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Note
In this reference document, unless it is provided otherwise:
-¢ KS (Ré&fttdficedocumesit YSIFya (KA&a NBFSNBYyOS R20dzySyidrT
- The tN)y Lonpang DONeadt YSIy G(GKS O2YLI yeé& hyES2 6K2asS NI
boulevard du Général Martial Valin, 75015 Paris, France, registered with the Paris trade and companies
register under number 41910 095.

-¢ KS (GhoNd ¥ S heygdup Gonsisting of the Company and its subsidiaries.
A glossary defining certain terms used in the Reference Document is set forth in Chapter 12.
Disclaimer

Market and competition information

The Reference Document contains, in particular in chat@ompany activity in 2015", information relating

to the Group's markets and its competitive position. This information derives, in particular, from studies
conducted by external sources. The publicly available information which the Company believesl|tatiie

has not been verified by an independent expert, and the Company cannot guarantee that a third party using
different methods to collect, analyze or compute data on these markets would obtain the same results.

Forwardlooking information

The Refere®@S 52 OdzYSy i O2y il Aya AYyF2NXYIGA2Y 2y GKS DN
information is sometimes identified by the use of the future or the conditional tense or foreatdng terms

such as "consider", "envisage", "think", "aim to", pext", "intend", "should", "aspire to", "estimate",
"believe", "wish", "could" or, where appropriate, the negative of the terms thereof or any other similar
variation or terminology. This information is not historical data and should not be interpretedaarantee

that the facts and data set out herein will occur. This information is based on data, assumptions and estimates
considered as reasonable by the Company. It is subject to change or is likely to be modified due to
uncertainties related, in partidar, to the economic, financial, competitive and regulatory environment. This
information is mentioned in various chapters of the Reference Document and contains data relating to the
DNR dzLJQa Ay idSyidAzyasz SadAYl GSa elmgriet i whlSiCoperaes s A
strategy, its growth, its results, its financial position, its cash flow and its forecasts. The féoniird
information contained in the Reference Document is provided only as of the date of the Reference
Document. Th Group operates in a constantly changing and competitive environment. It is therefore unable
to anticipate all the risks, uncertainties or other factors that may affect its business, their potential impact
on its business or the extent to which the ocairce of a risk or a combination of risks could have significantly
different results from those stated in any forwalmbking information, it being reminded that none of this
forward-looking information constitutes a guarantee of actual results.

Risk factos

Investors are encouraged to carefully read the risk factors described in section 5.5.1.4 "Risk Factors" of the
Reference Document before making any investment decision. The occurrence of some or all of these risks
may have a material adverse effect onSth DNR dzLJQa o0dzAAy S&aaszs FAYLlFYOAL f
addition, other risks, not yet identified or deemed immaterial by the Company at the date of registration of
the Reference Document, could also have a material adverse effect.
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1. ESSENTIANFORMATION ABOUT THE GROUP

1.1Profile and strategy

Onxeo is a biotechnology company specializing in the development of innovative drugs for the treatment of
orphan diseases, in particular in oncology, driven by high therapeutic demand in one of the dasteisig
segments of the pharmaceutical industry.

¢KS DNRdzLJUa 2062SO0GAGS Aa G2 0S02YS | YIF22N) AydS
growth strategy is founded on the development of innovative drugs based on breakthrough technologies

that can make a real difference in the treatment of orphan oncology diseases and considerably improve the
quality of life of patients affected by rare and aggressive cancers.

Deployment of this strategy includes notably external growth (M&A) to acdelelevelopment and extend

0KS DNRdzLIJQa LINPRdAzOG LERNIF2fA2d LY HamnI GKS DN d:
based in Copenhagen, specializing in the development of oncology products and developer of B&leodaq
pan-HDAC inhibitorln 2016, the Group acquired DNA Therapeutics and through it, a new drug class derived
from the revolutionary technology of DNA repair inhibition in cancerous cells.

¢KS | Oljdza aA (A 2anOf2Ta alieK ALANRYRIZO (ia FyAFNBSIR | @ 20B4breéinforcésA | S
G§KS DNRdJzZLIQ&a LINPRdAzOG LR NITF2fA2T LRaAAGAZ2YyAYy3d GKS
oncology, DNA repair, thus increasing its scientific renown and, ultimately, its attractiveness on the
international market.

TheDNR dzLJU & &N GS3& Aa o0dzAfd 2y a2ftAR aasSda yR |
future growth:

1 Products developed from extremely promising and diversified technologies, with a balanced
distribution between products on the maek generating revenue and those in advanced clinical
programs and preclinical studies. Used as a siagént therapy or in combination with other
anticancer drugs, these programs offer prospects of clinical development for several indications;

1 Ahighly eperienced European team of scientists, divided between Paris and Copenhagen, which has
repeatedly led programs in Europe and the United States through to the approval stage. The teams
are led by a management team and a hjgbfile Board of Directors witternational experience;

1 With its international scope and clinical studies conducted in Europe and the United States, it has
commercial partners respected throughout the pharmaceutical industry as well as links with the
leading academic and scientific ojain-formers in Europe and the United States;

The Group has also developed and successfully obtained approval for three drugs in Europe and the Unitec
States, clearly demonstrating the kndvaw of our teams.

Focusing on orphan drugs in the treatmentcahcer, the Group is targeting a particularly attractive market,
incorporating pathologies with significant unmet medical need.
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The status of "orphan drug" is based on the number of cases of a disease, namely approximately 200,00(
cases for the USAnd 29,000 for Europe

The markets for orphan drugs and oncology drugs are currently the most dynamic segments in the field of
pharmaceuticals due to the increasing medical need. Currently, 7,000 rare, or orphan, diseases have beer
identified, while treatment &ists for less than 5% of them. It is therefore necessary to boost the development
of orphan drugs in order to meet the needs of patients seeking a medical solution.

In 2014, the growth rate of the oncology market worldwide was nearly 12%, compared tohgirowhe

overall pharmaceuticals market of just 9%t the end of 2014, the market was estimated to be worth $74
billion and is set to continue to show dynamic growth. For its part, the orphan drug market is set to grow
more than 12% per year, reaching@billion by 20260, It is estimated that 15 of the 20 highest selling drugs

for orphan diseases in 2020 will be orphan oncology drugs. This market trend is also the result of attractive
measures implemented by the health authorities to encourage the ldgveent of new drugs in the field:

- optimized clinical development in terms of time and cost, allowingtiastk registration,;
- more favorable pricing and reimbursement measures;

- additional protection with commercial exclusivity for 7 years in the USAl@ngbars in Europe after
marketing authorizatiord MAE .0

To support the development and marketing of its products, the Group has opted for a selective partnership
strategy via calevelopment agreements for its products in the clinical phase diogasing agreements for

its registered products. In the medium or long term, the Group could also market its orphan drugs directly in
certain countries in order to take advantage of the full amount of margin generated by its high-adlled
products disfaying a high profitability profile.

1Source:
http://www.fda.gov/Forindustry/DevelopingProductsforRareDiseasesConditions/HowtoapplyforOrphanProductDesignation/defaul
t.htm

2Source http://www.orpha.net/consor/cgi
bin/Education_AboutOrphanDrugs.php?Ilng=EN&stapage=ST_EDUCATION_EDUCATIORPABMNDRUGS EUR

3 Source: IMS Health Midas, December 2014

4 Source: EvaluatePharma, Orphan Drug Report 2015
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Validive®), ranging from preclinical to advanced phases of clinical development, as detailed in the graph

below:
PRODUCT/INDICATION PRECLINICAL PHASE Il PHASE Ill MARKET TECH/REG STATUS
I_ | \/ata g ® Transdrug tech

(HCC 2" Line)

Combo

Livatag‘“‘»s- other oncology agents
(HCC 1# line and other tumors)

Beleodaqg®

(PTCL 2™ Line)

Combo

BelCHOP

(PTCL 1* Line)

Combo
Beleodaq “+ other oncology agents

(solid tumors)

AsiDNA

(melanoma®)

Combo

ASIDNA

(solid tumors)

Validive®

(Oral Mucositis**)

a

* Proof of concept ** Phase Ill prog to be |. hed in

Orphan EU/US
US Fast Track

Transdrug tech

pan-HDACI
Orphan EU/US
U.S. conditional
approval granted

pan-HDACI
Orphan EU/US

pan-HDACI

SIDNA / Dbait tech

siDNA / Dbait tech

Lauriad tech
Orphan EU
US Fast Track

Detailed information on these two portfolios can be found in Section 4.2.1 of this Reference Document.

1.2. Management and control bodies

1.2.1 Board of Directors

Joseph Zakrzewski
Chairman of the Board of Directors and independent Director

Judith Greciet
Chief Executive Officer

Independent Directors:
Russell Greig

Daniéle GuyetCaparros
Thomas Hofstaetter
David H. Solomon

02
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JeanPierre Kinet
JeanPierre Bizzari

Director, major shareholder representative:
Financiére de la Montagnegpresented by Nicolas Trebouta

1.2.2 Internal governance

Executive Committee

The Strategy Committee prepares the Company's strategy, its major policies and growth scenarios. It take:s
all decisions pertaining to strategy, defines priorities and allocate ressources, in relations with the Company
Board of Directors. It reviewes andlidates development plans and oversees their implementation. It
reviews all strategic decisions impacting projects and timelines, and validates all strategic and/or financial
decisions based on recommendations of the Operations Committee, with a speciiic dn critical issues

and risks. It also defines the Company's HR policy. It meets once a week to ensure that the Company is beir
managed in a collective and cresmctional manner.

Operations Committee

Composed of the operational R&D departmert® Project Coordinator and ad hoc project team members,

it sets the operating strategy, systematically reviews and validates the progress of projects, and coordinates
the teams. It takes all operational decisions on specific projects and prepares recalatioas for the
OESOdzi ABS /2YYAGGSSd | ALISOATAO SYLKIaAa Aa 3IAD
timelines. The committee meets once a week.

Risk Management Committee
¢KAA O2YYAGGSS dz2LRI(GSa
concerned.

[N
A
w»

| it pidrts vith the Klepartmeyits LILIA

1.2.3 External auditor

Grant Thornton

French member of Grant Thornton International

100, rue de Courcelles, 75017 Paris

Represented by Jedpierre Colle, a member of titompagnie des commissaires aux compftdaris.

Ernst & Young Audit

¢2dzNJ 9Ny aid g9 ,2dzy3d>x Cldzo2dzZNH RS f Q! NOKS
1/2 place des saisons, 92400 Courbevoie

Represented by Beatrice Delaunay, member of the Versailles Institute of Statutory Auditors.
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1.3 Key figures

The table below presents selected financial data extracted from the Company's consolidated financial

statements prepared under IFRS for the years ended 31 December 2013, 31 December 2014, and 3.
December 2015.

Notes on the key figures are found in Sect®af this Reference Document and should be read in relations
with Section 6 of this Reference Document.

31 Decemben] 31 Decembel] 31 December
2015 2014 2013

Net sales 3,481 22,081 1,467

of which non-recurring sales related to licensing agreements 749 20,455 530
Operating expenses -25,657 -22,697 -16,888

of which recurring cash operating expenses (1) -23,670 -20,564 -16,389

of which non-cash operating expenses (1) -1,987 -2,133 -499
Other operating expenses (non current) -189 -4,938 -28
Operating income -22,365 -5,554 -15,450
Financial income 602 5 126
Taxes 2,353 -2,150 0
Netincome -19,409 -7,699 -15,324
Earnings per share -0.48 -0.19 -0,74
Balance Sheet
Cash 33,793 57,227 11,329
Other current assets 7,904 5,72 5,103
Non-current assets 87,539 89,052 1,3
{ KI NBK2f RSNARQ Sljdza (e 102,798 121,971 7,888
Payables 26,438 30,028 9,844
Cash
Gross operating cash flow -20,075 -5,897 -15,148
Changes in working capital -3,042 -1,826 1,056
Net cash generated from operating activities -23,116 -7,723 -14,092
Net cash used in investing activities -235 0 -43
Net cash used in financing activities 53,643 -10,912 10,912
Net cash used in other activities -136 -22 49
Change in cash and cash equivalents -23,434 45,898 -3,174

(1) Cash and non-cash operating expenses are not accounting measurements as defined by IFRS
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2.  COMPANY ACTIVITY IN 2015

This section has been extracted from the management report approved by the Board of Directors
on 26 February 2016 ariths been supplemented by events that have taken place since that date.

2.1  Significant events in 2015

Onxeo specialises in the development of drugs for orphan diseases in oncology. We remind you that the
Group is the result of the merger in Jup@14 of BioMiance Pharma, an innovative French company based

in Paris, with Topoptarget, a Danish biopharmaceutical company based in Copenhagen. Onxeo is listed ol
the Euronext Paris and Nasdaq Copenhagen exchanges.

2.1.1 Group companies

At the date of this Referende@ocument, the Group is comprised of Onxeo SA, which concentrates the
majority of its business in Paris and at its secondary establishment in Copenhagen, Denmark, and its
subsidiaries, most of which have limited activity:
1. DNA Therapeutics@ciété par actins simplifiée)ywholly owned subsidiary registered in France;
2. Laboratoires BioAlliance Pharnfagciété par actions simplifiéayholly owned subsidiary registered
in France;
Onxeo USA, Inc., wholly owned subsidiary registered in the United States;
BioAllance Pharma Switzerlandholly owned subsidiary registered in Switzerland;
Topotarget UKwholly owned subsidiary registered in the United Kingdom;
Topotarget Switzerlandyholly owned subsidiary registered in Switzerland;
Topotarget Germanwyholly ownedsubsidiary registered in Germany;
SpeBio, a subsidiary owned at 50% by Onxeo and registered in the Netherlands.

©ONO Ok W

¢KS DNRdAzLIQa 2NBIFYyATFGA2y L+ aGNHZOGdz2NB Aa LINBaSy s

]
L] L] L] L] L] L] L] L}
Laboratoires BioAlliance
DNA Therapeuti BioAlliance Onxeo USA Pharma -Sr\(:/?tgtear:gﬁg Topotarget UK ngg:arget SpeBio
Pharma Switzerland Y

2.1.2 Changes in activity and significant events during the financial year 2015
TheGR dzLJU & 202SOGAQGS A& G2 0S0O2YS | YIF22NI AYyGaSNyL i
growth strategy is founded on the development of innovative drugs based on breakthrough technologies
that can make a real difference in the treatment opban pathologies in oncology and considerably improve
the quality of life of patients affected by rare and aggressive cancers.

LY FRRAGAZ2Y G2 GKS I OljdAaAdGAzy 2F 5b! ¢ KS NI LIS dz
programs, Beleodag®, Liagt®, and Validive® made significant advances, including among others:

10
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1 Publication of the positive Phase | results for Beleodag® (belinostat) in association with the standard
CHOPprotocol, conducted in collaboration with the US partner Spectrum Pharmaceuticals.

f t NEANB&aa 2F (KS [LAGI GINBT f a WRREGNHONAIOAYS ¢ NIy
line with the clinical development schedule and filing ofaalditional patent application based on a
specific composition of Livatag® nanoparticles.

9 Launching of an ambitious research program to evaluate the interest of using Beleodag® and LivatagG
in new therapeutic combinations to position these products eithefiest line of treatment in their
current indications, or in different indications in oncology to optimize their potential.

1 Presentation of positive final results for the Validive® Pliastidy in the treatment of severe oral
mucositis as a part of setal international congresses. Further clinical development of Validive® will
be conducted with a partner.

The primary operational advances and the organizational changes in the Group during the financial year are
set out below.

A. Progress made by the or@m products in oncology portfolio

> Publication of the positive results of the Beleodaq® (belinostat) Phaseudy in association with the
CHOP chemotherapy protocol (BelCHOP study) as part of the annual congress of the American Society
of Hematology (ASH).

In July 2014, Beleodag® obtained a conditional MA from the Food and Drug Administration (FDA) for
second line treatment of a rare form of blood cancer known as relapsed or refractory periphestl T
lymphoma (PTCL). This approval was granted basedeorethults of the Pivotal Phas Clinical Study
(BELIEF study, see below), subject to these results being confirmed by dlPhtasly. The product is
marketed in the United States by Spectrum Pharmaceuticals Inc., who is also responsible for the
co-development of the product.

The Group and its partner Spectrum Pharmaceutical decided to continue with the belinostat development
AY aaz20Ar A2y 6AGK GKS W/ I htQ OKSY2{KSNI LR LINEZ
framework, a Phasé randomised and open study (the BEHOP study) was conducted on 23 newly
diagnosed PTCL patients to determine the optimal dose and the tolerance profile of the therapeutic
combination. The principal results are the following:

- The two treatments were admirtisred with approved therapeutic doses and with no new or
unexpected adverse events, thus establishing a good tolerance profile of th€HZP
therapeutic combination.

- Also, it was possible to observe an 86% objective response rate out of 21 evaludblgspat
including a large majority (67%) of complete responses and 19% of partial responses. These result:
compare with a complete response rate of approximately 50% for the CHOP combination.

The positive results of this study were presented in a plenesgien by Dr. Patrick Johnston, Professor of
Medicine at the Rochester Mayo Clinic (USA), during the annual congress of the American Society o
Hematology (ASH).

5The CHOP protocol is a multidrug chemotherapy (MDT) recommended for the treatment of lymphoma and typically consists of
the following drugs: Cygihosphamide, hydroxydaunomycine (doxorubicine), vincristine (Oncovin®), and prednisolone (steroid).
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2 Publication of numerous abstracts and articles on belinostat during international congressesin
highly regarded scientific journals.

The pivotal Phase Il BELIEF (PXEZI(N19) clinical study showing positive monotherapy Beleodag®
results, including a complete and sustainable response in second line treatment of PeripiGathl T
Lymphoma (PTG, were published in June 2015 in the Journal of Clinical Oncology, one of the most
recognised oncology journafs.

Furthermore, the results of several studies made on belinostat for various orphan cancer indications
generated relevant and robust predldal and clinical data on the product's profile, whether administered
alone or in combination with other chemotherapies. These studies were the subject of several abstract
and poster presentatiorign April 2015 at the annual American Association for CaResearch (AACR)

that met in Philadelphia, and in late May 2015 at the American Society of Clinical Oncology (ASCO
meeting in Chicagb.

> LivatagRd R2 E2 NHzo A OA Yy S ¢ NI y & R Nitizhnical tval ih pxid@aByNuericanceh (KelLitekK S
study), with preliminary results expected to be released mzD17

In 2015, the Group actively continued with the recruitment of patients and geographical extension of the
Phasde LL WwS[ABSQ AYGSNYFGA2y It NI fubvival 6f Aearly GOBR | §
primary liver cancer patients after failure or intolerance to sorafenib. It is conducted in 13 countries: 8
European countries (France, Germany, Spain, Italy, Russia, Hungary, Austria, Belgium,) the United State
and since 2015, 4 catries in the Middle EastNorth Africa region (Lebanon, Egypt, the Kingdom of Saudi
Arabia and Turkey). The inclusion of these 4 new countries aims to optimise the recruitment rate of
patients into the trial.

At the end of 2015, there were 53 activev@stigational sites and over 60% of the patients were treated

in the trial. The Group expects to open 10 to 15 additional sites in 2016. At the time of the Reference
Document, the recruitment rate is greater than 65¥his recruitment rate is in line witthe study's
development timetable. The preliminary results of the trial are expected irR20i7. As the ReLive Phase

[l trial is an eventriven study, a certain number of events (i.e. 285 deaths) must be reached before
preliminary final results can benaounced. Taking this into account, the Company has reassessed the
timing of the readout to mieR017, from the late 201@arly 2017 announced in the 2014 Reference
Document.

A committee of independent European experts from the Data Safety MonitoringdBB&MB), chaired

by Professor Michel Beaugrand, are continuously monitoring the ReLive trial. This type of committee is
usually set up in pivotal Phase lll clinical trials to ensure patient safety and recommend possible
amendments to the protocol in casd# unexpected effects. As specified in the protocol. The DSMB met
twice in 2015, and once again in April 2016, and as always from the actual start of the trial, issued
unanimously positive recommendations to continue the study without any changes, wdnéinnes the

good tolerance of Livatag®.

> Strengthening industrial protection of Livatag®

Livatag® is currently protected by tw@) robust patent families; the first one protecting the first
generation of doxorubicine nanoparticles until 2019, and the sdcone covering the administrative
schema until 2031/2032, depending on territories.

6Sourceh Q/ 2y y2NJ S ftd Wd /fAYyd hyOd 00X HO OHAMPDU
7 Source: Abstracts No. 114 and No. 5d8@&\CR, April 2015
8 Source: Abstracts No. 10516, No. e1358d a18564c ASCO, May 2015
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In 2015, the Company filed an additional patent application based on a specific composition of Livatag®
nanoparticles. This application was filed in the United StatesEanndpe and will be extended to other
regions, including several Asian countries, during the examination procedure. If it is issued, this patent
will extend the industrial property and market exclusivity of Livatag® internationally until 2036.

Launchingan ambitious research program to evaluate the efficacy of Beleodaq® (belinostat) and
Livatag® in new therapeutic combinations.

At the end of 2015, the Group initiated a peéinical research programme aiming to combine belinostat
and Livatag® with other pgs of anticancerous agents such as conventional cytotoxic, targeted therapies
and new immunotherapy products such as checkpoint inhibitors, particularly promising class of oncology
drugs.

The purpose of this new research program is to identify the rpo@hising synergies in terms of efficacy
YR (2€SNryOSs FyR GKda G2 SEGSYR GKS LRGSYdAL
first line of treatment in the indications currently targeted by Livatag® and belinostat, and to aim for new
indications to maximise the potential of each program.

The combination of treatments corresponds to an oncological paradigm, intended to enhance the efficacy
of existing treatments or development, by combining their methods of actions to create a synergistic

event. This approach is supported by several publications in scientific literature. Results have already beer
2001 AYySR 06& G(G(KS DNRdzLIQa wg5 GSFYas FyR 02y FANK

To accelerate this research programme, the Greap up three collaborative projects with centres of
excellence and organisations specialising in oncology research:

- The first one with the Department of Research of the Croix Rousse Hospital and the Cancer
Research Centre in Lyon led by Professor Philigde, MD, Ph.D., principal investigator of the
ReLive study and international expert in primary liver cancer. It will focus on identifying the
potential synergies between Livatag® and belinostat, and treatments in current use or being
developed in the teatment of HCC.

- The second one with the Synovo GMbH CRO (Contract Research Organisation) research body
based in Germany and specialising in immoneology. The purpose of this collaboration is to
explore the potential of belinostat and Livatag® in asgimn with new immunotherapy agents.

- The third with the Centro de Investigacion Médica Aplicada of the University of Navarra in Spain,
a leading European research institution dedicated to translational medical research in several
areas including Oncologyd Hepatology. This collaboration will build on the first results obtained
by the Croix Rousse Hospital and the Cancer Research Centre in Lyon and Synovo, to build mor
ALISOATAOFEt & GKS dzy RSNEUGFYRAY3I 2F (K 8B-tukor Y dzy ¢
activity with antiPD-1 and antiCTLA4 check point inhibitors in HCC.

A first series of prelinical data should be obtained during the first half of 2016. A development in humans
could then be initiated within 12 to 24 months for the most promgscombinations.

Validive®(clonidine Lauriad®): Final positive results of the Phéiselinical trial in the prevention and
treatment of severe oral mucositis presented as part of three international congresses (ASCO,
MASCC/ISOO and ASTRO)

Theinternational doubleblind placebo controlled randomised Phase Il study compared the efficacy and
tolerance of mucositis Validive® tablets at doses of 50 ug and 100 pg administered once daily to those of
a placebo in the prevention of severe oral mucosiéigsed by radiotherapy and/or chemotherapy in 183
patients with head and neck cancer.

13



Free translation for information purposes only

The positive results showed that severe oral mucositis (grade 3 or 4) appeared in a lower number of
patients in the group treated by Validive® and that the patientshefValidive® group who developed
severe oral mucositis received a higher dose of radiotherapy, showing that Validive® allows the
administration of high doses before the appearance of severe oral mucositis. Validive® displayed a gooc
tolerance profile.

Inearly 2015, the Group presented the full positive results of this clinical trial during the annual congresses
of the American Society of Clinical Oncology (AS£@)the International Society of Oral Oncology (ISOO)

as well as during the international spwsium of the Multinational Association of Supportive Care in
Cancer (MASCC), dedicated to cancer supportive care. Very good data adherence and tolerance of th
clinical trial were, for their part, presented during the annual congress of the AmericantySotie
Radiotherapy Oncology (ASTRO)

¢KS addzRéQa | ROA&A2NE O2YYA(lGSS:E O2YLIRaSR 2F Ay
justified continuing with the Validive® development programme. To validate the expected upstream
development planthe Group sought in early 2015 the prior opinion of the relevant US and European
regulatory agencies (Food and Drug Administration and European Medicines Agency, respectively).
5SaLIAGS NBO23yAlAz2y FTNRBY 024K I 396ftdrnhése diguiBsiors f A
have confirmed that two Phase 3 clinical trials will be required for registration in the US, which makes the
further clinical program significantly longer and more costly than expected. Therefore, the Group has
decided it is in thdvest interest of its shareholders to move forward with this Phase 1ll program only with
the support of a partner. While actively seeking for such collaboration, the Group will continue to promote
the scientific value of Validive® through presentationsiagtings.

B. Other products dedicated to partnerships

During the first half of 2015, the Group in parallel continued to develop itsst@tegic products Sitavig®
and Loramyc®/Oravig® through partnership agreements:

2 Signing of a licensing agreement in R0W5 with the pharmaceutical company Bruno Farmaceutici
for the marketing of Labiriad® (acyclovir Lauriad®) in Italy. The product launch commenced at the
end of March 2016.

2 Signing of a licensing agreement in March 2015 with Dara BioSciences for theingaokeravig®
in the United States and possibly in Canada. The marketing in the US began at the beginning of the
last quarter of 2015. In December 2015, Dara was acquired by Midatech Pharma PLC. Innocutis
Holding LLC, with whom the Group had signedes$img agreement for the marketing of Sitavig® in
the US and Canada, was bought by Cipher Pharmaceuticals, a Canadian company whose strategy
to become the leader in dermatology in the US, in particular through Sitavig.

2 Continued agreements in Asia abdtin America for Loramyc® and Sitavig®, with the local partners
responsible for the development and registration required for marketing the products.

