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CELLECTIS 
A French limited liability company (société anonyme) with share capital of € 4,997,776.75 

Registered Office: 8, rue de la Croix Jarry - 75013 Paris 
Paris Trade and Companies Register No. 428 859 052 

 
(the “Company”) 

 
 
 

COMBINED SHAREHOLDERS' MEETING 
OF JUNE 28, 2024 

 
 

AGENDA 
 
The shareholders are hereby informed that they are convened to the combined general meeting to be 
held on June 28, 2024 at 2:30 p.m. at the Biopark auditorium, 11 rue Watt, 4th floor, 75013 Paris, France, 
for the purpose of considering the following agenda: 
 
Agenda under the competence of the ordinary general meeting 
 
- management report of the Board of Directors including the report on corporate governance and 

presentation by the Board of the annual financial statements for the financial year ended December 
31, 2023, 

 
- reports of the auditors on the annual financial statements and the agreements referred to in Article 

L. 225-38 of the French Commercial Code, 
 
- auditors' report on the consolidated financial statements for the financial year ended December 31, 

2023, 
 
- management report of the Group and presentation by the Board of the consolidated financial 

statements for the financial year ended December 31, 2023, 
 
1. approval of the annual financial statements for the financial year ended December 31, 2023, 
 
2. approval of the consolidated financial statements for the financial year ended December 31, 2023, 
 
3. allocation of the results for the financial year ended December 31, 2023, 

 
4. allocation of losses carried forward to the “share premium” account, 
 
5. review of the agreements considered in articles L. 225-38 et seq. of the French Commercial Code 

(financing agreement with Bpifrance), 
 

6. review of the agreements considered in articles L. 225-38 et seq. of the French Commercial Code 
(subsidy and repayable advance agreement with Bpifrance), 

 
7. renewal of the appointment of Mr. André Choulika as a member of the board of directors, 

 
8. renewal of the appointment of Mr. David Sourdive as a member of the board of directors, 
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9. renewal of the appointment of J.M.H. Conseil as statutory auditor, 

 
10. appointment of KPMG as statutory auditor, 

 
11. authorization to the Board of Directors to buy back shares of the Company, 
 
 
 
Agenda under the competence of the extraordinary general meeting 
 
12. authorization to be granted to the Board of Directors to reduce the share capital by cancelling shares 

under the authorization for to buy back its own shares,  
 

13. up-date of Article 24 of the articles of association “Loss of one half of share capital” in order to 
comply with legal provisions,  
 

14. delegation of authority to be granted to the Board of Directors to increase the share capital 
immediately or in the future by issuing ordinary shares and/or any securities, with cancellation of 
shareholders' preferential subscription rights in favor of the European Investment Bank or of other 
entities that may succeed EIB, according to any finance agreement entered or be entered, 
 

15. delegation of authority to be granted to the Board of Directors to increase the share capital 
immediately or in the future by issuing ordinary shares and/or any securities, with cancellation of 
shareholders' preferential subscription rights in favor of a category of persons meeting specified 
characteristics (investors with experience in the health or biotech sector),  
 

16. delegation of authority to be granted to the Board of Directors to increase the share capital 
immediately or in the future by issuing ordinary shares or any securities, with cancellation of 
shareholders' preferential subscription rights in favor of a category of persons meeting specified 
characteristics (credit institutions, investment services providers or members of an investment pool 
guaranteeing the completion of the considered issue), 
 

17. delegation of authority to be granted to the Board of Directors to increase the share capital 
immediately or in the future by issuing ordinary shares or any other securities, with cancellation of 
shareholders' preferential subscription rights in favor of a category of persons meeting specified 
characteristics (industrial companies, institutions or entities active in the health or biotechnology 
sector),  
 

18. delegation of authority to be granted to the Board of Directors to increase the capital by issuing 
ordinary shares or any other securities with cancellation of shareholders' preferential subscription 
rights in favor of a category of persons meeting specified characteristics the framework of an equity 
or bond financing agreement,  
 

19. delegation of authority to be granted to the Board of Directors to decide on the issuance of ordinary 
shares to be issued immediately or in the future by the Company, with cancellation of the 
shareholders' preferential subscription rights, to the benefit of a category of persons meeting 
specified characteristics within the framework of an equity financing program on the American 
market known as "At-the-market" or "ATM", 
 

20. delegation of authority to be granted to the Board of Directors to immediately or in the future increase 
the share capital by issuing ordinary shares or any other securities giving access to the share capital, 
with the shareholders' preferential subscription rights maintained,  
 

21. delegation of authority to be granted to the Board of Directors to increase the capital immediately or 
in the future through the issue of ordinary shares or any securities, with cancellation of the 
shareholders’ pre-emptive subscription rights by way of a public offering (other than the offers 
referred to in paragraph 1° of Article L. 411-2 of the French Monetary and Financial Code),  
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22. delegation of authority to be granted to the Board of Directors to increase the capital immediately or 
in the future through the issue of ordinary shares or any securities, with cancellation of' pre-emptive 
subscription rights by way of an offering referred to in paragraph 1° of Article L. 411-2 of the French 
Monetary and Financial Code,  
 

23. delegation of authority to be granted to the Board of Directors to increase the amount of each of the 
issues with or without pre-emptive subscription rights which will be decided pursuant to the above 
delegations, 
 

24. determination of the total amount of the capital increases that may be carried out under the 
aforementioned delegations (excluding the share capital increase with upholding of the 
shareholders’ preferential subscription rights and the share capital increase in favor of the European 
Investment Bank or of other entities that may succeed EIB, according to any finance agreement), 
 

25. delegation of authority to be granted to the board of directors to increase the capital by incorporation 
of premiums, reserves, profits or other,  
 

26. authorization to be granted to the Board of Directors to grant options to subscribe for or purchase 
ordinary shares in the Company, entailing a waiver by the shareholders of their preferential 
subscription rights,  
 

27. authorization to be granted to the Board of Directors to proceed with free allocations of ordinary 
shares of the Company, to the benefit of employees and/or corporate officers of the Company and 
its subsidiaries, entailing the waiver by the shareholders of their preferential subscription rights, 
 

28. determination of the total amount of the capital increases that may be carried out by virtue of the 
aforementioned authorization to grant options to subscribe for or purchase shares and the 
aforementioned authorization to grant free shares, 
 

29. delegation of authority to be granted to the Board of Directors for the purpose of carrying out a 
capital increase whose subscription will be reserved for members of a company savings plan 
established pursuant to Articles L. 3332-1 et seq. of the Labor Code. 
 
 

 
 
First resolution 
 
Approval of the annual financial statements for the financial year ended December 31, 2023 
 
The General Meeting, voting under the quorum and majority conditions required for ordinary general 
meetings, 
 
having reviewed the management report of the Board of Directors including the corporate governance 
report for the year ended December 31, 2023 and the statutory auditors' report on the annual financial 
statements and corporate governance, 
 
approves the annual financial statements for the year ended December 31, 2023, resulting in a loss of 
104,392,234 euros, as presented to it, as well as the transactions reflected in such financial statements 
and summarized in said reports, 
 
notes that the accounts do not show any expenses and charges referred to in Article 39-4 of the General 
Tax Code, nor any excess depreciation.  
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Second resolution 

Approval of the consolidated financial statements for the financial year ended December 31, 2023 
 
The General Meeting, voting under the quorum and majority conditions required for ordinary general 
meetings, 
 
having read the report on the management of the group during the financial year ending 
December 31, 2023 and on the consolidated financial statements for that year, as well as the auditors' 
report on the said financial statements,  
 
approves the annual financial statements for the year ended December 31, 2023, resulting in a loss of 
108,443,000 US dollars as presented to it, as well as the transactions reflected in such financial 
statements and summarized in said reports. 
 
 
Third resolution 

Allocation of the results for the financial year ended December 31, 2023 
 
The General Meeting, voting under the quorum and majority conditions required for ordinary general 
meetings, 
 
having reviewed the management report of the Board of Directors, 
 
noting that the loss for the financial year ending December 31, 2023 amounts to the sum of 104,392,234 
euros, 
 
resolves to allocate said loss to the “retained earnings” account, which, as a result, will be negative up 
to this amount. 
 
In accordance with Article 243 bis of the French General Tax Code, it is recalled that no dividend has 
been distributed for the last three financial years. 
 
 
Fourth resolution 

Allocation of losses carried forward to the “share premium” account, 
 
The General Meeting, voting under the quorum and majority conditions required for ordinary general 
meetings, 
 
having reviewed the management report of the Board of Directors, 
 
noting that the “retained earnings” account amounts to 104,392,234 euros after allocation of the losses 
for the financial year ending December 31, 2023, and that the “share premium” account amounts to 
228,505,568 euros as of December 31, 2023,  
 
decides to charge all the losses recorded in the “retained earnings” account to the “share premium” 
account, which is thus reduced to 124,113,334 euros, 
 
notes that as a result the “retained earnings” account is completely cleared. 
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Fifth resolution 

Review of the agreements considered in articles L. 225-38 et seq. of the French Commercial Code 
(financing agreement with Bpifrance) 
 
The General Meeting, voting under the quorum and majority conditions required for ordinary general 
meetings, 
 
having reviewed the auditors’ special report, 
 
approves the agreement entered into with Bpifrance, under which Bpifrance will finance over a 12-
month period the Company's claim against the French Treasury in respect of the Research Tax Credit, 
the conclusion of which was authorized by the Board of Directors at its meeting of August 3, 2023. 
 
 
Sixth resolution 

Review of the agreements considered in articles L. 225-38 et seq. of the French Commercial Code 
(subsidy and repayable advance agreement with Bpifrance) 
 
The General Meeting, voting under the quorum and majority conditions required for ordinary general 
meetings, 
 
having reviewed the auditors’ special report, 
 
approves the subsidy and repayable advance agreement entered into with Bpifrance, the conclusion of 
which was authorized by the Board of Directors at its meeting of August 3, 2023. 
 
 
Seventh resolution 

Renewal of the appointment of Mr. André Choulika as a member of the board of directors 
 
The General Meeting, voting under the quorum and majority conditions required for ordinary general 
meetings,  
 
having reviewed the report of the Board of Directors, 
 
notes that the term of office as Director of Mr. André Choulika is due to expire at the close of this General 
Meeting, 
 
resolves to renew the terms of office of Mr. André Choulika for a term of three (3) years due to expire 
at the end of the annual ordinary general meeting of shareholders called to approve the accounts for 
the financial year ending December 31, 2026. 
 
Mr. André Choulika has already accepted the renewal of his appointment. 
 
 
Eighth resolution 

Renewal of the appointment of Mr. David Sourdive as a member of the board of directors 
 
The General Meeting, voting under the quorum and majority conditions required for ordinary general 
meetings,  
 
having reviewed the report of the Board of Directors, 
 
notes that the term of office as Director of Mr. David Sourdive is due to expire at the close of this General 
Meeting, 



Non binding, unofficial English translation for information purposes only. 
Original in French. 

 

6 / 48 

 
resolves to renew the terms of office of Mr. David Sourdive for a term of three (3) years due to expire 
at the end of the annual ordinary general meeting of shareholders called to approve the accounts for 
the financial year ending December 31, 2026. 
 
Mr. David Sourdive has already accepted the renewal of his appointment. 
 
 
Ninth resolution 

Renewal of the appointment of J.M.H. Conseil as statutory auditor 
 
The General Meeting, voting under the quorum and majority conditions required for ordinary general 
meetings,  
 
having reviewed the report of the Board of Directors, 
 
notes that the term of office as statutory auditor of J.M.H. Conseil is due to expire at the close of this 
General Meeting, 
 
resolves to renew the terms of office of J.M.H. Conseil as statutory auditor for a six fiscal-year period, 
due to expire at the end of the annual ordinary general meeting of shareholders called to approve the 
accounts for the financial year ending December 31, 2029. 
 
 
Tenth resolution 

Appointment of KPMG SA as statutory auditor 
 
The General Meeting, voting under the quorum and majority conditions required for ordinary general 
meetings,  
 
having reviewed the report of the Board of Directors, 
 
notes that the term of office as statutory auditor of Ernst & Young et Autres is due to expire at the close 
of this General Meeting, 
 
resolves to appoint KPMG SA as statutory auditor for a six fiscal-year period, due to expire at the end 
of the annual ordinary general meeting of shareholders called to approve the accounts for the financial 
year ending December 31, 2029. 
 
 
Eleventh resolution 

Authorization to the Board of Directors to buy back shares of the Company 
 
The General Meeting, voting under the quorum and majority conditions required for ordinary general 
meetings,  
 
having reviewed the report of the Board of Directors, 
 
authorizes the Board of Directors to acquire shares in the Company under the conditions set out in 
Articles L. 22-10-62 et seq. of the French Commercial Code, 
 
resolves that the acquisition, sale or transfer of these shares may be carried out by any means, on one 
or more occasions, in particular on the market or over-the-counter, including by acquisition or sale of 
blocks, public offers, using option or derivative mechanisms, under the conditions provided for by the 
market authorities and in compliance with the applicable regulations, 
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resolves that the authorization may be used in order: 
 

- to ensure the liquidity of the Company's shares under a liquidity agreement entered into 
with an investment services provider, in accordance with the market practice accepted by 
the financial markets authority with regard to share liquidity agreements, 

 
- to honor obligations related to stock option programs, free share grants, employee savings 

schemes or other share allocations to employees and managers of the Company or its 
affiliates, 

 
- to deliver shares on the exercise of rights attached to securities giving access to the capital,  

 
- to purchase shares to be held and subsequently remitted in exchange or as payment 

market in the context of possible external growth transactions, in compliance with stock 
market practices permitted by the financial markets authority,  
 

- to cancel some or all of the shares so repurchased,  
 

- more generally, to operate for any purpose which may be authorized by law or any market 
practice which may be permitted by the market authorities, it being specified that in such a 
case the Company will inform its shareholders by means of a press release, 

 
resolves to set the maximum unit purchase price per share (excluding fees and commissions) at 10 
euros, with an overall ceiling of 10,000,000 euros, it being specified that this purchase price will be 
subject to any adjustments which may be necessary to take into account transactions affecting the share 
capital (in particular in the event of the incorporation of reserves and the free allocation of shares, share 
splits or reverse splits) which may occur during the period of validity of this authorization, 
 
notes that the maximum number of shares which may be purchased pursuant to this resolution may not 
at any time exceed 10% of the total number of shares comprising the share capital at any time, it being 
specified that (i) when the shares are acquired for the purpose of promoting the liquidity of the 
Company's shares, the number of shares taken into account for the calculation of this limit will 
correspond to the number of shares purchased less the number of shares resold during the term of the 
authorization and (ii) when the shares are to be retained and subsequently remitted in payment or 
exchange in connection with a merger, demerger or contribution, the number of shares acquired may 
not exceed 5% of the total number of shares, 
 
grants all powers to the Board of Directors, with the right to sub-delegate under the conditions provided 
for by law, to implement this authorization, to place all stock market orders, to conclude all agreements 
under the conditions permitted by law, to carry out all formalities, procedures and declarations with the 
financial markets authority and all other competent bodies and, in general, to do whatever is necessary. 
 
This authorization is granted for a period of eighteen (18) months as from the present Meeting and 
terminates any previous authorization having the same purpose. 
 
 
Twelfth resolution 

Authorization to be granted to the Board of Directors to reduce the share capital by cancelling shares 
under the authorization to buy back its own shares 
 
The General Meeting, voting under the quorum and majority conditions required for extraordinary 
general meetings,  
 
having reviewed the report of the Board of Directors and the Statutory Auditors' special report,  
 
authorizes the Board of Directors, in accordance with Article L. 22-10-62 of the French Commercial 
Code, to cancel on one or more occasions up to a maximum limit of 10% of the amount of the share 
capital per twenty-four (24) month period all or part of the shares acquired by the Company and to 
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reduce the share capital accordingly, it being specified that this limit applies to an amount of share 
capital which will, if applicable, be adjusted to take into account any transactions affecting it subsequent 
to the date of this Meeting, 
 
resolves that any excess of the purchase price of the shares over their nominal value will be charged 
to the share, merger or contribution premium account or to any available reserve account, including the 
legal reserve, provided that this does not become less than 10% of the capital reduction performed, 
 
grants all powers to the Board of Directors, with the right to sub-delegate under the conditions provided 
for by law, to carry out all acts, formalities or declarations with a view to finalizing the capital reductions 
that may be carried out by virtue of the present authorization and to amend the Company's Bylaws 
accordingly 
 
This authorization is granted for a period of eighteen (18) months as from the present Meeting and 
terminates any previous authorization having the same purpose. 
 
