we are short Eurofins. It would seem a lot of smart people are too. The disclosable shorts on Eurofins’ register reads like the veritable who’s
who of astute shorts. It’s heart-warming to be in such good company. On the other side is Eurofins’ management, retaining 36.1% of the equity but 59.5% of the voting rights,
alongside a sizeable collective of growth investors. The latter, we can only presume, surely bedazzled by the rapid rise in Eurofins’ top line and EBITDA over the years, supported
by a breath-taking pace of acquisition in terms of both quantum of spend and outright numbers. All the confusion, Aquila-themed companies, round-tripping, accounting
inconsistencies, and apparent inequity between shareholders’ interests and those of management aside, our view is that for some time now, Eurofins’ P&L has been writing cheques
which its balance sheet can’t cash.
We believe that Eurofins’ H1 2019 statement demonstrates it is arguably heading towards a liquidity crisis.
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A TURN FOR THE WORSE
Eurofins’ liquidity looks to us to have taken
a turn for the worse in H1 2019.
The H1 2019 results revealed a significant
deterioration in the balance of Eurofins’ cash
and cash equivalents, trade receivables and
current liabilities. For example, in 2016, this
balance totalled €641m. By H1 2019 this had
collapsed to minus €790m.
As things stand, we believe this to be
indicative that Eurofins is unable to cover its
current liabilities, let alone its longer-term
liabilities, with its available resources.

Figure 55 Eurofins’ cash and cash equivalents plus trade receivables less current liabilities, €m. Source: Eurofins financial statements.
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SOME PERSPECTIVE
To put this into some perspective, Eurofins’ current debt liabilities totalled €882m as
of H1 2019. Some of this will relate to lease liabilities, however we calculate that these
will be less than €109m; regardless, they still require either payment or an extension.
According to Bloomberg consensus, Eurofins is projected to achieve €883.4m in
EBITDA in FY 2019. Some might think that if Eurofins can convert 103% of this
into cash, then its current debt liabilities may not be such an issue. However, we see a
fundamental problem for Eurofins since …
… when it comes to cash conversion, it strikes us that Eurofins isn’t very good at it.

In the decade past, after servicing the interest costs associated with its net debt
obligations and Hybrid Capital, Eurofins has converted an average of 17% of its

Figure 56 Eurofins current debt liabilities as compared to EBITDA. Source: Eurofins annual filings, Bloomberg Finance L.P, ShadowFall.

adjusted EBITDA into Free Cash Flow to Equity (FCFE). If history proves an
accurate guide, then Eurofins might be able to convert around 17% or €150m of its
2019 €883.4m forecast EBITDA into cash over the next 12 months. We calculate that
Bloomberg consensus implies it will convert €127.7m of its H2 2019 EBITDA into
FCFE.
When considering that Eurofins likely has €44m+ in cash earmarked for its dividend
in H2 2019, this would leave somewhere between €84m to €105m to contribute
towards its €882m in current debt liabilities over the next 12 months. On the basis of
this, we believe that Eurofins chances of covering its next 12 months’ liabilities as they
fall due is somewhere between slim and none. Hence, it had better hope it can extend
its payment terms. We are not convinced Eurofins’ shareholders fully understand this.
Although the investors contributing towards its short interest position are probably up
to speed on this.
Figure 57 Eurofins adjusted EBITDA as compared to FCFE, note yellow line = smoothed trend. Source: Eurofins annual filings, ShadowFall.
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Cash flow conversion of 11.1% of 2018 EBITDA of
€719.8m into €80.2m of FCF to Equity after debt
service and Hybrid Capital costs.

Figure 59 Eurofins FY 2018 cashflow bridge. Source: Eurofins annual filings, ShadowFall.

Figure 58 Eurofins 12 month rolling cash conversion of EBITDA. Source: Eurofins annual filings, ShadowFall.