9SourceDANI f 4 Wod SiG | fd W /dcthg6058y O2f oo0oYpaAX HAMpP O &dzLILJ
0 Source: Presentation N@139¢ ASTRO 2015
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C. Governance:

Changes in the Board of Directors

In October 2015, Mdosephzl 1 NI Sé6 a1 A Bdartl 9f BifectansyagaSpar@anent member in order
to be appointed director and neaxecutive Chairman of the Board of Directors at the beginning of 2016.
Mr Zakrzewski has more than 25 years of international experience in the health/biotech sectoridnlpart

he held several management positions with US biotech companies, as well as in the area of risk capital.

Mr Patrick Langlois, neexecutive Chairman of Onxeo in 2015, resigned from the Board of Directors for
personal reasons on January 22, 2016 wag replaced by Mr Joseph Zakrzewski.

Moreover, the General Meeting of Shareholders of April 6, 2016 voted in favor of the nomination as Directors
of Dr JearPierre Kinet, Professor at the Faculty of Medicine at Harvard and DrPlear Bizzari, an
international oncology expert. Both are leading figures in the field of drug development and have over 30
@SIENBEQ SELISNASYOS Ay GKS ' { LKIFNXYIOSdziaAOIt | yR
adzo2S0G G2 aKl NBK2ft RS NkhbldelsIGEn@rhl Meeting. Dh KiretSaadBizzary I G
joined the board in January 2016 as observers.

Changes in the management team

To support the implementation of its strategic growth plan and assist with the acceleration of its
development, in early @15, Onxeo also strengthened its management team by appointing key individuals to
the posts of Director of Research and Development (R&D), Director of Human Resources and Director o
Partnerships.

2.2 Important events since the closing of the accounts

2 Acquisition of DNA Therapeutics and a new class of siDNA drug

On 25 March, the Group announced the closing of the acquisition of DNA Therapeutics and its innovative
G§SOKy2f238 oOoNBI1AYy3a (KS 0e0fS 27F (dzy2 NgoSHares. NS L
l RRAGAZ2Y I E NBYdzySNI GA2Yy gAff 0S LIAR AYy GKS F2I
cash, at Onxeo's discretion, when the product enters Phase Il for a selected indication. Finally, should the
product be placed on the maek, is the Group expects that the payment of royalties on sales will reach
eHp YATEAZ2YL LISNI AYRAOIGAZ2Y

No proforma information is included in this Reference Document following the acquisition of DNA
Therapeutics, given the nesignificant impact of DNAKTS NI LJSdzi A O&a Ay (G KS 3INE dzL

Simultaneously with the acquisitiop@ SNIi F Ay 5b! ¢ KSNJ LISdziA0aQ KAaidz2l
I 33INBIALGS Y2dzyd 2F em YAftA2y Ay OF&aK AY hyES:
number ofinvestors, showing their full support to Onxeo and AsiDNA. These two transaction resulted in
the issuance, respectively, of of 553,816 ¢ a KIF NBa G  LINAROS LISNJ &aKIF N
aKFNBa Fd I LINAOS 2F enHdTnod

This acquisition reinforces$h DNR dzLJQ& 2 N1LIKIFy 2y 02t 23& LINBRdzO(
new cuttingedge field of oncological, clinical, and scientific progress: DNA repair. The siDNA (signal
interfering DNA) technology, developed by DNA Therapeuticts upstream of mitiple DNA repair
pathways, at the level of detection and signaling of the damage, and breaks up the DNA repair cycle
without damaging healthy tissue.

11 No proforma information is included in this Reference Document following the acquisition of DNA Therapeutics,
giventhenor A Ay AFAOlI yi AYLI OG 2F 5b! ¢KSNI LSdziada Ay GKS 13

15



Free translation for information purposes only

I aONR & ae LINRPRAzZOG RSNAGSR FNRY ndex the nfredof DDALl & &
and today referred to as AsiDNA, has already proved its safety profile fottimtraral and sukcutaneous
pathways, in combination with radiotherapy in Phases I/lla, among patients suffering from metastatic
melanoma$’. The Group now proposes ongoing deyehent of this firstin-class drug for systemic
administration as single agent therapy or in combination with other treatments for various types of solid
tumors. The development will be launched after the initial optimization of the manufacturing processes.

The Group is convinced of the major therapeutic potential of the ASiDNA technology and the innovation
it represents for patients suffering from rare cancers. It can be used for a broad spectrum of indications,
in monotherapy or combinations. Finally, BBIA has the potential to generate many shahd long

term growth catalysts, creating value for the Company and its shareholders.

Creation of a subsidiary in the United States: Onxeo US

The Group has been strengthening its activities in the Urtedes for several years now, to reinforce
0KS DNRdzZLIQa @GAaAOAfAGE YR LINPINFrYaA AYy GKS YSF
sectors, as well as the investor community in the United States.

LY HampZ hyES2Qa& ! { &edthbfivs Beé Zakr2ewsk to$haBoars ¢t DikedtoiisK |
with a view to replacing Patrick Langlois as Chairman of the Board of Directors in early 2016. Moreover,
the Board of Directors now also includes two new members, Mr.-Béame Bizzari and Mr. Jedterre

Kinet (see above).

The opening of a US subsidiary in New York, announced in March 2016, marked a new stage in the
AYLX SYSyidlrdAz2y 2F GKS DNRAzZIQ& ' { &0dNrdS3eod t KA
President & Chief of US Operatmraiming to accelerate the Group's growth thanks to the development
2F Of2aS NBflIlA2ya sAOK (KS AaO0OASYGATAO YR TFAY
experience in the pharmaceutical and biotechnology industry, including approXinieyears in listed

US companies.

Financial information for the first quarter of 2016

wS@SydzSa FT2NJ 0KS FANRG ljdzr NISNJ 2F wnmc G2GFft SR
2F al NOK oMX HamcX O2yazfARmiliddR OF aK LRAAGAZY |

2.3  Foreseeable development and future outlook

The Group plans to continue its value creation strategy based on developing innovative therapeutics for
severe and rare diseases, especially in oncology, and is planning on the following majotscaink816
growth:

Beleodag® (Belinostat): preparation of the extension of the indication to the first line of treatment of
PTCL, with the US partner, Spectrum Pharmaceuticals; results of the belinostEinjma studies
combined with other antcancepus agents to assess the potential of the product in new indications.

[ AGFGF 3t O0R2E2NHz2AOAYS ¢ NI y & RNBaily tedults/ofhé liivaiag2A y =
pre-clinical studies combined with other argancerous agents to assess the putal of the product in

new indications.

AsiDNA: optimization of the manufacturing process and preparation of clinical development programs
(Phase I) in monotherapy and combination.

Validive@&Clonidine Lauriad®): Active search of a partner to launcPRliasdll program.

12NCT01469455
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Onxeo considers that, in light of its current activities, it has no specific comments to make on trends that
might affect its recurring revenue and its general operating conditions since the date of the last financial year
ending 31 Deember 2015, up to the publication date of this Reference Document.

Main investments for the future; future funding policy

¢KS DNRdAzLIQA YIAYy Ay@SadySyida oAttt F20dza 2y NBas
€00XT H I NN 205, tbenGro6pdhas SufficiéhiNdsibility to carry out its projects during 2016 and
will regularly seek opportunities to consolidate its financial resources by signing new licensing agreements or
by additional markebased financing.

2.4  Social and environmera information

In accordance with the provisions of Article L. 2Z2-1, R. 225104 and R. 22805 of the French
Commercial Code, the Reference Document includes the information relating the social, environmental and
societal impact of the Group's actiss- the "Social and Environmental Responsibility Report".

The information contained in this Social and Environmental Responsibility (SER) Report by Onxeo has bee
established based on internal contributions from the Human Resource Department and Qeglétstment.
Activities are coordinated by Executive Management. The list of indicators was defined in accordance with
the French ministerial decree relating to SER matters.

The information published reflects the Company's desire for transparency and its wish to objectively describe
its most relevant historic and newbngaged activities that reflect its commitment to SER. The process for
collecting SER information and indicet will be reviewed and optimized each year.

The has taken into account the following elements of the aforementioned Decree that are judged to be both
relevant and significant in terms of its core business and its current and future challenges:

1 Socialmformation: employment, work organisation, social relations, health & safety and training.
1 Societal information: relations with stakeholders.
1 Environmental information: pollution and waste management.

Accordingly, the following sections of the SER Dedréguil 24, 2012, are excluded due to a lack of relevance
or the information was judged to be insignificant in view of scale or effect:

1 Release of greenhouse gases, adapting to climatic change: The Group's activities are not subject tc
the issues raised bgreenhouse gases and its sites are not located in areas subject to major climatic
constraints.

9 Biodiversity: The Group is not directly affected by biodiversity protection issues as the risks
associated with raw materials are limited. By way of exampleoraking to tests performed, both
Loramyc® and Sitavig® present no risk to the environment due to their patient applications.

9 Sustainable use of resources, energy consumption, measures taken to improve energy efficiency and
the use of renewables, water camsption and supply based on local constraints: as these products
are outsourced, and the Group does not have an industrial site, the impact on these issues are related
to the activity of two laboratories and R&D offices and are thus limited.

Land use: thé&roup's activities do not have any particular impact in terms of land use.

Visual and noise impact of the Group's activity on the environment: the impact is limited, as the
Group's business causes no visual or sound nuisance. Moreover, R&D activitigsthregpervised

to ensure that there are no emissions of aqueous or gaseous waste from dangerous products (see
section on Pollution and Waste Management).
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1 Local, economic, and social impact: Due to the Group's size and limited workforce, the impact in
terms of employment and regional development, as well as on neighbouring and local populations,
is insignificant.

The period coveredy the collected data is calendar year 2015 In order to provide a comparative base for
the Group's activities, data for thgear 2014 is also provided.

The scope of consolidatioimcludes Onxeo and its subsidiaries within the meaning of Article 13283he
French Commercial Code.

241 Social information

hdziaARS 2F aSO0GA2y Hondmd! S0 LISNIIFAYAY3I (2 hyES:
31, 2015), the following social information refers solely to the Company and its offices in France ; the
subsidiaries having no employees and DNA TN LIS dzi A 0aQ SYLX 28S8S&a IINB y2i
the acquisition took place in 2016.

A.  Employment and remuneration

a) Human Resource Policy
The Group's human resource policy endeavours to support and accompany the Group's momentum and
strategy.
By its actions, the Human Resource Department aims at creating the necessary conditions:

1 For improving individual and collective performance;
1 For employee development by providing access to training;
1 And to promote a culture of managerial excellence.

The Goup meets all legal requirements for information and consultation of the social partners and maintains
a concerted permanent dialogue with them.

The Group's employment policy is based on objective criteria and individual merit. Professional equality is
thus granted to employees without distinction of race, colour, religion, sex, handicap, family status, sexual
orientation, age and national or ethnic origin.

b) Total Group headcount at 31 December 2015

The total number of fultime equivalents is 47.4 emplegs (44.4 indefinitéerm contracts, 1 fixederm
contracts and 2 trainees). The breakdown is 38.4 executive, 7erecutive and 2 trainees. Onxeo
subsidiaries have no employees.

Distribution of the Group headcount by categories as of December 31, 2015

The table below details the distribution within the Group between men and women as of 31 December 2015
by category:

Women Men Total
Executive 25 13 38
Non-executive 5 2 7
Trainee 2 0 2
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Managing executive 1 0 1
Total 33 15 48
Women Men Total

Fixedterm 1 0 1
Permanent 29 15 46
Managing executivg 1 0

Trainee 2 0

Total 33 15 48

Distribution of the Group headcount by age (men and women combined) as of December 31, 2015

As of December 31, 2015, the average age was 38 years (with 33 yeawrfen, and 40 years for men).

The below graph shows the Group age distribution by age as of December 31, 2015:

Distribution per age

[60-64]
[55-59]
[50-54]
[45-49]
[40-44]
[35-39]
[30-34]
[25-29]
[18-24]

Distribution of the Group headcount by age and gender as of December 31, 2015

The below graph shows the breakdown of employees by aggender as of December 31, 2015.
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Distribution per age and gender

[60-64] 1

[55-59] i

[50-54] 2
[45-49] 4
[40-44] 6 mM
[35-39] 6 W
[30-34] 10
[25-29] 3
[18-24] 2

Distribution of the Group headcount by geographic area as of December 31, 2015
lff 2F GKS DNRdzLIQa SYLX 288S&8 FNB 6FadSR Ay CNI yOS

c) Staff turnover in 2015:

at Company level:

1 New recruits: 19 salaried employedsgl permanent, 3 fixederm and 2 trainees.
1 Departures: 18 employees9 resignations, 4 redundancies 3 at the end of their fitexths 1
conventional dismissals and 1 {aif.

Recruitment distribution Distribution by termination of
per type of contract contract nature

m End of Fixed-
term contract

m Fixed-term ® Economical
Contract leave
m Long term = Resignation
Contract
m Apprentice m Personal
Dissmissal
= Mutual
termination

d) Remuneration policy within the Company

Onxeo's remuneration policy is baken the following three main principles:

1 Performance recognition;
1 External competitiveness;
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1 And experience in the job and function.

All employees receive a fixed salary and variable compensation linked to individual as well as Company
performance.

The tdle below shows the average increase by status of employees' base salary of the Group, employed full
time, permanent and registered as of February 1, 2015 and having more than one year seniority:

STATUS Average individual increases in 20| Averagendividual increases in 201
Executive 3.34% 1%
Non-executive 2.68% 1%

A salary benchmark was recognised in 2015 for all Company employees. This benchmark revealed that wage
at Onxeo were broadly in line with the market. Random checks were cawieghere necessary on certain
salaries or when hiring new employees. The aim is to check the relevance, integration, and consistency o
proposed salaries with the rest of the team and vice versa.

In 2015, the salary increase for women was slightly higfiean for men.

All employees on opeanded contracts with at least four months' service also benefit from stock option
plans passed at the General Meeting, which are implemented each year by the Board of Directors. During
fiscal 2015, the Board of Directors allocated5@8), stock options to 51 neexecutive employees of the
Company (including employees in the Danish office). These allocations have exercise periods of 4 years, 25
exercisable at the end of each year elapsed from the date of the grant and at the latest ®itlyears of

their allocation by the Board.

e) Danish office

l1da 2F 5850SY0SNIomMZ HAamMpE hyYyES2Q& 5FyAaK 2FFA
1 5 employees, 1 male, all permanent, ftithe.
T Average age is 49 years and average seniority is 9.2 years
1 Theremuneration policy, and distribution of stodptions is the same as in Onxeo headquarters in
France
There were 3 resignations in 2015

f) Employee shareholding

At of December 31,2015,y ES2 SYLX 28554 KStR odom: 27F ik / 2\
basis), through shares and steaftions.

B. Organisation of working time and absenteeism:

a) Organisation of working time

In accordance with the terms of the Working Time Organisation and Reduction Agreement of July 11, 2007
an agreement that cancels and replaces the agreement of February 28, 2002 relating to the same issue
working time within the Company is calculated am annual basis at 218 days per year for all executive
grades and on the basis of 36 hours 45 minutes per week foilerenutives.
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Two employees work on an 80% ptime basis as of 12/31/2014.

The Company hires temps during peak business periods.

b) Absenteeism

The main reasons for absenteeism in 2014 and 2015 were sickness and maternity leave.

In 2015, sick leave lasting less than a month amounted to 245 business days against 193 in 2014, and leavt
of more than a month came to 138 calendar daysiagfa219 in 2014.

Maternity leave represented 656 calendar days in 2015 against 449 in 2014.

As for workrelated accidents, there were no accidents in 2015 compared to 1 commuting accident equal to
13 days in 2014.

The Company did not record any therapeyarttime absences over the last two years.

C. Labour relations

a) Labour relations and description of collective bargaining agreements

Labour dialogue is conducted by the Executive Management with the employee representatives. Employee
delegates andVorkers' Committee monthly meetings were held during the year ended December 31, 2015

b) Staff representatives

The Single Delegation of Personnel, renewed in 2012, in 2015 includes: 2 members from management and
non-executive member. The mandate of the Single Delegation of Personnel will be renewed in 2016, upon
expiry of its mandate.

The Company shall ensureat the rights and freedoms of the staff representatives are strictly respected,
and that they have the same prospects for professional development and training than other employees.

The management and staff representatives together freely agree upon conpravisions ensuring the
development of a social policy of quality and progress through the maintenance of a permanent and
constructive social dialogue on subjects relating to the Company and its employees

c) Principle agreements

The main collective bargaining agreements in force within the Economic and Social Unit formed between
Onxeo and Onxeo Laboratories are the following:

1 The Reorganisation and Reduction of working hours agreement dated July 11, &08greement
supersedig the agreement of February 28, 2002;

1 A company charter relating to the system for employee inventors, concluded on March 17, 2006 and
dzLJRIF G SR 2y CSOoNXzr NBE HcX HamoX (2 SyO2dzNI IS A\

1 The collective agreement dated Julg, 2007, on the change from the collective agreement that
applies to the Company, the Collective Bargaining Agreement for Chemical Industries to that of the
Pharmaceutical Industry as of October 1, 2007;

1 Company collective agreement of July 11, 200'2dag pension and healthcare schemes.
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Finally, each year the Company submits a report to the Works Council summarisitigngantork in the
Company, employment trends, qualifications, training and salaries, the situation compared to general
employment amwl training conditions for men and women, and measures concerning the employment of
disabled workers in the Company.

In accordance with Article L.2:3-1 of the Commercial Code, this report is presented to the Board of
Directors Meeting during the first quter of 2016.

D. Health & Safety

a) Occupational Health and Safety (OH&S)

The Group activities include office work and pharmaceutical product research and development. These
activities involve general risks applicable to any compding, electricalravel related risks and specific risks
related to R & D activities. All these risks are assessed, managed and controlled by the OH&S system put |
place by Onxeo and presented below.

b) Health and Safety Department: presentation and assignments

To ensure the health and safety (H&S) of its employees, Onxeo has a health and safety department that
ensures the prevention of occupational risks and the implementation of H&S actions. It is responsible for the
prevention and management of the risks inbat in the Company's business.

c) H&S Policy

The Company's health and safety policy is based on the following principles:

- The staff operates responsibly and in complete safety;

- The Company strictly complies with H&S legislation;

- H&S is an integral part afl projects, processes, decisiaraking and planning activities;

- Any incidents and H&S issues are deferred and evaluated so that they are accompanied by corrective
and/or preventive action;

- The Company promotes a policy of continuous H&S improvement;

With daily attention to the work, health and safety of its employees and the environment, and in focusing on
spreading good practices and preventive actions, the H&S policy is an integral part of sustainable
development and the corporate social responsibitigficy.

H&S performance: evaluation of 2015 H&S activity
The main 2015 actions carried out in the H&S field concerned:

- Annual updating the Document on Onxeo occupational hazards in accordance with the Decree of
November 5, 2001. Audits and regulatory carérof electrical installations and fire extinguishers in
accordance with standards and regulations in force. These audits resulted in the issuance of Q18 anc
Q4 certifications.

Training: The training of personnel is important in terms of risk prevemtimhmeeting general

safety requirements. For staff working in labs, H&S training is complemented with laboratory
safety, chemical risk prevention and especially biological carcinogenic mutagenic reprotoxic
substances, and related equipment. In additiortr@mining newcomers, H&S training sessions are
carried out by the H&S Department. The purpose of these training sessions is to stress laboratory
dangers and risks, apply good practices and safety prevention measures in the laboratory, as well
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as ensure antipation and appropriate action of personnel when facing a delicate situation or in
the potential case of an incident. In June and December 2014, the H&S Department conducted
three training sessions dedicated to the prevention of risks in the laboratben@ed by the entire
staff of the laboratory.

- Update of safety notes
- Designation and training of teams in charge of the handling and use -@fiireguishers

- Formation of working groups in consultation with the H&S Department regarding the
reorganizatiorof work premises the optimize the work flow and facilitate communications among
RSLINIYSyida gAUGKAY GKS /2YLI yeT IyR GKS ONBI i
on Company projects;

- Initiation of a 3pronged H&S audit regarding the orgaation, documentation and laboratory
work;

- Evaluation of preclinical studies of belinostat (Beleodaq®) and-soalipreformulation testing.

H&S legal and regulatory developments are closely watched at Onxeo. This makes it possible to keep up t
date re@rding regulatory changes affecting the Company.

Prevention and protection in terms of occupational health and safety receives constant attention at Onxeo;
investments have been made in this area, notably concerning the purchase and maintenance of/eollecti
and individual protection equipment and expenditures associated with regulatory inspection and
FaasSaaySyaoe ¢2d0Ff 13{ Ay@SadayYSyid FY2dzyGSR (G2 ySI

d) 2016 H&S Program

The H&S program has been established to meet regulatory obligationis dadigned to achieve continuous
improvement.

The main commitments for 2016 include:

- Training of new members of the H&S Committee;

- Updating the Unique Document of both the Chevrons location and the Chatdakabry laboratory;

- Carrying out internal H&&udits;

- H&S training sessions;

- Running the fire drills;

- Regulatory electrical and fire extinguisher controls;

- Ongoing: product management, risk assessment of new activities, updating H&S documents, and
regulatory monitoring;

- H&S monitoring, particularly gulatory monitoring;

- Purchase and maintenance of PPE;

- EPEC Maintenance;

- And Waste Management.

The 2015 annual report on hygiene, safety and working conditions and the 2016 annual H&S program will be
presented to the members of the Health and Safety Comeiduring their regular session in March 2016,
in accordance with Article L4612 of the French Labour Code.

e) Summary of agreements signed with the H&S staff representatives
The updated version of Onxeo Internal Rules was presented on December 18, 2013 by the Executive
Management to the HSC for advice on hygiene, safety and working conditions in the Company. The member:

of the HSC issued a favourable opinion on the implemeémaif the 2014 internal rules on the advice of the
Works Council and after the filing and publishing formalities.
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No new text was signed in 2015 on Occupational Safety and Health.

f) Occupational ilinesses and work accidents

In 2014, the workelated accient frequency rate, workelated accidents commuting rate was 24.1 and the
severity rate was 0 and worlelated accidents commuting severity rate was 0.16, due to a commuting
accident, which resulted in a work stoppage of ten calendar days plus anotleertasiness days.

In 2015, the workelated accident frequency rate (TF0), the wogkated and workrelated commuting (TF1)
and the severity rate (TGO) and wendated accidents commuting severity rate (TG1) were O as there were
no workrelated or workrelated commuting accidents.

An accident is considered to be a work accident, irrespective of the cause, if it occurs due to or during work
and affects any salaried or other person working for whatever reason and at whatever location, for one or

several empoyers or managers. A work accident is also any travel accident that occurs over the normal route

of the employee between:

- The place of work and one's main residenoesecondary residence if this location is stable in nature
(a weekend home, for exampler a place at which they are staying for family reasons;
- And the place of work and that in which they normally take their meals (restaurant, canteen, etc.).

There were no occupational illnesses since 2014. Occupational illnesses are those resultaxpbrsnne to
risk at one's workstation.

E. Training

a) Development and training

The Company continually strives to offer its employees quality opportunities for training and development
which are adapted to the needs of the Company and the speeiigirements of each job. Broken down into

two parts: training programs to promote managerial skills and technical training related to the expertise
required by different jobs.

b) Investment in training and development

In order to enhance individual and tadtive performance, the Company's training plan sets out the
investment levels necessary to meet the strategic needs of the Company in the short and medium term.

In 2015, the focus was placed on the following three areas:

- The upgrading and acquisition tife technical knowhow required to successfully complete the
Company's projects;

- The development of management techniques and practices;

- And the improvement of the staff's level of English for those operating in an international
environment (65% of total @xeo staff)

LY HAamMpX (GKS /2YLIye O2YYAOGGSR | G241t 2F e€eTtnZInH
external trainings conducted as of December 31, 2015, nearly 1.53 % of the total payroll, in addition to
contributions due under Individdd@raining Leave and professionalization. This represents an investment in
of

emMInTpd®np LISNI SYLX 288S GNIAYSR® 'y AYLERNIFYyG o0c
decreasing the overall amount of training relative to previous years.
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During theyear ending December 31, 2015, 1,276 hours were committed to external training (36 employees
trained) for a total of 755.50 hours completed, compared to 1,273 hours in 2014.

LY wnmpI F20dza o6l a LXIFOSR 2y AYLINR@GSYSyid 2F (KS
skills in link with their dayo-day tasks as well as other cressictional tasks linked to working in a
multicultural environment and internationalompany, following the merger with Topotarget. This impacted
cndp: 2F hyES20a SyLX 2&S5S84

The annual training program also includes internal training plans related to Pharmacovigilance, quality
insurance, health and safety or within the laboratory.

New caners are systematically trained upon their arrival and training contents in these domains are adapted
to their field of activity.

F. Equal treatment

a) Measures taken to promote equality between women and men

Onxeo is a decidedly feminised compa®® ¥%women compared to 31 % men on December 31, 204
iS representative of its sector.

For information, women represent 58% of the workforce in the pharmaceutical industry (source LEEM). The
distribution of men/women has been stable for more than 20 years.

According to P6le Emploi statistics, the proportion of men/women is very different in other industrial sectors
and the trend is reversed: there are 29% women for 71% men.

A strong majority of women executives in key positions
- 76 % of women at Onxeo haegecutive status;
- Several key positions at Onxeo are occupied by women:
o Chief Executive Officer
Head of Corporate Development
Head of Human Ressources
Head of Preclinical and Pharmaceutical
Head of Clinical Development
Head of Corporate BusineBgvelopment
Head of Regulatory Affairs
0 Head Accountant
- Hirings for 2014/2015:
In 2014, two executives were hired, including 1 woman as a Junior Business Law Expert on a fixed
term basis.
In 2015, 14 executives were hired, including 3 men and 11 womenpemaanent basis, 2 women
on a fixedterm basis.
- Promotions and/or position changes:
Onxeo makes it possible for its employees to obtain promotions and internal advancements. Since
2012, for example, the following employees benefited from such measures:

O OO0 O0Oo
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0 Business Law Expert: fixedrm to permanent employee
0 R&D Coordinator: Fixetgrm to permanent employee
0 Strategic marketing manager : Market access manager

The Company made sure to have an equal number of women and men among its job applicants, which
allowed in 2015 to interview an equal number of women and men. However, as final decisions regarding
hiring are based on professional and human skills, hiring did not fully respect gender parity.

b) Professional inclusion of disabled persons

In 2015, the Compardid not have any disabled employees. Nevertheless, the Company's employment policy
is based on objective criteria and individual merit. Professional equality is shown to all employees irrespective
of disability.