 
Thirteenth resolution 

Up-date of Article 24 of the articles of association “Loss of one half of share capital” in order to comply 
with legal provisions 
 
The General Meeting, ruling under the conditions of quorum and majority required for extraordinary 
general meetings, 
 
having considered the report of the board of directors, 
 
resolves to amend Article 24 of the Articles of Association "Loss of one half of share capital" as follows, 
in order to comply with the legal provisions concerning the procedures for restoring shareholders' equity 
in the event of a loss of one half of share capital: 
 

"ARTICLE 24 ~ LOSS OF ONE HALF OF SHARE CAPITAL 
 
If, as a result of losses recorded in the accounting documents, the company's shareholders' 
equity falls below half of the share capital, the Board of Directors is required, within four months 
of the approval of the financial statements showing this loss, to convene an Extraordinary 
General Meeting to decide whether the company should be wound up early. 
 
If the company is not wound up, it must, by the end of the second financial year following that 
in which the losses were recognised, restore its shareholders' equity to a value at least equal to 
half of its share capital or, subject to Article L. 224-2, reduce its share capital by the amount 
necessary to bring the value of its shareholders' equity to at least half of its share capital. 
 
In both cases, the resolution adopted by the General Meeting is published in accordance with 
the regulatory procedures. 
 
If, before the deadline referred to in the second paragraph of this article, the shareholders' equity 
has not been reconstituted to a value at least equal to half of the share capital, even though the 
company's share capital exceeds a threshold set by decree by the Conseil d'Etat according to 
the size of its balance sheet, the company is required, at the latest at the close of the second 
financial year following this deadline, to reduce its share capital, subject to article L. 224-2, to a 
value less than or equal to this threshold. 
 
If, in application of the fourth paragraph of this article, the company has reduced its share capital 
without reconstituting its shareholders' equity and subsequently carries out a capital increase, 
it must bring itself back into compliance with the provisions of the same fourth paragraph before 
the end of the second financial year following that in which the increase took place. 
 
If no General Meeting is held, or if the General Meeting was unable to validly deliberate on the 
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last notice of meeting, any interested party may apply to the courts for the company to be wound 
up. The same applies if the provisions of the fourth paragraph have not been applied. In all 
cases, the court may grant the company a maximum period of six months to rectify the situation. 
It may not order the dissolution of the company if, on the day it rules on the merits of the case, 
the situation has been regularized. 
 
The provisions of this article do not apply to companies in safeguard or receivership proceedings 
or benefiting from a safeguard or receivership plan.” 

 
 
Fourteenth resolution 

Delegation of authority to be granted to the Board of Directors to increase the capital by issuing ordinary 
shares or any other securities with cancellation of shareholders' preferential subscription rights in favor 
of the European Investment Bank (EIB) or of other entities that may succeed EIB, according to any 
finance agreement entered or be entered with EIB 

 
The General Meeting, voting under the quorum and majority conditions required for extraordinary 
general meetings,  
 
having reviewed the report of the Board of Directors and the Statutory Auditors' report,  
 
in accordance with the provisions the French Commercial Code and, in particular, Articles L. 22-10-49, 
L. 225-12-2, L. 225-135, L-225-138 and L. 228-91 et seq., 
 
delegates to the Board of Directors, with the right to subdelegate under the legal conditions, its authority 
to decide, on one or more occasions, in the proportions and at the times it sees fit, both in France and 
abroad, the issue of ordinary shares of the Company as well as any securities that are giving access to 
equity securities (including, in particular, share subscription warrants or share issue warrants), or giving 
right to the allocation of debt securities, said shares or other securities may be issued in euros, in a 
foreign currency or in any monetary currency or in any monetary units established by reference to 
several currencies, at the discretion of the Board of Directors, 
 
resolves that the securities so issued may consist of debt securities, be associated with the issue of 
such securities or permit the issue of such securities as intermediated securities, 
 
resolves that the total nominal amount of the capital increases that may be carried out, immediately or 
in the future by virtue of this resolution, is set at 155,000 euros or its equivalent in foreign currency, to 
which shall be added, if applicable, the nominal value of additional shares or securities to be issued, if 
any, in order to preserve, in accordance with the law and as the case may be to the applicable 
contractual provisions, the rights of the holders of securities and other rights giving access to the capital,  
 
resolves that the total nominal amount of the issues of debt securities giving access to the capital which 
may be realized in this way may not exceed 300,000,000 euros (or the equivalent value of this amount 
in the case of an issue in another currency), it being specified that: 
 

- this amount will be increased, if applicable, by any redemption premium above par, 
 

- this ceiling does not apply to the debt securities referred to in Articles L. 228-40, L. 228-36-
A and L. 228-92 paragraph 3 of the French Commercial Code, the issue of which are 
decided or authorized by the Board of Directors under the conditions provided for in Article 
L. 228-40 of the French Commercial Code, or in other cases, under the conditions 
determined by the Company in accordance with the provisions of Article L. 228-36- A of 
the French Commercial Code, 
 

resolves to cancel the shareholders' preferential subscription rights to the Company's ordinary shares 
and/or any securities and/or debt securities to be issued in favor of the European Investment Bank (EIB) 
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under any existing or future financing agreement between EIB and the Company (a "Financing 
Agreement") or any successor entity to EIB under any Financing Agreement, 
 
specifies, insofar as necessary, that pursuant to Article L. 225-132 of the French Commercial Code, 
the decision to issue securities giving access to the capital also entails the waiver by the shareholders 
of their preferential subscription right to the equity securities to which the securities issued will give 
entitlement, 
 
resolves that the sum received, or to be received, by the Company for each of the shares issued within 
the framework of the aforementioned delegation shall be at least equal to the nominal value of the said 
shares on the date of issue, and resolves furthermore that the issue price of the new shares which may 
be issued by virtue of this delegation shall be at least equal to the average price of a share on the 
Euronext Growth market (or in the event of failure to list on this market, on any other market on which 
the Company's shares are then listed), weighted by volumes, during the last three trading sessions prior 
to the setting of the issue price, possibly reduced by a maximum discount of 15%, taking into account, 
if applicable, the date of dividend entitlement, it being specified that (i) in the event of the issue of 
securities giving access to the share capital, the issue price of the ordinary shares which may be issued 
as a result of their exercise, conversion or exchange of such securities may be set, at the Board's 
discretion, by reference to a calculation formula defined by the Board and applicable after the issue of 
such securities (e.g. upon their exercise, conversion or exchange), in which case the aforementioned 
maximum discount may be assessed, if the Board deems it appropriate, on the date of application of 
the said formula (and not on the date of setting the issue price) and (ii) the issue price of the securities 
giving access to the share capital, if any, issued pursuant to this resolution shall be such that the amount, 
if any, received immediately by the Company, plus the amount which may be received by the Company 
upon exercise or conversion of such securities, shall be, for each share issued as a result of the issue 
of such securities, at least equal to the minimum amount referred to above,  
 
resolves that the Board of Directors, under the conditions provided for by law, shall have all powers to 
implement the present delegation, in particular, without this list being exhaustive, to: 
 

- decide on the amount of the capital increase, the issue price (it being specified that the 
issue price will be determined in accordance with the terms set out above) and the amount 
of the premium that may, if applicable, be requested at the time of the issue,  
 

- determine the dates, terms and conditions of any issue as well as the form and 
characteristics of the shares or securities giving access to the capital to be issued,  
 

- the dividend entitlement date, which may be retroactive, of the shares or securities giving 
access to the capital to be issued, and the method of paying up the shares or securities 
giving access to the capital to be issued, 
 

- draw up a list of beneficiaries within the above-mentioned category of persons and the 
number of shares to be awarded to each of them,  
 

- at its sole initiative and when it deems appropriate, charge the costs, duties and fees 
incurred in connection with the capital increases carried out pursuant to the delegation 
referred to in this resolution against the amount of the premiums relating to such 
transactions and deduct from the amount of such premiums the sums necessary to 
increase the legal reserve to one-tenth of the new capital after each transaction, 
 

- record the completion of each capital increase and make the corresponding amendments 
to the Company Bylaws;  
 

- in general, enter into any agreement, in particular to ensure the successful completion of 
the planned issues, take all measures and carry out all formalities necessary for the issue, 
listing and financial service of the securities issued pursuant to this delegation and the 
exercise of the rights attached thereto,  
 

- take any decision with a view to the admission of the shares and securities so issued to 
any market on which the shares of the Company may be admitted to trading, 
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specifies that the delegation thus granted to the Board of Directors is valid for a period of eighteen (18) 
months from the date of this Meeting and terminates any previous delegation having the same purpose, 
 
notes the fact that should the Board of Directors make use of the delegation of authority granted to it in 
this resolution, the Board will report to the next Ordinary General Meeting, in accordance with the law 
and regulations, on the use made of the authorizations granted in this resolution. 
 
 
Fifteenth resolution   

Delegation of authority to be granted to the Board of Directors to increase the capital by issuing ordinary 
shares or any other securities with cancellation of shareholders' preferential subscription rights in favor 
of a category of persons meeting specified characteristics (investors with experience in the health or 
biotech sector) 

 
The General Meeting, voting under the quorum and majority conditions required for extraordinary 
general meetings,  
 
having reviewed the report of the Board of Directors and the Statutory Auditors' report,  
 
in accordance with the provisions the French Commercial Code and, in particular, Articles L. 22-10-49, 
L. 225-12-2, L. 225-135, L-225-138 and L. 228-91 et seq., 
 
delegates to the Board of Directors, with the right to subdelegate under the legal conditions, its authority 
to decide, on one or more occasions, in the proportions and at the times it sees fit, both in France and 
abroad, the issue of ordinary shares of the Company as well as any securities that are giving access to 
equity securities (including, in particular, share subscription warrants or share issue warrants), or giving 
right to the allocation of debt securities, said shares or other securities may be issued in euros, in a 
foreign currency or in any monetary currency or in any monetary units established by reference to 
several currencies, at the discretion of the Board of Directors, 
 
resolves that the securities so issued may consist of debt securities, be associated with the issue of 
such securities or permit the issue of such securities as intermediated securities, 
 
resolves that the total nominal amount of the capital increases that may be carried out, immediately or 
in the future by virtue of this resolution, is set at 1,499,333 euros (representing 30% of the Company’s 
share capital as at the date when this General Meeting was convened), or its equivalent in foreign 
currency, to which shall be added, if applicable, the nominal value of additional shares or securities to 
be issued, if any, in order to preserve, in accordance with the law and as the case may be to the 
applicable contractual provisions, the rights of the holders of securities and other rights giving access to 
the capital,  
 
resolves that this amount will be deducted from the overall ceiling referred to in the Twenty-fourth 
resolution below, 
 
resolves that the total nominal amount of the issues of debt securities giving access to the capital which 
may be realized in this way may not exceed 300,000,000 euros (or the equivalent value of this amount 
in the case of an issue in another currency), it being specified that: 
 

- this amount will be increased, if applicable, by any redemption premium above par, 
 

- this amount will be deducted from the overall ceiling referred to in the Twenty-fourth 
resolution below, 
 

- this ceiling does not apply to the debt securities referred to in Articles L. 228-40, L. 228-36-
A and L. 228-92 paragraph 3 of the French Commercial Code, the issue of which are 
decided or authorized by the Board of Directors under the conditions provided for in Article 
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L. 228-40 of the French Commercial Code, or in other cases, under the conditions 
determined by the Company in accordance with the provisions of Article L. 228-36- A of 
the French Commercial Code, 

 
resolves to cancel the shareholders' preferential subscription rights to the Company's ordinary shares 
and/or any securities and/or debt securities to be issued in favor of the following category of 
beneficiaries:  
 

- natural or legal persons (including any companies), trusts, and investment funds, or other 
investment vehicles of whatever form (including, without limitation, any investment fund or 
venture capital company, in particular any FPCI, FCPI or FIP), whether or not they are 
shareholders of the Company, who habitually invest or have invested (including, where 
applicable, in the form of loans or debt securities, whether convertible or not), at least 5 
million euros over the last 36 months in the health or biotechnology sector, 

 
specifies, insofar as necessary, that pursuant to Article L. 225-132 of the French Commercial Code, 
the decision to issue securities giving access to the capital also entails the waiver by the shareholders 
of their preferential subscription right to the equity securities to which the securities issued will give 
entitlement, 
 
resolves that the sum received, or to be received, by the Company for each of the shares issued within 
the framework of the aforementioned delegation shall be at least equal to the nominal value of the said 
shares on the date of issue, and resolves furthermore that the issue price of the new shares which may 
be issued by virtue of this delegation shall be at least equal to the average price of a share on the 
Euronext Growth market (or in the event of failure to list on this market, on any other market on which 
the Company's shares are then listed), weighted by volumes, during the last three trading sessions prior 
to the setting of the issue price (the “3-day VWAP”), possibly reduced by a maximum discount of 15%, 
taking into account, if applicable, the date of dividend entitlement; provided, however, that the total 
nominal amount of the capital increases that may be carried out, immediately or in the future by virtue 
of this resolution, at a discount to the 3-day VWAP, may not exceed 999,555.35 euros (representing 
20% of the Company’s share capital as at the date when this General Meeting was convened); and 
being specified that (i) in the event of the issue of securities giving access to the share capital, the issue 
price of the ordinary shares which may be issued as a result of their exercise, conversion or exchange 
of such securities may be set, at the Board's discretion, by reference to a calculation formula defined by 
the Board and applicable after the issue of such securities (e.g. upon their exercise, conversion or 
exchange), in which case the aforementioned maximum discount may be assessed, if the Board deems 
it appropriate, on the date of application of the said formula (and not on the date of setting the issue 
price) and (ii) the issue price of the securities giving access to the share capital, if any, issued pursuant 
to this resolution shall be such that the amount, if any, received immediately by the Company, plus the 
amount which may be received by the Company upon exercise or conversion of such securities, shall 
be, for each share issued as a result of the issue of such securities, at least equal to the minimum 
amount referred to above,  
 
resolves that the Board of Directors, under the conditions provided for by law, shall have all powers to 
implement the present delegation, in particular, without this list being exhaustive, to: 
 

- decide on the amount of the capital increase, the issue price (it being specified that the 
issue price will be determined in accordance with the terms set out above) and the amount 
of the premium that may, if applicable, be requested at the time of the issue,  
 

- determine the dates, terms and conditions of any issue as well as the form and 
characteristics of the shares or securities giving access to the capital to be issued,  
 

- the dividend entitlement date, which may be retroactive, of the shares or securities giving 
access to the capital to be issued, and the method of paying up the shares or securities 
giving access to the capital to be issued, 
 

- draw up a list of beneficiaries within the above-mentioned category of persons and the 
number of shares to be awarded to each of them,  
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- at its sole initiative and when it deems appropriate, charge the costs, duties and fees 
incurred in connection with the capital increases carried out pursuant to the delegation 
referred to in this resolution against the amount of the premiums relating to such 
transactions and deduct from the amount of such premiums the sums necessary to 
increase the legal reserve to one-tenth of the new capital after each transaction, 
 

- record the completion of each capital increase and make the corresponding amendments 
to the Company Bylaws;  
 

- in general, enter into any agreement, in particular to ensure the successful completion of 
the planned issues, take all measures and carry out all formalities necessary for the issue, 
listing and financial service of the securities issued pursuant to this delegation and the 
exercise of the rights attached thereto,  
 

- take any decision with a view to the admission of the shares and securities so issued to 
any market on which the shares of the Company may be admitted to trading, 

 
specifies that the delegation thus granted to the Board of Directors is valid for a period of eighteen (18) 
months from the date of this Meeting and terminates any previous delegation having the same purpose, 
 
notes the fact that should the Board of Directors make use of the delegation of authority granted to it in 
this resolution, the Board will report to the next Ordinary General Meeting, in accordance with the law 
and regulations, on the use made of the authorizations granted in this resolution. 
 
 
Sixteenth resolution 

Delegation of authority to be granted to the Board of Directors to increase the capital by issuing ordinary 
shares or any other securities with cancellation of shareholders' preferential subscription rights in favor 
of a category of persons meeting specified characteristics (e.g. credit institution, investment services 
provider or member of an investment pool guaranteeing the completion of the issue in question), 
including, as the case may, within the framework of an equity financing program known as "At-the-
market" or "ATM". 
 