As figure 58 demonstrates above, once Eurofins has covered its cash costs associated

Cash flow conversion of -2.3% of 1H 2019 EBITDA of
€415m into NEGATIVE €9.6m of FCF to Equity after
debt service and Hybrid Capital costs.

with servicing its stock of net debt and Hybrid Capital base, the remaining FCFE is
somewhat low as a percentage of its starting adjusted EBITDA. Over the decade past,
the group has managed to convert an average of 17% of its adjusted EBITDA into
FCFE.
As figures 60 and 61 show, more recently this cash conversion has deteriorated. In
2018, we calculate that Eurofins managed to convert 11% of its adjusted EBITDA
into FCFE.
In H1 2019, we calculate that this conversion rate fell to -2%.

Figure 60 Eurofins H1 2019cashflow bridge. Source: Eurofins annual filings, ShadowFall.
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DON’T TAKE OUR WORD FOR IT
At the end of June 2019, current borrowings stand at an eyewatering €882m; the
highest it has ever been. We wanted to look at the options Eurofins’ management has
available to cover these liabilities, without having a potentially negative impact on its
operations, such as could be the case from asset disposals. As detailed in figure 62,
Eurofins itself states that its “minimum liquidity position required to operate the
business, as based on a percentage of sales (considered to be 5% of the
annualised revenues of the rolling last 3 months)”.
Given the mid-2019 revenue loss as a result of the cyber-attack24, it seems that the
most recent 3-month period is not necessarily a good barometer for the group. To

Figure 61 Eurofins guidance to its minimum liquidity position. Source: Eurofins annual filings, ShadowFall.

allow for seasonality and simplicity sake, we look at trailing twelve-month revenue –
which we believe to be generous for a business growing revenues at a reported 27%
CAGR. Stripping this minimum required cash of €210m25 out of the total cash of
€302.7m as of H1 2019, leaves Eurofins with a mere €92.5m to play with. Adding on
the Group’s remaining €1.8m in deposits with banks and €400k in derivatives that
might be sold, we arrive at c. €95m.
Additionally, if we strip out from current assets those assets which are required to keep
the business operational (inventories, current income tax assets and receivables) then
the current assets available for management discretion falls to €19.7m (with €92.5m of
cash). This compares to current borrowings of €881.7m! As we go on to show, it
appears to us that Eurofins management has been pulling on these assets consistently
since 2017 and exhausted the option for further use in 1H19.

Figure 62 Eurofins total excess cash based on guidance to its minimum liquidity position. Source: Eurofins annual filings, ShadowFall
calculations.

On 3 June 2019, Eurofins reported that it had been subject to a ransomware attack, causing
disruption to many of its IT systems in several countries.
24

25

5% of trailing twelve-month revenue
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HOW HAS IT COME TO THIS?
Seven months ago, in March 2019, Eurofins’ management were positively sanguine regarding the Group’s liquidity position. We believe that the nonchalant rhetoric from Dr Martin
at that time beggars belief in the light of the subsequent deterioration in the Group’s financial position.
Eurofins FY18 results call 5 March, 2019 (Bold for emphasis):
Thomas Burlton - Berenberg:
“Okay. Perfect. Thank you. And then, just two more. The first one actually links to the comment you just made around the long-term view. I just wondered if you can clarify
the comment in the statement around no plans to issue equity in the short term. Clearly, you obviously have a much longer time horizon in the market. And it seems – if
I'm reading it correctly, you are self-funded for your 2020 objectives. But can you just confirm that, that is the case and we shouldn't be expecting issuing – equity issuance
during that period, at least?”
Gilles Martin - Eurofins:
“Well, it makes no sense to issue equity, especially at the current share price. If we look at the value of our assets, we could sell any assets. We have plenty of independent
assets that we could sell. It would really make no financial sense whatsoever to issue equity at the current value. We don't need it. We are well funded. Our spending is
discretionary. So, there's no need to do that. And we even have the – we have ensured the liquidity. We have lines of credit, et cetera, that we are well sorted
out in terms of that. That's why, last year, we [indiscernible] (19:51) at a record low interest rates, and we're also using commercial paper things to reduce our cost of
funding. So, we're not a very sophisticated company, but we're getting better at managing our funding sources and managing the cost of our funding and optimizing our
balance sheet. We still have too much cash on average last year. But now that we have really clarified the commitment to strictly limit M&A and limit Capex,
our treasurer will be even better able to optimize our cash balances. So, we're trying to improve on those matters – as in many matters, we're trying to grow into the
company size that we have now.”
Gilles Martin - Eurofins:
“We had too much cash at the end of last year, I found out. I was not very pleased with our treasurer actually because we had...”
… “About €500 million.”
… “We shouldn't have ended the year with €500 million cash.”
As we highlight above, for a start, the Group indicates itself a requirement of a minimum liquidity position of c. €210m. Now we calculate it has c. €95m excess cash and whatever
it can convert from its current period forecast EBITDA to attempt to settle its current debt liabilities as they fall due. As we demonstrate below, it appears to us that Eurofins’
management were mindful of the Group’s ominous liquidity position ahead of the release of its H1 2019 financials.
76
FOR PROFESSIONAL CLIENTS ONLY. ShadowFall Publications Limited. All rights reserved. This document may not be reproduced or redistributed in whole or in part without prior written permission from ShadowFall Publications Limited.