A study was made in late 2013 to define aatiility action plan and reference protective workstations or
adapt specific work to provide certain services or facilities. This action plan was put in place in 2014.

In 2014, a collaborator with disabilities was hired on a fitexch basis. In additiorspecific actions were

carried out in connection with ESAT (Instituting Personal Services) such as: packaging, purchasing supplies
(paper) or ordering meal trays. In 2015, Onxeo renewed these specific actions with ESAT (packaging,
purchasing of papier sugpk and ordering meal trays) and extended them to include recycling and

archiving

c) Diversity and Nordiscrimination

The Company takes care to ensure the equal treatment of its colleagues and a respect for diversity. It refuse:
any and all discriminatiomegardless of the nature, origin, sex, or age, etc. in its hiring practices and during
employment. Employee advancement within the Company is linked to merit as well as opportunities and
openings that depend on the progress of its projects.

G. FundamentallLO conventions

The Company takes care to ensure that it complies with applicable regulations and is not aware of any
particular issues on this matter.

2.4.2 Environmental information

With product manufacturing being outsourced, the Group does not have itsfaatories. Business takes
place in offices and two R&D laboratories and, consequently the impact of Company activity on the
environment is limited.

The Company and the Group operate as a responsible corporate citizen that seeks to limit potential negative
impacts of its activity on the environment and respects the main principles aimed at ensuring the protection
of human health and the environment.

A. General Policy

R&D activities are strictly supervised to ensure that there are no hazardous agqueousougas
emissions from dangerous products (see section 2.2. Pollution and Waste Management).

Internal Onxeo referents are the Health and Safety Department and the Laboratory Manager.
Regulatory monitoring is performed jointly by these two departments.
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Regulartraining programs, clearances and workstation notices help maintain the level of security
on the activities carried out in the laboratory.

Associated costs regarding air treatment, the accreditation of waste management contractors and
the administration & waste monitoring documentation are the responsibility of the Laboratory
Manager.

The Company is not subject to the rules applicable to installations classified under environmental
protection.

Currently, the Company has not commenced any certificgtimtess.

a) Training & information concerning environmental protection:

The training of each new arrival incorporates environmental awareness. This awareness centers or
the management of waste paper and energy savings.

Communication campaigns are also cocital on the theme of sustainable development and energy
consumption.

b) Resources devoted to the prevention of environmental risks and pollution
The resources devoted in 2015 to the prevention of environmental and pollution risks relating to R&D with
costsfor:

- [/ SYGNIXf FANI GNBFGYSYG yR O2YyYRAGAZ2Y Afcathent m dy
systems and materials maintenance contracts.
- 21 ad4S YIFIylF3aSYSyid o& @FNAR2dza aSNIBAOS LINEP DA RSNI

c) The amount of provisions and guarantees for emonmental risks.

There are no provisions or guarantees related to the environmental risks.

B. Pollution and waste management

a) Preventive measures and reduction of emissions into the air, water and soil

Gaseous releases

The Group facilities meet trecommendations issued by the INRS (national institute for research and safety)
concerning emission controls.

The R&D laboratory is equipped with an air treatment unit. The laboratory air is extracted only after having
been processed by suitable filtersinding HEPA (High Efficiency Particulate Air).

Contaminations generated at workstations are confined and the air extracted at these workstations is filtered
at a level corresponding to recommendations and guidelines.

The rules of technical controls and im&enance ensure the reliability of the systems in place.

Specific training for the different workstations and procedures put in place are also sufficient to ensure good
operating conditions and avoid releases into the environment.
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Aqueous releases

No aqueus effluent of a hazardous product has been released into the environment by the Group: all
hazardous waste and unused liquid products are managed and processed by approved service providers.

b) Recycling and disposal of waste prevention measures

Data on vaste tonnage produced is not consolidated due to their insignificant nature in terms of the the
Group's activities. However, the Group has implemented measures aimed at improving waste management.

Recycling of waste paper and packaging.
Most waste paper and packaging is sorted and recycled.

c) Disposal of waste (specific pollution)

Laboratory waste is of two types: ndrazardous and hazardous.

Non-hazardous waste does not require special treatment. Hazardous waste, however, is sortetingctmr
the risks presented; it is stored securely in the laboratory before contractors specialized in the treatment of
chemical and biological waste come to take it away.

All new employees are entitled to a Hygiene & Safety overview. In the laborakisyoverview includes
additional training on all instructions and rules specific to the laboratory including waste management.
Specific training or clearances are then provided.

2.4.3 Societal information

A. Relations with stakeholders

a) Shareholder and investorefations

All shareholders have access to full, transparent and clear information that is adapted to the needs of the
individual and can be used to make an objective assessment of Onxeo's growth strategy and results. Thi
financial communication policy ainh@ ensure that all shareholders have access to information that complies
with usual market practice.

A very diverse array of public documents including regulatory information covering the Company's business
activities, strategy and financial position @eailable on the Company's website under the heading Investors,

in French and English, and on request from Onxeo Executive Management. Emabnisieti@onxeo.com

or investors@onxeo.com to directly receive annual reports, institutional brochures, and press releases.

As part of the regulatory information required of a listed Company, Onxeo publishes various annual and other
periodic information. Financial informatiois complemented by press releases aimed at the financial
community and the wider public, concerning subjects of significant importance to better understand the
Company's business activities and strategy. The Company holds periodic meetings with fugeénnhana
financial analysts to explain the Group's challenges, products, plans and results.

In 2015, the Group also gave over one hundred and fifty individual presentations to institutional investors,
primarily in France and the US.

b) Sponsorship

Currently the Group does not pursue any sponsorship activities.
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B. Outsourcing

The Group focuses its activity, its human resources and its mmwdeveloping and registering innovative
drugs. To this end, it contracts out clinical trial and manufactusictgvities, alongside services in the fields
of security, premises maintenance and computer maintenance.

The Group's products require ever more extensive, and therefore ever more costly, clinical trials as
development progresses. Accordingly, any prodwedleéng in the various stages of its clinical development
and moving ever closer to the marketing stage will require increasingly significant resources. Clinical trials
conducted thus far, notably in Europe and the United States, have therefore been pedtlymed using

the services of subcontractors. The industrial development phase, in anticipation of marketing the product,
enables largescale reproduction of processes developed during the preclinical and clinical trials. This phase
is generally initiz#gd only when the products have proved their effectiveness. The Group uses certified
subcontractors to carry out these scale changes.

The supplier selection and audit process is carried out in line with pharmaceutical industry regulations, Good
Manufacturing Practice, Good Clinical Practice and Good Laboratory Practice.

The Group's subcontractors are audited following contract signature and are also a contractual requirement
for key production stages and the delivery of outsourced products.

The Goup, in its subcontractor selection criteria, aligns adequacy with need, quality and the associated cost;
social and environmental criteria, however, are not decisive at this time.

C. Fair commercial practices

The risk of corruption is deemed low or zere-&ivis the Group or coming from its employees. The Group is
not involved in winning public market contracts or tender offerings. For this reason, the following ethical
elements were developed.

a)  Adoption of a code of ethics

Onxeo shares trade on EurondXaris Stock Exchange. Accordingly, all activities affecting Onxeo shares are
regulated, notably the purchase, sale and free allocation of shares and stock options.

Onxeo introduced a Code of Ethics in line with AMF recommendation no-®0dated November 3, 2010,

in accordance with the Middlenext guide "Managing Privileged Information and Prevention of Insider
aAhaO2yRdz0Gbh RIFGSR 550SY0o S Nwhiehcavars theliriel that apphRta indde S E
information, the duties incumbent on persons in possession of inside information and prevention systems to
be implemented by the Company.

This Code applies:

- To all salaried persons whose names appear ondfstgernal and external persons with access to
inside information, namely, and due to the size of the Group and its information circuits this applies
to all employees of the Group and contractors and consultants working on behalf of the Group;

- ToDirectors, the Chairman of the Board of Directors, the CEO and Executive Vice Presidents.

b) Managing conflicts of interest

l'a LINPGARSR FT2NJAY GKS . 2FNR 2F RANBOI2NEQ OKI NI
his own moral and materiahterests and those of the Group. Prior to joining the board of directors, he/she
shall inform the board of any actual or potential conflict of interest in which he/she would be directly or
indirectly involved.
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In case a conflict of interest would appeturing his/her mandate, the involved board member must inform
the board of directors as soon as possible, abstain from participating in discussions and decisions relating tc
the matter at stake and if needed resign.

When no information is given by a boareember, it is understood that no conflict of interest exists.

c) Consumer health and safety measures

Measures taken to ensure the integrity of consumer health and safety are covered by the Group's compliance
with Good Manufacturing Practice and Good LaboratPractice, as well as with French and international
regulations relating to clinical trials and the rules of pharmacovigildregislative and regulatory provisions
defined by the ANSM (National Drug Safety Agency) in France, the European Comnis&igEuipean
Medicines Agency) in Europe, the FDA (Food and Drug Administration) and equivalent regulatory authorities
in other countries provide a framework for research and development activities, preclinical and clinical
studies, regulation of pharmactaal establishments and drug manufacture and marketing. Regulation
applicable to the main regions in which the Group operates is based on procedures defined by the ICH
(International Conference on Harmonization of Technical Requirements for Registritiamnaceuticals

for Human Use). This regulatory frame is detailed in the annual Reference Document.

d) Protection of human rights

The Group takes care to ensure that it complies with applicable regulations and is not aware of any particular
issues on thisnatter.
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3. RESULTS AND FINANCING

Financial background

Information describing the change in the financial situation and the result of transactions made during the
financial years corresponding to historical financial data is included by reference in this Reference Document:

- Section 3 of "Management report arfthancial position" in the pages 435 of the 2014 Reference
Document submitted to the AMF on 14 April 2015 under the nunib&b-0336

- Section 3 of "Management report and financial position" in the page83Laf the 2013 Reference
Document submitted tahe AMF on 7 April 2014 under the number DO3D3.

This section has been extracted from the Management Report approved by the Board of Directors on 26
February 2016. It should be read in parallel with information provided in Chapter 6 of this reference
document.

3.1Results

3.1.1 Presentation of financial statements and allocation of income of Onxeo

Onxeo's annual financial statements have been prepared in accordance with the rules of presentation and
assessment methods prescribed by the legislation ingforc

Review of the financial statements and results

C2NJ GKS FAYFIYOAlFf &SFNISYRSR oM 5SOSY0OSNI Hampx
for the financial year ended 3December 2014. This turnover corresponds mainly to sales of
Loramyc®/Oravig® and Sitavig® to licensing partners, whidinugmh to grow in line with market
deployment in the United States, and to service chawges.

¢KS 20$KSNJ LINPRdzOG& | Y2dzyiSR G2 enzIydyZnnn AyOf dz
LI NI YSNE F2NJ € HvXmn dZnn nvedoy Re siging of dakinensiip agréemenills Sphe&ly (i
2PSNI GAYS F2NI LYy FY2dzyd 2F eTtnpInnnd® hidKSNI Ayoz2yY
comes from recognising income for 2014 from two frenurrent payments received as part of licanws
agreements.

- The amounts due and paid by Spectrum Pharmaceuticals as a result of filing and obtaining the MA Beleodaq
Ay GKS 'yAGSR {dGFa8a F2NIJF G2d0Ff FY2dyd 2F enyd

- ¢KS LI eYSyld 2F bPH YAfEA2Y Oemdmocigdipher.2 y 0 dzLR2Y 3

hLISNI GAy3 SELISyasSa F2N GKS LIl ad FAYFyOALrt &SN
(after consideration of expense transfers) for 2014. Despite this apparent stability, research and
development expenses have increasedinarily due to the internationalisation and progress made in
recruiting patients into the LivatagphakeL L G NA I f Y (KS& (Kdza NBIF OKSR €W
for the preceding financial year. Operating expenses also included depreciationtlaed atlowances
G20ttt AYy3 emItnuznnn O2YLI NBR (2 endrmydnnn Ay i
foreign exchange differences on the current accounts of foreign subsidiaries. The other operating charges
remain stable and display BniS2 Q& oAt AGe (2 YIyl38S AGa 3INRBgiGK S

hLISNI GAy3a AyO02YS gl a ySaAFGABS i 6eH R0 psplingflomd O
exceptional income for 2014.
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due mainly to adjustments on foreign subsidiary equity recorded in 2014 and 2015, particularly due to an
alignment in accounting methods between the Danish establishment Onxeo DK (formerly Topotarget) and Onxec
FRRENJ C, HnmpX (GKS /2YLIlye Ifa2 NBO2NRSR LRaAGAD
eoxnamMnIann AY HamMnOX AYy@SadySyld AyO02YS G2aGltftAy
decreasing as a result of lower interest rates and cadflosts. Finally, assimilated interest and expenses
decreased as a result of repayment in early 2015 of the advance on current account of Financiére de la
Montagne.

/| dNNByG AyO2YS o0ST¥2NB (FESa ¢4l a yS3IIGiAFREeceHy Ioy
ly SEGNI2NRAYIFINE 2848 2F dendtrZnnnv 6+a&8 NBO2NRSFK
The Company recordedforEYimp | NB&ASF NOK GFE ONBRAG 2F €o0Xymr

Due to these various items of revenue and expense, the net income for the period produced a loss of
beHpIMcoOZInnAL LNPWWHINERR #0034 Femtedtderceptiondl vedu€for 2014,

Appropriation of net income

The Annual General Meeting of Shareholders of April 6, 2016 has voted to allocate in full the loss for the
FTAYFYOALEt &SI N I Y 2wafiellasyes cadied foewarg' delater acEaunyt, wiskoh would thus
AYONBIF &S FTNRBY emmcIoymIonp®dpo (2 emnmIpnnIcHpddd

In accordance with the provisions of Article 243 bis offfenchGeneral Tax Code, as of the fiscal year ended
31 décember 2015, no dividdrwas distributed during the three preceding financial years.

Non-deductible expenses

In accordance with the provisions of Article 223 quarter of the French General Tax Code;deulnctible tax
expense was incurred during the financial year.

Furthermae, no overheads as per Articles3@nd 223 quinquies of the French General Tax Code which are not
listed in the special statement have been noted.

Financial Summary

In accordance with Article R 22®2 paragraph 2 of the Commercial Code, a schedhlmving the

/ 2YLI yedQa NBadzZ 6a FyR 20KSNJ 1Se AdGSya 20SN) GKS
Reference Document.

Equity investments and controlling interests at yeand

In accordance with the provisions of Article L &38f the Commercial Codduring the financial year, the
Company did not invest in any company having its registered office in France.

Statement related to payment periods
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In accordance with the provians of Article L.4486-1 of the French Commercial Code, the table below
ALISOATASE GKS LI eySyid GSN¥a F2NI GKS /2YLIyeQa ad

31/12/2015 31/12/2014

Accounts payable to suppliers 7,689,488 6,674,641
Includingallowances for unforeseen invoices 3,128,472 3,744,898
Including accounts payable to suppliers 4,561,016] 100% 2,929,743| 100%
- Outstanding invoices 2,056,286| 45% 1,456,482| 50%

including intragroup 23,956 1% 24,183 1%

including litigation 0% 0 05
- Invoices payable within 15 days 314,248 7% 241,680 8%
- Invoices payable between 15 and 30 days 2,190,482 48% 1,231,581] 42%

including intragroup 1,379,534 30% 0 0%

odPmMdPH t NBaSyuldAzy 2F GKS /2YLI yeQa I 002 dy

¢CKS /2YLI yeQa O2saterients Have béeiRprepared In ictokdiarice with the International
Financial Reporting Standards (IFRS).

¢tKS O2yaz2ftARFGSR FTAYlIYyOALFf adrdaSySyida LRadSR |
This increase emanates from the recognitionrinoime for fiscal 2014 of nerecurring payments, paid by
licensing partners, namely, and for the most part, an amount of $26f f A Zniflionpdueiamd paid by
Spectrum Pharmaceuticals as a result of obtaining in July MA for Beleodag® in the Unagdd&ether
GAGK | LI e@YSyid 2y aArdayiay3a GKS INBSYSyld 6AGK Ly
OKI NHS& | Y2dzy SR (G2 eHpZcptrZnnny O2YLI NBR (2 e€HH
result of the increase in R&D exmbture, in particular for the Livatag® programme. After recognition of
nonrfOdzZNNByYy & 2LISNI A2yt OKIFINHBSa F2Nlemcnznnn: 2F F
GILE tAFOAfAGE 2F enInnyInnn | 284288 edWpEm/ZdIp
for the previous year, related to exceptional income in 2014.

The contribution made by the consolidated companies to the overall result is as follows:

- Onxeo is the main contributor with ned NB dzLJ ( dzNJ/ 2 @S NJ zdnsisting &f mgoyerelated = Y
to Beleodaq® as part of the agreement with Spectrum. The Company covered all research and developmen
SELISYRAGdzNE Fa ¢Sttt Fa 20SNKSIR Oz2adax 3IASYSNI (A

- The UK subsidiary, Topotarget UK, whgkntitled to a portion of Beleodag® revenues as the owner of
OSNIFAY LI GSyitazr O2yiNROdziSR | t23ad8 2F emdMInnn

- The Group's other subsidiaries had limited activity and their contribution to consolidated incosre lass
2T eHnyZnnnod
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primarily broken down as follows:
- LyO2YS 2F euInnyInnn NBadzZ GAy3d FNRBY || RSONBIFas

- | € oy p X e cconmesporiding\dthe warrants and stock options as well as the bonus shares granted
during the year.

- LyO2YS 2F emmmIannn NBLNBaSyidAy3a | OKIFy3aS Ay LIS
- LyO2YS 2F emyunzIannn 2y GKS F2NBAIYy Od2NNByOeé NI
- LyO2YS 2F epnzInnn FNRY G(G(KS NBO2aAyAlAzy 2F | f2

3.2Cash flow and financing

This section should be read in conjunction with the figures set out in Section 6 of this Reference Document,
and in particular the Consolidated Cash Fitatement and the Consolidated Statement of Shareholders'
Equity.

¢ KS DNRdJzZLIQa FAYLFYyOAlFf LINRPFALS

As a biotechnology company focusing on the development of innovative medecines, the Group has a specifit
financial profile. It is required to fund clinidaibls over the long term, which may sometimes prove long and
costly, implying negative cash flows from its activities for several years.

The strategic portfolio "orphan oncology drugs" portfolio should nonetheless generate strong medium/long
term growth and high profitability coming from licensing agreements or direct marketing in some areas with
a small and highifocused sales force, thus maximizing its revenues.

In addition, Onxeo is determined to maximize the value of its other assets, Ldf@radd® and Sitavi

both of which are registered in Europe and the USA, via licensing agreements with international partners,
enabling it to boost its cash position in the short and medium term via stage payments from partners and
royalties on sales of the #ased products.

Financial position with respect to the volume and complexity of its business

¢ KS DNRdzZLJ KFR | OF & K Ldnd and hag nbt c@nFactedaoy Jinangial Hebtpexcept (
F2NINBLI &Fo6fS Lzt AO INIYGA FY2dzydAy3d (2 €0IHYyoOZX

Research and development costs

Changes in spending on research and development are presented in the table below:

R&D costs e (K2dzal yRao
2011 7,899
2012 9,258
2013 9,978
2014 14,834
2015 16,350
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The main research and development costs related to clinical trials and indisstalel development of
medicines.

The cost of a clinical trial varies but generally remains proportional to the number of subjects involved in the
trial. When the developmengtrategy for a new product is defined, trials are initially carried out on a small
number of patients before being extended to a wider patient population if there are no cordreations.

The development of the Group's products requires ever broadalstirivhich therefore become ever more
costly as they progress. Consequently, a product progressing through the various stages of clinical
development will require an increasing amount of resources as it nears commercialization. The clinical trials
conductal to date, in Europe and the United States in particular, were conducted using internal resources,
through partnerships with public research institutes and also, to a great extent, through subcontracting.

The industrial development phase enables productimacesses developed during preclinical and clinical
trials to be reproduced on the large scale, in readiness for product commercialization. This phase is generally
initiated only when the products have proved their effectiveness. The Group relies orfieglali
subcontractors to make these changes of scale and, depending on agreements with such subcontractors, i
likely to support specific investments.

Working capital

¢CKS 62Ny AYy3I OFLAGEE NBIAdANBYSY(d 62/ wio2X&) WEBRI G2¢
million for the previous year. This variation is caused by the increase in customer receivables, the result of
putting Beleodaq® on the market, and other receivables, in particular the research tax credit, with the
operating conditions beig relatively stable otherwise.

The new licensing agreements for its products that the Group will sign in the coming years and the growth of
its trade receivables in line with partners' sales growth will affect WCR.

Investments

¢ KS DNERdJzZLIQ& Yheeadtient Zok datg is ¥hk @dquisition in 2014, through a merger, of the
biopharmaceutical company Topotarget, for a total cost of 88 million euros (IFRS standards), recognised a:
an intangible asset (R&D asset and goodwill). As part of this externallgstrategy, the Group completed

a second transaction in 2016 with the acquisition of DNA Therapeutics, closed in March 2016 for a total of
1.7 million euros in shares and recorded as investment in equity.

Outside of the abovementioned transactions and tR&D expenses incurred by the Group, which are
recorded as expenses until the products obtain a MA, Company investments are limited and will remain
limited over the coming years.

The Group has made the strategic choice of working with external partneafl ftsr basic research activities,

for some of its development activities (clinical studies) and also for the production, storage and distribution
2F AlGAd LINRPRdzOGa® ! OO2 NRA Y At & AntersieS theDNR foeEd@sSetshg G A F.
various fixtures and fittings, as well as office and laboratory equipment, IT equipment and office furniture.
At 31 December 2015, total fixed assets represented a net value of 0.8 million euros.

In order to prevent its financial resources being tiqu too heavily, the Group gives priority to rental, in
particular for the premises of its registered office in Paris, its establishment in Copenhagen and its laboratory.
Accordingly, no heavy capital expenditure is currently planned that would give rifeetb assets being
booked.

No firm commitment has been made by the Group regarding investments.
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Financing
1 Funds raised; Equity contributions

Up until now, existing and new shareholders' cash contributions have been the Company's favoured form of
financing.

Capital increases carried out since the formation of Onxeo total 177.4 million euros as of the end of December
2015. Three private financing rounds took place between 1999 and 2004, contributing 27 million euros to
the Company. The Company cadiout an IPO in Decembern np 2y 9dzZNRY SEG t F NRA &S
this occasion. Between 2007 and 2014, the Company carried out a number of secondary financing operation:
(capital increases with retention of preferential subscription right, privatestment reserved for qualified
investors or a PACE@quity line) raising an additional sum of over 118 million euros. The capital increases
from this, benefitting the Company through the conversion of the warrants/options issued, are added to this
amount alongside certain partnership contracts.

Research ta credit

In the light of the amount of research and development costs incurred, the research tax credit ¢'impot
rechercheor CIR) is an important mechanism for the Company in terms of financing.

During the last five years, the amount declared@R revealed the following trend:

, Before 2010 2011 201z 201: 201/ 201¢ TOTAL
uK
2010
Declared CIR 8,36¢ 1,45¢ 1,121 1,97¢ 2,38¢ 2,08¢ 3,81« 21,21°

As a consequence of the merger with the Danish company Topotarget and the retention of a stable
establishment in Denmark, Onxeo also benefits from the Danish researchedix system. For 2015, this

NEIAYS | 0O02dzyiSR F2NJ eoncnnn 2F GKS G2a4Fft F Y2dz
France, the Company expects to receive the 2015 research tax credit reimbursement before the end of 2016

Grants

In order b optimize and diversify its funding sources, the Company also uses public grants. These are eithel
outright grants received from various French or European organizations or reimbursable advances mostly
granted by BPI France. In general, the grants obthinethe Company are paid based on the state of progress

of the research and development projects, on the basis of expenditure actually incurred. Thus, the various
tranches of funding are paid on the basis of financial assessments that the Company yeggildanits to the
organizations concerned. In the case of refundable advances, a reimbursement timetable is drawn up basec
on achievement of the milestones set forth in the research and development programs being financed. In
the event of a total or partidhilure, the sums generally do not have to be reimbursed by the Company.

The amount of subsidies and reimbursable advances obtained since the creation of the Company can be
broken down as follows:

I'n 0 lotal amount obtained Total amount paid | Total reimbursed
Subsidies 3,244 2,169
Reimbursable advances 10,905 6,126 1,146
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Review of cash flows

Over the course of 2015, cash flow from operating activity totaled 23.1 million euros, compared to 7.7 million
euros in 2014 the Company having received in 2014 a milestone payment from Spectrum Pharmaceutical
following the registration of Beleodag® et United States.

As investments remain limited over the period, net cash flows from investing activities were 0.2 million euros
over 2015. There were nil over 2014.

Cash flows from financing activities were limited in 2015 (0.1 million euros) comfagfi4, where they
reached 53.6 million euros following the merger and absorption of Topotarget on the one hand, and a capital
increase closed in December 2014, on the other hand.

Cash flow intra companies of the Group

Information related to the loans and advances granted by the Company to its subsidiaries are presented in
section 7 of the notes to the Company financial statements presented in section 6.3 of the Reference
Document.

4. FROM RESEARCH TO DEVELOPMENT

4.1 Researct& Development (R&D)
4.1.1 Principles and organization
General overview

The Group currently has fifty salaried staff with a high level of expertise, over half of whom are in R&D and
who carry out and coordinate the various activities associated with researebel@pment, quality
assurance, registration and industrial protection, in addition to various strategic marketing activities, market
surveys, corporate development and support services (finance and human resources).

Research & Development is at the venaheof the Group's activities. For Research & Development activities
(preclinical, clinical and regulatory) and Production activities, the Group uses its own internal resources and
exploits partnerships with public research institutes and specialist sutaars.

The Group has research laboratories at two sites (at the Faculty of Pharmacy in Chdtdalary and at the
Company's head office site in Paris).

4.1.2 Regulatory Framework

The Company is subject to regulatory requirements defined by Agence Natinale de Sécurité du
Médicament{ANSM) in France, the European Commission and European Medicines Agency (EMA) in Europe
the Food and Drug Administration (FDA) in the USA and equivalent regulatory authorities in other countries,
all of which govern resednc and development work, preclinical trials, clinical trials, regulation of
pharmaceutical establishments and the manufacture and marketing of the drugs. The Company also complies
with the guidance defined by the International Conference on Harmonisatidedinical Requirements for
Registration of Pharmaceuticals for Human Use (ICH) which apply in the main countries in which the Groug
operates.