The General Meeting, voting under the quorum and majority conditions required for extraordinary 
general meetings,  
 
having reviewed the report of the Board of Directors and the Statutory Auditors' report,  
 
in accordance with the provisions the French Commercial Code and, in particular, Articles L. 22-10-49, 
L. 225-12-2, L. 225-135, L-225-138 and L. 228-91 et seq., 
 
delegates to the Board of Directors, with the right to subdelegate under the legal conditions, its authority 
to decide, on one or more occasions, in the proportions and at the times it sees fit, both in France and 
abroad, the issue of ordinary shares of the Company (including as the case may, represented by 
American Depositary Shares or American Depositary Receipts, notably within the framework of an 
equity financing program known as “At-the-market” or “ATM” on the American market), as well as any 
securities that are equity securities giving access to equity securities (including, in particular, share 
subscription warrants or share issue warrants), or giving right to the allocation of debt securities, said 
shares or other securities may be issued in euros, in a foreign currency or in any monetary unit 
established by reference to several currencies at the discretion of the Board of Directors, 
 
resolves that the securities so issued may consist of debt securities, be associated with the issue of 
such securities or permit the issue of such securities as intermediated securities, 
 
resolves that the total nominal amount of the capital increases that may be carried out, immediately or 
in the future by virtue of this resolution, is set at 1,499,333 euros (representing 30% of the Company’s 
share capital as at the date when this General Meeting was convened), or its equivalent in foreign 
currency, to which shall be added, if applicable, the nominal value of additional shares or securities to 
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be issued, if any, in order to preserve, in accordance with the law and as the case may be to the 
applicable contractual provisions, the rights of the holders of securities and other rights giving access to 
the capital,  
 
resolves that this amount will be deducted from the overall ceiling referred to in the Twenty-fourth 
resolution below, 
 
The total nominal amount of the issues of debt securities giving access to the capital which may be 
carried out in this way may not exceed 300,000,000 euros (or the equivalent value of this amount in the 
case of an issue in another currency), it being specified that: 
 

- this amount will be increased, if applicable, by any redemption premium above par, 
 

- this amount will be deducted from the overall ceiling referred to in the Twenty-fourth 
resolution below, 
 

- this ceiling does not apply to the debt securities referred to in Articles L. 228-40, L. 228-36-
A and L. 228-92 paragraph 3 of the French Commercial Code, the issue of which is decided 
or authorized by the Board of Directors under the conditions provided for in Article L. 228-
40 of the French Commercial Code, or in other cases, under the conditions determined by 
the Company in accordance with the provisions of Article L. 228-36- A of the French 
Commercial Code, 

 
resolves to cancel the shareholders' preferential subscription rights to the Company's ordinary shares 
and/or any securities and/or debt securities to be issued in favor of the following category of 
beneficiaries:  
 

- any credit institution, any investment services provider or member of an investment pool, 
whether French or foreign, undertaking to guarantee the completion of the capital increase 
or any issue which may lead to a capital increase in the future that may be carried out by 
virtue of this delegation, 

 
specifies, insofar as necessary, that pursuant to Article L. 225-132 of the French Commercial Code, 
the decision to issue securities giving access to the capital also entails the waiver by the shareholders 
of their preferential subscription right to the equity securities to which the securities issued will give 
entitlement, 
 
resolves that the sum received, or to be received, by the Company for each of the shares issued within 
the framework of the aforementioned delegation shall be at least equal to the nominal value of the said 
shares on the date of issue, and resolves furthermore that the issue price of the new shares which may 
be issued by virtue of this delegation shall be at least equal to the average price of a share on the 
Euronext Growth market (or in the event of failure to list on this market, on any other market on which 
the Company's shares are then listed), weighted by volumes, during the last three trading sessions prior 
to the setting of the issue price, possibly reduced by a maximum discount of 15%, taking into account, 
if applicable, the date of dividend entitlement, provided, however, that the total nominal amount of the 
capital increases that may be carried out, immediately or in the future by virtue of this resolution, at a 
discount to the 3-day VWAP, may not exceed 999,555.35 euros (representing 20% of the Company’s 
share capital as at the date when this General Meeting was convened); and being specified that (i) in 
the event of the issue of securities giving access to the share capital, the issue price of the ordinary 
shares which may be issued as a result of their exercise, conversion or exchange of such securities 
may be set, at the Board's discretion, by reference to a calculation formula defined by the Board and 
applicable after the issue of such securities (e.g. upon their exercise, conversion or exchange), in which 
case the aforementioned maximum discount may be assessed, if the Board deems it appropriate, on 
the date of application of the said formula (and not on the date of setting the issue price) and (ii) the 
issue price of the securities giving access to the share capital, if any, issued pursuant to this resolution 
shall be such that the amount, if any, received immediately by the Company, plus the amount which 
may be received by the Company upon exercise or conversion of such securities, shall be, for each 
share issued as a result of the issue of such securities, at least equal to the minimum amount referred 
to above,  
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resolves that the Board of Directors, under the conditions provided for by law, shall have all powers to 
implement the present delegation, in particular, without this list being exhaustive, to: 
 

- decide on the amount of the capital increase, the issue price (it being specified that the 
issue price will be determined in accordance with the terms set out above) and the amount 
of the premium that may, if applicable, be requested at the time of the issue,  
 

- determine the dates, terms and conditions of any issue as well as the form and 
characteristics of the shares or securities giving access to the capital to be issued,  
 

- fix the dividend entitlement date, which may be retroactive, of the shares or securities giving 
access to the capital to be issued, and the method of paying up the shares or securities 
giving access to the capital to be issued, 
 

- draw up a list of beneficiaries within the above-mentioned category of persons and the 
number of shares to be awarded to each of them,  
 

- at its sole initiative and when it deems appropriate, charge the costs, duties and fees 
incurred in connection with the capital increases carried out pursuant to the delegation 
referred to in this resolution against the amount of the premiums relating to such 
transactions and deduct from the amount of such premiums the sums necessary to 
increase the legal reserve to one-tenth of the new capital after each transaction, 
 

- record the completion of each capital increase and make the corresponding amendments 
to the Company Bylaws;  
 

- in general, enter into any agreement, in particular to ensure the successful completion of 
the planned issues, take all measures and carry out all formalities necessary for the issue, 
listing and financial service of the securities issued pursuant to this delegation and the 
exercise of the rights attached thereto,  
 

- take any decision with a view to the admission of the shares and securities so issued to 
any market on which the shares of the Company may be admitted to trading, 

 
specifies that the delegation thus granted to the Board of Directors is valid for a period of eighteen (18) 
months from the date of this Meeting and terminates any previous delegation having the same purpose, 
 
notes the fact that should the Board of Directors make use of the delegation of authority granted to it in 
this resolution, the Board will report to the next Ordinary General Meeting, in accordance with the law 
and regulations, on the use made of the authorizations granted in this resolution. 
 
 
Seventeenth resolution 

Delegation of authority to be granted to the Board of Directors to increase the share capital by issuing 
ordinary shares or any other securities, with cancellation of shareholders' preferential subscription rights 
in favor of a category of persons meeting specified characteristics (industrial companies, institutions or 
entities active in the health or biotechnology sector) 
 
The General Meeting, voting under the quorum and majority conditions required for extraordinary 
general meetings,  
 
having reviewed the report of the Board of Directors and the Statutory Auditors' report,  
 
in accordance with the provisions of Articles of the French Commercial Code and, in particular, Articles 
L. 22-10-49, L. 225-129-2, L. 225-135, L-225-138 and L. 228-91 et seq.,  
 
delegates to the Board of Directors, with the right to subdelegate under the legal conditions, its authority 
to decide, on one or more occasions, in the proportions and at the times it sees fit, both in France and 



Non binding, unofficial English translation for information purposes only. 
Original in French. 

 

16 / 48 

abroad, the issue of ordinary shares of the Company as well as any securities that are equity securities 
giving access to equity securities (including, in particular, share subscription warrants or share issue 
warrants), or giving right to the allocation of debt securities, said shares or other securities may be 
issued in euros, in a foreign currency or in any monetary unit established by reference to several 
currencies at the discretion of the Board of Directors, 
 
resolves that the securities so issued may consist of debt securities, be associated with the issue of 
such securities or permit the issue of such securities as intermediated securities, 
 
resolves that the total nominal amount of the capital increases that may be carried out, immediately or 
in the future by virtue of this resolution, is set at 1,499,333 euros (representing 30% of the Company’s 
share capital as at the date when this General Meeting was convened), or its equivalent in foreign 
currency, to which shall be added, if applicable, the nominal value of additional shares or securities to 
be issued, if any, in order to preserve, in accordance with the law and as the case may be to the 
applicable contractual provisions, the rights of the holders of securities and other rights giving access to 
the capital,  
 
resolves that this amount will be deducted from the overall ceiling referred to in the Twenty-fourth 
resolution below, 
 
The total nominal amount of the issues of debt securities giving access to the capital which may be 
carried out in this way may not exceed 300,000,000 euros (or the equivalent value of this amount in the 
case of an issue in another currency), it being specified that: 
 

- this amount will be increased, if applicable, by any redemption premium above par, 
 

- this amount will be deducted from the overall ceiling referred to in the Twenty-fourth 
resolution below, 
 

- this ceiling does not apply to the debt securities referred to in Articles L. 228-40, L. 228-36-
A and L. 228-92 paragraph 3 of the French Commercial Code, the issue of which is decided 
or authorized by the Board of Directors under the conditions provided for in Article L. 228-
40 of the French Commercial Code, or in other cases, under the conditions determined by 
the Company in accordance with the provisions of Article L. 228-36- A of the French 
Commercial Code, 

 
resolves to cancel the shareholders' preferential subscription rights to the shares and securities to be 
issued and to reserve the subscription of the shares and securities covered by this resolution for the 
following category of beneficiaries:  
 

- industrial companies, institutions or entities of any kind, French or foreign, active in the 
health or biotechnology sector, directly or through a controlled company or a company over 
which they are controlled within the meaning of Article L. 233-3 I of the French Commercial 
Code, where applicable, when entering into a commercial agreement, a financing contract 
or a partnership with the Company, 

 
specifies, insofar as necessary, that pursuant to Article L. 225-132 of the French Commercial Code, 
the decision to issue securities giving access to the capital also entails the waiver by the shareholders 
of their preferential subscription right to the equity securities to which the securities issued will give 
entitlement, 
 
resolves that the sum received, or to be received, by the Company for each of the shares issued within 
the framework of the aforementioned delegation shall be at least equal to the nominal value of the said 
shares on the date of issue, and resolves furthermore that the issue price of the new shares likely to be 
issued by virtue of this delegation shall be at least equal to the average of the prices of a share on the 
Euronext Growth market (or in the absence of listing on this market on any other market on which the 
Company's shares are then listed), weighted by volumes, for the last three trading sessions prior to the 
setting of the issue price, taking into account, if applicable, the date from which the shares carry dividend 
rights, it being specified that (i) in the event of the issue of securities giving access to the share capital, 
the issue price of the ordinary shares which may be issued upon their exercise, conversion or exchange 
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of such securities may be set, at the Board's discretion, by reference to a calculation formula defined by 
the Board and applicable after the issue of such securities (e.g. upon their exercise, conversion or 
exchange), in which case the aforementioned maximum discount may be assessed, if the Board deems 
it appropriate, on the date of application of the said formula (and not on the date of setting the issue 
price) and (ii) the issue price of the securities giving access to the share capital, if any, issued pursuant 
to this resolution shall be such that the amount, if any, received immediately by the Company, plus the 
amount likely to be received by the Company upon exercise or conversion of such securities, shall be, 
for each share issued as a result of the issue of such securities, at least equal to the minimum amount 
referred to above,  
 
resolves that the Board of Directors, under the conditions provided for by law, shall have all powers to 
implement the present delegation, in particular, without this list being exhaustive, to: 
 

- decide on the amount of the capital increase, the issue price (it being specified that the 
issue price will be determined in accordance with the terms set out above) and the amount 
of the premium that may, if applicable, be requested at the time of the issue,  
 

- determine the dates, terms and conditions of any issue as well as the form and 
characteristics of the shares or securities giving access to the capital to be issued,  
 

- fix the dividend entitlement date, which may be retroactive, of the shares or securities giving 
access to the capital to be issued, and the method of paying up the shares or securities 
giving access to the capital to be issued, 
 

- draw up a list of beneficiaries within the above-mentioned category of persons and the 
number of shares to be awarded to each of them,  
 

- at its sole initiative and when it deems appropriate, charge the costs, duties and fees 
incurred in connection with the capital increases carried out pursuant to the delegation 
referred to in this resolution against the amount of the premiums relating to such 
transactions and deduct from the amount of such premiums the sums necessary to 
increase the legal reserve to one-tenth of the new capital after each transaction, 
 

- record the completion of each capital increase and make the corresponding amendments 
to the Company Bylaws;  
 

- in general, enter into any agreement, in particular to ensure the successful completion of 
the planned issues, take all measures and carry out all formalities necessary for the issue, 
listing and financial service of the securities issued pursuant to this delegation and the 
exercise of the rights attached thereto,  
 

- take any decision with a view to the admission of the shares and securities so issued to 
any market on which the shares of the Company may be admitted to trading, 

 
specifies that the delegation thus granted to the Board of Directors is valid for a period of eighteen (18) 
months from the date of this Meeting and terminates any previous delegation having the same purpose, 
 
notes the fact that should the Board of Directors make use of the delegation of authority granted to it in 
this resolution, the Board will report to the next Ordinary General Meeting, in accordance with the law 
and regulations, on the use made of the authorizations granted in this resolution. 
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Eighteenth resolution 

Delegation of authority to be granted to the Board of Directors to increase the share capital by issuing 
ordinary shares or any other securities with cancellation of shareholders' preferential subscription rights 
in favor of a category of persons meeting specified characteristics in the framework of an equity or bond 
financing agreement 
 
The General Meeting, voting under the quorum and majority conditions required for extraordinary 
general meetings,  
 
having reviewed the report of the Board of Directors and the Statutory Auditors' report,  
 
in accordance with the provisions of Articles of the French Commercial Code and, in particular, Articles 
L. 22-10-49, L. 225-129-2, L. 225-135, L. 225-138 and L. 228-91 et seq., 
 
delegates to the Board of Directors its authority to decide on the issue, on one or more occasions, in 
the proportions and at the times it shall determine, of one or more capital increases by the issue, in 
France or abroad, of ordinary shares of the Company or of equity securities giving access to equity 
securities (including, subscription warrants or issuance warrants) or giving right to the allocation of debt 
securities, said shares or securities being able to be issued in euros, in a foreign currency or in any 
monetary unit established by reference to several currencies, at the discretion of the Board of Directors,  
 
resolves that the securities thus issued may consist of debt securities, be associated with the issue of 
such securities (in particular, share warrants attached to bonds or issued to subscribers to such bonds) 
or permit their issue as intermediated securities, 
 
resolves to cancel the shareholders' preferential subscription rights to the Company's ordinary shares 
and/or any securities and/or debt securities to be issued in favor of the following categories of persons:  
 

- any credit institution, investment services provider, investment fund or company 
undertaking to subscribe for or guarantee the completion of the capital increase or any 
issue of securities which may result in a future capital increase (including, in particular, 
through the exercise of share warrants) which may be carried out pursuant to this 
delegation of authority in connection with the implementation of an equity or bond financing 
contract, 

 
notes, where necessary, that this delegation automatically entails, where applicable, the express waiver 
by the shareholders of their preferential subscription rights to the shares to which these securities will 
entitle them in favor of the holders of the securities thus issued, 
 
resolves that the total nominal amount of the share capital increases which may be carried out 
immediately and/or in the future pursuant to this delegation may not exceed 1,499,333 euros 
(representing 30% of the Company’s share capital as at the date when this General Meeting was 
convened), or its equivalent in foreign currency, to which shall be added, where applicable, the additional 
amount of shares to be issued to preserve, in accordance with legal or regulatory provisions and, where 
applicable, applicable contractual stipulations, the rights of holders of securities and other rights giving 
access to shares, 
 
resolves that this amount will be deducted from the overall ceiling referred to in the Twenty-fourth 
resolution below, 
 
resolves to set at 300,000,000 (or the equivalent value of this amount in the event of an issue in another 
currency) the maximum nominal amount of debt securities which may be issued pursuant to this 
delegation, it being specified that: 
 

- this amount will be increased, if applicable, by any redemption premium above par, 
 

- this amount will be deducted from the overall ceiling referred to in the Twenty-fourth 
resolution below, 
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- this ceiling does not apply to the debt securities referred to in Articles L. 228-40, L. 228-36-