THE DASH FOR CASH: PART UN
We believe that the trend in Eurofins’ short-term deposits with banks is a clear
indication of a company that is in desperate need of cash.
Since 2016, there has been a remarkable drawdown on these deposits, from €506m in
H2 2016, to leaving just €2m on deposit by H1 2019.
We interpret this as Eurofins attempting to free up as much cash as it can. If this isn’t
a glaringly obvious warning sign for Eurofins’ creditors, then we don’t know what is.

THE DASH FOR CASH: PART DEUX
At the same time as Eurofins has been depleting its short-term deposits with banks, it
has also been selling down its derivative assets.
Eurofins appears to have realised €52.8m in cash proceeds in H2 2018, and a further
€47.2m in H1 2019, in relation to disposals of derivative assets connected to listed

Figure 63 Eurofins short term deposits with banks and marketable securities. Source: Eurofins filings, ShadowFall.

equity; a cool €100m in total cash proceeds.
We’re not entirely sure what this relates to. Eurofins describes these as derivative
instruments used to hedge against potential exposure to changes in market values of
certain underlying assets. But what underlying assets does this relate to? Since the value
of the hedge has apparently increased over time, does this imply that the value of the
corresponding underlying assets deteriorated? Again, what underlying assets? And if
not, were these actually hedging instruments as described?
Do the derivatives relate to a single listed equity or a number of listed equities? What
has prompted the group to no longer require hedging? One thing’s for sure, the
remaining value of these derivatives has been almost entirely exhausted (€400k left),
suggesting that the handy €100m cash proceeds in the 12 months past will no longer
be accessible. We reached out to Eurofins Investor Relations for an explanation on
this however, to date, we have yet to receive a response.
Figure 64 Eurofins derivative financial assets. Source: Eurofins filings, ShadowFall.
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PEERS CLEARLY NOT F ACING A CRISIS
The deterioration in Eurofins’ financial health is even
more stark when compared to its peers.
In absolute terms, figure 66 demonstrates that both
Intertek and Bureau Veritas report healthy Quick
Value surpluses of €215m and €568m respectively.
This compares to Eurofins with a Quick Value deficit
of €790m.
Adjusting for scale, we can also see in figure 67 that
again, both Intertek and Bureau Veritas, are achieving
significant headroom regarding their respective current
asset values over their current liabilities. By contrast,
we believe that Eurofins is again clearly in absolute and
relative distress.

Figure 65 Quick Value of Eurofins as compared to its peers. Source: Respective company filings, ShadowFall calculations.

Figure 66 Quick Ratio of Eurofins as compared to its peers. Source: Respective company filings, ShadowFall calculations.
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