Health products may not be offered for sale within a jurisdiction without having received technical and
administative authorization from the authorities of the country in question, in the form of a MA. In order to
obtain a MA for a medicinal product, the Group must demonstrate its quality, safety and efficacy. This forms
the framework for conducting a comprehensigharmaceutical development, and preclinical and clinical
studies.
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Broadly outlined, the development of a new drug involves six stages, from basic research up to its launch on
the market: (1) research (discovery); (2) pharmaceutical development, prechickés and manufacture;

(3) clinical trials on humans; (4) application for MA; (5) pricing and reimbursement and (6) marketing. The
regulatory authorities require a followp process to be performed after marketing in order to continue to
monitor the efiects and safety of authorized products (pharmacovigilance). They may also demand
supplementary posapproval safety or efficacy studies involving particular populations or impose conditions
to restrict the commercial development of the products.

The deadhes imposed by the regulatory approval process rdayfactoreduce the period of exclusive
exploitation of patented technologies or products.

Clinical trials

Human clinical trials are usually conducted in three phases: Phase |, Phase Il and Ppaserdlly
sequential, but which may also overlap.

Phase | trialonsist in administering the product (most often to healthy subjects) in order to start defining
its safety profile, and its distribution and metabolism.

In Phase Il trialsthe drug is studid within a restricted population of patients suffering from the targeted
disease in order to establish its preliminary efficacy, its optimum dosage and better define its tolerance
profile.

ThePhase lll trialsare conducted with a larger number of patisnguffering from the targeted disease in
order to compare the study treatment with a reference treatment and generate sufficient data to be able to
demonstrate a positive benefit/risk ratio, as required by the regulatory authorities.

Clinical trials can soetimes be required after the products have been commercialized in order to explain
certain side effects, to explore a specific pharmacological effect or to obtain additional and more accurate
data. These are known as pegprovalPhase 1V trials

Clinicd trials must comply with strict legislation and follow Good Clinical Practices (GCP) standards defined
by EMA, the FDA and ICH, alongside ethical standards defined by the Helsinki DeEafatiore 1964.

In Europe, the carrying out of a Phase |, PHhse Phase Il clinical trial requires prior authorization from a
competent authority within the country or countries in which the research is being conducted, alongside an
opinion issued by an ethics committee (in France, @@mité de Protection des Bennes, or CPP), in
accordance with European Directive 2001/20/EC and Regulation (EU) No 536/2014. When companies
requesting permission to test products submit clinical trial protocols, the regulatory authorities may either
accept or block such trials, @lemand that changes be made to the protocol. Additionally, any ethics
committee with authority over at least one clinical site may delay or momentarily or definitively interrupt a
clinical trial if it judges that patient safety is being compromised ohéndvent of norcompliance with any
regulatory provisions.

In the USA an application to conduct a clinical trial (Investigational New Drug, or IND), notably including a
preclinical file for the product and the clinical protocol of the proposed trial, rhastubmitted to the FDA.

In the absence of any objection from the FDA within 30 days of receipt of the IND application, authorization
to commence the clinical trial is deemed to have been given. At any time during tiday3period or
subsequenttoit, t& C5! YI & RSYlFIYR (KS AYyUSNNHzZIiA2Z2zYy 2F (K
K2fREVD C¢KAA GSYLRNINE AYOGSNNMHzZIiA2Y A& YIAYyGlEAy
information. At the same time, approval from an ethics comestt(Institutional Review Board, or IRB)
regarding the clinical protocol is also required before a clinical trial may commence in the USA.

13 World Medical Association (WMA) Declariaton of Hel si nki , AfRecommendations Gui di
I nvol ving Human Subjects. 0
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Marketing Authorisation

In order to be marketed, any drug must be granted a MA issued by the competent nationatanatignal
health authority (ANSM in France, European Commission, &iDAfollowinggpositive assessment of the
quality, safety and efficacy of the product.

The application for a MA must include extremely detailed technical information about the nesugd,
notably its quality, toxicity, safety and efficacy. The extent and nature of the trials and studies required to
generate this information vary according to a number of factors such as the nature of the disease, the nature
of the active molecule, # soughtafter indications and the healthcare standards.

The MA application must include the results of preclinical and clinical trials supported by detailed information
about the composition, production process and quality control procedures for the ptodie preparation

of a drug registration file and subsequent review by the competent authority(ies) are a long (this takes several
years) and expensive process.

In the European Union, MA applications may be submitted to the regulatory authoritieseotestMember

States of the European Union (the Reference State) via the decentralised (or mutual recognition) procedure.
For certain products, the application files can be submitted to EMA within the context of tballsd
centralised procedure. The caatised procedure leads to a single authorisation to market a particular drug

in all European Union Member States.

In the United States, the FDA is the competent authority that grants marketing authorisation following a New
Drug Application (NDA) or Bigjical Licence Application (BLA).

Prior to giving marketing authorization for a product in the USA, the FDA inspects the clinical studies and
production sites in order to verify that the data included within the MA application meet Good Manufacturing
Pradices (GMPs) and Good Clinical Practices. Following issue of the MA, the various regulatory authorities
frequently inspect the production sites to verify that regulations are being complied with. Failure to comply
with these regulatory requirements may rgsin criminal or administrative penalties for the manufacturer,
such as the suspension of production and product recalls.

Various European and American regulations promote the development of treatments for rare diseases. The
FDA grants orphan drug stattesany drug aimed at treating diseases affecting fewer than 200,000 people a
year in the United States. This status is also available in Europe under a similar law for drugs intended to trea
diseases that affect up to five persons out of 10,000 in theof@an Union and for which there is no
satisfactory treatment.

Product pricing and reimbursement

In many markets, drugs pricing is controlled by the state which sets the absolute level or prevents local
authorities making reimbursement over a given amouMedico-economic evidence is increasingly
requested by health authorities to determine benefit/cost effectiveness versus existing health technology
alternatives. International price referencing is also increasingly used as a price control mechanism.

In France, effective market access requires that the Group's products be reimbursed at hospital level (via
local authority approval) or reimbursed through the social security system. Drug prices are negotiated with
the Comité Economique des Produits de Sgatdnomic committee for healthcare products) after the
Commission de Transparenftransparency commission) has given its opinion.

In the United States, although pharmaceutical laboratories may freely establish prices for their products,
federal and local itiatives aim to lower the overall cost of healthcare. The American Congress and the
lawmakers of each State are likely to continue their efforts towards reforming the healthcare system,
including Medicare and Medicaid, and controlling the cost of presonpdrugs. In the United States, the
development of private health maintenance organisations (HMOSs), which have a substantial influence on the
purchase of healthcare services and therapeutic products, could also contribute to lower prices by imposing
discadzy Ga 2NJ aLISOALFf LINAOS NBRdAzOGAZ2Yy A 2y (KS DNZ dzLX
of recommended products drawn up by HMOs.
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Environmental, health and safety regulations

The Group is also subject to laws and regulations concetimngnvironment, health and safety, which apply

to aspects such as the utilisation, storage, handling, unloading and disposal of hazardous products, notably
chemical and biological products. The impact of such regulations on its activities is therefufieasit
National authorities have extensive powers in each of these areas and have the right to impose sanctions in
the event of any violation.

4.1.3 Research & Development Projects

The Group develops products in the field of orphan oncology diseases. Vdlieminnovative products for

the treatment of resistant cancers or severe diseases for which new therapeutic approacihesded and
which constitute markets of high potential. As of the date of this Reference Document, the portfolio consists
of the fdlowing main products:

Products in clinical phase I, Il or Il

Beleodag® (belinostat) for the treatment of peripheratell lymphoma (PTCL): positive results of the
phase | trial in combination with the CHOP (Cyclophosphamide, Hydroxyadriamycine, nDncovi
Prednisone), showing an 86% objective response rate, of which 67% of complete responses. These resull
pave the way to starting a phase 1l trial with this combination.

Validivé® (clonidine Lauria® for the prevention and treatment of oral mucositislirced by radiotherapy
associated or otherwise with chemotherapy in patients suffering from a head and neck cancer: Positive
results of the phase Il clinical trial presented in 2015. Further development of Vé&(iehase I11) will be
conducted in partnersip.

T LivataPO R2 E2 NHz0 A OAY S ¢ NI yYyaARNHzZA®0 F2NJ G§KS GNBIFGYSy
underway, commenced in June 2012. Preliminary results are expectegddhid

11 AsiDNA: firsin-class signal interfering DNA (siDNA) compound, whielks the cycle to tumor DNA
repair. Postive results of a proof-concept Phase I/lla in metastatic melanoma.

Reqgistered products

11 Beleodag® (belinostat), for the treatment of peripheratell lymphoma in relapse or refractory,
registered and marketeth the USA bgpectrum Pharmaceuticals

1t Loramyé&Oravid® (miconazole Laurid, for the treatment of oropharyngeal candidiasis, marketed in
France, Germany and Italy and registered in a total of five European countries. As [favasyo longer
promotedin Germany, Therabel intends to stop commercialization in the country over the course of 2016.

1t Sitavi§ (acyclovir Lauria® for the treatment of recurrent labial herpes, registered and marketed in the
USA and Italy and registered in nine other Europeamtges (France, Germany, Sweden, UK, Spain,
Denmark, Finland, Norway and Poland).

Each of these products is presented in detail in section 4.2 of this Reference Document.

4.1.4 Intellectual property, patents and licences

Intellectual property is a key assettbe Group and lies at the core of its research and development projects.
As of 31 December 2015, the Group's patent portfolio consists of 29 families of published patents concerning
innovative products or technologies. The 29 patent families cover 458nfatand patent applications,
including 398 delivered patents.e. nearly 85% of the portfoliowhich provide international and longrm
LINPGSOGA2Y F2NJ 6KS DNRdzLIQa FaasSiao
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The Group's policy regarding intellectual property consists of (i) submittiwgpagent applications regularly

in order to protect its technologies, products and manufacturing processes, (ii) extending this protection to
the countries likely to constitute a favorable market or a generic risk and (iii) continuous monitoring in order
to take action against any breach of its patents or trademarks.

The length of protection conferred by a patent family is twenty years as of the date of submission within a
given jurisdiction, typically the date of the international patent application. pitugection may be amended

or extended in certain territories, including the United States and Europe, depending on the currently
applicable legislation. The protection conferred can vary from one country to the next depending on the
examination procedurespecific to each State.

Finally, in the specific case of orphan medicines, the authorities have scheduled additional protection in the
form of commercial exclusivity for ten years in Europe and seven years in the United States in order to
encourage laboratries to intensify investment and developments in areas where the number of patients is
limited.

The Group has ensured that it enjoys robust intellectual property rights protecting its products that have
been marketed or are in clinical development. Theéepa portfolio presented below specifies the various
protections and their expiry dates. The Group has also granted marketing rightsli¢énging”) on the
products Loramyc®/Oravig®, described in Section 4.2.2 of this Reference Document.

Patents portfolo for products that are marketed or undergoing clinical development

Income Main therapeutic Protections Expiry date
areas
¢ NJ y a Rebhsibgy nanoparticle technology
Treatment of i) Livata§nanoparticules Q12019
Livatad primary liver i) New route of administration of the
. : Q1 2032
cancer Livatagnanoparticles
Histone deacetylase inhibitor (HDACI) technology
(i) Active substancéBelinostat) Q3 2021
Q4 2027n the USA
. (i) Formulation of the active substang Q2 2026 in other
Peripheral Tcell .
Beleodag® lymphoma (PTCL) countries
ymp ) Q2 2030 in the USA
(i) Production of the active substanc¢ Q3 2028 in other
countries
Dbait technology*: « DNA strand break bait (Dbait) molecules
Dbait * Treatment of i) Particular Dbait molecules Q3 2027
(DTO1 = cholesterel cancer if) Dbait molecules and their
conjugated Dbait standalone use for treating cancer Q1 2028
molecule)
iii) Optlmlzed D_ba|t_ molec_ules for an 02 2031
improved in vivo delivery
Lauriad®technology. prolongedrelease oramucoadhesive tablet
. Oropharyngeal (i) Lauria@technology
Loramyé/ Oravig® candidiasis (ii) Treatment of oral candidiasis Q3 2022
Q4 2027 irthe USA
: (i) Process for the production of the Q1 2027 in other
Prevention and o .
L Sitavigtablet countries
Sitavi§ treatment of .
L . . : Q2 2030 in the USA
herpes labialis. (i) Treatment of herpes via a single .
. : . Q4 2030 in other
administration of Sitavigy .
countries
Validive Treatme.n.t of Clonidine in the treatm_ent/prevennon 03 2029
mucositis of mucositis

*Now known asAsiDNA / siDNA technology
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Trademarks

The protection of trademarks varies from country to country. In some countries, this protection is essentially
based on the use of the trademark whereas in others, it only results from registration.

Rights ontrademarks are obtained through national trademarks, through international registrations or
through community trademarks. Registrations are usually granted for a period of ten years and are
indefinitely renewable although, in some cases, the persistentkedf validity depends on the continuous

use of the trademark.

Onxeo's trademarks are the names of the products that are marketed or that are undergoing clinical
RS@PSt2LIYSyd la ¢Sttt +Fta GKS ylIYSa 27F AdanamddthaNR S
Company and its logo.

These trademarks benefit from a protection for the pharmaceutical products included in Class 5 of the
international classification for products and services.

Trademarks portfolio for products that are marketed or und@mical development

Main countries in which the trademark is

Trademarks Income . . . .
registered or pending registration
Livatad 52E2NHzo A OAy S | United States, Europe, France, Japan
USA, Europe, Japan, China, Australia, Russial
. Federation, Mexico, Norway, Oman, Serbia
* 1 1 1 1 1
Beleodaq® Belinostat Singapore, Switzerland, Turkey, Vietham, Israé
and India
Loramy@ Europe, United States, China, Japan, India,

Singapore, South Korea, Hong Kong, Malaysig

Miconazole Laurigtl

Oravig’ United States, Japan

Europe, USA, Australia, New Zealand, South

Sitavi§ Acyclovir Laurigtl Korea

Validive® Clonidine Laurigt United States, Europe, Japan, China

* The trademark Beleodagq® is held by SPECTRUM PHARMACEUTICALS, the exclusive licensee of the Group for the
marketing of Belinostat in the USA, Canada, Mexico and India.

The Group defends its trademark rights by opposing identical or similar trademark registration applications
and, if necessary, will initiate lawsuits in order to have its rights recognised.
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4.2 Products and markets

Dedicated to orphan products in the treatment of cancers with an approach targeted on drug resistance, the
Group designs and develops innovative d rugs in rare and orphan diseases. The Group has also develope
and registeredtwo initi f RNXzI& ol aSR 2y Ala Ayy20FGASS [ I dzNA |
raise the efficacy or tolerance profile of an active ingredient for its chosen indication.

According to data from IMS Health, the global medicines market reached 7iba Hibllars in 2014, up by

12% compared to 2013. Totaling 7.9% of the global pharmaceutical market, cancer products remain in 2014
the leading therapeutic class in terms of revenue, ahead of antidiabetics (63.6 billion dollars) and analgesics
(59.8 billion dollars}“.

The cancer market is expected to reach 1 to 1.2 trillion dollars by*2020

4.2.1 Orphan drugs in oncology

In Europe, the orphan status is obtained for a medicine used in a pathology affecting less than 5/10,000
people, namely some 10,000 people for the EU 28. This status allows favorable measures to be applied ir
terms of clinical development (optimized devpfoent regarding time and cost), additional protection with

a commercial exclusivity of 10 years after MA and a favorable price, generally identical or similar in major
European countries.

In the United States, the orphan status is obtained for pathologfifesting less than 200,000 people and the
commercial exclusivity is for seven years.

EvaluatePharma® forecasts that the orphan drugs mamdépathologies; could reach 176 billion dollars in
2020. And of the 20 main products in terms of sales, 15atieancer products, confirming the importance
of orphan drugs in oncolodfy

4.2.1.1 Beleodag® (belinostat) and the market for peripherat@ll lymphoma, in relapse or
refractory.

a) Pathology
Peripheral Tcell lymphoma (PTCL) is a dype of norHodgkin lymphoma (NHL).

Non-Hodgkin lymphoma occurs as a result of a neoplastic transformation of the lymph cells. In 90% of cases
it is associated with cells from thedgll lymphoma line, in lessdn 10% of cases with cells from thedll
lymphoma line and in very rare cases with cells from thecdlKlymphoma line. The prognosis focdll
lymphoma is generally worse than foicBIl lymphoma.

The treatment of PTCL is broadly similar to the staddlaerapeutic treatment for norHodgkin lymphoma.

In rare cases of localised tumors, the treatment used is radiotherapy (with or without chemotherapy) but
with most patients the disease has already spread and chemotherapy is therefore used -igefirst
treatment. Chemotherapy agents are mainly the alkylants, wvalcaloids, anthracyclines and
corticosteroids, notably such as the CHOP protocol (Cyclophosphamide, Hydroxyadriamycine, Oncovin
Prednisone) or other similar combinations. Protocols based ohraoyclines, such as the CHOP protocol,
remain the reference treatment for most stppes of PTCL. Most patients suffering from a PTCL relapse after

a first treatment and require a second therapeutic treatment.

b) Epidemiology

14 Source: IMS Health Midas, December 2014
15 SourceGlobal Use of Medicines in 2020. Report by the IMS Institute of Healthcare Informatics
16 Source: EvahtePharma, Orphan Drug Report 2015
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NHL is a rather rare conditiamorldwide (incidence 0% / 100,000, 386,000 new cases in 2042k they are
rather frequent in countries with an aging population. The incidence of N#L1ig 100000 in North America
(70,000 new cases) and 15.6/100,000 in the European Union (76z3@8Y.

PTCL cases account for between 10 and 15% of NHL cases, namely between 38,000 and 58,000 new ca:
globally each year. In Western countries, proportions are lower (5 to 10% of all NHL) than in Asian countries
(15 to 20%Y.

In the main pharmaceutals markets (US, Europe, Japan and China) there are an estimated of 17,000 to
27,000 new cases each year. As PTCL is a type of cancer the incidence of which increases with age, the age
population should bring about a consistent increase in the numibeew cases, with estimates amounting

to between 22,000 and 36,000 by 2680

The indication approved in the USA (2ive treatment) concerns refractory patients or those in relapse
following firstline treatment (CHOP), namely around 75% of patidignosed with a PTCL, as about 1 out
of 4 patients enters longerm remission.

c) Competition

In the USA, three products have been approved by the Food and Drug Administration{fore2imdatment
of PTCL: Beleodaq®, Istodax® and Folotyn®. In Eurajvagrtas currently obtained a MA in this indication.

In addition to the 3 products approved for PTCL, we should mention Adcetris® which is approved (in the US
and the EU) for a sutype of PTCL, systemic anaplastic lazght lymphoma where relapsed orfractory in
adults.

The products in advanced clinical development (phase Il/11l) in the sditentteatment indication of PTCL
are:

NCT Number Drug Company (Sponsor) Title Phases
NCT02464228 |tipifarnib Kura Oncology Study of Tipifarnib in Subjects With Relapsed or Refractory Peripheral |Phase 2
Trial of Intravenous Fenretinide Emulsion for Patients With
NCT02495415 |fenretinide CerRx Relapsed/Refractory Peripheral T-cell Lymphomas Phase 2
Efficacy & Safety Study of Selinexor in Relapsed/Refractory Peripheral
NCT02314247 |selinexor Karyopharm Therapeutics T-cell Lymphoma & Cutaneous T-cell Lymphoma Phase 2
A Phase 2 Study of SP-02L in Patients With Relapsed or Refractory
MNCT02653976 [darinaparsin Solasia Pharma Peripheral T-cell Lymphoma (PTCL) Phase 2
NCT00406809 |ABT-263 (navitoclax) AbbVie A Study of ABT-263 in Subjects With Relapsed or Refractory Lymphoid |Phase 2
Incyte Corporation Ruxolitinib Phosphate (Oral JAK Inhibitor INCB18424) in Treating
NCT01431209 |ruxolitinib (University of Nebraska) Patients With Relapsed or Refractory Diffuse Large B-Cell or Phase 2
Merck Sharp & Dohme Corp. Study of MK-3475 in Relapsed or Refractory Peripheral T-cell Mon-
MNCT02535247 |MK-3475 (pembrolizumab) |{Fox Chase Cancer Center) Hodgkin Lymphoma Phase 2
Celgene Corporation Romidepsin Plus Oral 5-Azacitidine in Relapsed/Refractory Lymphoid
NCT01998035 |romidepsin + azacitidine  |{Columbia University) Malignancies Phase 1|Phase 2

This list is not exhaustive and for information purposes only (souttiaical Trials.gov using PTCL, Periphe@el|TLymphoma,
Relapsed, Refractory as key words for the search)

d) Beleodag® (belinostat)

Beleodag® is a histone deacetylase inhibitddA&i) which, via an enzymatic process, typically normalizes
genetic dysfunctions which are characteristic of cancer cells. Beleodag® clearly stands out among the variou

17 Globocan 2012 and World Population Prospects, the 2012 revision (United Nations, Department of Economic and Social Affairs)
Peripheral TCell Lymphoma Facts (July 2014, Leukemia & Lymphoma Society)
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HDAC inhibitors as it has already demonstrated anticancerous properties in a numtifei@nt human
tumors, with an excellent tolerance profile. Thanks to their pleiotropic actidBAC inhibitors can
simultaneously target several crucial channels for the survival of the cancer cells. In preclinical studies, HDA(
inhibitors have alreadghown antineoplastic activity in vitro and in vivo, as well as synergy with other
anticancer agents by killing off the cancer cells and inhibiting tumor growth (Bolden et al®2a0tucci et

al. 2006°). This is why HDAC inhibitors represent a very iistérg anticancer therapeutic strategy.

Spectrum Pharmaceuticals is-developing Beleodag® in partnership with the Group and is in charge of its
promotion to oncology and hematology experts in the USA.

This agreement provides for milestone payments bycBpen Pharmaceuticals to the Company when certain
regulatory stages have been reached and for royalties and milestone payments on sales.

In February 2014, the FDA granted the admissibility of the U.S. registration dossier for Beleodag® couplec
with a priolity review program to allow conditional approval for a drug that treats a life threatening disease,
based on clinical benefit predictors. This admissibility triggered both the payment of $10 million by Spectrum
Pharmaceuticals, and the granting of one imillof their shares to the Company.

In July 2014, Beleodaq® received MA from the FDA for the treatment of peripheslllffimphoma. This
registration is based on the results of the BELIEF clinical study which included 129 patients suffering from
peripheral t-cell lymphoma which is resistant or in relapse after at least an initial systemic treatment. Since
August, Spectrum Pharmaceuticals has been promoting Beleodag® to hematologists, generating the firsi
sales during the second half of 2014 and givisg td royalty payments to Grouf. second milestone of $25
million was paid to the Group in November 2014, after obtaining FDA approval.

To meet the posMA study requirements of the FDA and to extend the indication of belinostat as-frfest
treatmentfor PTCL, a clinical research study into the dosage of BelCHOP (belinostat plus cyclophosphamide
hydroxydaunorubicine, oncovin and prednisone) was conducted in 2015. Results were presented in
December 2015The principal results are the following:

- Identification of the maximum tolerated dose (MTD) BH200 mg/mz, or the approved dose of
belinostat in monotherapy.Both ChOP and belinostat were administered with approved
therapeutic doses.

- Also, it was possible to observe an 86% objective response ratelimgla large majority (67%)
of complete responses.

These results lead to the initiation of a phase 3 study in partnerhip with Spectrum Pharmaceuticals. Given
the preparatory work necessary to design the study with its partner, the Group considers tlyecstuld be
initiated from the end of 2016 and not in the first smester of 2016 as announced in the reference document
2014.

Beleodaq® has industrial protection through 2021 with a possibility of an extension until 2026. Its protected
market exclusivity ifurther enhanced by its orphan drug status in Europe and the United States.

The table below gives a summary of the licensing agreements signed by the Group for the marketing of
Beleodaq®.

18 Source: Bolden JE, Peart MJ, Johnstone RW. Anticancer activities of histone deacetylase inhibitors. Nat Rev Drug Discov.
2006;5(9):7684

19 Source: Minucci S, Pelicci PG. Histone deacetylase inhibitors and the promise of epigenetic (and more) treatosmdsrf Nat
Rev Cancer. 2006;6(1):38
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Amount

Total to be
already

Partner Territory Phase generated from
generated by
the agreement
the Company
Spectrum USA, Canada, Marketed in the | 65 million >320 million
Pharmaceuticals.| Mexico, India and USA as a 2nline | dollars + 1 dollars +
Licensing and option for China gia(t:t?ent for gllllo? ro;l/altles on
collaboration r[])ec ruin Sales
agreement in Undergoing S arﬁg
2010 development in royaities on
sales

other indicatons

4212 AGF GF 3t 652E2NHz0AOAY ¢NI yARNHAK®O FyR (KS

a) Pathology

Hepatocellular carcinoma (HCC) develops from bedls (hepatocytes) and represents 85% of primary liver
cancers. In the great majority of cases (>90%), HCC occurs when the liver is already abnormal (cirrhosis). Ri
factors are well established:

- infection with hepatitis B and C viruses is the sourc8@%6 of liver cancers. This is why the areas
where the infection is endemic, such as Asia, are the most affected by HCC;

- Consumption of large amounts of alcohol, because of its implication in cirrhosis, is also an HCC ris}
factor which contributes more extesively in Western than in Asian countries;

- Metabolic disease, and in particular obesity, are a growing cause of cirrhosis and HCC.

Most HCCs are diagnosed at an advanced stage because the tumor progresses without any visible clinic:
manifestations in theearly stages. In addition, the first symptoms or signs are usually not specific to HCC but
to the associated cirrhosis and may suggest other pathologies.

b) Epidemiology
Liver cancer is themost common cancer in terms of incidence (782,000 new casi& iworld, 5.6% of
all new cancer cases) with thé“highest mortality rate (746,000 deaths, 9.1% of the téfal)

It is the most aggressive form of canaeralongside pancreatic cancer with a lethality rate of 95%
(relationship between mortality and @dence for a given year).

While Europe (UE28) and the USA see a total of 82,000 new cases each year (10% of the global incidence)
can be said that liver cancer is a public health problem that particularly effects the less developed countries
(648,000new cases) and especially Asia, including China, which alone sebalbogglobal casés

The concentration of cases in Asia, and particularly in China, is of course explained by demography but als
and above all by a high prevalence of viral hepaitiand C.