A and L. 228-92 paragraph 3 of the French Commercial Code, the issue of which is decided 
or authorized by the Board of Directors under the conditions provided for in Article L. 228-
40 of the French Commercial Code, or in other cases, under the conditions determined by 
the Company in accordance with the provisions of Article L. 228-36- A of the French 
Commercial Code, 

 
resolves that the sum to be received, or meant to be received, by the Company for each of the shares 
issued within the framework of the aforementioned delegation shall be at least equal to the nominal 
value of the said shares on the date of issue, and resolves furthermore that the issue price of the new 
shares likely to be issued by virtue of this delegation shall be at least equal to the average of the prices 
of a share on the Euronext Growth market (or in the absence of listing on this market on any other 
market on which the Company's shares are then listed), weighted by volumes, for the last three trading 
sessions prior to the setting of the issue price, possibly reduced by a maximum discount of 15%, taking 
into account, if applicable, the date from which the shares carry dividend rights provided, however, that 
the total nominal amount of the capital increases that may be carried out, immediately or in the future 
by virtue of this resolution, at a discount to the 3-day VWAP, may not exceed 999,555.35 euros 
(representing 20% of the Company’s share capital as at the date when this General Meeting was 
convened); and being specified that (i) in the event of the issue of securities giving access to the share 
capital, the issue price of the ordinary shares which may be issued upon their exercise, conversion or 
exchange of such securities may be set, at the Board's discretion, by reference to a calculation formula 
defined by the Board and applicable after the issue of such securities (e.g. upon their exercise, 
conversion or exchange), in which case the aforementioned maximum discount may be assessed, if the 
Board deems it appropriate, on the date of application of the said formula (and not on the date of setting 
the issue price) and (ii) the issue price of the securities giving access to the share capital, if any, issued 
pursuant to this resolution shall be such that the amount, if any, received immediately by the Company, 
plus the amount which may be received by the Company upon exercise or conversion of such securities, 
shall be, for each share issued as a result of the issue of such securities, at least equal to the minimum 
amount referred to above,  
 
specifies that the delegation thus granted to the Board of Directors is valid for a period of eighteen (18) 
months from the date of this Meeting and terminates any previous delegation having the same purpose, 
 
resolves that the Board of Directors shall have full powers, with the option to sub-delegate such powers 
in accordance with the law, to implement this delegation of authority in accordance with the conditions 
laid down by law and the Bylaws, in particular to: 
 

- decide on the amount of the capital increase, the issue price (it being specified that the 
issue price will be determined in accordance with the terms set out above) and the amount 
of the premium that may, if applicable, be requested at the time of the issue,  
 

- determine the dates, terms and conditions of any issue as well as the form and 
characteristics of the shares or securities giving access to the capital to be issued,  
 

- the dividend entitlement date, which may be retroactive, of the shares or securities giving 
access to the capital to be issued, and the method of paying up the shares or securities 
giving access to the capital to be issued, 
 

- draw up a list of beneficiaries within the above-mentioned category of persons and the 
number of shares to be awarded to each of them,  
 

- at its sole initiative and when it deems appropriate, charge the costs, duties and fees 
incurred in connection with the capital increases carried out pursuant to the delegation 
referred to in this resolution against the amount of the premiums relating to such 
transactions and deduct from the amount of such premiums the sums necessary to 
increase the legal reserve to one-tenth of the new capital after each transaction, 
 

- record the completion of each capital increase and make the corresponding amendments 
to the Company Bylaws;  
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- in general, enter into any agreement, in particular to ensure the successful completion of 

the planned issues, take all measures and carry out all formalities necessary for the issue, 
listing and financial service of the securities issued pursuant to this delegation and the 
exercise of the rights attached thereto,  
 

- take any decision with a view to the admission of the shares and securities so issued to 
any market on which the shares of the Company may be admitted to trading, 

 
notes the fact that should the Board of Directors make use of the delegation of authority granted to it in 
this resolution, the Board will report to the next Ordinary General Meeting, in accordance with the law 
and regulations, on the use made of the authorizations granted in this resolution. 
 
 
Nineteenth resolution 

Delegation of authority to be granted to the Board of Directors to decide on the issuance of ordinary 
shares to be issued immediately or in the future by the Company, with cancellation of the shareholders' 
preferential subscription rights, to the benefit of a category of persons meeting specified characteristics 
within the framework of an equity financing program on the American market known as "At-the-market" 
or "ATM". 
 
The General Meeting, voting under the quorum and majority conditions required for extraordinary 
general meetings,  
having reviewed the report of the Board of Directors and the Statutory Auditors' report, 
 
in accordance with the provisions of Articles of the French Commercial Code, and in particular Articles 
L. 225-135, L. 225-129-2, L-225-138 and L. 228-91 et seq., 
 
delegates to the Board of Directors, with the right of sub-delegation under the conditions provided for 
by law, its authority to proceed, on one or more occasions, in France and/or abroad, in such proportions 
and at such times as it shall see fit, with the issue, in euros or in a foreign currency, or in any other 
monetary unit established by reference to several currencies, with the cancellation of the shareholders' 
preferential subscription right, of ordinary shares of the Company in the form of American Depositary 
Shares or American Depositary Receipts,  
 
resolves that the total nominal amount of the capital increases which may be carried out under this 
delegation may not exceed 1,499,333 euros (representing 30% of the Company’s share capital as at 
the date when this General Meeting was convened), it being specified that this amount will be deducted 
from the overall ceiling referred to in the Twenty-fourth resolution below, 
 
resolves to cancel the shareholders' preferential subscription right to the shares that may be issued 
pursuant to this resolution and to reserve the shares to be issued pursuant to this resolution for the 
following category of beneficiaries, namely: 
 

- any French or foreign credit institution or investment services provider, or any foreign 
institution with equivalent status, acting within the framework of an ATM program set up by 
the Company (or any equity financing program of the same nature that may be substituted 
for it) and providing, within this framework, for the subscription of securities issued by the 
Company.  

 
resolves that the Board of Directors, with the right of sub-delegation under the conditions provided for 
by law, shall determine the precise list of beneficiaries of this or these reserved capital increase(s) within 
this category of persons and the number of shares to be allocated to each of them, 
 
resolves that if the subscriptions have not absorbed the totality of an issue of shares by virtue of this 
resolution, the Board of Directors may limit the issue to the amount of the subscriptions on condition that 
the latter reaches at least three-quarters of the issue decided upon, 
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resolves that the issue price of the ordinary shares to be issued within the framework of this resolution 
shall be set by the Board of Directors, with the option of sub-delegation under the conditions provided 
for by law, in accordance with the provisions of Articles L. 225-138 II and shall be at least equal to the 
volume-weighted average price of the Company's shares on the Euronext Growth market of Euronext 
in Paris during the last trading session prior to the setting of the issue price,  
 
resolves that the Board of Directors shall have full powers, with the option to sub-delegate such powers 
in accordance with the law, to implement this resolution, in particular for the following purposes: 
 

- determine the characteristics, amount and terms of any issue as well as of the securities 
issued, in particular, the category of securities issued and set, taking into account the 
indications contained in its report, their subscription price, with or without premium, the 
terms of their payment (which may be made in cash and/or by offsetting liquid and payable 
debts or partly in cash and partly by incorporation of reserves, profits or issue premiums), 
their date of entitlement to dividends, which may be retroactive; 
 

- charge, if it deems necessary, the costs of the capital increases against the amount of the 
premiums relating to these increases and deduct from this amount the sums necessary to 
bring the legal reserve to one tenth of the new capital after each increase; 
 

- enter into any agreement, in particular with a view to the successful completion of any 
issue, in order to carry out, on one or more occasions, in the proportions and at the times 
it deems appropriate, in France and/or, where applicable, abroad, the above-mentioned 
issues, as well as, where applicable, to postpone them; 
 

- arrange, if necessary, for the admission of the ordinary shares to trading on the Euronext 
Growth market of Euronext in Paris and/or any other financial market outside the European 
Economic Area; and 
 

- record the completion of the capital increases resulting from this resolution and amend the 
Bylaws accordingly, as well as carry out any formalities and declarations and request any 
authorizations that may be necessary for the completion and proper performance of these 
issues, 

 
resolves that this authorization is granted for a period of 18 months from the date of this meeting. 
 
 
Twentieth resolution 

Delegation of authority to be granted to the Board of Directors to increase the share capital by issuing 
ordinary shares and/or any other securities, with the shareholders' preferential subscription rights 
maintained, 
 
The General Meeting, voting under the quorum and majority conditions required for extraordinary 
general meetings,  
 
having reviewed the report of the Board of Directors and the Statutory Auditors' report, 
 
in accordance with the provisions of Articles L. 225-129 et seq. of the French Commercial Code and, in 
particular, Articles L. 225-129 to L. 225-129-6, L. 22-10-49, L. 225-132, L. 225-133, L. 225-134, L. 228-
91, L. 228-92 and L. 228-93 thereof, 
 
delegates to the Board of Directors, with powers to delegate and sub-delegate as permitted by law, its 
authority to decide, in the proportions and at the times it sees fit, on one or more capital increases by 
issuing, in France or abroad, ordinary shares of the Company or equity securities giving access to other 
equity securities or giving entitlement to the allotment of debt securities, and/or securities (including in 
particular all debt securities) giving access to equity securities of the Company or of any company which 
directly or indirectly owns more than half of its capital or of which it owns directly or indirectly more than 
half of the capital, such securities being issuable in euros, in foreign currency or in any monetary unit 
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whatsoever established by reference to several currencies at the discretion of the Board of Directors, 
and which may be paid up in cash, including by offsetting debts,  
 
resolves that the securities so issued may consist of debt securities, be associated with the issue of 
such securities or permit the issue of such securities as intermediated securities, 
 
resolves that the shareholders shall have, in proportion to the amount of their shares, a preferential 
subscription right to the ordinary shares or securities which may be issued pursuant to this delegation, 
 
grants the Board of Directors the right to grant shareholders the right to subscribe, on a reducible basis, 
to a number of shares or securities greater than that which they could subscribe on an irreducible basis, 
in proportion to the rights they hold and, in any event up to the limit of their request, 
 
resolves to set at 2,498,888 euros, (or the equivalent of this amount in the event of an issue in another 
currency) the maximum nominal amount of capital increases likely to be carried out, immediately and/or 
in the future, by virtue of this resolution, it being specified that to this ceiling will be added, if necessary, 
the nominal value of the shares to be issued to preserve, in accordance with the law, and, if necessary, 
with the applicable contractual stipulations , the rights of holders of securities and other rights giving 
access to capital,  
 
resolves to establish at 300,000,000 euros (or the equivalent value of this amount in the event of an 
issue in another currency) the maximum nominal amount of debt securities which may be issued 
pursuant to this delegation, it being specified that: 
 

- this amount will be increased, if applicable, by any redemption premium above par, 
 

- this ceiling does not apply to the debt securities referred to in Articles L. 228-40, L. 228-36-
A and L. 228-92 paragraph 3 of the French Commercial Code, the issue of which is decided 
or authorized by the Board of Directors under the conditions provided for in Article L. 228-
40 of the French Commercial Code, or in other cases, under the conditions determined by 
the Company in accordance with the provisions of Article L. 228-36- A of the French 
Commercial Code, 

 
resolves that, if subscriptions have not absorbed the entire issue, the Board of Directors may use one 
or other of the following options, in the order it shall determine: 
 

- limit the issue to the amount of the subscriptions, provided that they reach at least three-
quarters of the issue initially decided, 
 

- freely allocate all or part of the unsubscribed securities issued among the persons of its 
choice, and 
 

- offer to the public, on the French or international market, all or part of the issued securities 
not subscribed, 

 
resolves that issues of warrants to subscribe for shares in the Company may be carried out by cash 
subscription, but also by free allocation to owners of existing shares, 
 
resolves that in the event of a free allocation of warrants, the Board will have the power to decide that 
fractional allocation rights will not be negotiable and that the corresponding securities will be sold, 
 
notes, where necessary, that this delegation automatically entails, in favor of the holders of the 
securities (if any) issued pursuant to this delegation, the express waiver by the shareholders of their 
preferential subscription rights to the shares to which these securities will entitle them, 
 
resolves that the Board of Directors shall have full powers, with the option to sub-delegate such powers 
in accordance with the law, to implement this delegation of authority in accordance with the conditions 
laid down by law and the Bylaws, in particular to: 
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- determine the dates, terms and conditions of any issue as well as the form and 
characteristics of the shares or securities giving access to the capital to be issued, with or 
without premium, 
 

- set the amounts to be issued, the date from which the shares or securities giving access 
to the capital to be issued will carry dividend rights, which may be retroactive, the method 
of paying them up and, where applicable, the terms and conditions for exercising rights to 
exchange, convert, redeem or otherwise allocate shares or securities giving access to the 
capital, 
 

- make any adjustments required pursuant to legal or regulatory provisions and, where 
applicable, applicable contractual stipulations, to protect the rights of holders of securities 
and other rights giving access to the Company's capital, and  
 

- suspend, where applicable, the exercise of the rights attached to such securities for a 
maximum period of three months, 

 
resolves that the Board of Directors may: 
 

- at its sole initiative and when it deems appropriate, charge the costs, duties and fees 
incurred in connection with the capital increases carried out pursuant to the delegation 
referred to in this resolution against the amount of the premiums relating to such 
transactions and deduct from the amount of such premiums the sums necessary to 
increase the legal reserve to one-tenth of the new capital, after each transaction, 
 

- take all measures and carry out all formalities required for the admission of the securities 
thus issued to listing on the regulated market of Euronext Growth Paris and any other 
market on which the Company's shares may then be listed, 
 

- take all measures, enter into all commitments and carry out all formalities required for the 
successful completion of the proposed issue, as well as for the purpose of making the 
resulting capital increase definitive, and make the corresponding amendments to the 
Bylaws of the Company. 

 
notes that, should the Board of Directors use the delegation of authority granted to it under this 
resolution, it will report thereon to the next ordinary general meeting in accordance with the law and 
regulations, 
 
resolves that this delegation is granted for a period of twenty-six (26) months from the date of this 
meeting and supersedes any prior authorization having the same purpose. 
 
 
Twenty-first resolution 

Delegation of authority to be granted to the Board of Directors to increase the share capital by issuing 
ordinary shares and/or any other securities, with cancellation of shareholders' pre-emptive subscription 
rights, by way of a public offering (other than the offerings referred to in paragraph 1 of Article L. 411-2 
of the French Monetary and Financial Code) 
 
The General Meeting, voting under the quorum and majority conditions required for extraordinary 
general meetings, 
 
having reviewed the report of the Board of Directors and the Statutory Auditors' report,  
 
in accordance with the provisions of Articles L. 225-129 et seq. of the French Commercial Code and, in 
particular, Articles L. 225-129 to L. 225-129-6, L. 22-10-49, L. 225-135, L. 225-135-1, L. 225-136, L. 
228-91, L. 228-92 and L. 228-93 thereof, 
 
delegates to the Board of Directors, with the right to delegate and subdelegate in accordance with the 
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law, its authority to decide, by way of a public offering, excluding the offerings referred to in paragraph 
1° of Article L. 411-2 of the Monetary and Financial Code, to issue on one or more occasions and in the 
proportions and at the times it sees fit, in France or abroad, ordinary shares of the Company (including, 
where applicable, represented by American Depositary Shares or American Depositary Receipts) or 
equity securities giving access to other equity securities or giving entitlement to the allocation of debt 
securities, and/or securities (including in particular all debt securities) giving access to equity securities 
of the Company or of any company that directly or indirectly owns more than half of its capital or of which 
it directly or indirectly owns more than half of the capital, which securities may be issued in euros, in a 
foreign currency or in any monetary unit established by reference to several currencies, at the discretion 
of the Board of Directors, and which may be paid up in cash, including by offsetting debts, 
 
resolves that the securities so issued may consist of debt securities, be associated with the issue of 
such securities or permit the issue of such securities as intermediated securities, 
 
resolves that the public offers decided upon by virtue of this resolution may be combined, within the 
framework of a single issue or several issues carried out simultaneously, with the offers referred to in 
paragraph 1° of Article L. 411-2 of the French Monetary and Financial Code, 
 
resolves in consequence to cancel the shareholders' preferential subscription right on the ordinary 
shares or securities issued pursuant to this delegation, 
 
notes, where necessary, that this delegation automatically entails, in favor of the holders of the 
securities (if any) issued pursuant to this delegation, the express waiver by the shareholders of their 
preferential subscription rights to the shares to which these securities will entitle them, 
 
resolves to establish at 1,499,333 euros (representing 30% of the Company’s share capital as at the 
date when this General Meeting was convened), or the equivalent value of this amount in the event of 
an issue in another currency, the maximum nominal amount of share capital increases which may be 
issued pursuant to this delegation, it being specified that:  
 

- the maximum nominal amount of the capital increases which may be carried out 
immediately or in the future pursuant to this delegation will be deducted from the overall 
ceiling provided for in the Twenty-fourth resolution Twenty-fourth resolution below,  
 

- to these ceilings shall be added, where applicable, the nominal value of the shares to be 
issued in order to preserve, in accordance with the law and where applicable the relevant 
contractual stipulations, the rights of the holders of securities and other rights giving access 
to the capital,  

 
resolves to establish at 300,000,000 euros (or the equivalent value of this amount in the event of an 
issue in another currency) the maximum nominal amount of debt securities which may be issued 
pursuant to this delegation, it being specified that: 
 

- this amount will be increased, if applicable, by any redemption premium above par, 
 

- this amount will be deducted from the overall ceiling referred to in the Twenty-fourth 
resolution below,  
 

- this ceiling does not apply to the debt securities referred to in Articles L. 228-40, L. 228-36-
A and L. 228-92 paragraph 3 of the French Commercial Code, the issue of which is decided 
or authorized by the Board of Directors under the conditions provided for in Article L. 228-
40 of the French Commercial Code, or in other cases, under the conditions determined by 
the Company in accordance with the provisions of Article L. 228-36- A of the French 
Commercial Code, 

 
resolves that, if subscriptions have not absorbed the entire issue, the Board of Directors may use one 
or other of the following options, in the order it shall determine: 
 