20 Globocan 2012 (IARC), World Population Prospects, the 2012 revision (United Nations, Department of Economic and Spcial Affair
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The incidence rate for liver cancer varies greatly by geographical area: while the average global rate is
11.1/100,000, it approaches 30/100,000 in the Far East (China, Japan, Korea). In the West its incidence |
aligned with that of the globalverage: 10.2/100,000 in the EU and 9.6/100,000 in the’tUSA

The Byear survival rate remains extremely low, even in the most medically advanced countries such as the
USA, where itis 17% for all patients but only 11% for those diagnosed at an adstagee(tegional invasion)
and 3% at the metastatic stafje

c) Competition

Existing forms of treatment

The only possible curative treatment for HCC is surgical resection to remove the whole tumor. However, due
to late diagnosis of HCC, the tumors are ofemgé and numerous and only 15 to 20% of patients can undergo
such surgical treatment. Liver transplantation is rarely offered because of the scarcity of grafts and the very
strict allocation rules applied.

Radiofrequency is an alternative to surgical &, bringing about the thermal destruction (via electric
current) of the tumor, although the technique is usually limited to tumors no greater than 3cm and in limited
number (less than 3).

For patients who cannot have surgical or radiofrequency treatihere are four alternative therapies:

- Intra-arterial chemoembolization: arterial injection of an obliterating agent in tumor blood vessels
whether or not associated with doxorubicin (or cisplatin) allows the survival time to be prolonged by
around 46 months in certain categories of patients. This is associated with complications that lengthen
hospital stays in over 30% of patients;

- Sorafenib (NexavdrOnyx / Bayer), a product from biotechnologies active on multiple kinase targets
(including RAF and @&ER) is indicated in the treatment of HCC (as well as renal cancer). It prolongs
survival of about 3 months compared to the placebo in patients with compensated cirrhosis who cannot
receive any other form of treatment.

- Systemic (intravenous) chemotheralpgs limited efficacy due to chemoresistance and systemic toxicity.
It is seldom used nowadays.

The problems involved with the treatment of HCC and the associated high mortality rate are attributable to
various factors, in particular the deases associaedCC, such as liver cirrhosis, which limit treatment
options. In addition, primary liver cancer is a cancer that is resistant to chemotherapy.

Cancer resistance, whether arising spontaneously or acquired over time, represents a major challenge in the
fight against this type of disease. Currently, mdltiig resistance is the principal reason for failure of
chemotherapy. Multidrug resistance of certain tumor cells after repeated cycles of chemotherapy makes
these cells insensitive to any other form of tapy.

One of the causes of this type of mudiiug resistance is the activation of a family of transmembrane
transport proteins. These proteins are activated under the influence of the magdistance gene called MBR

1. The proteins actively reduce thenatellular concentration of cytotoxic agents by expelling them from the

G NBSG OStt 2y SyiNBo® ¢KSasS LINRBGSAya FOU Fa @SNA
therapeutic action.

There is therefore an unmet medical need for effeetitherapy and new treatment strategies for the
management of HCC. In preclinical trials, Livatag® has shown its ability to circumvent this efflux pump,
allowing the product to permeate and remain in the cancer cell to exert its action.

2l Facts & Figureseport 2015 by the American Cancer Society

48



Products currenthat the same stage of development as Livatag® (phase 3)lintreatment of HCC

NCT Number | * |Drug ¥ |Company ¥ |Title ¥ |Trt Line <7 |Phases hd
Study of Tivantinib in Subjects With Inoperable
Hepatocellular Carcinoma Who Have Been Treated With One
NCT01755767 |Tivantinib |Daiichi Sankyo - ArQule |Prior Therapy 2nd line Phase 3
Ph 3 ADI-PEG 20 Versus Placebo in Subjects With Advanced
Hepatocellular Carcinoma Who Have Failed Prior Systemic
MCT01287585 |ADI-PEG 20 |Polaris Group Therapy 2nd line Phase 3
Study of Cabozantinib (XL184) vs Placebo in Subjects With
Hepatocellular Carcinoma Who Have Received Prior
MCT01908426 |Cometrig® |Exelixis Sorafenib 2nd line Phase 3
Efficacy and Safety Doxorubicin Transdrug Study in Patients

MCT01655693  |Livatag® Onxeo Suffering From Advanced Hepatocellular Carcinoma 2nd line Phase 3
A Study of Ramucirumab (LY3009806) Versus Placebo in

Participants With Hepatocellular Carcinoma and Elevated
MCT02435433  |Cyramza®  |Lilly Baseline Alpha-Fetoprotein 2nd line Phase 3

Study of Regorafenib After Sorafenib in Patients With
MCT01774344  |Stivarga®  |Bayer Hepatocellular Carcinoma 2nd line Phase 3

This list is not exhaustive and for information purposes only (source: Clinical Trials.gov using HCC, Hepatocellular £&akeipom
words for the search)

d) Livatag®(doxorubicin Transdruf")
[ AGF G 31 O0652E2NH2AOAY ¢N}YAaRNHAx0X G(KS Tl I&KAL
corresponds to a doxorubicin formulation in the form of lyophilized nanoparticles of PEBCEA{{BoButyk
Cyanoacrylate).

This new therapeutic approach allows drug resistance to be avoided by-sincuiting the mechanisms of
multi-drug resistance developed by tumor cells through the masking of the anticancer agent. Acting as a
Trojan horse, the nanopatrticle formulation aveidkjection of doxorubicin outside the cell so that it can exert

its cytotoxic action. By preferentially targeting tumor cells in the liver and overcoming resistance to
R2ZE2NHz0AOAY X [AQlFGF 3t O652E2NH2AOAY ¢ NbeyrdatetizaFn 0 |
this cancer. The first indication of this product is hepatocellular carcinoma; the sixth most widespread cancer
in the world and the second cause of cancelated deat3%

¢tKS STFTAOIOe 2F [AGFGF3It 065 2 EmedibpetliGidaymodebf yesistahtbizd
cancersin vivoand in vitro, its superiority over free doxorubicin having been established. This form of
doxorubicin has obtained the status of orphan medication in Europe and the United States.

In a Phase Il trigLivatag®, administered by hepatic intnderial route in the form of repeated treatment in

HCC patients has been assessed in comparison with the existing standard of care, essentially consisting
intra-arterial chemoembolisation. The endpoints concmiinefficacy and tolerance, with efficacy being
judged by the absence of progression at three months, and survival.

On July 16, 2008, Onxeo announced the suspension of this trial, in accordance with the opinion of the
independent committee, the Drug Safdonitoring Board (DSMB), which had been monitoring the progress

of this trial. The committee has observed acute pulmonary intolerance of a higher frequency and severity
than anticipated. It therefore recommended the suspension of the trial.

In accordancevith the decisions of the DSMB, the Group has continued fellpwf patients included in this
trial between 2009 and 2010, which revealed positive results in terms of survival with a median survival of
32 months in patients who had received Livatag® leyhbpatic intraarterial route versus 15 months in
patients having received the standard treatment (arterial chemoembolisation). These results were presented

22Globocan 2012.iver Cancerincidence and mortality
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at the ILCA Congress (International Liver Cancer Association) in September 2011 and the AABE® Cong
(American Assaociation for the Study of Liver Diseases) in November 2011.

At the same time, Onxeo pursued studies designed to improve control of the secondary respiratory effects
observed in 2008. The Group has developed a hew and validated adntioisgseheme in animals allowing
the significant reduction of acute side effects in the lungs, which had led to the interruption of the trial.

In view of this new data, the ANSM has given its authorization for a Phase IlI clinical trial in patients with
advanced stage HCC, after failure with or intolerance to sorafenib (ReLive study). The first patient was
included in the Phase Il study in June 2012. In November 2012, an independent European experts committe
(Data Safety Monitoring Board) was establishedptovide ongoing monitoring of the safety of patients
included in the ReLive study, as specified by the protocol.

Since its creation, the committee has met twice a year and, up to the date of this Reference Document, has
issued positive recommendationsgarding the continuation of the study without modification on 5 separate
occasions since the start of the trial.

The RelLive study is being conducted in 8 European countries (France, Germany, Spain, Italy, Hungary, Austi
Belgium and Russia) and in tH8A as well as in the MENA region (Egypt, Turkey, Lebanon and Saoudi Arabia).
As of the Reference Document date/en 65% of patients have been randomized in the study. Completion

of patient recruitment is estimated for the end of 2016, and the readoytrefiminary results mie2017.The

Group has reassessed the necessary period to obtain this preliminary results initially planned for the end of
2016 or the beginning of 2017 in the reference document 2014. Obtention of the results depends on the
timing for patient recruitment as well as reachiagcertain numbepf cases (e.g. 285 deaths).

Livatag® was already patented up to 2019 internationally by a first family of patents protecting its
composition (doxorubicine contained in nanoparticles). In Febr@afy, the European Patent Office issued

a new family of patents protecting its specific administration regimen. This second family of patents provides
very significant supplementary protection for Livatag® as it extends the period during which no gexeric m
be marketed to 2032. In September 2015, the Group filed an international patent application based on a
specific composition of nanoparticles resulting from the selection of a particular type of poloxamer that
significantly improves the controlovertieA 1 S 2F (G KS ¢ NI} yARNHA® ylI y2LI N
process. If granted, would extend patent protection to 2036.

Livatag® benefits from orphan drug status in Europe and the United States, enabling optimization of the
LINE RdzOG Qa R 6@ &img afl¥oStynd duratidn, as well as strengthening its protection (market
exclusivity). In May 2014, it also received faatk status from the Food and Drug Administration in the
treatment of hepatocellular carcinoma after treatment with Soraferibis status acknowledges that a drug

is being developed for a severe Hfaeatening disease for which the medical need is important. It will allow
enhanced interaction with the FDA and optimise the evaluation schedule of the product during development
right up to registration.

4

Ly WdzZ & HnmoX hyES2 260FAYySR FAYIFYOAYy3I FNRY OLAT
directly to the Company via an Industrial Strategic Innovation (ISI) programme, payable over 5 years anc
enabling the aceleration of the industrial development of Livatag®. This financing supported the
establishment of the NICE (Nano Innovation for Cancer) consortium, the first consortium with the objective
of establishing a nanomedicine sector in France and more spdlgificaussed on the characterisation and
AYRAZAGNRLFE A& GA2Y 2F LINBPRdAzOGA2Y LINPOSaasSa alLISOAT
million based on the Livatag® programme progressing as per schedule.

The Group further initiated an ambitigupreclinical program to expand the potential of Liv&aitnrough
various combination programs with cancer agents (classical cytotoxics, targeted therapies and

50



immunotherapies) in HCC and other solid tumors. Three partnership agreements have been pogitopl
date to conduct these studies:

- A first partnership with the CroiRousse Hospital, Hepa®ncology Team and the Centre de
Recherche en Cancérologie, Inserm U1052, in Lyon, France led by Professor Philippe Merle, M.D
Ph.D., the principal invegttor of the ReLive study and an internationatigognized expert in HCC.

- A second partnershiwith the specialized contract research organization (CRO) Synovo GmbH based
in Tubingen, Germany.

- Athird with theCentro de Investigacion Médica Aplicada of the University of Navarra in Spain, under
the leadership of Dr. Pablo Sarobe and Professor Bruno Sangro, recognized experts in the field of
liver disease.

4.2.1.3 Validive® (clonidine Lauriad®) and the oral mucositigkea

a) Pathology

Oral mucositis consists in erythematous and ulcerative lesions of the oral mucous membrane which affect
cancer patients treated by chemotherapy and/or radiotherapy.

The occurrence of mucositis is directly linked to the intensity of the @dogkthe type of chemotherapy
administered and/or the radiotherapy protocol.

The consequences of mucositis are pain, difficulty ingesting solid and even liquid food, which may require
parenteral or enteral feeding, weight loss and worsening general conglind infections linked to mucositis
which can in turn lead to septicemia during periods of severe immunosuppression. This complication of
cancer treatment leads to hospitalization in 30% of cases and sometimes to stopping the cancer treatment
protocol for periods of varying length, thus reducing its effectiveness.

Consequently, the patients' quality of life is affected, the periods between treatment cycles are longer and
the doses are reduced, resulting in longer hospital stays and less effective tigtatiteés disease also
involves a major healthcare cost.

b) Epidemiology

Patients suffering from head and neck cancer are particularly at risk of developing oral mucositis following
treatment by radiechemotherapy.

Recent studies have shown that more than 66#patients treated with radiotherapy with or without
chemotherapy for head and neck cancers, 75% to 80% of patients receiving high doses of chemotherapy
associated with the transplantation of hematopoietic cells and 20% of patients with solid tumorsdiea
chemotherapy suffered from severe oral mucositis.

The global incidence of head and neck cancers amounted to some 690,000 new cases in 2012 with :
significant rise anticipated by 2025 to 930,000 c&ses

If we confine ourselves to key countries follifee®c US, Europe and Japgmamely the countries with an
established pharmaceuticals market and with wide access to radiotherapy for patients suffering from a head
neck and cancer, the incidence is around 170,000 cases in 2012, with a forecast 20@@80 cases in

2025. Based on US and European treatment recommendations, the Company estimates that around 70% o
head and neck cancers are treated with radiotherapy (with or without accompanying chemothérapy)

23Globocan 2012
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c) Competition

Existing forms of treatment

There is currently no effective treatment to prevent oral mucositis in these various situations. Until now, the
only drug with approval for this indication is Kepivance® (palifermin), an effective growth factor in patients
with mucositis due to high doseaf chemotherapy before the transplant of hematopoietic cells. This
medication is administered in an injectable form. The safety of this class of growth factors has been called
into questioned in patients who have ndrematological malignant pathologies.

Treatment today is therefore essentially symptomatic in nature. It consists in trying to relieve pain due to
oral mucositis with topical paikillers containing lidocaine, often together with systemic plifers such as
morphine and its derivatives. Theo@mmendations are oral hygiene, food supplementation, liquid feeding,
catheter or intravenous feeding, oral decontamination, and the treatment of xerostomia, infections and
hemorrhage. Among therapies without active molecules (status of medical devidesjrbing to protect the
mucosa, one can identify Caphdd@EUSA Pharma), a solution of calcium and phosphate ions, MtGard
(Access Pharmaceuticals), a solution that forms an aqueous gel; Gétddsinn / EKR Therapeutics), an oral
bioadherent gel andEpisif, a bioadhesive lipithased liquid film (FluidCrystalechnology) developed by
Camurus and licensed to IS Pharma for commercial use in Europe.

Products currently in developmengPhase Il and Phase II) in oral mucositis

MNCT Number | = |Drug ~ |Company = |Title ~ |Phase -

MNCT01385748  |Validive® Onxeo Efficacy and Safety Study of Clonidine Lauriad® to Treat Oral Mucositis Phase 2
Study to Evaluate the Efficacy and Safety of Three Different Doses of SCV 07 in Attenuating Oral

MNCT01247246  |SCV-07 SciClone Mucositis in Subjects With Head and Neck Cancer Phase 2

NCT02013050 [SGX942 Soligenix A Dose Escalating Study of SGX942 for Oral Mucositis in Patients With Head and Neck Cancer Phase 2

MNCT02542215 |Cobiprostone |Sucampo Cobiprostone for the Prevention of Oral Mucositis in Subjects With Head and Neck Cancer Phase 2
A Study of GC4419 Protection Against Radiation Induced Oral Mucositis in Patients With Head & Neck

MNCT02508389 | GC4419 Galera Therapeutics |Cancer Phase 2
Melatonin Oral Gel for Oral Mucositis in Patients With Head and Neck Cancer Undergoing

MNCT02630004 |Melatonin Spherium Biomed |Chemoradiation Phase 1|Pha|
Safety and Efficacy of IZN-6N4 Oral Rinse for the Prevention of Oral Mucositis in Patients With Head

MNCT01400620  |IZN-6N4 lzun Pharma and Neck Cancer Phase 2
A Mouth Rinse Containing East Indian Sandalwood Oil (EISO) for the Prevention and Treatment of Oral

MNCT02399228 |EISO Santalis Mucositis Phase 2
Phase 2 Study to Evaluate the Safety & Efficacy of Brilacidin Oral Rinse in Patients With Head and Neck

NCT02324335  |Brilacidin Cellceutix Cancer Phase 2
Role of SAMITAL® in the Relief of Chemo-radiation (CT-RT) Induced Oral Mucositis in Head and Neck

NCT01941992  |Samital® Indena Cancer Patients Phase 2

MNCT01403064 |ALDS18 Alder Safety and Efficacy of ALD518 for Reducing Oral Mucositis in Head and Neck Cancer Subjects Phase 2

This list is noéxhaustive and for information purposes only (source: Clinical Trials.gov using oral mucositis as key word for the search]

d) Validive®

The Group is developing Validivlonidine Lauria® for the treatment of oral mucositis induced by
radiotherapy or chemtherapy in patients suffering from a head and neck cancer. It consists of a novel
therapeutic application of clonidine, patented by the Group and based on L&orismbadhesive technology.

Clonidine is an agonist of the alpBaadrenergic receptors traditnally used to counter hypertension. It
stimulates these receptors in the brain. The result is less peripheral resistance and therefore lower arterial
and renal vascular pressure and lower cardiac frequency.

However, clonidine also acts as an agonisttid alpha2 adrenergic receptors on leucocytes and
macrophages, thereby decreasing the expression of therdftammatory genes and the release of cytokines
L[cX L[mMi YR ¢bChad ¢KAA -BffamhBaidiy mécBanhidns. It dlfotadn tHelS R dz
ant-kA Y FE L YYFG2NE YSOKFEyAdaYa o6& AYyONBlFraiAy3a GKS NBf S

Clonidine therefore has the following properties:

- Painkilling properties due to changes in the inflammatory response and its direct action on nociceptors;
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- Anti-inflammatoryproperties due to its action on the expression of theqmflammatory genes and the
NEBf SIasS 2F Oeidi21AySa L[cX L[m i YR ¢bCh YR R

In December 2009, the Group received approval from the ANSM for a randomised clinical PHake Il tr
double blind against placebo, comparing the efficacy and tolerance of the mucoadhesive tablet Validive®
(clonidine Lauria® in doses of 50ug and 10 ug, administered once a day, with that of a placebo in the
prevention of severe oral mucositis inducley radiotherapy and/or chemotherapy in 183 patients suffering
from a head and neck cancer in pastemotherapy and postadiotherapy mucositis. The study was
conducted in Europe and the USA and patient recruitment was completed in May 2014. On 30 @giaher
Onxeo announced positive preliminary results from the study.

All of the patients included in the trial received pogterative radio/chemotherapy at an average cumulative
dose of 61 Grays associated with chemotherapy, in most cases based onrcigpiatimain criteria were
established to compare the incidence, onset and duration of severe oral mucositis, the use of opioids and other
events associated with radiotherapy treatment. These parameters were assessed twice a week throughout the
treatment duation.

In terms of efficacy, the Phase Il trial demonstrated:

Reduction in the incidence of severe oral mucositis (grades 3 and 4) in the group of patients treated with
Validive® compared to the control group. The overall incidence of severe oral tisueas 45% in

LI ASyGa 2F GKS =+ fARAGSt 3INRdzLI 6pn FyR mnn>3 L
to placebo.

The onset of severe oral mucositis after a higher dose of radiotherapy in patients treated by Validive®
compared to the pleebo group.

Later onset of severe oral mucositis in patients treated with Validive® compared to placebo.
b2 aA3dYAFAOIYyl RAFFSNBYOS Ay (GSN¥Ya 2F STFAOFOe

In terms of tolerance, Validive® showed a very favourpbddile without any major differences in the
type, incidence and severity of adverse effects between the Validive® and placebo groups.

Compliance with treatment was very good, over 80% of patients having actually applied the Valdive® or
placebo tablet to lhe gums each day during radiotherapy, as specified by the study protocol.

Results of the Phase Il study of Validive® were presentbe &7th American Society for Radiation Oncology
(ASTRO) Annual Meeting, held October 2015 in San Antonio, USA.

A committee of European and US experts was established in 2013 to provide its expertise and
recommendations on the development strategy for Validive® and on its medical positioning in oral mucositis.
Following the analysis of this preliminary efficacy déte, experts committee recommended continuation

of the Validive® development programme through a Phase Il trial in the same patient population. The Group
reached out to the US and EU regulatory agencies to discuss requirements for a phase Il triid. Despi
NBEO23ayAlAz2y FNBY 020K | 3ISyOAasSa 2F =+t ARAOSTtQa
confirmed that two Phase Il clinical trials will be required for registration in the US, which makes the further
clinical program significantly longand more costly than expected. Therefore, the Company has decided it
is in the best interest of its shareholders to move forward with this Phase Il program only with the support
of a partner. While actively seeking for such collaboration, the Groupamtiraie to promote the scientific

value of Validive® through presentations at meetings.
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4.2.1.4 AsiDNA and the signal interfering DNA (siDNA) technglog

a) AsiDNA: firstin-class product acquired through DNA Therapeutics

Through DNA Therapeutics, Onxeo acquired aifirstass clinical signaiterfering DNA (siDNA) molecule.
Approaches to prevent the repair mechanisms allowing cancer cells to escape treatments have been identified
as one of the most promising new avenuesancer treatment. Cancer cells have the ability to recognize DNA
damage and activate multiple DNA repair pathways or proteins to survive DNA damages which occur
spontaneously in the case of certain genetically unstable tumors, or caused by certaoxicgt¢chemeand
radiotherapies). These DNA repair processes contribute to cancer aggressiveness and resistance.

AsiDNA molecule is a short doulskeanded DNA molecule that acts as a decoy to break the cycle of cancer DNA
repair activities by interfeng at the core of DNA damage and interfering with multiple repair pathways, while
sparing healthy cells. Cancer cells have lost the ability to regulate cell division. Therefore they will continue
dividing with damaged DNA, ultimately leading to cell de&tbalthy cells, on the other hand, will halt cell
division until the compound is no longer present and damaged DNA can be repaired.

The technology, known as Dbait, was invented by Marie Dutreix, Research Director at The French National Cent
for Scientiic Research (CNRS), and-8aang Sun, Professor at The French National Museum of Natural History
6adzaSdzy blFGA2ylf RUI AA0G2ANB bl id2NBftS0 Ay tIFNRAZ

b) Competition

The field of DNA repair counsgeveral compounds in development as well as products already on the market
such as Lynparza® (olaparibpaly ADPNA 6 2 8 S L2 f @ Y S NI deSeloged By wstréa ZeAeyck A 0O
approved for the treatment of BRGAutated advanced ovarian cancer. Other puatk in development are
presented in the table below.

AsiDNA differs from other products in development, including PARP inhibitors, thanks to a unique mechanism
of action which does not block a specific enzyme or mutation, but acts upstream of negetranisms, at
the signaling level thus interferingith multiple DNA repair pathways.
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Drug Name Originator AL . Active Indications Targetbased Actions Phase
Company Companies
lurbinectedin | PharmaMar SA| PharmaMar SA | Acute leukemia; Ewing sarcom RNA polymerase I Phase 3 Clinical
Lung tumor; Metastatic breast | inhibitor
cancer; Metastatic colon cance
Metastatic pancreas cancer;
Nornrsmaltcell lung cancer;
Ovary tumor; Pancreas tumor;
Smallcell lung cancer; Solid
tumor
LB100 Lixte Lixte Cancer; Depression; Protein phosphatase 2A | Phase 1 Clinical
Biotechnoloy | Biotechnology Hepatocellular carcinoma; inhibitor
Holdings Inc Holdings Inc; Ischemia
Taipei Medical
University
TRE102,Tracon Case Western | TRACON Cancer; Glioblastoma Phase 2 Clinical
Reserve Pharmaceuticals Phase 1 Clinical
University Inc
niraparib Merck & Co Inc| TESARO Inc Breast tumor; Ewing sarcoma; | Poly ADP ribose Phase 3 Clinical
Ovary tumor; Smattell lung polymerase 1 inhibitor;
cancer Poly ADP ribose
polymerase 2 inhibitor
pentamidine, | Verlyx Pharma | Verlyx Pharma In{ Alcoholic hepatitis; Endonuclease inhibitor; | Phase 1 Clinical
Oncozyme Inc Hepatocellular carcinoma Exonuclease inhibitor

c) Development to date and next phases

In a variety of preclinical animal models, te®NA molecule demonstrated an increase in the efficacy of
radiotherapy*, radiofrequency ablatiofi, and chemotherapd, and has not lead to toxicity with repeated
cycles of treatment, making it a promising candidate for both monotherapy and combination therapy.

A firstin-human Phase 1l/lla trial performed metastaticmelanoma demonstrated that SIDNA molecules
showed good tolerance and safetwhen administered intraumorally and subcutaneously around the
tumors in combination with radiotherapyThis clinical development will be implemented after first
optimizing the manufacturing process.

The Group now plans to imite the development of this firdgh-class product by the systemic route, and to
assess their safety and tolerance in monotherapy and in combination with otherdahAging agents in
various solid tumors. The Group has currently identified two indicatishere systemic application is
suitable and for which there is significant unmet need:

- 2ndline triple-negative breast cancer, a genetically unstable cancer for which AsiDNA could be used

in monotherapy or combination ;

- Platinumresistant ovarian cancerif which AsiDNA would be used in association with carboplatin.

24Quanz et al., 2009, Berthault et al., 2011, Coquery et al., 2012, Biau et al., 2014
25Devun et al., 2014
26Devun et al. 2011, Herath et al., 2016
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These targeted indications count between 7,000 and 25,000 patients for a market potential between 300
and 600 million euros of reventfe

It should be noted that the Group has not finalized the development plan of AsiDNA.It will be defined based
on the outcomes of the optimization of the manufacturing process and the results of the preclinical and
clinical results (phase ).

4.2.2 Other products
4.2.2.1 Loramy&Oravig®and oropharyngeal candidiasis

Loramy@(Oravidin the USA) is an original mucoadhesive gingival tablet of miconazole. It provides early and
prolonged release of an efficient concentration of miconazole that impregnates the oral mucosa with little
or no systemic transfer. Loramyc® is the first antiinmgharmaceutical specialty to use this mucoadhesive
gingival technology. Loram§sticks to the gum and disintegrates progressively while releasing miconazole
for more than 12h on average.

Loramy@is indicated in Europe for the treatment of OPC in imnauqpressed patients. In the United States,
Oravigis indicated for the treatment of OPC in adults.

Oropharyngeal candidiasis (OPC) is a mycosis of the oropharynx induced kHyge#&shgi: Candida albicans

and nonalbicans. The most common specie€andida albicans. OPC is an opportunistic disease that takes
advantage of a deficiency in the immune system and/or a local imbalance in order to infect patients. The
conditions associated with its development are often physiological, associated withl &rdoraa (irritation

of the mucous membranes, poor dental hygiene) or with immune anomalies (advanced HIV infection, bone
marrow or organ transplant, diabetes, severe malnutrition and debilitating-ratgged conditions).
Furthermore, treatments such as imunosuppressive therapies, radiotherapy, chemotherapy, Henm
antibiotic therapy and chronic or inhaled corticosteroids promote the development of severe fungal
infections.

In oncology, the incidence of OPC varies according to the tumor location,ypee af drugs and the
therapeutic protocol being used: metmnalysis estimates the median incidence of candidiasis in oncology at
between 30% and 70%, reaching nearly 100% in patients with a head and necKancer

Loramy&Oravig® is the first product devgded and protected with the health authorities (Europe, USA and

| KAYF0O o6& GKS DNRdAzZLIQa LISNB2YYStd ¢KS [ dzNAIF Rt i
Loramyc® tablet and maintains adequate levels of miconazole in the saliva for the treatit@RC. The
treatment therefore meets a real need for forms of local treatment administered once a day and targeting
the affected mucous membrane, with a broad spectrum of activity covering all Candida, thus avoiding drug
resistance and clearly reducitige risk of drug interactions. Positioned in a very competitive market with
high price pressures, Loramyc® does not significantly contribute to the earnings of the Group. However, its
merits in terms of efficacy and ease of administration makes it ancittproduct for licensing agreements

with international partners. The latest was signed in March 2015 with Dara BioSciences, a company
specializing in oncology support care, for the marketing of Oravig® in the USA.

The clinical development of Loramyc®lso continuing in Japan and China with a phase 1l study in each
country, the final stage prior to registration as required by the regulatory authorities. In Japan, the study is
being conducted by the partner Sosei and in China by SciClone Pharmaseutical

27 Company estimates
28YeungYue KA Herpes simplex viruses 1 and 2 Dermatol Clin 2002; 20{@$.249. Lorette JADD 2006, Vol. 55, n°2, p-225
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The table below gives a summary of the licensing agreements signed by the Group for the marketing of
Loramyé.

Amount
alread Total to be
Partner Territory Phase / generated from
generated by
the agreement
the Group
Sosei Co., Ltd Exclusive marketingl Ongoing clinical 3 million 14.5 million
Licensing agreemen license for Japan | development dollars dollars + royalties
from May 2011 on sales
Therabel Pharma Exclusive marketing Commercialisation ir] 9.5 million 45.5 million
group license for Europe, | France, Germany* | euros euros + royalties
Licensing agreemen |ncl'ud|ng and Italy on sales
from March 2010 Switzerland
Handok Exclusive marketingl MA for Korea 1 million euros| 12 million dollars
Licensing agreemen Ilcgnse for. Korea, | withdrawn + royalties on
from March 2008 | | &wan, Singapore sales
and Malaysia

ScliClone Exclusive marketing Ongoing clinical 0.6 million 4 million dollars +
Licensing agreemen license for China development euros royalties on sales
from June 2008
Dara MA + marketing Marketing in the Not disclosed | Not disclosed
Licensing agreemen licence for the USA | USA
in March 2015

* As Loramy®was no longer promoted in Germany, Therabel intends to stop commercialization in the country over
the course of 2016.

4.2.2.2 Sitavig® (acyclovir Lauriad®) and the labial herpes market

Sitavifz G KS &aS02yR LINRBRdzOG RS@OSt2LISR IyR NBEIAaAGSNBR
original mucoadhesive gingival tablet containing acyclovir. It has been developedefdredtment of
recurrent herpes labialis with the administration of a single tablet at the first signs of infection:

Caused by herpes simplex virus 1, herpes labialis, often called "cold sores”, is the most common form of
herpes. This virus causes the appnce, on and around the lips, of transparent vesicles the size of a pinhead,
surrounded by a red areola. The blisters burst fairly quickly, become ulcerated and eventually form scabs.
Healing takes place without consequences within 7 to 14 days on azerag

Herpes virus can be found in vesicular lesions but also in saliva, nasal secretions and tears. Contaminatio
occurs through direct contact with lesions or contaminated secretions-c8ethmination is also common.
Transmission can occur as soon asfitst symptoms appear and until the scabs dry up.
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Over 80% of the global adult population carries HS¥e main labial herpes virtfs Each year, about 14%

of the adult population has at least one episode of herpes laBlaheyclovir Lauridttargets pdients with

at least four outbreaks per year, which represents roughly 35% of patients suffering from recurrent labial
herpes according to a study of patients conducted by Nielsen for the Group. In additiod, iAf@gtion is

often associated with HIV ie€tion, in which case patients have about twelve outbreaks a year.

Like Loramyc®, Sitavig® shows merit in terms of efficacy and ease of administration being taken just once fc
the entire herpes episode, making it an attractive product for licensing agratsmwith international
partners. A first exclusive licensing agreement was signed in June 2012 with Abic Marketing Limited, a Tev:
group subsidiary, to market Sita¥io Israel. In 2014, new agreements were concluded: with Daewoong
Pharmaceutical Co. Ltdnd EMS S/A for South Korea and Brazil respectively for the registration and
marketing of Sitaviyy In the USA, where the product has been registered since 2013, the Group signed a
licensing agreement with Innocutis Holding LLC, a dermatology spedliie marketing of Sitavfyvhich

started in July 2014. Innocutis was acquired by Cipher Pharmaceuticals in 2015.

In July 2015, the Group signed a licensing agreement with Bruno Farmaceutici for the commcercialization of
Sitavig® Bruno has launchethe commercialization of Labiriad 6 { A G | @A It Ondler ifslcuriént A y
registration status and will assess the feasibility of obtaining over the counter (OTC) status which would allow
direct commercialization by pharmacists to patients.

Signing ba licensing agreement with the pharmaceutical company Bruno Farmaceutici for the marketing of
Labiriad® (acyclovir Lauriad®) in Italy. The product launch commenced at the end of March 2016.

The table below gives a summary of the licensing agreementsdsign the Group for the marketing of
Sitavid.

YeungYue KA Herpes simplex viruses 1 and 2 Dermatol Clin 2002; 20{@§.249

30 G. Lorette JADD 2006, Vol. 55, n°2, p-225
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Amount

. already Total to be generated
Partner Territory Phase
generated by | from the agreement
the Group
Daewoong Marketing licence for| Undergoing 0,148 million | 1.3 million euros +
Pharmaceutical South Korea registration euros royalties on sales
Licensing
agreement from
April 2014
EMS S/A Marketing licence for| Undergoing 30,000 dollars | 0.12 million dollars +
Licensing Brazil registration royalties on sales
agreement from
June 2014
Cipher (Innocutis) | Marketing licence for| Marketed in the 2 million 5 million dollars +
i . the USA, Canada an¢ USA, registration | dollars + royalties on sales
'censing Mexico ongoing in Canada| royalties on

agreement from going 3{
March 2014 sales
Bruno Marketing License fol Launched Q1 2016/ 0.25 million 2.5 million euros +
Farmaceutici Italy euros royalties on sales
Licensing
agreement from
June 2015
Teva Marketing licence for| Undergoing 0.15 million 0.35 million dollars +
Licensing Israel registration dollars royalties on sales
agreement from
June 2012
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5. CORPORATE GOVERNANCE

Sections5.1, 5.2 and 7.2.2 of this Reference Document constitute the Chairman's report on
Corporate Governance, internal control and risk management as required Antige L22537 of

the Commercial Code. This report was approved by the Board of Directors on February 26, 2016; i
was forwarded to the AMF alongside this Reference Document and is available from the Onxeo
website:http://www.onxeo.com.

The Chairmas' report was prepared and written in accordance with French law no.-B@0gf 3

July 2008 covering various provisions for adapting French company law to EU law, and with the Cod
MiddleNext, the code selected by the Board of Directors as a benchmarkwbdd may be viewed

at the MiddleNext website http://www.middlenext.com/IMG/pdf/Code_de_gouvernance_site.pdf.
The Board declares that it has fully taken into account all of the elements of this code in the section
"Points de vigilance" (areas of vigila)c

51 Board of Directors

According to the legal, regulatory and applicable statutory provisions, the Board of Directors must be
composed of at least three members, 18 at the most, appointed by the General Shareholders' Meeting for a
three-year period.

Thecomposition of Onxeo's Board of Directors did not change during 2015, but has evolved over 2016.

During its meeting on 22 January 2016, the Board of Directors took note of the resignation of
Mr PierreLanglois as director and chairman of the Boar®iéctors with effect after said meeting of the
Board and appointed, as his replacement, MeseptZakrzewski.

The General Meeting of shareholders of April 6, 2016 ratified the nominatitMr.afosephZakrzewskand
renewed its Director mandate for anotheeriod of three years expiring at the end of the General Meeting
held in 2019 that rules on the accounts for the year ending December 31, 2018.

The General Meeting of shareholders also approved the appointment of two Directors, MiRigeenKinet
and Mr. JeanPierre Bizzarifor a period of three years expiring at the end of the General Meeting held in
2019 that rules on the accounts for the year ending December 31, 2018.

In parallel, the 2016 General Meeting of shareholders renewed the term of offielr. Russell Greig, and
Mrs. Daniele GuyeCaparros for a period of three years expiring at the end of the Annual General Meeting
held in 2019 that rules on the accounts for the year ending December 31, 2018.

It should also be noted that MFhomas Hof$t SG G SNRa GSNY 2F 2FFAOS ¢
08 G(GKS DSYSNIft {KINBK2fRSNBQ aSSiAy3a KStR 2y

At the time of this Reference Document, the Board of Directors is composed of nine members:

Fa N
H N

- Mr Joseph Zakrzewski Independent DirectorChairman
- MsJudith Greciet Director, Chief executive officer
- M Russell Greig Independent Director
- Ms Danielle GuyeCaparros Independent Director
- Mr Thomas Hofstaetter Independent Director
- Mr David Solomon Independent Director
- Mr JeanPierre Kinet Independent Director
- JeanPierre Bizzari Independent Director

- Financiére de la Montagne Director and shareholder, whose permanent representative
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is Mr Nicolas Trebouta

The Board of Directors also appointed among its members a senior independent difdstddanielle
GuyotCaparros. This director shall ensure that the Company complies at at all times with the practices of
good governance applicable to it, particularly in respect of French regulations. She will also be responsible
for providing the Board w6 2y 3d2Ay 3 aaradlyO0S G2 SyadaNB GKS
governance bodies and to offer her perspective on the operations on which the Board is called upon to
deliberate.

In accordance with the provisions of the law of 27 January 2011 nedetoi proportionate gender balance

on corporate boards, stipulating that the percentage of either sex may not be less than 20% as of 1 Januar
2014, and increasing to 40% on 1 January 2017, the Board of Directors has elected two women, as of the
publication date of this report, thus comprising 29 % of its members.

With a Director representing the major shareholder of the Company, the Board believes that its composition
appropriately takes into account the shareholders participation in its capital.

The Boad members bring together essential tégvel skills, thereby enriching the work and deliberations of
the Board and the specialised committees with varied experience in their fields of expertise, particularly in
the health and biotech sectors. They are nfirldof all shareholder interests and engage fully in the
deliberations, participating effectively in the Board's decisions and validly supporting them.

Detailed information about each member of the Onxeo Board as well as details about the directorsthips hel
by them is provided in Section 5.1.2 of this Reference Document.

5.1.1 Composition and activities of the Board
5.1.1.1 Composition and responsibilities of the Board of Directors
A. Mandates of the Board

The Board of Directors is responsible for determining the direction of the business of the Group in terms of
strategic, economic and financial policies. It oversees and monitors their proper implementation.

Subject to the powers expressly granted by shatder meetings and within the limits of its corporate
purpose, the Board handles all matters affecting the operation of the Company and takes decisions about
the more pertinent subjects by deliberation, including all strategic decisions affecting thep,Gabthe
initiative of its CEO.

¢KS .21 NRU& Nz S& 2F LINPOSRdAINBZ gKAOK FNB | JFAfl
websitewww.onxeo.com determine the mission of the Board, its committees and organises their work.
These rulespecify the Board's operating methods and the procedures for implementation of the legal and
statutory provisions regarding its role in the management of the Group. It also specifies the rights and duties
of the Board members, mainly regarding the preventbf conflicts of interest, multiple directorships, the

strict confidentiality of deliberations and due diligence in participating in the work of the Board. Finally, they
deal with AMF rules relating to Onxeo share transactions.

¢ KS . 2 NRQadurbdzary atatetiat indni@r @St to exercise fully its mandate:

(i) the Chief executive officer, assisted by the Secretary to the Board, communicates the relevant
information to the other members;

(i) that Board and Committee meetings are preceded by raatifon, within a reasonable time, of the
items on the agenda that require reflection and special analysis, where appropriate this information
should be accompanied by documentation;

(i) that the Board be regularly informed of any significant event relatecbtogany business;
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(iv) in order to enable easy consultation and in some cases facilitate directors' dexiaking, and in
accordance with the law, the Board's rules of procedure authorize the use of video and
teleconference systems.

Finally, the Board of Direars decides freely on the procedures pertaining to the Company's general
management. These can be assumed under the responsibility of either the Chairman of the Board of Directors
or by another individual appointed by the Board and given the title off@xecutive Officer. Onxeo's Board
currently separates the functions of Chairman and Chief Executive Officer.

5.1.1.20rganization and report on the Board's activities in 2015

The Board of Directors meets when convened by its Chairman who sets the agendzhfeession. In order
to better prepare decisioimaking concerning the different mandates under its responsibility, Onxeo's Board
of Directors has established four committees:

-  The Remuneration Committee,

the Appointments and Governance Committee,

- the AuditCommittee, and

- 0KS . dzaAySaa 5S@St2LIYSyd /2YYAGGSS 6F2N¥VSNIe W/
At its meeting of 5 November 2015, the Board of Directors amended its rules of procedure to reflect the new
organisation of the Board of Directors endorsed by it durisgniteeting of 30 July 2015, particularly
concerning the Remuneration and Appointments Committee, which was divided into two committees: the
Remuneration Committee and the Appointments Committee. At its meeting of 26 February 2016, the

Appointments Commiteg/as renamed Appointments and Governance Committee and its mission extended
accordingly.

A. The Board's activity report

Eight Board Meetings were held in 2015. The participation rate w&6.95

At each of these meetings, the Board of Directors took note of the progress of projects and the prospects of
activities and results and paid particular attention to financing and Company strategy. Beyond these
recurrent themes, the Board made the followikgy decisions during 2015:

At its meeting of 22 January 201the Board approved the 2018020 strategic plan as well as the budget

for 2015. It determined (i) the percentage of corporate and individual objectives that the Chief executive
officerachievel for determining the amount of his variable compensation for fiscal 2014, (ii) the
compensation of the Chief executive officerfor FY 2015, as well as the 2015 objectives for the Chief executive
officer. The Board also noted the increase in capital asatref exercising stock options as well as the lapse

in stock options and bonus shares due to the departure of some Group employees. Finally it adjusted the
bases for the exercise of stock options, bonus shares and securities convertible into shavaadathe

capital increase with preferential shareholder subscription rights carried out in December 2014.

At the Board meeting of 4 March 2013he annual and consolidated accounts for 2014 were approved
alongside the terms of the associated press rele#tsgpproved the annual report, including the report of

the Chairman on corporate governance, internal control and risk management, as well as special reports on
the allocation of stock options or purchase of shares and the bonus shares. The Board ravéswvied
concluded regulated agreements or those that are still being negotiated duri2@F It approved draft
resolutions and convened the Annual General Meeting. It also adopted a new share purchase warrants plan
for non-salaried norexecutive Board mMéo SNE ® CAyYy Il ff&x (GKS . 21 NR NMz SF
pay and gender equality.
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At the Board meeting of 9 April 201 5vritten questions were discussed with a view to providing a response
at the combined general meeting on 15 April 2015.

At the Baard meeting of 15 April 2015ales figures for Q1 2015 were approved alongside the terms of the
associated press release.

The Board meeting of 30 July 20approved the half yearly accounts at 30 June 2015 and approved the half
yearly financial report alogside the terms of the associated press release. The Board approved the action
plan resulting from the evaluation of the Board in 2015 and the new composition of the now(4pur
committees: the Audit Committee, the Compensation Committee, the Appointsm@ummittee and the
Business Development Committee (formerly the Corporate Development Committee). The Board noted a
capital increase resulting from the exercise of stock options and amended Article 6 of-kae<yt noted

the cancellations of securitsegiving access to capital during the course of the second half of 2015;

At the meeting of 10 September 2015, the Boamlviewed the financing plan for the period 262617. It
gave an update on the recruitment process for the next Chairman of the Badriisacomposition.

At the meeting of 27 October 2015, the Boarelcorded the achievement, without identified gaps or delays,

of the objectives of the Chief executive officer. It [allocated] bonus shares to directors on 22 September 2014.
The Board allocat 60,000 stock options to the Chief executive officer and 290,000 to Company employees.
It also adopted a new share purchase warrants plan for-salaried norexecutive Board members. The
report of the consultation of the works council on the strategiedtions of the Company was presented.

At the meeting of 5 November 2015, the Boaapproved sales figures for Q3 2015 alongside the terms of
the relevant press release and amended the rules procedure of the Board of Directors.

B. Remuneration Committee

Camposition

The members of the Remuneration Committee are selected from among Onxeo directors or outside experts.
They are appointed on a personal basis and cannot be represented. The term of office of the committee
members coincides with that of their direaship.

At the time of this Reference Document, the Remuneration Committee is composed of four members:

Mr David Solomon, who chairs it, Mr Nicolas Trebouta, representing Financiére de la Montagne, Mr Russell
Greig and Mr JeaRierre Kinet. There are teuhree independent directors including the Chairman. Ms Judith
Greciet, Chief Executive Officer, attends the meetings as an invitee of committee.

Mission

The Remuneration Committee is responsible for preparing the decisions of the Board of Directors in
particular on (i) the determination of the main annual objectives of Management and, where applicable, the
Deputy CEO, (ii) the initial level and any increase in Management and possibly the Deputy CEO (including th
fixed and variable portions and benefitskind, including stock options or share purchase or bonus shares),
(iii) the distribution of attendance fees allocated to directors, (iv) any exceptional remuneration of directors
for specific tasks or duties assigned by the Board.

Moreover, Managemenk Y T2 NYa A G 2F (GKS /2YLI y@Qa NBYdzySNI GA
of stock options, share purchase warrants and bonus shares.

Organization of work

The Remuneration Committee meets at least once a year. In 2015, it held two sessiors W%
participation rate.

At its meeting or22 January 2015he committee examined the variable remuneration of the CEO for 2014
YR KSNJ 202S00GAGSa F2NI Hampd LG200% 82 RA&OdzaaSR
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At its meeting or26 October 2015the Committee reviewed the attainment of the performance conditions

of the stock option allocation plans and 2014 bonus shares for the CEO. It examined the conditions for
granting new stock options and bonus shares to executives and employees of the Connga@gnimittee

also reviewed the conditions of the warrant plan for reslaried norexecutive Board members.

C. The Appointments and Governance Committee

Composition

The members of the Appointments and Governance Committee are selected from among Onxesdaect
outside experts. They are appointed on a personal basis and cannot be represented. The term of office of the
committee members coincides with that of their directorship.

At the time of this Reference Document, the Appointments and Governance Caarngsitomposed of three
members:

Mrs Daniéle Guye€Caparros, who chairs it, Mihomas Hofstaetter and Mr Jedterre Bizzari. There are thus
three independent directors including the chairperson. An additional member may be appointed temporarily
to the Apointments and Governance Committee if his/her profile is suitable for the subject to be handled.
Ms Judith Greciet, Chief executive officer, attends the meetings as an invitee of the committee.

Mission

¢CKS 1 LIRAYyGYSyida FyR D2 @SN prgplréd thel dacisivrs fiitts Boaid ofy |y
Directors in case of changes to the composition of the Board of Directors or Management.

In particular, it is responsible for:

- presenting to the Board of Directors recommendations on the composition of the Baatdita
Committees, in particular on its changes;

- preparing succession plans for the Board and Management;

- an annual review of the list of the members of the Board of Directors who may be qualified as an
WAYRSLISYRSY(d YSYOSNDT

- organising any selection and/&uation process with a view to recommending to the Board of Directors
the final list of candidates for a director position; and

- reviewing, with Management, the profiles of candidates for a position on the Executive Committee and
participating, if necessy, in the interview process.

Organization of work

The Appointments and Governance Committee meets in an ad hoc manner and, in any case, at least once
year. In 2015 it met on one occasion with a 100% participation rate.

D. The Audit Committee

Composition

Audit Committee members are selected from among the directors. They are appointed on a personal basis
and cannot be represented. The term of office of the committee members coincides with that of their
directorship.

The committee may only include membeos the Company's Board of Directors, excluding those in
management positions.
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It is composed of two or three members, of whom one at least must have specific financial or accounting
skills and be independent.

The Audit Committee is presently composed akethmembers: Ms Danielle GuyBaparros, who chairs it,

Mr Joseph Zakrzewski and Mr. Nicolas Trebouta, permanent representative of Société Financiére de Iz
Montagne. There are thus three independent directors including the chairperson. Ms Judith Grhét, C
executive officer, attends the meetings as an invitee of the committee.

As of the date of this report, the Committee has two independent directors having skills in finance and
accounting, Mrs. Daniele Guy®aparros and Mr. Joseph Zakrewski.

Mission

The Audit Committee's overall mission is to assist the Board of Directors in monitoring issues related to the
development and control of serainnual and annual accounting and financial information as well as elements
to assess the risks incurred by the Gpo

It examines the accounts prior to their presentation to the Board and gives views on the appointment and
remuneration of the auditors as well as elements relating to their independence.

As part of its review of the Company's consolidated financiaéstants, the Audit Committee ensures that

the adopted accounting principles, which have a significant impact on the presentation of the financial
statements of the Company, have been formally validated by the executive management and the auditors
and that hey are brought to the knowledge of the Board of Directors. It also ensures that the main
accounting options and choices made have been explained and justified by the executive management to the
Board and reviewed by the Auditors. Finally, it ensures thatAuditors have access to all information
necessary to carry out their responsibilities and that they were able to present all their material observations.

Within the framework of internal control, the Audit Committee ensures the monitoring of the éffauess
of the internal control systems.

The Company became aware of the final AMF report concerning the 22 July 2010 Audit Committee and ha:
used it to complete the role of the Committee.

Organisation and minutes

The Audit Committee meets at least twiaegyear in advance of the approval of annual and interim financial
statements. In 2015, it held two sessions with a 100% participation rate.

The Committee met on 27 February 2015 at which time the 2014 consolidated financial statements and the
audit of the2014 accounts were presented and thoroughly reviewed. It also reviewed the Company's risk
YIEyF3aSYSyid LINRBOS&aa yR GKS / KFEANRA NBLRNI 2y O2N

During its 28 July 2015 meeting, the Committee reviewedauments related to the halfear closing.

At its various meetings, the Audit Committee heard from the Company's CFO and the auditors who submitted
their comments.

The Committee's Chairman presented an activity report to the Board of Directors meetihddaoth 2015
and 30 July 2015.
E.¢KS . dzaAySaa 5S@St2LISyd /2YYAUGSS 6F2NNSNI e

Composition

The Business Development Committee members are selected from among the directors. They are appointec
on a personal basis and cannot be represented. The term of office of the Committee members coincides with
that of their directorship.
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This Committee is eoposed of Mr Thomas Hofstaetter, who chairs it, Mr Russell Greig, ViRleene Bizzari
and Mr JearPierre Kinet. There are thus four independent directors including the Chairman. Ms Judith
Greciet, Chief Executive Officer, attends the meetings as arénei the committee.

Mission

The Business Development Committee supports and assists the executive management on matters of
business development, namely on acquisition projects and strengthening the product pipeline as well as the
Group's strategic direan.

It prepares the Board's deliberations relating to the Company's strategic direction. It makes proposals and
gives opinions and recommendations in its field of competence.

As such, it must;

- Discuss, assess and evaluate the strategic plan proposttebghief Executive Officer to the Board of
Directors including the research program issues and the associated strategic choices with regard to the
external and internal business context, and

- Investigate, propose targets and present its recommendationsthen acquisition of new business
projects, whether in the form of acquisitions of assets or companies (as well as their related financing),
on any proposed the sale of assets, or on investments belonging to the Company.

Organization of work
The Business Delopment Committee meets at least once a year.

In 2015 it met on one occasion with a 100% participation rate. In addition, a strategic meeting extended to
all members of the Board of Directors and the Executive Committee was held on 2 and 3 July 2015.

5.1.1.3 Assessment of the Board of Directors

In accordance with recommendation No. 15 of the MiddleNext corporate governance code to which the
Company adheres, the Chairman of the Board requests, once a year, that each member expresses thei
opinions on the Board'functioning and the preparation of its work.

The assessment completed in 2015 gave the Board the opportunity to review and amend the organisation of
the specialised committees, and to review more generally the organisational rules of the meetings of the
Board to ensure greater fluidity of information and greater responsiveness of directors.

5.1.2 Information about the Directors of Onxeo
The board does not have a director elected by employees or an observer.

Apart from Mrs. Judith Greciet, who is also the @E@e Company, no Director exercises any executive or
salaried function for Onxeo or for any company directly or indirectly controlled by Onxeo.

No family relationship exists between any Directors.

No Director has been sentenced for fraud, none hasnbi@volved in a management or director capacity in
any corporate bankruptcy, receivership or liquidation during the past five years and none has been the
subject of any official public incrimination and/or sanction that has been definitively issueddiyis or
regulatory authority. None of them has been prevented by a court from acting as a member of an
administrative, management or supervisory body of an issuer or of taking part in the management or the
running of the business of any issuer durihg past five years.
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5.1.2.1 Corporate offices

As of the date of the Reference Document, the Company Board of Directors comprises the

following members:

Directors

Termes of office and functions

Joseph ZAKRZEWSKI

Joseph Zakrzewski was appointed

| KEANXIY 2F hyES?2
on January 22, 2016. His mandate will
expireat the shareholders' general
meeting of 2019.