- limit the issue to the amount of the subscriptions, provided that they reach at least three-
quarters of the issue initially decided, 
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- freely allocate all or part of the unsubscribed securities issued among the persons of its 

choice, and 
 

- offer to the public, on the French or international market, all or part of the issued securities 
not subscribed, 

 
resolves that the issue price of the shares issued by virtue of this delegation shall be determined by the 
Board of Directors and shall be at least equal to the average of the prices of a share on the Euronext 
Growth market (or in the absence of listing on this market, on any other market on which the Company's 
shares are then listed), weighted by volumes, of the last 3 trading sessions preceding the setting of the 
issue price (the “3-day VWAP”), possibly reduced by a maximum discount of 15%; provided, however, 
that the total nominal amount of the capital increases that may be carried out, immediately or in the 
future by virtue of this resolution, at a discount to the 3-day VWAP, may not exceed 999,555.35 euros 
(representing 20% of the Company’s share capital as at the date when this General Meeting was 
convened); and, being specified that if, at the time of the use of this delegation, the Company's shares 
were admitted to trading on a regulated market, the price would be set in accordance with the provisions 
of Articles L. 22-10-52 and R. 22-10-32 of the French Commercial Code), taking into account, if 
applicable, their dividend entitlement date, and it being specified that the issue price of the securities 
giving access to the share capital, if any, issued by virtue of this resolution shall be such that the amount 
received immediately by the Company, plus the amount that may be received by the Company upon 
exercise or conversion of said securities, shall be at least equal to the aforementioned minimum amount 
for each share issued as a result of the issue of said securities, 
 
resolves that the Board of Directors shall have full powers, with the option to sub-delegate such powers 
in accordance with the law, to implement this delegation of authority in accordance with the conditions 
laid down by law and the Bylaws, in particular to: 
 

- determine the dates, terms and conditions of any issue as well as the form and 
characteristics of the shares or securities giving access to the capital to be issued, with or 
without premium, 
 

- set the amounts to be issued, the date from which the shares or securities giving access 
to the capital to be issued will carry dividend rights, which may be retroactive, the method 
of paying them up and, where applicable, the terms and conditions for exercising rights to 
exchange, convert, redeem or otherwise allocate shares or securities giving access to the 
capital, 
 

- make any adjustments required pursuant to legal or regulatory provisions and, where 
applicable, applicable contractual stipulations, to protect the rights of holders of securities 
or other rights giving access to the Company's capital, and  
 

- suspend, where applicable, the exercise of the rights attached to such securities for a 
maximum period of three months, 

 
resolves that the Board of Directors may: 
 

- at its sole initiative and when it deems appropriate, charge the costs, duties and fees 
incurred in connection with the capital increases carried out pursuant to the delegation 
referred to in this resolution against the amount of the premiums relating to such 
transactions and deduct from the amount of such premiums the sums necessary to 
increase the legal reserve to one-tenth of the new capital, after each transaction, 
 

- take all measures and carry out all formalities required for the admission of the securities 
thus issued to listing on the regulated market of Euronext Growth Paris and any other 
market on which the Company's shares may then be listed, 
 

- take all measures, enter into all commitments and carry out all formalities required for the 
successful completion of the proposed issue, as well as for the purpose of making the 
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resulting capital increase definitive, and make the corresponding amendments to the 
Bylaws of the Company, 

 
notes that, should the Board of Directors use the delegation of authority granted to it under this 
resolution, it will report thereon to the next ordinary general meeting in accordance with the law and 
regulations, 
 
resolves that this delegation is granted for a period of twenty-six (26) months from the date of this 
meeting and supersedes any prior authorization having the same purpose. 
 
 
Twenty-second resolution 

Delegation of authority to be granted to the Board of Directors to increase the share capital by issuing 
ordinary shares and/or any other securities, with cancellation of the shareholders' preferential 
subscription rights in the context of an offer referred to in paragraph 1° in of Article L. 411-2 of the French 
Monetary and Financial Code 
 
The General Meeting, voting under the quorum and majority conditions required for extraordinary 
general meetings, 
 
having reviewed the report of the Board of Directors and the Statutory Auditors' report,  
 
in accordance with the provisions of Articles L. 225-129, L. 225-129-2, L. 22-10-49, L. 225-135, L. 225-
135-1, L. 225-136, L. 228 -91, L. 228-92 and L. 228-93 and following of the French Commercial Code 
and paragraph II of Article L. 411-2 of the French Monetary and Financial Code, 
 
delegates to the Board of Directors, with the power to delegate and sub-delegate in accordance with 
the law, its power to decide, by way of a public offer excluding the offers referred to in paragraph 1° of 
Article L. 411-2 of the Monetary and Financial Code, the issue on one or more occasions in the 
proportions and at the times it sees fit, in France or abroad, of ordinary shares of the Company or equity 
securities giving access to other equity securities or giving entitlement to the allotment of debt securities, 
and/or securities (including in particular all debt securities) giving access to equity securities of the 
Company or of any company that directly or indirectly owns more than half of its capital or of which it 
owns directly or indirectly more than half of the capital, such securities being issuable in euros, in foreign 
currency or in any monetary unit whatsoever established by reference to several currencies at the 
discretion of the Board of Directors, and which may be paid up in cash, including by offsetting debts,  
 
resolves that the securities so issued may consist of debt securities, be associated with the issue of 
such securities or permit the issue of such securities as intermediated securities, 
 
resolves to cancel the shareholders' preferential subscription right on the ordinary shares or securities 
issued pursuant to this delegation, 
 
notes, where necessary, that this delegation automatically entails, where applicable, the express waiver 
by the shareholders of their preferential subscription rights to the shares to which these securities will 
entitle them in favor of the holders of the securities thus issued, 
 
resolves that the total nominal amount of the share capital increases that may be carried out 
immediately and/or in the future by virtue of this delegation may not exceed 1,499,333 euros 
(representing 30% of the Company’s share capital as at the date when this General Meeting was 
convened), nor, in any event, exceed the limits provided for by the regulations applicable on the day of 
the issue (for information, on the day of this General Meeting, the issue of equity securities carried out 
by an offer referred to in paragraph 1° of Article L. 411-2 of the Monetary and Financial Code is limited 
to 20% of the Company's share capital per year, said share capital being assessed on the date of the 
Board of Directors' decision to use this delegation), to which maximum amount shall be added, where 
applicable, the additional amount of shares to be issued to preserve, in accordance with the legal or 
regulatory provisions and where applicable the applicable contractual stipulations, the rights of the 
holders of securities and other rights giving access to shares, 
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further resolves that the nominal amount of any share capital increase which may be carried out in this 
way will be deducted from the overall ceiling provided for in Twenty-fourth resolution below, 
 
resolves to set at 300,000,000 (or the equivalent value of this amount in the event of an issue in another 
currency) the maximum nominal amount of debt securities which may be issued pursuant to this 
delegation, it being specified that: 
 

- this amount will be increased, if applicable, by any redemption premium above par, 
 

- this amount will be deducted from the overall ceiling referred to in the Twenty-fourth 
resolution below,  
 

- this ceiling does not apply to the debt securities referred to in Articles L. 228-40, L. 228-36-
A and L. 228-92 paragraph 3 of the French Commercial Code, the issue of which is decided 
or authorized by the Board of Directors under the conditions provided for in Article L. 228-
40 of the French Commercial Code, or in other cases, under the conditions determined by 
the Company in accordance with the provisions of Article L. 228-36- A of the French 
Commercial Code, 

 
resolves that, if subscriptions have not absorbed the entire issue, the Board of Directors may use one 
or other of the following options, in the order it shall determine: 
 

- limit the issue to the amount of the subscriptions, provided that they reach at least three-
quarters of the issue initially decided, 
 

- freely allocate all or part of the unsubscribed securities issued among the persons of its 
choice, 
 

resolves that the issue price of the shares issued by virtue of this delegation shall be determined by the 
Board of Directors and shall be at least equal to the average of the prices of a share on the Euronext 
Growth market (or, in the absence of a listing on this market, on any other market on which the 
Company's shares are then listed), weighted by volumes, of the last 3 trading sessions preceding the 
setting of the issue price, possibly reduced by a maximum discount of 15% (it being specified, however, 
that if, at the time of the use of this delegation, the Company's shares were admitted to trading on a 
regulated market, the price would be set in accordance with the provisions of Articles L. 22-10-52 and 
R. 22-10-32 of the French Commercial Code), taking into account, if applicable, their dividend 
entitlement date, provided however that the total nominal amount of the capital increases that may be 
carried out, immediately or in the future by virtue of this resolution, at a discount to the 3-day VWAP, 
may not exceed 999,555.35 euros (representing 20% of the Company’s shares capital as at the date 
when this General Meeting was convened); and being specified that the issue price of the securities 
giving access to the share capital, if any, issued by virtue of this resolution shall be such that the amount 
received immediately by the Company, plus the amount that may be received by the Company upon 
exercise or conversion of said securities, shall be, for each share issued as a result of the issuance of 
said securities, at least equal to the issue price defined above, 
 
resolves that the Board of Directors shall have full powers, with the option to sub-delegate such powers 
in accordance with the law, to implement this delegation of authority in accordance with the conditions 
laid down by law and the Bylaws, in particular to: 
 

- determine the dates, terms and conditions of any issue as well as the form and 
characteristics of the shares or securities giving access to the capital to be issued, with or 
without premium, 
 

- set the amounts to be issued, the date from which the shares or securities giving access 
to the capital to be issued will carry dividend rights, which may be retroactive, the method 
of paying them up and, where applicable, the terms and conditions for exercising rights to 
exchange, convert, redeem or otherwise allocate shares or securities giving access to the 
capital, 
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- make any adjustments required pursuant to legal or regulatory provisions and, where 
applicable, applicable contractual stipulations, to protect the rights of holders of securities 
rights giving access to the Company's capital, and  
 

- suspend, where applicable, the exercise of the rights attached to such securities for a 
maximum period of three months, 

 
resolves that the Board of Directors may: 
 

- at its sole initiative and when it deems appropriate, charge the costs, duties and fees 
incurred in connection with the capital increases carried out pursuant to the delegation 
referred to in this resolution against the amount of the premiums relating to such 
transactions and deduct from the amount of such premiums the sums necessary to 
increase the legal reserve to one-tenth of the new capital, after each transaction, 
 

- take all measures and carry out all formalities required for the admission of the securities 
thus issued to listing on the regulated market of Euronext Growth Paris and any other 
market on which the Company's shares may then be listed, 
 

- take all measures, enter into all commitments and carry out all formalities required for the 
successful completion of the proposed issue, as well as for the purpose of making the 
resulting capital increase definitive, and make the corresponding amendments to the 
Bylaws of the Company, 

 
notes that, should the Board of Directors use the delegation of authority granted to it under this 
resolution, it will report thereon to the next ordinary general meeting in accordance with the law and 
regulations, 
 
resolves that this delegation is granted for a period of twenty-six (26) months from the date of this 
meeting and supersedes any prior authorization having the same purpose. 
 
 
Twenty-third resolution 

Delegation to the Board to increase the number of shares to be issued in the event of a capital increase 
with or without preferential subscription rights 
 
The General Meeting, voting under the quorum and majority conditions required for extraordinary 
general meetings, 
 
having reviewed the report of the Board of Directors and the Statutory Auditors' report, 
 
in accordance with the provisions of Articles L. 225-129, L. 225-129-2, L. 225-135, L. 225-135-1 et seq, 
L. 228-91, L. 228-92 and L. 228-93 of the French Commercial Code, 
 
delegates to the Board of Directors the power to increase the number of shares or securities to be 
issued in the event of oversubscription in the context of the Company's capital increases with or without 
preferential subscription rights decided on by virtue of the above resolutions, under the conditions 
provided for in Articles L. 225-135-1 and R. 225-118 of the French Commercial Code (i.e., to date, within 
thirty days of the closing of the subscription period, at the same price as that used for the initial issue 
and up to a limit of 15% of the initial issue), said shares conferring the same rights as the existing shares, 
subject to their date of dividend entitlement, 
 
specifies that the nominal amount of the capital increases decided under this resolution will be deducted 
from the amount of the overall ceiling referred to in the Twenty-fourth resolution below, for the capital 
increases without preferential right of subscription, amount to which shall be added, as the case may 
be, the additional amount of shares or securities which may be issued in addition, in order to preserve 
in accordance with the law and where applicable the relevant contractual provisions, the rights of the 
holders of securities and other rights giving access to the capital, 
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resolves that the Board of Directors shall have full powers, with the option to sub-delegate such powers 
in accordance with the law, to implement this delegation of authority in accordance with the conditions 
laid down by law and the Bylaws, in particular to: 
 

- determine the dates, terms and conditions of any issue as well as the form and 
characteristics of the shares or securities giving access to the capital to be issued, with or 
without premium, 
 

- set the amounts to be issued, the date from which the shares or securities giving access 
to the capital to be issued will carry dividend rights, which may be retroactive, the method 
of paying them up and, where applicable, the terms and conditions for exercising rights to 
exchange, convert, redeem or otherwise allocate shares or securities giving access to the 
capital, 
 

- make any adjustments required pursuant to legal or regulatory provisions and, where 
applicable, applicable contractual stipulations, to protect the rights of holders of securities 
and other rights giving access to the Company's capital, and  
 

- suspend, where applicable, the exercise of the rights attached to such securities for a 
maximum period of three months, 

 
resolves that the Board of Directors may: 
 

- at its sole initiative and when it deems appropriate, charge the costs, duties and fees 
incurred in connection with the capital increases carried out pursuant to the delegation 
referred to in this resolution against the amount of the premiums relating to such 
transactions and deduct from the amount of such premiums the sums necessary to 
increase the legal reserve to one-tenth of the new capital, after each transaction, 
 

- take any decision with a view to admitting the securities and securities so issued to trading 
on the A Euronext Growth market in Paris, and more generally, 
 

- take all measures, enter into all commitments and carry out all formalities required for the 
successful completion of the proposed issue, as well as for the purpose of making the 
resulting capital increase definitive, and make the corresponding amendments to the 
Bylaws of the Company. 

 
notes that, should the Board of Directors use the delegation of authority granted to it under this 
resolution, it will report thereon to the next ordinary general meeting in accordance with the law and 
regulations, 
 
resolves that this delegation is granted for a period of twenty-six (26) months from the date of this 
meeting and supersedes any prior authorization having the same purpose. 
 
 
Twenty-fourth resolution 

Overall limitations on the amount of issues made under the Fifteenth resolution to the Twenty-third 
resolution aforementioned 
 
The General Meeting, voting under the quorum and majority conditions required for extraordinary 
general meetings,  
 
having reviewed the report of the Board of Directors and the Statutory Auditors' report, 
 
resolves that: 
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- the maximum overall nominal amount of the capital increases which may be carried out 
pursuant to the delegations granted under the terms of the Fifteenth resolution to Twenty-
third resolution (to the exclusion of the Twentieth resolution) above may not exceed 
1,499,333 euros (representing 30% of the Company’s share capital as at the date when 
this General Meeting was convened); , it being specified that the additional amount of 
shares to be issued to preserve, in accordance with the legal or regulatory provisions and, 
where applicable, the applicable contractual stipulations, the rights of the holders of 
securities and other rights giving access to shares shall be added to this ceiling, and 
provided that the total nominal amount of the capital increases that are carried out pursuant 
to the fifteenth, sixteenth, eighteenth, nineteenth, twenty-first, and/or twenty-second 
resolutions, with a discount to the relevant VWAP reference, may not exceed 999,555.35 
euros (representing 20% of the Company’s share capital as at the date when this General 
Meeting was convened),  

 
- the maximum aggregate nominal amount of debt securities which may be issued pursuant 

to the delegations granted under the aforementioned resolutions is set at 
300,000,000 euros (or the equivalent value at the date of issue of this amount in foreign 
currency or in a unit of account established by reference to several currencies), it being 
specified that this ceiling does not apply to the debt securities referred to in Articles L. 228-
40, L. 228-36-A and L. 228-92 paragraph 3 of the French Commercial Code, the issue of 
will be decided or authorized by the Board of Directors under the conditions provided for in 
Article L. 228-40 of the French Commercial Code, or in other cases, under the conditions 
that the Company determines in accordance with the provisions of Article L. 228-36- A of 
the French Commercial Code, 

 
resolves further that in any event (i) the maximum aggregate nominal amount of the capital increases 
that may be carried out pursuant to the delegations of authority granted under the Fifteenth resolution 
to Twenty-third resolution above shall not exceed 2,498,888 euros, it being specified that the additional 
amount of shares to be issued to preserve, in accordance with the legal or regulatory provisions and, 
where applicable, the applicable contractual stipulations, the rights of the holders of securities and other 
rights giving access to shares shall be added to this ceiling and (ii) the maximum aggregate nominal 
amount of debt securities which may be issued pursuant to the delegations granted under the 
aforementioned resolutions is set at 300,000,000 euros (or the equivalent value at the date of issue of 
this amount in foreign currency or in a unit of account established by reference to several currencies), it 
being specified that this ceiling does not apply to the debt securities referred to in Articles L. 228-40, L. 
228-36-A and L. 228-92 paragraph 3 of the French Commercial Code, the issue of will be decided or 
authorized by the Board of Directors under the conditions provided for in Article L. 228-40 of the French 
Commercial Code, or in other cases, under the conditions that the Company determines in accordance 
with the provisions of Article L. 228-36- A of the French Commercial Code. 
 