Age: 53.

wW2aSLIK %l 1NJISgsgaia
experience as an executive in the
biotechnoloy and pharmaceutical
industry, serving on the board of
directors of publicly and privately held
companies, being advisor to a number
entities, and being involved in a numbg
of philanthropic activities.

Mr. Joseph Zakrzewski was coopted ¢
Board memler and named Chairman o
the Board of Directors following the
resignation of Mr. Patrick Langlois fron
his mandate as Chairman and Board
member of the company on January 2]
2016. The annual meeting of
shareholders dated April 6, 2016, ratifi
his nominaion and renewed his
mandate for a period of three more
years.

As of 31/12/2015, MJoseptzZakrzewski
held 5,000 shares and 90,06bare
warrants in Onxeo

Business address:
715 Street Road,
New Hope, PA18938
USA

Within the Company
il Chairman of the Boardf Directors of Onxeo

Outside the Company

9 Director, Acceleron Pharmaceuticals
9l Director, Amarin Pharmaceuticals

91 Director Insulet Corporation

Over the past years, Joseph Zakrzewski has also hold, amc
others, the following post outside the companyhich he no
longer holds:

9 Director, Liposcience
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Judith GRECIET

Judith Greciet joined Onxeo on 1 Marc
2011, as Chief Operating Officer in
charge of R&D and Operations. She hi
been CEO and a director of the compg
since 29 June 2011. Her term of office
will expire at the annual shareholders'
general meeting of 2017.

Age 47, Judith Greciet's career has be
spent in various laboratories (including
Eisai, Zeneca, Wyeth), occupying
important managerial and strategic
international positions in the growing
field of Oncology and Immunology,
working on innovative products. She h|
a doctorate in Pharmacy and is a
graduate in business administration ar
pharmaceutical marketing.

At 31/12/2015, Judith Greciet held
302,831 stock options and 49,491 bon
sharesin Onxeo.

Business address:

ONXEO

49, boulevard du Général Martial Valin
75015¢ Paris.

Within the Company
 Director and CEO of Onxeo

Outside the Company

As of 31 December 2015 Judith Greciet is also:
 Chairwoman of Laboratoires BioAlliance Pharma
I Diredor of France Biotech

Over the past 5 years, Judith Greciet has also performed th
following functions and posts which she no longer performs

I Chairwoman of Eisai France
9 Director of Theravectys
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Russell GREIG

Russell Greig has been a director of
Onxeosince 26 June 2013. His term of
office will expire at the shareholders'
FyydzZ f aKFENBK2f RS
2019.

wdzaaSftf DNBAIAZI co
experience in the pharmaceutical
industry, with expertise in research ant
development and international busineg
development. Russell Greig spent a
significant part of his career at
GlaxoSmithKline (USA/UK) where he \
Senior Vice President of Worldwide
Business Development R&D, Presider
Pharmaceuticals International and
SROone, the investment fund of GSK.

At 31/12/2015, Russell Greig held 43,€
share warrants in Onxeo.

Business address:
1241 Karen Lane,
Wayne, PA 19082759
United States

Within the Company
9 Director of Onxeo

Outside the Company

As of 31 December 201Russell Greig was also:
 Chairman of the board of AM Pharmaceuticals
(Netherlands)

Chairman of the board of Mint Solutions (Netherlands)
Chairman of the Board of Directors of Sanifit (Spain)
Chairman of the Board of Directors of Bionor (Norway)
Director of Ablynx (Belgium)

Director of TiGenix (Belgium)

Director of Oryzon (Spain)

= =4 4 4 4 -4 -

Venture Partner of Kurma Partners

Over the past 5 years, Russell Greig has also performed t
following functions and posts which he no longer
performs:

1 Chairman of the Board @irectors of Syntaxin (UKhow
Ipsen (France)

9 Director of Isconova (Swedenjiow Novavax AB (US)

9 Chairman of the Supervisory Board of Novagli (France
now Santen (Japan)
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Daniele GUYOTAPARROS

Daniéle GuyoetCaparros has been a
director of Onxecsince 26 June 2013.
His term of office will expire at the
annual shareholders' general meeting
20109.

Daniele GuyeCaparros is 57. After
experience with an audit firm carrying
out international assignments she joing
RhonePoulenc, later to become Aves
and then Sanofi, occupying several
important posts, notably with
responsibilities carried out in France aj
European level and then in business
planning and performance monitoring
on a worldwide level.

At 31/12/2015, Danielle Guydtaparros

held 28,63 share warrants in Onxeo.

Within the Company
| Director of Onxeo

Outside the Company

At 31December 2015, Danielle GuySaparros is also:
9 Director of Diaxonhit (France)
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David H. SOLOMON

David Horn Solomon has been a direc|
of Onxeo since 29 Ju2®11.

His term of office will expire at the
shareholders' annual general meeting
2017.

Aged 54, David Horn Solomon has be
Chief Executive Officer of public BION|
PHARMA (Norway) since January 201
physicianpharmacologist, he was a
faculty memberat Columbia University
from 19942001, before joining Carrot
Capital Healthcare Ventures, a venturg
capital investment firm. Since 2006, he
has held chief executive positions in
Biotech companies, including recently
from 20082015 as CEO of NASDAQ
listed Zealand Pharma.

At 31/12/2015, David H. Solomon held
64,828 share warrants in Onxeo.

Business address:
BionorPharma

Kronprinzesse Marthas Plass 1
Vika, NO116 Oslo, Norway

Within the Company

{Director of Onxeo and chair, Remuneration and
Compensation @nmmittee

Outside the Company

As of 31December 2015, David H. Solomon was also:

fIDirector of TxCell (France) and chair RemCo
fDirectorof Promosome Inc (USA).

{|Directorof the American Chamber of Commerce in Denr
IDirectorof the Cass Foundation (UK)

Overthe past 5 years, David H. Solomon has also perform
the following functions and posts which he no longer
performs:

CEO of Zealand Pharma (Denmark)
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Thomas HOFSTAETTER

Thomas Hofstaetter has been a direct
of Onxeo since 31 May 2012. His term
office will expire at the shareholders'
annual general meeting of 2018.

Age 67, Thomas Hofstaetter holds a
doctorate in molecular biology
(University of Tubingen, Germany). He
has over thirty years' experience in
corporate development and mergers a
acquisition of pharmaceutical and
biotechnology companies, particularly
with Wyeth, Inc., Aventis, Vaxinnate
Corporation and Geron Corporation.

At 31/12/2015, Thomas Hofstaetter he
59,325 share warrants in Onxeo.

Business address:
Thomas Hofstaetter
Lindenstr.37

60325 Frankfurt

Germany

Within the Company
9 Director of Onxeo

Outside the Company

As of 31 December 2015, Thomas Hofstaetter was also:
q Director of Bionor ASA

Over the past 5 years, Thomas Hofstaetter has also
performed the following functions anposts which he no
longer performs:

9 Director of Geron Corporation (USA)

9 Chairman & CEO of VaxInnate Corporation (USA)
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FINANCIERE DE LA MONTAGNE,
represented by Nicolas Trebouta

Financiére de la Montagne has been a
director since 29 June 201lts termof
office will expire at the shareholders'
annual general meeting of 2017.

Age 52, Nicolas Trebouta has manage
investments since 2004 directly throug
his company, Financiere de la Montag
or through biotech funds. Gfmunder of
Chevrillon and Associgd in 2000, he
participated via this organization in
several LBO operations including Pica
Surgeles, the printer CPI and Albingia
Insurance. He is a doctor and has bee
shareholder of BioAlliance since 2008,

At 31/12/2015, Financiére de la
Montagne héd 5,661,532 shares and
33,513 share warrants in Onxeo.

Business address:

Financiére de la Montagne

4-6, RondPoint des Champs Elysées
75008 Paris

Within the Company

T

Director of Onxeo

Outside the Company

As of 31 December 2015, Nicolas Trebouta &ss:

= =4 -4 -4 8 48 92 2

= =4 -4 A

Manager of the SCI du Chardonnet

Manager of the SARL Financiére de la Montagne SARI
Manager of the SCI Fleurus Immobilier

Chairman of the SCI 5 rue de la Liberté

Chairman of the SAS Dragon 8

Manager of the SC Financiére des Associés

Director ofthe GIE 10

Chairman of the supervisory board of the SCA Cheuvrilli
Associés

Manager of the EARL Ferme de Bissy
Manager of the SC Valois

Manager of the SCI du Trillon
Manager of the SC Aster

Over the past 5 years, Nicolas Trebouta has also perform
the following functions and posts which he no longer
performs:

T

Chairman & CEO of the SICAV Mercure Epargne Long
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JeanPierre KINET

M. JeanPierre Kinehas been a director
since April 6, 2016. Its term of office w
expire at the annual shareholders'
general meeting of 2019.

Age 62, JeaRierre Kinet has over 30
years of experience in clinical research
and development, in the biotechnology
sector and academia. He is currently &
Pathology Professor at Harvard Medic|
School and Managing Partner at i} L
Capital.

As of the date of the Reference
Cocument, JeaPierre Kinet does not
hold Onxeo shares or warrants.

Business address:
42 rue de Berri, 75008 Paris

Within the Company:
9 Director of Onxeo

Outside the Company:
Chairman of iXLife SAS

Chairmarof Vaxon

Member of the Surveillance Board of iXCore
Member of the Surveillance Board of iXBlue
Member of the Surveillance Board of iXFund
Director ofPharmaleads

Director of AB Science

= =4 =4 4 4 -4 -4 -

Manager of Kinet Life Pharma Management
Manager of JPK consulting
Over the past 5 years, Nicolas Trebouta has also performe

the following functions and posts which he no longer
performs:

9 Director of Theravectys
9 Director of UCB Pharma
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JeanPierre BIZZARI

M. JeanrPierre Bizzalhas been
appointed director orApril 6,2016 Its
term of office will expire at the
shareholders' annual general meeting
2019.

Age 61, JeaRierre Bizzari has over 32
years of experience in the
pharmaceutical industry, with a specifi
expertise in clinical development in
oncology Bizzariworked at Servier,
RhénePoulenc Rore, Sanofi Aventis
(Sanofi) and Celgene where $erved ag
Executive Vicéresident, Group Heag
and Clinical Oncology Development
(U.S., Europe, and Asia/Japan). At
Celgene, Bizzari was in charge of th|
development ofseveral anticancer
agents such as Taxotere®, Eloxatin®,
Abraxane®, Irinotecan® (CEL)
indicated in several cancer indications

As of the date of the Reference
Cocument, JeaPRierre Bizzari does not
hold Onxeo shares or warrants.

Business address:
200Riverside Blvd
NYC; New York
10069

Within the Company :

9 Director of Onxeo

Outside the Company

1

1
1
1
1
f

Director of Transgene (France)

Director ofHalozyme Therapeutics (Etdiis)
Director of Celator (Etatgnis)

Director of Pieris (Allemagne)

Director of IteogBelgique)

Member of the Scientific Advisory Board of the French
National Cancer Institute (INCa)

9 Chairman of Cancer Synergie Lyon

1 Member of EORTC ( European Organisation of Reseat

and Treatment of CancerBruxelles

Over the past 5 yeardeanPierre Bizzatas also performed
the following functions and posts which he no longer
performs:

1

Director of Theravectys
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5.1.2.2 Conflicts of interest

As provided for under the Board of Directors' rules of procedure, each director must inform the Board
without delay of any conflict of interests that arisesven potentially- in relation to items on the agenda
and must abstain from voting in any deliberation regarding these items.

2YLIl yeQa (y26ftSR3IST G K dereRdreind cofliets af K S
i 16SSy GKS S5ANBOG2NERQ RdziaASa (26 NRa

5.1.2.3 Independence

At the date of the Reference Document, the Company estimates that its Board of Directors counts six
independent directors as defined in MiddleNext code of governance: Russell Greif, DaniéleGapgotos,
Thomas Hofstaetter, Joseph Zakrzewski, David SolomonPiear Kinet and Jedrierre Bizzari.

5124 Directors' remuneration

Directors' are remunerated irhe form of directors' fees paid only to independent directors. The maximum
annual amount of attendance fees was set for 2016, and any subsequent year, by the Combined Genera
aSSiAy3a 2F {KINBK2ftRSNER 2F ! LINAEt c¢cX Hnanmc G eHHnN

In accordance with the désion of the Board Meeting of January 24, 2013, it was paid as follows:
m 6KS RANBOG2NE NBOSAGS | FAESRI LINEBN}IGSR NBYd:
NBYdzy SN GA2Y 2F e€enXpnn LISNI . 2FNR YSSGAy3aT

1 the Chairman of the Board receives fixed,dlo 1§ SR NBYdzy SN} A2y 2F e d=Znny
NEYdzy SN} GA2Yy 2F e€oxnnn F2NJ SFOK . 2FNR YS8SdAayaT

T committee members who are also independent directors receive additional variable remuneration of
1,000 euros per committee meeting of which they aremsember, apart from the Corporate
Development Committee where such remuneration has been set at 2,000 euros;

T committee chairmen receive additional variable remuneration of 2.000 euros per committee meeting
of which they are chairman, apart from the CorperaDevelopment Committee where such
remuneration has been set at 3.000 euros;

1t Directors who exercise a management role or who represent a corporate shareholder shall not receive
attendance fees.

At the meeting of March 4, 2015, the Board of Directors tgdrshare purchase warrants to na&alaried
non-executive Board members, at a price of 0.63 euros, and a subscription price of 6.26 euros, execiseable
over a period of 10 years.

At the meeting of October 27, 2015, the Board of Directors granted sharbgagavarrants to non

salaried norexecutive Board members, at a price of 0.36 euros, and a subscription price of 3.61 euros,
execiseable over a period of 10 years.
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Directors' fees and other remuneration received by corporate officers
Amounts for fiscal 2015 Amounts for fiscal 2014
8 board meetings and 8 board meetings and
' 7 committee meetings 6 committee meetings
Corporateofficers
Directors' fees Other remuneration Directors' Other
AY € FSSa | remuneration
) ) 13,000 BSAs 20,000
Patrick Langlois* ceopzn/J enpszn Wwarants
eHnZnnn
EHNZNnN
. 12,500
Russell Greig €e MPZ ds 15,000 warrants EMPZIM Warrants
. 12,500
Daniele GuyeCaparros EHP XN/ 0 BSAs EHDZN warrants
David Solomon €EMY 2 J 20,500 BSAs EMT 2/l 12,500
warrants
ThomasHofstaetter € Hp ZnJ 15,000 warrants EHNZP 12,500
warrants
Financiéere de la Montagne
N/A 20,500 BSAs N/A 12,500
Represented by N. Trebouta warrants
Orfacare Consulting GmbH
Represented by Bo Jesper Hansen N/A N/A €03 i N/A
Member of the Board until
06/11/2014
84,000 BSAs 82,500
TOTAL EMHNZIDp € Mop x| Wwarants
eEHNnZnNn|
€EHNZNJ

*Patrick Langlois resigned from his position of director and chairman of the Board on January 22, 2016.

Directors do not benefit from any deferred indemnity or remuneratioraoly termination of their term of

office.

5.1.2.5

Agreement with main shareholders, clients or suppliers

To the knowledge of the Company, at the date of the Reference Document, no deal or agreements exists
entered into with the main shareholders, clients or supgsj whereby a director was designated as
member of the Board of directors, management or supervisory body or the general management.

5.1.2.6 Restrictions accepted by the corporate officers to sell their shares

To the knowledge of the Company, at the date of Reference Document, there is no restriction
accepted by the corporate officers to sell the shares they hold in the Company.
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5.1.2.7 Information on service agreements entered into between members of the Board,
management or supervisory body and the Company or ariéts subsidiary

There is no service agreement entered into between members of the Board, management or supervisory
body and the Company or one of itsbsidiary.

5.2  Executive Management

As of the date of this Reference Document, the executive manageofigtnis Company is exercised by Judith
Greciet, Chief Executive Officer, of whom a presentation is provided in Section 5.1.2.1 above.

Pierre Attali occupied the post of Assistant CEO until his departure from the Company on 9 February 2015.

5.2.1 Limitationsimposed by the Board on the powers of the CEO and deputy CEOs

The Board's rules of procedure, which are available on the Company's website, set out the terms of exercise
of the CEQO's functions.

The Chief Executive Officer and the Chief Operating Offem@mot adopt certain measures or certain acts,
commitments or contracts if they have not obtained prior authorisation from the Board of Directors.

Accordingly, in addition to those Company operations that legally require the Board of Directors
authorisaton - including sureties, guarantees, endorsements and the establishment of collateral
arrangements for the purposes of ensuring third party commitments, the following require the Board's prior
approval:

- Finalisation of the annual budget;

- Any decision to aquire or dispose of Company or business assets, or any decision to invest in a company,
by any means whatsoever;

- Any decision of acquisition or disposal of assets or investments or any contract that commits the

A N = oA A o~

[ 2YLI ye& F2N Iy | Y2 dzy vearoEadySIEcRianOer than thosE appravedlid$hi]
/2YLI y&Qa Fyyddf o06dR3ISET FyR

- And any decision to make available or grant rights to important intellectual or industrial property or
tangible assets owned by the Company.

5.2.2 Remuneration of executiveorporate officers

Remuneration policy

The remuneration of executive corporate officers is generally composed of a fixed salary supplemented by a
benefit in kind- usually a company car, and variable remuneration linked to performance indicators.

This renuneration is accompanied by stock options and free shares, which are awarded for retention
purposes.

Executive corporate officers receive no attendance fees for their position.

The Company has not put in place any severance compensation @uapiementary pension plans for
corporate officers.
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Judith Greciet

Madam Judith Greciet joined Onxeo on March 2, 2011, as Chief Operating Officer in charge of R&D anc
Operations. She was appointed CEO on June 29, 2011.

Annual gross compensation for Meildth DNBE OSA G ¢ a asSd 4 eonnZnnn |
Directors on 21 May 2014 on the proposal and recommendation of the Remuneration and Appointments

Committee of 21 May 2014 as part of the merger, subject to closing conditions of the raa@jeompletion

of a round of financing. These conditions were met in December 2014. On 22 January 2015, the Board o
Directors and the Remuneration and Appointments Committee maintained this annual gross compensation
for 2015.

The fixed compensation celited by MsJudithDNBE OA S ¢ & { K dza 201 5aind andiwitléno H 5 :
the aforementioned fixed salary supplement due for 2014 mentioned above and paid in January 2015.
In addition, an exceptional bonus of a sum equal to four 0 Y 2 y (i Kdib€en granfed iN2D14Kak a

result of the merger in 2014. However, her collection of it was subject to the realisation of a capital increase
by the Company, a condition fulfilled in December 2014 making way for a payment in January 2015.

On 22 January 2, the Board of Directors also decided that the variable remuneration of the CEO would in
principle represent up to 5& of the fixed salary and that for E§15 it would be subject to the achievement

of objectives related to research and developmenttigs, the structuring of Company strategy, and the
guality of investor relations. After recognition of the achievement of the objectives, on 21 January 2016, the
Board set variable remuneration for Judi@reciet for 2015 at 85% of the envelope.

In 2015, MsJudith Greciet received no attendance fees in accordance with the rules set out in the preceding
paragraph and did not receive any other instruments providing access to capital, except for the allocation of
stock options.

Judith Greciet did nateceive any benefits in kind in 2015 other than a company car.

A summary of all elements of the executive officers' remuneration is presented in the tables below.

Pierre ATTALI

Director of Strategy and Medical Affairs, Pierre Attali, also corporate pHE®eputy CEO, left the Group
in 2015. The Board of Directors took note of his resignation of his post, which was delivered to it.

Onxeo considers that it complies with the recommandations of the MiddleNext Code regarding the
compensation of the direct@rand executive corporate officers of companies whose securities are admitted
to trading on a regulated market.

The tables provided by the recommendation of the AMF No 01D dzA RS RQSt | 62N} GA2Y
de reference adapté aux valeurs moyerineslsdiifrth hereinafter.
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Table 1: Table summaryzing the compensation, stock options and-$temes allocated
to each executive corporate officer.

{dzYYI NB (Fo6fS 2F NBYdzySNIXiAz2y> 2LiA2ya |
2014 2015
Judith Greciet CEO
(F;c()avr:nu?ne_rra;itﬁg g;lyable in respect of the financial year (brok 513.883 439,486
Value of options awarded during the year 38.921 24,600
Value of performance shares awarded during the year 190.431 N/A
TOTAL 743.235 464.086
Pierre Attali- Deputy CEO until February 9, 2015
ggxnu?ne_rrz[itﬁg g;elyable in respect of the financial year (brok 274,845 386.508
Value of options awarded during the year 23.353 N/A
Value of performance shares awardédring the year 119.525 N/A
TOTAL: 417.723 386.508

Patrick Langlois did not receive any compensation for the fiscal year 2014 and 2015, apart from the
attendance fees (see section 5.1.2.4 of the Reference Document).
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Table 2: Summary tablef the compensation of each executive corporate officer.

{dzYYIF NBE 2F NBYdzySNI GA2y LI AR (2 Sl
Amounts in 2014 Amounts in 2015

owed paid (1) owed paid (1)

Judith Greciet

CEO

- fixed remuneration (2) 287.147 267.184 300.188 320.151

- variable remuneration (3) 137.106 51.500 135.984 137.106

- exceptional remuneration 86.692 N/A N/A 86.692

- directors' fees N/A N/A N/A N/A

benefits in kind (4) 2.938 2.938 3.314 3.314

TOTAL 513.883 321.622 439.486 547.261

Pierre Attali-

Deputy CEQ@ntil February 9, 2015

- fixed remuneration (2) 211.278 211.278 71.766 71.766

- variable remuneration (3) 59.867 29,329 N/A 59.867

- exceptional remuneration (5) N/A N/A 313.271 313.271

- directors' fees N/A N/A N/A N/A

- benefits in kind (4): 3.700 3.700 1.471 1.471

TOTAL 274.845 244.307 386.508 446.375

(1) Payment of variable remuneration for year N to year N + 1

(2) Fixed compensation includes base salary, the monetary value of paid leave, and any back pay or absence:
(3) Variable remuneration depending on the fulfillment of objectives particularly related to R&D, corporate

strategy, financial management, investors relations and the organization of the Company.

(4) Company vehicle
(5) Severance payment

Table 3 is provided iBection 5.1.2.4 of this Reference Document.
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Patrick Langlois did not reie any compensation for the fiscal year 2014 and 2015, apart from the
attendance fees (see section 5.1.2.4 of the Reference Document).

Table 3¢ Directors' fees and other remuneration received by rexecutive corporate officers

Table 4¢ Stock options to purchase or subscribe for shares granted during the financial year to each
corporate officer

During FY2015, 60,000 stock options were allocated to Mgith Greciet in her capacity as executive
corporate officer (see table 8 hereinafter).

These options were only exercisable from a period of {duyears, subject to the achievement of
performarce conditions assessed one year after their allocation and related to (i) obtaining the approval by




the regulatory authorities of the Validive Phd#érial; (ii) the implementation of the Beleodaq®/belinostat
development plan in new indications; and)(ihe conclusion of partnership agreements.

StockOptions allocated during the fiscal year 2015 to each executive corporate officer
Name of the| g/?:gﬁgonufsfutggt Amount of
executive | Allocation Category of b P options . . Expiration
; to theBlack & ; Exercise pric
corporate date options .| allocated in the date
: Scholes method (i :
officer fiscal year
euros)
Judith 1 55712015 | Subscription ewnzcn| 60000 € o ®c | 10/27/2025
Greciet options
TOTAL 60.000

Table 5¢ Stock options to purchase @ubscribe for shares exercised during the financial year by each
executive corporate officer

No option to purchase or subscribe for shares was exercised by the corporate officers in 2015.

Table 6¢ Performance shares awarded during the financial year tachaorporate officer

Not applicable

Table 7- Performance shares that became available during the financial year for each corporate officer

Not applicable

Table 8¢ History of the allocation of stock warrants and options

As part of its policy of remuneriag and motivating its executives and employees, from 2003 to 2005 Onxeo
Sadlrof AaKSR L Fya F2NJFgFNRAYy3I aLISOAFE F2dzy RSNAEAC
succeeded by plans to award stock options, as well as in 2008 and in 2@ldnis to award free bonus
shares.

Since 2003, the independent members of the Board also benefited from successive plans awarding share
purchase warrants. In 2014, these awards were extended to all directors not having the status of officers or
employees of the Company.

Whether for stock options or warrants to purchase shares, the exercise price is determined as the average
over the last twenty trading days preceding the grant date.

The conditions for exercising options and warrants granted to executives and corpdiiagrsothat were
outstanding at December 31, 2014 are described in Table 8 below.

History of the awards of financial instruments granting rights to the share capital

Information on the stockoptions

SO Dir.2011 SO Dir.2012 SO Dir.2014 SO Dir.2010
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Dateof AGM

29/06/2011

31/05/2012

30/06/2014

20/05/2015

Date of Board of Directors meeting

21/09/2011

13/09/2012

22/09/2014

27/10/2015

Exercise terms

Vesting 4 years subject to performance conditi®ns

1 option/1 share

Shares that may be subscribed by

executive corporate officers (Juditf ~ 167,453? 56.507 18.871 60.000
Greciet)®

Start date for exercise 21/09/2015 13/09/2016 22/09/2018 27/10/2015
Expiry date 21/09/2021 13/09/2022 22/09/2024 27/10/2025
Subscription pricé 3.63 3.75 6.17 3.61
Shares subscribed at 31/12/2014 0 0 0 0
Cancelled or lapsed shares 0 0 7.156 0
Options remaining at 31/12/2014% 219.782 103.597 18.871 60.000

(1) After adjustment of the number and subscription price of warrants following the capital increases of July 2011, July
2013 and December 2014 in accordance with Article L9228 the Commercial Code (Board meeting of 28 July 2011,

14 November 2013 ar2R January 2015)

(2) Out of the 160,000 options awarded to Judith Greciet by the Board of Directors on September 21, 2011 (before
technical adjustments linked to capital increases), only 60,000 are subject to performance conditions.

(3) Performance condlitns are related to the progress of R&D programs, company and business development activities,
and in certain cases, the performance of the Company stock price.