 
Twenty-fifth resolution 

Delegation of authority granted to the Board of Directors to increase the capital by incorporation of 
premiums, reserves, profits or other 
 
The General Meeting, ruling under the conditions of quorum and majority provided for in Article L. 225-
130 of the French Commercial Code,  
 
having reviewed the report of the Board of Directors,  
 
in accordance with the provisions of Articles  L. 225-129, L. 225-129-2, L. 225-130 and L. 22-10-49, of 
the French Commercial Code, 
 
delegates to the Board of Directors, with the right of sub-delegation under the conditions provided for 
by law, the power to decide on one or more capital increases by incorporation into the capital of 
premiums, reserves, profits or other items, the capitalization of which will be legally and statutorily 
possible, either in the form of an allocation of new free shares, or by increasing the nominal value of the 
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existing shares, or by a combination of these two procedures, the said shares conferring the same rights 
as the existing shares, subject to the date of entitlement to dividends, 
 
resolves that the total nominal amount of the share capital increases which may be carried out 
immediately and/or in the future may not exceed 2,000,000 euros, to which may be added, where 
applicable, the additional amount of shares to be issued to preserve, in accordance with the legal or 
regulatory provisions and as the case may be the applicable contractual stipulations, the rights of the 
holders of securities and other rights giving access to shares, it being stipulated that this ceiling is set 
autonomously and separately from the ceiling referred to in Twenty-fourth resolution above, 
 
resolves, in accordance with the provisions of Article L. 225-130 of the French Commercial Code, that 
in the event of use by the Board of Directors of the present delegation, the rights forming fractional 
shares shall not be negotiable and that the corresponding securities shall be sold, the sums from the 
sale being allocated to the holders of the rights within the period provided for by the regulations, 
 
resolves that this delegation is granted for a period of twenty-six (26) months from the date of this 
general meeting and supersedes any prior authorization having the same purpose. 
 
 
Twenty-sixth resolution 

Authorization to the Board of Directors to grant options to subscribe for or purchase shares of the 
Company  
 
The General Meeting, voting under the quorum and majority conditions required for extraordinary 
general meetings, 
 
having reviewed the report of the Board of Directors and the Statutory Auditors' report, 
 
authorizes the Board of Directors, within the framework of Articles L. 225-177 to L. 225-185 of the 
French Commercial Code, to grant, during the periods authorized by law, on one or more occasions, to 
members of the salaried personnel and/or corporate officers (or some of them) of the Company and of 
the companies and economic interest groups linked to the Company under the conditions defined in 
Article L. 225-180-I of the said Code, options giving the right to subscribe to or purchase ordinary shares, 
it being specified that: 
 

- the number of options granted under this authorization shall not entitle the holder to 
purchase or subscribe for more than 6,307,288 shares with a nominal value of 0.05 euro 
each,  
 

- this number shall be deducted from the overall ceiling referred to in the Twenty-eighth 
resolution below, and 
 

- the options granted to corporate officers and executives, members of the executive 
committee will be subject to performance conditions (i.e. 1/3 if the Company reaches a 
certain level of cash position, 1/3 if clinical and/or regulatory target is met and 1/3 if 
manufacturing target is met), taking into account, if applicable, any policy adopted by the 
Board of Directors in this regard in accordance with applicable regulations, including, in 
particular, the rules adopted by Nasdaq in the United States relating to the granting of 
supplementary compensation and incentive instruments to executives on the basis of 
erroneous financial statements (“clawback policies”), 
 

- the options will have an exercise schedule of at least three years (i.e. at least part of the 
options granted will not be exercisable until the third anniversary of their grant), the Board 
of Directors having the option, however, to provide for an acceleration of all or part of the 
exercise schedule in the event of a change of control of the Company, 
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- the total number of shares which may be subscribed upon exercise of the share 
subscription options granted and not yet exercised may never exceed one third of the share 
capital, 

 
specifies that the Board of Directors must, if the Company's shares are admitted to trading on the 
regulated market of Euronext in Paris, comply with the provisions of Article L. 22-10-58 of the French 
French Commercial Code in order to be able to grant share subscription or purchase options to the 
Company's managers referred to in the fourth paragraph of Article L. 225-185 of the French Commercial 
Code, 
 
resolves that this authorization is granted for a period of twelve (12) months as from this date and 
terminates any previous authorization having the same purpose, 
 
resolves that this authorization includes, in favor of the beneficiaries of the subscription options, an 
express waiver by the shareholders of their preferential subscription right to the shares that will be issued 
as and when the subscription options are exercised, and will be implemented under the conditions and 
in accordance with the procedures provided for by the law and regulations in force on the day of the 
granting of the purchase or subscription options, as applicable, 
 
resolves that the purchase or subscription price per share shall be set by the Board of Directors on the 
day the option is granted in accordance with the provisions of Article L. 225-177 of the French 
Commercial Code and shall be at least equal to the highest closing price of a share of the Company on 
Euronext Growth Paris and on Nasdaq or any other market on which the Company's shares are traded 
(including, as the case may be, in the form of American Depositary Shares) prior to the date of the 
decision of the Board of Directors to grant the options, without in any event being less than ninety-five 
percent (95%) of the average quoted price of a share of the Company on Euronext Growth Paris and 
on Nasdaq or any other market on which the shares of the Company would then be listed (including, if 
applicable, in the form of American Depositary Shares) during the twenty (20) stock market sessions 
preceding the date of the Board of Directors' decision to grant the options, it being specified that when 
an option allows its beneficiary to purchase shares that have already been purchased by the Company, 
its exercise price, without prejudice to the foregoing clauses and in accordance with the applicable legal 
provisions, may not be less than 80% of the average price paid by the Company for all of the shares 
that it has previously purchased, 
 
resolves that the price set for the subscription or purchase of the shares to which the options give the 
right may not be modified during the term of the options, it being specified however that if the Company 
were to carry out one of the transactions referred to in Article L. 225-181 of the French Commercial 
Code, it would have to take the necessary measures to protect the interests of the option beneficiaries 
under the conditions set out in Article L. 228-99 of the French Commercial Code, 
 
resolves that, should it be necessary to make the adjustment provided for in Article L. 228-99 3° of the 
French Commercial Code, the adjustment will be performed by applying the method provided for in 
Article R. 228-91 of the French Commercial Code, it being specified that the value of the preferential 
subscription right as well as the value of the share before detachment of the subscription right will, if 
necessary, be determined by the Board of Directors based on the subscription, exchange or sale price 
per share used for the last transaction involving the Company's capital (capital increase, contribution of 
securities, sale of shares, etc.) during the six (6) months prior to the meeting of the said Board of 
Directors or, if no such transaction is carried out during this period, according to any other financial 
parameter which appears relevant to the Board of Directors (and which will be validated by the 
Company's auditors), 
 
resolves that in the event of the issuance of new equity securities or new securities giving access to 
the capital as well as in the event of a merger or demerger of the Company, the Board of Directors may 
suspend the exercise of the Options, if applicable, 
 
sets the period of validity of the options at ten (10) years from the date of grant, it being specified, 
however, that this period may be reduced by the Board of Directors for beneficiaries resident in a given 
country to the extent necessary to comply with the law of that country, 
 
grants full powers to the Board of Directors within the above limits to: 
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- determine the identity of the beneficiaries of the stock options and the number of options 

to be granted to each of them, 
 

- set the purchase and/or subscription price of the shares to which the options entitle the 
holder within the limits of the aforementioned texts, it being specified that the subscription 
price per share must be higher than the nominal value of the share, 
 

- ensure that the number of stock options granted by the Board of Directors is set in such a 
way that the total number of stock options granted and not yet exercised cannot give the 
right to subscribe to a number of shares exceeding one third of the share capital, 
 

- determine the terms of the stock option plan and to set the conditions under which the 
options will be granted, including, in particular, the timetable for exercising the options 
granted, which may vary according to the holders; it being specified that these conditions 
may include clauses prohibiting the immediate resale of all or part of the shares issued on 
exercise of the options, within the limits set by law, 
 

- acquire the shares of the Company, if necessary, in order to sell any shares to which the 
stock options entitle the holder, 
 

- carry out, either themselves or through an agent, all acts and formalities for the purpose of 
finalizing the capital increases which may be carried out by virtue of the authorization that 
is the subject of this delegation, 
 

- charge, if it deems necessary, the costs of the capital increases against the amount of the 
premiums relating to these increases and deduct from this amount the sums necessary to 
bring the legal reserve to one tenth of the new capital after each increase, 
 

- amend the Bylaws accordingly and in general do all that is necessary. 
 
specifies that the Board of Directors may, within the limits it has previously set, sub-delegate the powers 
granted to it under this resolution in accordance with the applicable legal and regulatory provisions, 

resolves that the Board of Directors shall inform the Ordinary General Meeting each year of the 
transactions carried out under this resolution. 
 
 
Twenty-seventh resolution 

Authorization to the Board of Directors to proceed with the free allocation of existing and/or new ordinary 
shares  
 
The General Meeting, voting under the quorum and majority conditions required for extraordinary 
general meetings, 
 
having reviewed the report of the Board of Directors and the Statutory Auditors' report, 
 
in accordance with the provisions of Article L. 225-197-1 et seq of the French Commercial Code, 
 
authorizes the Board of Directors to make one or more free allocations of existing shares or shares to 
be issued by the Company to employees of the Company, or certain categories of employees, and/or 
to its corporate officers who meet the conditions set out in Article L. 225-197-1, II of the French 
Commercial Code, as well as to the benefit of the employees of companies or economic interest groups 
in which the Company holds, directly or indirectly, at least 10% of the capital or voting rights on the date 
of allocation of the shares concerned, 
 
specifies that, should the Company's shares be admitted to trading on the regulated market of Euronext 
in Paris, the Board of Directors must comply with the provisions of Article L. 225-197-6 of the French 



Non binding, unofficial English translation for information purposes only. 
Original in French. 

 

34 / 48 

Commercial Code in order to be able to grant free shares to corporate officers who meet the conditions 
set out in Article L. 225-197-1, II of the French Commercial Code, 
 
resolves to set at 6,307,288 shares with a unit nominal value of 0.05 euro the total number of shares 
that may be allocated free of charge by the Board of Directors by virtue of this authorization, it being 
specified that (i) the total number of shares allocated free of charge by the Board of Directors may never 
exceed the overall limit of the Company's existing share capital on the date of the decision to allocate 
them provided for in article L. 225-197-1 of the French Commercial Code, (ii) this number will be counted 
against the overall ceiling provided for in the Twenty-eighth resolution below, and (iii) the shares that 
may be granted to corporate officers and senior managers, members of the executive committee of the 
Company, must be subject to performance conditions (i.e. 1/3 if the Company reaches a certain level of 
cash position, 1/3 if clinical and/or regulatory target is met and 1/3 if manufacturing target is met), taking 
into account, if applicable, any policy adopted by the Board of Directors in this regard in accordance 
with applicable regulations, including, in particular, the rules adopted by Nasdaq in the United States 
relating to the granting of supplementary compensation and incentive instruments to executives on the 
basis of erroneous financial statements (“clawback policies”), 
 
resolves that the allocation of the shares to their beneficiaries shall be definitive, subject to the fulfilment 
of any conditions or criteria set by the Board of Directors, at the end of a period of at least three (3) 
years (the " Vesting Period") and that the beneficiaries of these shares shall, where applicable, retain 
them for a period set by the Board (the "Retention Period") which, together with the Vesting Period, may 
not be less than three (3) years, it being specified that the Board of Directors shall have the right to 
provide, if applicable, in the event of a change of control of the Company, for an acceleration of the 
Vesting Period and the Retention Period, in whole or in part, without the latter being less than one (1) 
year and the Retention Period combined with that of the Vesting Period being less than two (2) years, 
 
resolves, notwithstanding the above, that the shares will be definitively allocated before the end of the 
Vesting Period in the event of the beneficiary's disability corresponding to the classification in the second 
and third categories provided for in Article L. 341-4 of the French Social Security Code, 
 
resolves that the shares allocated will be freely transferable in the event of a request for allocation made 
by the heirs of a deceased beneficiary or in the event of the beneficiary's disability corresponding to their 
classification in the aforementioned categories of the French Social Security Code, 
 
resolves that the duration of the Vesting Period and the Retention Period shall be set by the Board of 
Directors within the above-mentioned limits, 
 
notes that, in accordance with the provisions of Article L. 225-197-1 of the French Commercial Code, 
when the allocation concerns shares to be issued, this authorization automatically entails in favor of the 
beneficiaries of the shares allocated free of charge the waiver by the partners of their preferential 
subscription right to the new shares issued, the corresponding capital increase being definitively 
completed by the sole fact of the definitive allocation of the shares to the beneficiaries, 
 
notes that this decision entails, insofar as necessary, the waiver by the partners in favor of the 
beneficiaries of free shares of the part of the reserves, profits or premiums which, if applicable, will be 
used in the event of the issue of new shares at the end of the Vesting Period, for the realization of which 
all powers are delegated to the Board of Directors, 
 
delegates to the Board of Directors all powers to: 
 

- record the existence of sufficient reserves and transfer the sums necessary to pay up the 
new shares to be allocated to an unavailable reserve account at the time of each allocation, 
 

- determine the identity of the beneficiaries of the grants as well as the number of free shares 
which may be granted to each of them, 
 

- set the conditions and, if applicable, the criteria for the allocation of these shares, 
 

if applicable: 
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- decide, at the appropriate time, on the capital increase(s) corresponding to the issue of any 
new shares allocated free of charge, 
 

- acquire any shares necessary to remit any existing shares allocated free of charge, 
 

- take all appropriate measures to ensure compliance with the retention obligation required 
of beneficiaries, 
 

- and, in general, to do all that is necessary to implement this authorization within the 
framework of the legislation in force, 
 

specifies that the Board of Directors may, within the limits it has previously set, sub-delegate the powers 
granted to it under this resolution, in accordance with the applicable legal and regulatory provisions, 

resolves that the Board of Directors will inform the General Meeting each year of the transactions 
carried out under this resolution, in accordance with the provisions of Article L. 225-4 of the French 
Commercial Code. 

sets the period of validity of this delegation at twelve (12) months as from today, 
 
specifies that this delegation of powers supersedes any authorization previously granted for the 
purpose of allocating free shares in the Company. 
 
 
Twenty-eighth resolution 

Overall limits on the amount of issues made under the above issues made under the Twenty-sixth 
resolution and the Twenty-seventh resolution above 
 
The General Meeting, voting under the quorum and majority conditions required for extraordinary 
general meetings,  
 
having reviewed the report of the Board of Directors and the auditors' special report, 
 
resolves that the sum of (i) the shares that may be issued or acquired upon exercise of the options 
granted under the Twenty-sixth resolution above, and (ii) the shares that would be granted free of charge 
under the Twenty-seventh resolution above, may not exceed 6,307,288 shares, it being specified that 
the additional amount of shares to be issued to preserve, in accordance with the applicable contractual 
provisions, the rights of the holders of securities and other rights giving access to shares shall be added 
to this ceiling. 
 
 
Twenty-ninth resolution 

Delegation to the Board of Directors to proceed with an increase in the share capital, the subscription 
of which would be reserved for the members of a company savings plan established pursuant to Articles 
L. 3332-1 et seq. of the Labor Code. 
 
The General Meeting, voting under the quorum and majority conditions required for extraordinary 
general meetings, 
 
having reviewed the report of the Board of Directors and the Statutory Auditors' report, established 
according to the law, 
 
pursuant to the provisions of Article L. 225-129 et seq. of the French Commercial Code, in particular 
Articles L. 225-129-2, L. 225-129-6 and L. 225-138-1, and Articles L. 3332-18 et seq of the French Labor 
Code, 
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delegates to the Board of Directors all powers to carry out an increase in the share capital on one or 
more occasions at their sole discretion, by issuing ordinary shares reserved, directly or through a 
company mutual fund, for members of a savings plan as provided for in Articles L. 3332-1 et seq. 3332-
1 et seq. of the Labor Code, which would be open to employees of the Company and of companies 
affiliated to it within the meaning of Article L. 225-180 of the French Commercial Code and Article L. 
3344-1 of the Labor Code, and who also meet the conditions which may be set by the Board of Directors 
(the "Group Employees"), 
 
resolves to consequently cancel the preferential subscription right granted to shareholders by Article L. 
225-132 of the French Commercial Code and to reserve the subscription of the said shares to the 
Group's Employees, 
 
sets the period of validity of this delegation at eighteen (18) months from the date of this General 
Meeting, 
 
sets the maximum nominal amount of the shares that may be so issued at 149,930 euros, 
 
resolves that the issue price of a share shall be determined by the Board of Directors in accordance 
with the provisions set out in Article L. 3332-20 of the French Labor Code. 
 
 
 
 

__________________________________________________ 
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MODALITIES OF PARTICIPATION 
 
 
 
1. Participation in the meeting 
 
All shareholders, regardless of the number of shares they own, have the right to participate in the 
meeting. 
 
 

1.1 Preliminary formalities to be carried out in order to participate in the general 
meeting 

 
In accordance with article R.225-85 of the French Commercial Code, shareholders must provide proof 
of ownership of their shares on the Record Date, i.e. June 26, 2024 at midnight, Paris time (hereinafter 
referred to as D-2), either in the registered share accounts held on behalf of the Company by its agent, 
Société Générale, or in the bearer share accounts held by an authorized intermediary. 
 
For registered shareholders, this registration on D-2 in the registered share accounts is sufficient to 
enable them to participate in the meeting. 
 
For bearer shareholders, this registration of shares in the account must be evidenced by a certificate 
of participation issued by the account holder, who will thus provide proof of the shareholder's status as 
a shareholder. The certificate of participation is established in the name of the shareholder or on behalf 
of the non-resident shareholder represented by the registered intermediary. The account holder must 
attach the certificate of participation to the postal or proxy voting form, or to the request for an admission 
card, and send it to Société Générale (Service Assemblées, CS 30812, 44 308 Nantes Cedex 3). 
 
Shareholders may sell all or part of their shares at any time, however if the sale (transfer of ownership) 
is completed 
 

- before D-2 – midnight Paris time, the vote expressed by mail, the proxy, the admission 
card, possibly accompanied by a certificate of participation, will be invalidated or modified 
accordingly; 

 
- after D – midnight Paris time, whatever the means used, it will neither be notified by the 

authorized intermediary nor taken into consideration by the Company. 
 
 

1.2 Methods of participation in the Meeting 
 
The shareholder has the right to participate in the General Meeting : 
 

- either by attending in person, 
- or by voting by correspondence, 
- or by being represented by any individual or legal entity of his choice, 
- or by being represented by the Chairman of the General Meeting. 

 
Any shareholder who has already cast a postal vote, sent a proxy or requested an admission card or a 
certificate of participation (under the conditions defined in paragraph II of article R225-85), may no longer 
choose another method of participation in the Meeting. It is however specified that the shareholder who 
has voted remotely (by Internet or by using the paper voting form) will no longer be able to vote directly 
at the meeting or to be represented at the meeting by virtue of a proxy, but will be able to attend the 
meeting, unless otherwise provided for in the articles of association. 
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1.2.1 Shareholders wishing to participate personally in the general meeting 

 
The shareholder wishing to attend the general meeting in person must obtain an admission card. 
 
Registered shareholders who have been registered for at least one month as of the date of the notice 
of meeting will receive the notice of meeting brochure together with a single form by post. 
 
They may obtain an admission card by returning the duly completed and signed single form using the 
pre-paid reply envelope enclosed with the notice of meeting received by post. 
 
Holders of bearer shares should send a request for a single form to their securities account holder. In 
the latter case, if they have not received their admission card by June 26, 2024 (D-2 business days), 
they must ask their securities account holder to deliver them a certificate of participation which will 
enable them to prove their status as shareholders on D-2 in order to be admitted to the Meeting. 
 
Any request received by June 25, 2024 (D-3) at the latest will be taken into account. In order to facilitate 
the organization of the reception, it would nevertheless be advisable for shareholders wishing to attend 
the meeting to make their request as soon as possible in order to receive the card in due time. 
 
 

1.2.2 Shareholders unable to attend the general meeting in person 
 
Shareholders who are unable to attend the meeting in person may participate by i) appointing a proxy 
or ii) voting by mail. 
 
 

1.2.2.1 Appointment - Revocation of a proxy 
 
A shareholder who has chosen to be represented by a proxy of his or her choice may notify this 
appointment or revoke it : 
 

- by post, using the voting form sent either directly for the registered shareholders or by the 
holder of the securities account for bearer shareholders and received by Société Générale, 
Service des assemblées générales, CS 30812, 44 308 Nantes Cedex no later than June 
25, 2024; 
 

- In accordance with the provisions of Article R.225-79 of the French Commercial Code, and 
subject to having signed a duly completed proxy form, notification to the company of the 
appointment and revocation of a proxy may also be made electronically, in the form of a 
scanned copy, in accordance with the following procedures: 

 
- for pure registered shareholders, by sending an e-mail containing the scanned copy 

of the proxy form as an attachment to the following e-mail address: agm@cellectis.com 
. 

 
The message must specify the name, first name and address of the shareholder as well 
as the surname, first name and address of the appointed or revoked proxy, 

 
- for holders of administered registered shares or bearer shares, by sending an e-

mail containing a scanned copy of the proxy form as an attachment to the following e-
mail address: agm@cellectis.com  
 
The message must specify the name, first name, address and bank details of the 
shareholder as well as the surname, first name and address of the appointed or revoked 
proxy. The shareholders concerned must ask their account holder who manages their 
securities account to send written confirmation (by mail or fax) to Société Générale, 
Service des assemblées générales, CS 30812, 44 308 Nantes Cedex. 

 
Scanned copies of unsigned proxy forms will not be taken into account. 
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Only duly signed notifications of appointment or revocation of proxies, completed and received by June 
25, 2024 at the latest, will be taken into account. Moreover, only notifications of appointment or 
revocation of proxies may be sent to the e-mail address agm@cellectis.com, any other request or 
notification relating to any other subject may not be taken into account and/or processed. 
 
It is reminded that written and signed proxies must indicate the name, first name and address of the 
shareholder as well as those of the proxy. The revocation of a proxy is carried out under the same formal 
conditions as those used for its appointment. 
 
It is specified that for any proxy given by a shareholder without indication of a proxy, the chairman of the 
shareholders' meeting will issue a vote according to the recommendations of the board of directors. 
 
 

1.2.2.2 Remote voting using the single form 
 
Shareholders who do not attend this meeting in person and who wish to vote by mail or be represented 
by proxy by giving their proxy to the chairman of the meeting, may : 
 

- for registered shareholders: return the single postal voting form or proxy form, which will 
be sent to them with the convening notice, using the pre-paid reply envelope enclosed with 
the convening notice, 
 

- for bearer shareholders: request this form by letter to the account holder. This request 
must be received no later than six (6) days before the date of this Meeting,  
i.e. June 22, 2024. 
 

The single postal voting form or proxy form must be returned to the account keeper, who will forward it 
to Société Générale together with a certificate of participation proving the shareholder's status on D-2. 
 
The shareholders will return their forms in such a way that Société Générale can receive them at the 
latest on June 25, 2024. 
 
It is specified that no form received by the Company after this date will be taken into account. 
 
 
2. Requests for the inclusion of draft resolutions or items on the agenda 
 
One or more shareholders representing at least the fraction of the share capital provided for by the 
applicable legal and regulatory provisions may request the inclusion of items on the agenda or draft 
resolutions under the conditions provided for in Articles L.225-105 and R.225-71 to R.225-73 of the 
French Commercial Code. 
 
Requests for the inclusion of items or draft resolutions on the agenda by shareholders meeting the legal 
requirements must be sent, under the conditions provided for in Article R.225-73 of the French 
Commercial Code, to the registered office of the Company (8, rue de la Croix Jarry - 75013 Paris – 
France), by registered letter with acknowledgement of receipt no later than the twenty-fifth calendar day 
before the date set for the holding of the General Meeting, i.e. June 3, 2024. 
 
They must be accompanied by a certificate of account registration which proves that the authors of the 
request hold or are represented by the fraction of the share capital required by article R. 225-71 above. 
Requests for the inclusion of draft resolutions must also be accompanied by the text of the draft 
resolutions, and requests for the inclusion of items on the agenda must be substantiated. 
 
The consideration by the meeting of the items and draft resolutions submitted by the shareholders in 
accordance with the legal and regulatory conditions is subject to the transmission by the authors of the 
request of a new certificate proving the registration of the shares in account under the same conditions 
on D-2. 
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These new items or draft resolutions will be included in the agenda of the meeting and brought to the 
attention of the shareholders under the conditions determined by the regulations in force. 
 
 
3. Written questions 
 
In accordance with Article R.225-84 of the French Commercial Code, any shareholder wishing to ask 
written questions must, as from the date of this publication and no later than the fourth business day 
preceding the date of the meeting, i.e. June 24, 2024, send their questions to the registered office by 
registered letter with acknowledgement of receipt to the chairman of the board of directors, or by 
electronic means to the following e-mail address: agm@cellectis.com. 
 
In order to be taken into account, such questions must be accompanied by a certificate of registration. 
 
4. Shareholders' right of communication 
 
The documents that must be made available to shareholders in connection with the meeting will be 
made available at the Company's registered office, as from the publication of the convening notice of 
the meeting. 

 
 
 
 
 
 

 
________________________ 
The Board of Directors 
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OVERVIEW 
 

YEAR ENDING DECEMBER 31st 2023 
 
 
 
 
 
Cellectis S.A. (or “Cellectis”, the “Company” or “we”) is incorporated as a société anonyme, or S.A., 
under the laws of the French Republic. Our principal executive offices are located at Paris.  
 
Our UCART product candidates, based on gene-edited T-cells that express chimeric antigen receptors, 
or CARs, seek to harness the power of the immune system to target and eradicate cancer cells. We 
believe that CAR-based immunotherapy is one of the most promising areas of cancer research, 
representing a new paradigm for cancer treatment. We are designing next-generation immunotherapies 
that are based on gene-edited CAR T-cells. Our gene-editing technologies allow us to create allogeneic 
CAR T-cells, meaning they are derived from healthy donors rather than the patients themselves. We 
believe that the production of allogeneic CAR T-cells will allow us to develop cost-effective, “off-the-
shelf” products that are capable of being stored and distributed worldwide. Our gene-editing expertise 
also enables us to develop product candidates that feature certain safety and efficacy attributes, 
including control properties designed to prevent them from attacking healthy tissues, to enable them to 
tolerate standard oncology treatments, and to equip them to resist mechanisms that inhibit immune-
system activity. Together with our focus on immuno-oncology, we are using, through our .HEAL platform, 
our gene-editing technologies to develop HSPC product candidates for genetic diseases. .HEAL is a 
new gene-editing platform developed by Cellectis that leverages the power of TALEN technology to 
allow highly efficient gene inactivation, insertion and correction in hematopoietic stem and progenitor 
cells.  
 
The Company's consolidated financial statements for the year ended December 31, 2023, include 
Cellectis and its two US-based subsidiaries, Cellectis, Inc. and Cellectis Biologics, Inc. (the “Group”). 
Details of these consolidated financial data are provided in the financial results for the twelve months 
ended December 31, 2023. Following the signing of the reverse merger agreement between Cibus 
Global LLC and Calyxt, Inc. January 17, 2023 (the “Merger”), Cellectis considers that Calyxt meets the 
definition of a group of assets held for sale as at December 31, 2022. Consequently, Calyxt has been 
classified as a discontinued operation until May 31, 2023. Upon completion of the Merger, effective 
June 1, 2023, the combined company will operate under the name Cibus, Inc. (referred to as “Cibus”). 
Cellectis' shareholding in Calyxt was reduced to 2.9% following completion of the Merger, resulting in 
Cellectis losing control of Calyxt. Calyxt has therefore no longer been consolidated since June 1, 
2023.  
 
As of December 31, 2023, Cellectis S.A. owns 100% of Cellectis, Inc. which owns 100% of Cellectis 
Biologics, Inc. 
 
The Company does not have any branches.  
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Group activity over the year ended December 31, 2023 
 
UCART Clinical Programs  
 
BALLI-01 (evaluating UCART22) in relapsed or refractory B-cell acute lymphoblastic leukemia 
(r/r B-ALL) 
 
On April 11, 2023, Cellectis announced that a patient was dosed in France with its first in-house 
manufactured product candidate UCART22 and completed the 28-day dose limiting toxicity (DLT) 
period. 
 
On June 8, 2023, at the European Hematology Association (EHA) Cellectis presented updated clinical 
and translational data supporting the preliminary safety and efficacy profile of UCART22 in a heavily 
pretreated r/r B-ALL population. 
On December 11, 2023, Cellectis presented a poster at the American Society of Hematology (ASH) 
Annual Meeting with updated results of the Phase I BALLI-01 trial. The poster presentation highlights 
the following data: 
 

- In vitro comparability studies suggested that the new process used by Cellectis to 
manufacture in-house UCART22 (“UCART22 P2”) resulted in a more potent product than 
the process used by the external CDMO to manufacture UCART22 (“UCART22 P1”). 

- As of July 1st, 2023, 3 patients were enrolled into the first UCART22 P2 cohort at dose 
level 2 (1 million cells/kg). UCART22 P2 was administered after fludarabine, 
cyclophosphamide, and alemtuzumab (FCA) lymphodepletion and was well tolerated. No 
DLTs or ICANS were observed, and the CRS observed was Grade 1 or 2. 

- There was a higher preliminary response rate (67%) at dose level 2 for UCART22 P2 
compared to a 50% response rate with a dose 5 times higher of UCART22 P1  
(dose level 3). 

- UCART22 expansion was observed in the responding patients and correlated with 
response and increases in serum cytokines and inflammatory markers. 

 
The study continues to enroll patients with UCART22 P2. 
 
 
NATHALI-01 (evaluating UCART20X22) in relapsed or refractory B-cell non-Hodking lymphoma 
(NHL) 
 
In December 9, 2023, Cellectis presented a poster at the ASH Annual Meeting with the initial first-in-
human preliminary results from the NatHaLi-01 trial, a Phase 1/2a dose-finding and expansion study 
evaluating UCART20x22 in r/r B-cell NHL. The poster presentation highlights the following data: 

 
- As of July 1st, 2023, 3 patients were enrolled and treated at dose level 1 (50 million cells 

flat dose). Cytokine release syndrome (CRS) Grade 1 or 2 occurred in all patients, and all 
CRS resolved with treatment.  

- No immune effector cell associated neurotoxicity (ICANS) or graft versus host disease 
(GvHD) was observed. There were no UCART20x22 DLTs, and there was 1 DLT related 
to CLLS52 (alemtuzumab). 

- All patients responded at Day 28, with 1 partial metabolic response and 2 complete 
metabolic responses in patients who had failed prior autologous CD19 CAR T-cell 
therapies. 

- UCART20x22 expansion correlated with response and increases in serum cytokine and 
inflammatory marker levels as well as with CRS. 

 
The study continues to enroll patients with UCART20x22. 
 
 
 
 
 

https://www.cellectis.com/uploads/files/P1408_Nicolas_Boissel_Mark_Frattini__EHA_2023-UCART22_Final_poster17May23.pdf
file://marbuzet.cls.lan/Users/pwilson/Downloads/UCART22_2023_ASH_Poster_final.pdf
file://marbuzet.cls.lan/Users/pwilson/Downloads/UCART22_2023_ASH_Poster_final.pdf
file://marbuzet.cls.lan/Users/pwilson/Downloads/UCART20x22_ASH_Poster_final.pdf
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AMELI-01 (evaluating UCART123) in relapsed or refractory acute myeloid leukemia (r/r AML) 
 
On May 17, 2023, Cellectis presented an oral presentation at the American Society of Gene and Cell 
Therapy (ASGCT) 2023 Annual Meeting that was an encore of the clinical data on the AMELI-01 clinical 
trial that were unveiled at an oral presentation at the ASH 2022 Annual Meeting. These preliminary data 
supported the continued administration of UCART123 after FCA lymphodepletion in patients with r/r 
AML. The study continues to enroll patients. 
 
The study continues to enroll patients with UCART123. 
 
 
MELANI-01 (evaluating UCARTCS1) in relapsed or refractory multiple myeloma (r/r MM) 
 
In April 2023, we announced our decision to stop enrollment and treatment of patients with UCARTCS1 
under the MELANI-01 Study. 
 
 
CLLS52 (alemtuzumab) as anti-CD52 monoclonal antibody 
 
Following the execution of the supply agreement we entered into with Genzyme relating to the supply 
of alemtuzumab, we are implementing the use of alementuzumab as a Cellectis investigational 
medicinal product, coded as CLLS52, in the clinical protocols AMELI-01, BALLI-01, and NaThaLi-01 in 
the United States and in the relevant European Union member states. 
 
 
 
R&D activities 
 
TALEN®-edited MUC1 CAR T-cells 
 
On April 17, 2023, Cellectis released preclinical data on TALEN®-edited MUC1 CAR T-cells at the 
American Association for Cancer Research (AACR) Annual Meeting. The preclinical data presented in 
a poster showed the capability of armored allogeneic MUC1 CAR T-cells to excel in the immune 
suppressive tumor micro-environment suggesting that they could be an effective option in treating 
relapsed and refractory triple negative breast cancer (TNBC) patients with limited therapeutic options. 
 
On October 31, 2023, Cellectis presented preclinical data on MUC1-CAR T-cells to overcome key 
challenges of targeting solid tumors in a poster session at the Society for Immunotherapy of Cancer’s 
38th Annual Meeting (SITC). The preclinical data presented highlight the capability of multi-armored 
allogeneic CAR T-cells to preserve their activity despite the immunosuppressive microenvironment, 
while mitigating potential safety concerns. 
 
 
Multiplex engineering for superior generation of efficient CAR T-cells 
 
On May 17, 2023, Cellectis presented preclinical data in a poster on multiplex engineering for superior 
generation of CAR T-cells, at the ASGCT Annual Meeting. In the presentation, Cellectis shows that we 
can use the state-of-the-art TALEN® technology to precisely edit up to four loci simultaneously while 
delivering several additional payloads to increase the efficacy and persistence of CAR T-cells. 
 
 
HBB gene correction of sickle cell mutation 
 
On June 5, 2023, preclinical data on gene editing process using Cellectis TALEN® technology to 
develop highly efficient HBB gene correction of sickle cell mutation, were presented in a poster at the 
International Society for Cell and Gene Therapy (ISCT) 2023 Annual Meeting. These results showed 
that non-viral DNA delivery associated with TALEN® gene editing reduces the toxicity usually observed 
with viral DNA delivery and allows high levels of HBB gene correction in long-term repopulating 
hematopoietic stem cells. 

https://www.cellectis.com/uploads/files/UCART123_AMELI-01_Phase_1_Oral_Presentation_ASGCT_2023_Final_Upload.pdf
https://www.cellectis.com/uploads/files/UCART123_AMELI-01_Phase_1_Oral_Presentation_ASGCT_2023_Final_Upload.pdf
https://www.cellectis.com/uploads/files/UCART123_AMELI-01_Phase_1_Oral_Presentation_ASGCT_2023_Final_Upload.pdf
file://marbuzet.cls.lan/Users/pwilson/Downloads/Poster_Cellectis_PE_AACR_2023.pdf
file://marbuzet.cls.lan/Users/pwilson/Downloads/Poster_Cellectis_PE_AACR_2023.pdf
https://www.cellectis.com/uploads/files/SITC2023_POIROT_Cellectis.pdf
file://marbuzet.cls.lan/Users/pwilson/Downloads/051123_PosterASGCT2023_BAOa.pdf
https://www.cellectis.com/uploads/files/ISCT_2023_to_submit1.pdf
https://www.cellectis.com/uploads/files/ISCT_2023_to_submit1.pdf
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TALEN-mediated HBB gene correction strategy 
 
On October 24, 2023, Cellectis presented preclinical data on its program of gene therapy for HSPC at 
the European Society of Gene and Cell Therapy (ESGCT) 30th annual congress:  
 

- Intronic editing enables lineage specific expression of therapeutics relevant for HSPC gene 
therapy. 

- TALEN®-mediated intron editing of the CD11b locus results in the lineage-specific 
expression of a reporter transgene in myeloid cells, with negligible expression in HSPC or 
other cellular subsets in vitro and in vivo. 

- Cellectis believes this intron editing approach could be disruptive in HSPC gene therapy 
and brain delivery of multiple therapeutics. 

 
 
TALE Base Editors (TALE-BE) 
 
On June 5, 2023, a comprehensive analysis to better design efficient TALE Base Editors (TALE-BE) 
using Cellectis’ TALEN® technology was presented in a poster at ISCT 2023 Annual Meeting. Cellectis 
developed a strategy that allowed to comprehensively characterize editing efficiencies in function of the 
TC position within the TALE-BE editing windows. This method is specifically taking advantage of the 
highly precise and efficient TALEN® mediated ssODN knock-in in primary T cells, allowing to focus on 
how target composition and spacer variations can affect TALE-BE activity/efficiency. 
 
On October 25, 2023, Cellectis presented a comprehensive analysis of TALE-BE editing determinants 
at the European Society of Gene and Cell Therapy (ESGCT) 30th annual congress. Cellectis believes 
that the knowledge presented will help ensure that genome editing-based strategies are skillfully 
designed to minimize the risk of potential genotoxic events, overall expanding the potential of TALE-BE 
for nuclear and mitochondrial therapeutic cell engineering. 
 
 
 
Licensed Allogeneic CAR T-cell Development Programs 
 
Allogene’s AlloCAR T™ oncology programs utilize Cellectis technologies. ALLO-501 and 
cemacabtagene ansegedleucel are anti-CD19 products being developed under a collaboration 
agreement between Servier and Allogene based on an exclusive license granted by Cellectis to Servier. 
Servier grants to Allogene exclusive rights to ALLO-501 and cemacabtagene ansegedleucel in the U.S. 
 
 
UCART19 for Acute Lymphoblastic Leukemia (“ALL”) 
 
The UCART19 clinical trial in ALL have been discontinued.  
 
 
ALLO-501 and cema-cel (ALLO-501A), for diffuse large-cell lymphoma (DLBCL) and chronic 
lymphocytic leukemia (CLL) 
 
In January 2024, Allogene announced that it would focus the development of cema-cell (ALLO-501A) 
as part of a first-line treatment plan for newly diagnosed and treated DLBCL patients who are likely to 
relapse and require additional therapy. Allogene has announced that it will deprioritize the ALPHA 3rd-
line update study and the EXPAND study. In addition, Allogene has announced a new cohort in the 
ALPHA2 phase 1 study, comprising twelve CLL patients treated with the investigational product  
cema-cel.   
 
 
 
 

https://www.cellectis.com/uploads/files/ESGCT_2023_Arianna_Moiani.pdf
https://www.cellectis.com/uploads/files/ESGCT_2023_Educardo_Seclen.pdf
https://www.cellectis.com/uploads/files/MFIsct_2023_05_17_v7_final.pdf
https://www.cellectis.com/uploads/files/ESGT_2023_Maria_Feola.pdf
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ALLO-316 for clear cell renal cell carcinoma (RCC)  
 
ALLO-316, Allogene's first AlloCAR T product candidate for solid tumors, targets CD70, an antigen 
expressed on RCC and other malignancies. ALLO-316 is currently being evaluated in the TRAVERSE 
Phase 1 clinical trial. 
 
 
Collaboration Agreement with AstraZeneca Ireland 
 
On November 1, 2023, we entered into a research collaboration agreement (the “Collaboration 
Agreement”) with AstraZeneca Ireland Limited (“AZ Ireland”).  
 
Under the Collaboration Agreement, we and AZ Ireland will collaborate to develop up to ten new cell 
therapy or gene therapy product candidates, to be selected by AZ Ireland from a broad portfolio of 
targets, for human therapeutic, prophylactic, palliative and analgesic purposes. Cellectis grants an 
exclusive option to license each of these product candidates. In addition to a $25 million upfront 
payment, AZ Ireland will reimburse budgeted research costs specific to each of the product candidates 
defined in the Collaboration Agreement. Cellectis is also eligible to receive a payment related to the 
exercise of the option, payments related to the achievement of certain development, regulatory and 
sales milestones, which payments may range from $70 million to $220 million for each product 
candidate.  Cellectis is also eligible to receive financial royalties from AZ Ireland at a variable rate ranging 
from single-digit (mid-range) to double-digit (low-range) based on annual net sales of marketed 
products. 
 
 
Initial Investment Agreement with AZ Holdings 
 
Concurrently with the signing of the Collaboration Agreement, AstraZeneca Holdings B.V. (“AZ 
Holdings”) made an initial investment of $80 million by subscribing for 16,000,000 ordinary shares at a 
price of $5 per share (the “Initial Investment”). Following the Initial Investment, AZ Holdings held 
approximately 22% of the Company's capital and 21% of its voting rights. Subject to certain customary 
conditions, AZ Holdings will be entitled to participate pro rata in future offerings of shares or other equity 
securities of Cellectis. 
 
 
Subsequent Investment Agreement 
 
In addition to the AZ JRCA  and the Initial Investment Agreement, on November 7, 2023, the Company 
and AZ Holdings entered into the Subsequent Investment Agreement. Under the Subsequent 
Investment Agreement, AZ Holdings would make a further equity investment in Cellectis of $140 million 
by subscribing for two newly created classes of convertible preferred shares of Cellectis: 10,000,000 
“class A” convertible preferred shares and 18,000,000 “class B” convertible preferred shares, in each 
case at a price of $5.00 per share (the “Additional  Investment”). Until they convert into ordinary shares, 
the “class A" convertible preferred shares would have single voting rights and would not carry  any 
double voting right at any moment, and the  “class B” would carry no voting rights except on any 
distribution of  dividends or reserves. 
 
Both class of preferred shares would have a liquidation preference (if any liquidation surplus remains 
after repayment of Cellectis’ creditors and of par value to all shareholders) and would be convertible into 
the same number of ordinary shares with the same rights as the outstanding ordinary shares. All the 
conditions precedents to the closing are met and the closing should occur on the earlier of (i) the third 
business day following the approval by the Cellectis' board of directors of the Company's annual and 
consolidated account for the financial year ended on December 31, 2023, and (ii) May 7, 2024 or such 
other date as may be agreed in writing by the parties. Immediately after the closing of the Additional 
Investment, it is anticipated that AstraZeneca would own approximately 44.0% of the share capital of 
the Company and 30% of the voting rights of the Company (based on the number of voting rights 
outstanding as of the date of this Annual Report) and pursuant to the Subsequent Investment Agreement 
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and the Company's shareholders decision dated December 22, 2023, Mr. Marc Dunoyer and Mr. Tyrell 
Rivers will, subject to closing of the Additional Investment, serve on the Company's board of directors 
as members designed by AZ Holdings. Further, certain business decisions are subject to AZ Holdings’ 
approval,  including, in particular, winding up any company of the Cellectis group, issuing securities 
senior to or pari passu with the convertible  preferred shares or any shares without offering AZ Holdings 
the option  to purchase its pro rata share of such securities (subject to customary  exceptions, including 
issuances under employee equity incentive plans), declaring or paying dividends, prepaying 
indebtedness before due, and  disposing of any material assets concerning gene editing tools or  
manufacturing facilities and selling, assigning, licensing, encumbering or otherwise disposing of certain 
material IP rights. 
 
All the conditions precedents to the closing are met.  
 

Post closing event: On May 6, 2024, the Company announced the completion of the Subsequent 
Investment.  

 
 
 
Financing 
 
At-The-Market Program (ATM)  
 
On January 4, 2023, we entered into an amendment to the sales agreement, dated as of March 29, 
2021, with Jefferies LLC with respect to an equity offering program under which we may offer and sell 
ADS having an aggregate offering price of up to $60.0 million from time-to-time following January 4, 
2023, through Jefferies as our sales agent. As of the date of the Annual Report, we have not sold any 
ADS under the amended program subsequent to such date. We decided to discontinue the ATM. 
 
 
Public offering of ADS in the United States of America only and private placement in other 
countries exclusively to “qualified investors”  
 
In February 2023, Cellectis announced (i) the completion of its offering by way of a capital increase, of 
8,800,000 American Depository Shares (ADS), each representing one ordinary share with a par value 
of 0.05 euro each (the “Offering”), which had been launched on February 2, 2023 and (ii) the exercise 
by the underwriting banks, Jefferies LLC and Barclays Capital Inc., of their option (the “Option”) to 
purchase an additional 1,107,800 ordinary shares (the “Additional Ordinary Shares”) of the Company to 
be delivered in the form of 1,107,800 ADSs. Following the Offering and the Option exercise, the total 
number of ordinary shares issued in the form of ADSs amounts to 9,907,800, bringing the gross 
proceeds of the Offering and Option to approximately $24,769,500 (€22,695,162.18) and the aggregate 
net proceeds, after deducting underwriting commissions and estimated offering expenses, to 
approximately $22,783,330 (€20,875,325.27).  ATM Program is discontinued.  
 

 
Drawdown of 2 first tranches of the European Investment Bank financing 
 
On April 4, 2023, Cellectis announced it entered into the warrant agreement (the “Warrant Agreement”) 
and finalized the related ancillary documents required under the credit facility with the European 
Investment Bank (“EIB”) for up to €40 million previously announced on December 28, 2022. The 
Company also announced the drawdown of the first tranche of €20 million (“Tranche A”) under the 
Finance Contract, that has been disbursed by the EIB in early April 2023. Cellectis plans to use the 
proceeds of Tranche A towards the development of its pipeline of allogeneic CAR T-cell product 
candidates: UCART22, UCART20x22, UCART123. 
 

Post-closing event: On January 16, 2024, Cellectis announced the drawdown of the second 
tranche of €15 million (“Tranche B”) under the credit facility agreement for up to €40 million 
entered into with the European Investment Bank (the “EIB”) on December 28, 2022 (the 
“Finance Contract”). The Company plans to use the proceeds of Tranche B towards the 
development of its pipeline of allogeneic CAR T-cell product candidates: UCART22, 
UCART20x22, and UCART123. 
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Calyxt  
 
On May 31, 2023, Calyxt, Inc. announced the completion of the Merger with Cibus Global, LLC. On 
completion of the Merger, effective June 1, 2023, Cellectis' interest in Calyxt (now named Cibus) was 
reduced to 2.9%.  
 
 
 
Corporate 
 
On June 27, 2023, the Cellectis shareholders' meeting appointed Dr. Cécile Chartier to the Cellectis 
Board of Directors.  
 
Following the Annual General Meeting of June 27, 2023, the terms of office of Mrs. Annick Schwebig 
and Mr. Hervé Hoppenot expired and were not renewed.  
 
At the Annual General Meeting held on December 22, 2023, Cellectis shareholders authorized the 
Additional Investment.   
 

Post closing event: Following the completion of the Subsequent Investment with AstraZeneca, 
Mr. Marc Dunoyer and Mr. Tyrell Rivers serve on the Company's board of directors as members 
designed by AZ Holdings.  

 
 
 
Group Headcount 
 
As of December 31, 2023 the average headcount for the group was 235 employees, and 236 employees 
as of December 31, 2022. 
 
 
 
Our Strategy  
 
Our strategy is to leverage the transformative potential of our unique gene-editing technologies and 
expertise through our cell therapy platform. 
 
The key elements of our strategy are to: 
 

- Advance our self-owned allogeneic UCART portfolio of product candidates up to the 
Biologics License Application (BLA) and commercialize them; 

- Utilize our self-owned manufacturing network to produce commercial-grade UCART 
products for clinical use, as well as critical raw and starting material of the UCART product 
candidates; 

- Structure a commercial launch plan for our self-owned product candidates; 
- Continue the research and development of our hematopoietic stem and progenitor cells 

(HSPC) platform (named .HEAL). 
 
 
 

—oo0oo— 
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REQUEST FOR THE SENDING  
OF ADDITIONAL DOCUMENTS 

 
 
 
The undersigned: 
 
NAME AND FIRST NAME ____________________________________________________________ 
 
ADDRESS________________________________________________________________________ 
 
EMAIL ADDRESS__________________________________________________________________ 
 
owner of ____________________ share(s) in the:  
 
- nominative form, 
 
- bearer form, registered with: ___________________________________________ (1) 
 
acknowledge receipt of the documents relating to the combined ordinary and extraordinary general 
meeting of the shareholders to be held on June 28, 2024 referred into Article R. 225-81 of the 
commercial code, 
 
request CELLECTIS to provide, for the said meeting, the documents referred to in Article R. 225-83 of 
the French commercial code as follows: 
 

o Printed documents 
o Electronic files to the email address above 

 
 
       Executed in 
 
       On  
 
 
 
 

  Signature: 
 
 
 
 
 
 
 
 
 
 
NOTA: In accordance with the provisions of Article R 225-88 paragraph 3 of the French commercial code, 
the shareholders holding shares in the nominative form may, by a single request, obtain from the Company 
the documents referred to in Articles R. 225-81 and R 225-83 of that code, for each subsequent 
shareholders’ meeting. If the shareholder wishes to benefit from this option, mention shall be made on this 
request. 
 
(1) indication of the bank, financial institution or online broker, etc. account holder (the applicant must 
prove its shareholder status by sending a certificate of holding issued by the authorized intermediary). 
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