Table 8 (continued)

Information on the stockoptions

BSA 2011| BSA2012| BSA2013| BSA 2014 | BSA 20142 | BSA 2015
Date of AGM 29/06/2011 | 31/05/2012 | 26/06/2013 | 30/06/2014 | 30/06/2014 | 20/05/2015
Date of Management
Board/Board of Directors | 21/09/2011 | 13/09/2012 | 19/09/2013 | 22/09/2014 | 04/03/2015 | 27/10/2015
meeting
Exercise terms 1 warrant / 1 share Vesting/18 months
Shares able to be subscribg ) g6, 41.857 88.490 85.886 19.000 84.000
by corporate officers”
of which Patrick Langlois 26.165 26.161 26.026 20.821 8.000 5.000
of which David Solomon 15.699 0 15.616 13.013 5.500 15.000
of whichThomas Hofstaetter N/A 15.696 15.616 13.013 0 15.000
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of which Danielle Guye€aparros N/A N/A 15.616 13.013 0 0

of which Russell Greig N/A N/A 15.616 13.013 0 15.000

of which Financiére de la Montagr N/A N/A N/A 13.013 5.500 15.000

Starting date foexercise of | ;1135015 | 13/03/2013 | 19/03/2014 | 22/03/2015 | 04/09/2015 | 27/10/2016

BSAs

Expiry date 21/09/2017 | 13/09/2018 | 19/09/2023 | 22/09/2024 | 04/03/2025 | 27/10/2025
Issue price end®o| endo enaon €endc endc €Enaoo
Subscription pric® codc| e€o0dT €o0dy ecom| €COPH €0dc
Shares subscribed at

31/12/2014 0 0 0 0 0 0
Total BSAs cancelled or 0 0 0 0 0 0
lapsed

BSAs outstanding atend of 4, g5, 41.857 88.490 85.886 19.000 65.000

period®

(1) After adjustment of the number and subscription pricevafrants following the capital increases of July 2011, July
2013 and December 2014 in accordance with Article EF9228& the Commercial Code (Board meeting of 28 July 2011,
14 November 2013 and 22 January 2015)

Table 9¢ Warrants and stock optiongranted during the financial year to the top ten neexecutive
employees or exercised by them.

Warrants and stocloptions granted to the
ten employees other than corporate
officers receiving the largest number of
options

Number of
warrants or stock
options granted

Weighted

. Plan
average price

Stockoptions granted, over the fiscal year,
to the ten employees other than corporate
officers receiving the largest number of 227.000 € 0®dc
stockoptions granted (overall information)

2015 SO Employee
Plan

Stockoptions exercized, over the fiscal ye;i
by the ten noncorporate officers employee
having exercized the largest number of
options (overall information)
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Warrants granted, over the fiscal year, to
the ten noncorporate officers employees

who have been granted the largest numbe 0 ) i
of options (overall information)

Warrants exercized, over the fiscal year, &

the ten noncorporate officers employees 0 ) i

having exercized the largest number of
share warrants (overall information)

Table 10:Free shares allocation history

Free shares allocation history
Information regarding the free shares allocated

AGA 2014
Date of General Assembly meeting 30/06/2014
Date of Board of Directors meeting 22/09/2014
Total number of free sharésallocated 148,500
Including free shares allocated to executive corporate officers (Judith Grétiet) 47,000
Acquisition date of the free shares 22/09/2016
End of the conservation period 22/09/2018
Options cancelled or lapsed 16,240
Options remaining as of 31/12/2013 141,383

(1) subject to performance conditionBerformance conditions are related to the progress of R&D progt
company and business development activities, and the performance of the Company stock price.

(2) after the adjustment of the number and subscription price of the options following the capital incree
Dcember 2014, in accordance with article L:228f the French commercial code (Board Meetings of Janual

2015)
Table 11:

: Employment . Indemnities
Executive cgnt?lact Supplementary | Indemnities or | 1\
Officers pension plan | benefits due in o

i res_petgt of competition
ermination or clause
change in dutieg
Yes No Yes No Yes No Yes No
Judith Greciet
CEO
In officesince: 29/06/2011
9YR 2F GSN¥Y X X X X
meeting called to approve th
financial statements for the
year ending on 31/12/2016.
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Joseph Zakrzewski
Chairman of the Board

In office since: 22/01/2016
9YyR 2F GSN¥YY X X X X
meeting calledo approve the
financial statements for the
year ending on 31/12/2019.

During the Board meeting of 21 May 2014 and on the proposal of the Appointments and Remunerz
Committee dated 16 May 2014, the board approved the suspension artippoyment contract of Juditt
GRECIET with effect from 1 July 2fi¥4he duration of her term of office as Deputy CEO.

Commitments of all kinds corresponding to elements of remuneration, indemnities or benefits due «
could be due by the Company Wwitegard to the assumption of duties, the termination of duties or a che
in duties of the executive officers or after such event: There are no such commitments in the Gro
are subject to the procedure provided for in Article L 2251 of the Fresh Commercial Code.

In accordance with the provisions of Articles L-283-1 and L 22885 of the French Commercial Co
the Board of Directors, on the recommendation of the Remuneration Committee, set the percent
shares (shares granted or sharesulting from the exercise of stock options) that the executive office
Onxeo have the obligation to hold as registered shares until the termination of their duties. This perc
was set at 10% of the capital gains net of tax and related contribsitidtained by the exercise of optior

LY FTRRAGAZ2YS (GKS /2YLIl yeQa LISyairzy ftAFoAtAdl
enpXoHn oLCw{ O2yazftARIFIGSR FAYyIFIyOAlLft adl idSy¢

53 LYUSNBaida KStR o0& RANDBOIlUshagcapitay R 2 FFA OSN.

LYiSNBaita KStR 08 RANBOU2NB YR 2FFAOSNAR Ay GKS

Interests held by Number of shares Number of shares Total % after
directors and officersin  Number of % of share resultingfrom the resulting from the Number potential exercise
GKS /2YL} ye shares capital  potential exercise potential exercise offree " ¢ warrants and
capital at 31/12/2015 of BSAs of options shares stock options
J. Greciet 0.00% 302.831 44,491 0.86%

P. Langlois 0.00% 112,173 0.28%

R. Greig 0.00% 43,629 0.11%

D. Guyo{Caparros 0.00% 28,629 0.07%

T. Hofstaetter 0.00% 59,325 0.15%

D. Solomon 0.00% 64,828 0.16%
Financiére de la

Montagne 5,661,532 13.96 % 33,513 14.04%
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5.4 Transactions by executivesy G KS / 2YLI y@Qa &Kl NBa

In accordance with the provisions of Article L. 4312 of the French Monetary and Financial Code,
transactions involving the Company's securities (acquisitions, divestments, subscriptions or exchanges o
securities) made by Corapy management or members of the Board of Directors or people with close
personal ties in FY 2015 are set forth as follows:

- Patrick Langlois, Thomas Hofstaetter, Russell Greig, David Solomon and Financiére de la Montagn
subscribed, in whole or in part, the warrants awarded to them by the Board of Directors meetings of 4
March 2015 and 27 October 2015 for a total of 84,000 warrants.

5.5 Internal control
5.5.1 Components of the risk management system

5.5.1.1 Definition and objectives

Internal control consists of thmeans, behaviours, procedures and actions adapted to the Group's particular
characteristics and those of each of its subsidiaries as a whole that:

- Contribute to the control of its activities, its operating effectiveness and theavglnised use of its
resources;

- Enable it to take appropriate action to tackle any significant risks it may face, whether they are
operational, financial or compliance related.

Internal control is designed to ensure:
- compliance with legislation and regulations;
- Application of istructions and guidelines laid down by the Board of Directors;

- Proper functioning of the Group's internal processes, including those contributing to asset
protection;

- The reliability of financial information.

- However, while supporting Company objectiveseinal control cannot provide an absolute guarantee
that they will be met. There are, in fact, inherent limitations to any internal control system, for example,
uncertainties in the external environment, the use of good judgement or theloeséfit relaionship
of implementing new controls.

55.1.2 Organizational framework

The Group also ensures there is adequate control of its operational risks. Risk management is steered by th
Risk Committee, a management body established by executive management. Its rb#iiessinclude
proposing and updating annual risk mapping and subsequently reviewing the execution of the risk monitoring
plans with those in charge of the particular activity.

It is the executive management's responsibility to validate the mapping put before them by the Risk
Committee and in particular approval of the list of "major" company risks.

The annual risk management and mapping processes are presented each yeahtlith@ommittee within
the context of its mission to review and monitor the effectiveness of internal control and risk management

systems.
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The Group has adopted a procedure that is intended to frame all the risk management methods and tools
implemented ad which specifies the terminology adopted in the Groeupiteria of likelihood and severity,
and types of risks, etc.

¢tKS 202S00GAGSa 2F GKA& NRal YIylFr3asSySyid LrRtAaode |1
keep its costs to a minimummd promote the achievement of its strategic objectives.

5.5.1.3 Risk management process: identification and analysis of the main risks

The Risk Committee annually updates the mapping of risks in order to take into account the Group's strategic
objectives as welks the evolution of its activities, its financial situation and its environment.

For each of the identified risks, the Committee analyses its potential impact in terms of its financial effect,
work days lost, impact on the Group's activity and image, asgigns a probability index and a criticality
index from which they deduce a factor from the combining of these two criteria.

Risks are then ranked in order of decreasing importance to categorize them according to the following
classification: major riskigh risk, or acceptable risk.

Any major risk falls under a risk management plan specifying actions to be taken, persons in charge, mair
persons involved, deadlines, and the budget associated with each action.

The following major risk factor descriptioage organised in a way consistent with this risk mapping.

55.14 Risks factors

The Company conducted a review of the risks that could have a material adverse effect on the Group, its
business, financial position, its results, its development or abilictoeve its objectives, and considers that
there are no material risks other than those set forth below.

However, investors are warned that there may or could be other risks, which are, as of the date of the
Reference Document, unknown or deemed by the @any to be unlikely to have an adverse effect on it, its
business, financial position, results, its development or prospects.

~

55141 wA&dla Faaz20Al 4GSR 6AGK GKS DNRdJzZLIQ& o

1 Risks related to drug research and development

The risk of serious sidefetcts occurring in a clinical trial or of negative results of a clinical trial
O2dzf R FFFSOG GKS DNRdzZLJIQa 3INBGOK

To obtain marketing authorisation for a product, the Group must conduct preclinical trials on animals and
complete clinical trials on humans iINRSNJ 12 RSY2yadGN}I S GKS LINRRdzOGQ

Although some of the products developed by the Group are developed from active ingredients currently
existing on the market and whose efficacy and tolerance profiles are well established, and altheugh
Group conducts its trials by taking a maximum number of precautions, notably in the creation of protocols,
the recourse to associated experts and the review of competing products, patients could nonetheless be
exposed to unexpected and serious riskssuch cases, the Group could choose, or the regulatory authorities
could ask the Group, to suspend or end clinical trials. Death and other adverse events may occur during
clinical trials because of medical problems, whether related or unrelated to gagnrent being tested, and
require the Group to delay or interrupt the trial.
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In addition, the Group may decide, in the event of negative results, to abandon development projects that it
may have initially considered to be promising.

The inability of the @up to carry out clinical trials could have a material adverse effect on its ability to
generate future revenues, its financial condition, and its development.

¢CKS NAal 2F aA3IyAFAOFLYy(H RStlFrea Ay GKSowh2y RdzO
Clinical trials are generally carried out over several years and are very costly. Their completion depends on :
number of important factors such as the indication, the size of the population affected, the nature of the
clinical protocol, theproximity of the patients and the clinical sites, the criteria for eligibility for the trials,

competition for patient enrolment, the availability of sufficient quantities of products, assistance from third
parties and compliance with regulatory standards.

If, for reasons associated with one or more of these factors, a significant delay occurred in a trial, and
RSOSt2LIYSyld GAYSa aA3ayATAOFLy(ifeée RAFTFSNBR TNRY Sz
ability to generate future revenue, itsfincial condition, and its development.

T wiaia NBfFGSR G2 GKS | OOSLIilyOS o6& GKS
The commercial success of the Group strongly depends on its ability to gain and maintain the support of the

medical community, the prescribindnpsicians and paying agencies. The degree of acceptance by the market
depends on several factors, in particular:

- the perception of the therapeutic benefit by the prescribing physicians;

- the possible occurrence of undesirable side effects not detected guhia clinical trials;

- the reimbursement policies of different countries and, more generally, of public or private paying
agencies; and

- the effective implementation of a scientific publication strategy.

Furthermore, while the Company believes that its prots will provide a therapeutic response to a need
that is currently unmet, competing therapeutic solutions, whether in existence, under development, or
LINEBGA2dzaft & dzyly26ysx O2dz R Ay (KS 7Tdzi dzZNEDmakeh y &
its products successfully.

Poor market penetration as a result of one or more of the factors described above could have an adverse
SFFSOG 2y (GKS DNRdzLIQa o0dzaAySaasz LINRaLISOGazr FAYLlY

1 Risks related to theutsourcing of the clinical studies conducted by the Group

The Company does not have, at this stage of development, sufficient infrastructure and resources to
independently conduct the clinical trials essential for developing the products it designs.

The Goup uses various providers, in France and abroad, to carry out its clinical trials. The quality of test
results depends mainly on the quality of carrying out the desired services and their compliance with the
original specifications and applicable standkar

Although the Group audits its subcontractors and rigorously monitors all stages of the clinical trials, the
failure of a subcontractor involved in one of these trials, the loss of data, delays or errors in data processing
could have an adverse effechdhe accuracy of test results and the preparation of regulatory filings for
products under development by the Group.
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1 Risks of dependence on the subcontractors to which the Group outsources the
manufacturing of its products

As part of its strategy, the Gup subcontracts the manufacturing of its products under development or
Ff NBIFI Re 2y (GKS YIFINJSGP ¢KS YIFydzFlFOQldzNARy3a 2F (KS
process, in particular due to applicable regulations and specific requirerappticable to the authorization

of clinical trials and for MAs.

lf K2dAK GKS DNRdzLIQad adzoO2y N} OG2NR | NS &asStsSoids
quality department and the transparency of their activities, difficulties could occungltine manufacturing

2N GKS RAAGNRAOdziAZ2Y 2F (KS DNRdAzLIQ&a LINRPRdAzOGAD LYy
quality issue in the provision of products, the Group could find itself temporarily unable to supply its
commercial partnes, which would adversely affect its reputation, affecting both its sales and profitability.

In addition, one or more subcontractors of the Group may unilaterally decide to increase the manufacturing
cost of the drugs they manufacture on its behalf, inlemto manage an increase in the price of the raw
materials used. If the Group were unable to pass on such increases in the manufacturing cost of its products
to its customers (including due to commercial pressure from its competitors), its gross maundinbeo
significantly reduced.

Moreover, in case of nenompliance of the products manufactured by these third parties with applicable
regulatory standards, sanctions could be imposed on the Group including fines, injunctions, orders to pay
damages or theusspension or the withdrawal of the granted authorizations.

Furthermore, in the event the Group substitutes a critical subcontractor responsible for manufacturing its
products, tests and additional validations could be required to maintain MAs grantdd @dinical trials. This
could delay the development of the products concerned and increase manufacturing costs.

Finally, even though it believes that the number of subcontracts likely to meet its needs is significant, the
Group cannot guarantee thatvtill be able to enter into new contracts in the desired time periods and on
acceptable commercial terms.

The activity, financial situation, results, development and financial prospects of the Group in the mid and
long term could be significantly affecteg the occurrence of one or several of these risks.

1 Risks related to drug pricing and reimbursement policies

Risk associated with a delay in obtaining pricing and reimbursement rates or lethan-expected
rates

Drug prices are decided by public commissiand agencies in relation to a flat rate deemed acceptable to
the community and are therefore largely beyond the control of the Group. Governments and other third
party payers actively endeavour to curb healthcare costs by limiting both the coverage hand t
reimbursement rates applicable to new therapies.

¢KS DNRdAzLIQ& | oAfAdGe (2 3ASYSNI S adzZFFAOASY(d LINBTFA
which they are made available and the level of their reimbursement by the public healtbrdies, private

health insurance companies and healthcare management organisations in the various countries where they
are marketed. Should the timing of the procedure for price negotiation result in a significant delay in
marketing a product, or shodlthe Group be unable to obtain an appropriate level of reimbursement, its
profitability would suffer.
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Risk that a marketed product will cease to be reimbursed

The Group anticipates constant and increasing changes in proposed legislation to strenmteamrgent
controls over drug prices. In the western world, pressure on prices and reimbursement of drugs is generally
on the increase, and there is a growing tendency for certain products not to be reimbursed.

The Group works alongside specialised constdtand international mediceconomic experts to anticipate

the information needed to provide effective support to its pricing files in the various countries concerned
and to maintain a level of publication that makes it possible to regularly confirm theical service
rendered.

However, the Group cannot guarantee that it will succeed over time in maintaining the price level of its drugs
or the agreed reimbursement rate. If it is unable to do so, its sales and profitability could be significantly
altered.

1 Risks related to the commercial development of the Group

The Group markets its products through a network of partners with whom it has entered into
licensing agreements for the marketing of its products having obtained a MA.

Since the summer of 2014, fast product of its orphan oncology portfolio, Beleodag®, has been
marketed in the United States via the company Spectrum Pharmaceuticals. Similarly, the first two
products developed by the Groug.oramyc®/Oravig® and Sitavig®, have been respectivelynsol
Europe by the Therabel Group and in the United States by Cipher Pharmaceuticals. However thes
two products, which are not part of the strategic orphan products in the oncology portfolio, do not
significantly contributeto either income or results andhould not be considered as important

St SySyida Ay GKS DNRdzLIQA @l fdzr GA2Yy ®

¢KS &dz0O0SaatdzZ YINJSOGAy3d 2F GKS DNRdAzLIQA LINER
resources, expertise and customer base of the partners. The Group cgma@ntee that it will be

able to keep its existing partners or enter into contracts with new partners in order to market its
products on acceptable financial terms in all the countries with a sales potential, nor can it
guarantee that its partners will va the necessary expertise in the field of oncology or that they
will devote the necessary resources to the commercial success of its products. The future
development of the Group will, in part, depend on the pace at which its partners support and use
its new products. Indeed, they must be confident in the value, for their market and territory, of the
new products offered by the Group, as well as of the acceptability of the prices and sales conditions
set by the Group.

The Group could, in the mid and lorgym, directly market all or part of the products it develops.
¢KS &4dz00Saa 2F GKS RANBOG YINJSGAy3a 2F GKS I
implement its own sales and marketing infrastructure and, for that purpose, incur significast cos
and recruit a qualified workforce.

Although the Group monitors its partners and strives to retain thédanse expertise needed to
coordinate them and monitor their marketing and sales efforts, failure in the efforts of the
marketing network of the GrdwlQa LINPRdzOG& F yRk2NJ GKS 2 O00OdzNNJ
02@S O2dxA R KI GBS Iy I ROSNES STFFSOO 2y GKSANI
financial position, results, development and prospects.
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1 Risks related to the liability oftte Group

Although the Group has a pharmacovigilance system that complies with international regulations
and has been inspected by the health authorities, it may incur product liability in connection with
the testing, manufacturing, and marketing of themyic products for humans, particularly due to
possible unanticipated side effects following administration of the product during clinical
development and marketing

Criminal complaints or lawsuits could be filed or brought against the Group by patiegisgatary
agencies, pharmaceutical companies or any other third party using or marketing its products. These
actions may include claims arising from actions of its partners, licensees and subcontractors of the
Group, over which it exerts little or no contro

The Group cannot guarantee that the insurance policies subscribed to (please refer to section
5.5.1.5 of the Reference Document) or that indemnification undertakings agreed to by its
subcontractors in favor of the Group, contractually capped where egpiple, will be sufficient to
cover any liability claim that may be brought against the Company.

In case of claims against the Group or its partners, licensees or subcontractors, or if the Group or its
partners, licensees or subcontractors were not ableobiain and maintain adequate insurance
coverage at an acceptable cost, or if it was unable to protect itself in any manner against liability
Of FAYaX (GKS DNRdzLIQ&d YIFINJSGAYy3a 2F Ada LINRRdAzO
would harm its busiess, results, financial position and development prospects.

pPpdmMdn dH wAAl A& NBfIFIGSR (2 GKS DNRdJzZLIQ&a 2|

1 The Group could lose key employees and not be able to attract other qualified personnel
¢ KS DNRdzLJQa adz0O0Saa RS LdSpgrisa of ftslmedhdetnént teayi and KsS
Chief Executive Officer. To date, the Group has not subscribed to a®tsbf SR ai Seé
insurance (permanent disability/death insurance policy). The temporary or permanent
unavailability of one or more membegss¥ A G a Yl ylF3SYSyd GSIFyYy O2dz R
achieve its objectives, in particular by depriving it of their experience and ‘mw

In addition, the Group will need to recruit new managers and qualified scientific personnel in order
to devebp its business as and when the Group expands in areas requiring additional skills, such a:
manufacturing, regulatory matters and, ultimately, marketing. The Group competes with other
companies, research organizations and academic institutions to recerditetain highly qualified
scientific, technical and managerial personnel. As this competition is very intense, the Group may
not be able to attract or retain key personnel on financially acceptable terms.

¢ KS DNRdzZLJQa Ayl oAf A GmonieReould préviidt iGiom achfieinghtdSoirdral y
objectives and have a material adverse effect on its business, results, financial position and
prospects.

5.5.1.4.3 Legal risks

1 Challenges and constraints related to the regulatory environment

92



Oneof KS DNRdzLIQ&d YI22NJ OKIffSy3asSa O2yairaia Ay
marketing phase, in an ever more restrictive regulatory environment.

Legislative and regulatory provisions defined by the French health product safety agency (ANSM) ir
France, the European Commission, the EMA in Europe, the FDA in the United States and equivalet
regulatory authorities in other countries, govern research and development, preclinical and clinical
studies, and the manufacture and marketing of drugs (sespter 4 of the Reference Document).
Throughout the world, the pharmaceutical industry is confronted with a tightening of this regulatory
environment. The health authorities notably the FDA and the EMAhave imposed ever more
stringent requirements intdlyd 2 F @2f dzvySa 2F RI G NBIj dzA NBR
and safety.

Consequently, the regulatory process for approval of new therapeutic products is long and complex
and its outcome is uncertain. Moreover, regulatory requirements and procedingsgreatly from
one country to another.

For a growth company like Onxeo, whose product portfolio is, for the most part, still in development,
the uncertainties associated with both applying for marketing authorisation and its phase of
examination by tlke regulatory authorities carries major risks whose financial impacts may be
significant.

¢KS DNRdzLIQa 20GFAYyAy3 2F |y a! F2NJ SIOK 27
stringent standards imposed by the regulatory authorities and reportinght® authorities a
significant amount of information on the new product (such as its toxicity, dosage, quality,
effectiveness, safety, etc.). While the process for obtaining the authorization involves substantial
investment, the outcome is uncertain.

The gant to the Group of an MA can be delayed or unsuccessful due to multiple factors:

- the Group may fail to obtain the authorization to pursue the development of a product from a
preclinical or clinical phase to the next phase;

- the competent regulatonauthorities may require the Group to engage in additional testing; or

- the Group or its subcontracts may not be able to complete the requested clinical trials within the
time limits and with the human, technical and financial resources initially planned.

Furthermore, the competent regulatory authority may restrict the geographic area or the
indications for which the Group would be authorised to market its product, which could significantly
restrict the marketing thereof.

Finally, even once granted accordance with due procedures, a MA may be suspended or even
withdrawn, especially when an adverse effect is subsequently discovered.

The activity, financial situation, results, development and financial prospects of the Group in the
mid and long term cold be significantly affected by the occurrence of one or several of these risks.

1 Limits on patent protection and other intellectual property rightsisk that patents issued
or granted to the Group under licence are contested by third parties or invaletht

The Group has a proactive Intellectual Property strategy, directly linked to its research and
development projects, and regularly files patent applications in order to protect its technologies,
products, preparation processes and pharmaceutical compost Through its patents and other

intellectual property rights, the Group holds exclusive rights to the products it develops by its own
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research or which it has acquired through licensing. As of the date of this Reference Document, the
Company has right® 453 patents or patent applications, including 398 patents granted in several
countries or major jurisdictions, including the United States, Europe and Japan.

¢tKS DNRdzLJQa FoAfAde G2 YFNJSG AdGa LINPaRibQQd a &
obtain, maintain and protect its intellectual property rights.

In the pharmaceutical sector, patent law is evolving and presents uncertainties. In particular, no
uniform global policy has so far emerged on the content of patents issued in elds fof
biotechnology and the scope of allowed claims. Uncertainties also result from the possible
emergence of newound prior art.

a4 NBIFNRE GKS SEGSYd 2F LINRGSOGA2ya OflFAYS
derived from compounds proteetl by patents held by third parties.

Regarding the possible emergence of A@and prior art, patent applications are never published
before a period of eighteen months after their first filing and, in the United States, some applications
are not publishedbefore the date on which the patent is granted. Thus, at the time a patent
application is filed, other aget unpublished patent applications belonging to third parties may
constitute unidentified prior trademarks. The filing of a patent application suasce of a patent
does not therefore guarantee its validity or its applicability, both of which may be challenged by
third parties.

LT GKANR LINIASE ¢gSNB G2 OfFAY  LINBLINASOIN
property rights, the Grop may have to obtain suitable licences for those patents, interrupt or
modify certain activities or procedures, or even develop or obtain alternative technologies, which is
liable to have adverse effects on the development of its products and the generatifuture
revenues.

It may be necessary to take legal action to enforce intellectual property rights, protect trade secrets
YR SaidloftAakK GKS @FIftARAGE FYyR a02L)S 2F GKS
involve considerable expenseSR dzOS GKS [/ 2YLI yeQa LRGSYGAlf
protection sought.

1 Risks associated with patents falling into the public domain, or with the expiration of
marketing licenses, or with the eventual emergence of generic drugs for marketed
products

The Group develops most of its product portfolio for niche markets that are not prime targets for
generics. In addition, under its Intellectual Property strategy, the Group regularly files new patent
applications within existing patent families.

In spte of this, at the expiration of their protective property or commercialisation rights, the
products marketed by the Group could be subject to competition by the introduction on the market
of comparable drugs, or by the development of generic drugs, wiiaid lead to a reduction in
LINAOS& | yYRk2NJ @2t dzySa |yR O2dZ R KIF@S | yS3at
condition.
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1 Legal actions

The main pending disputes are described in note 10.4 of the notes to the consolidated accounts set
out insection 6.1 of the Reference Document.

5.5.1.4.4 Financial risks

1 Liquidity risk

The Company has posted net operating losses since the start of operations in 1997. As at 3]
December 2015, the company's cumulative losses amount to 141 million euros ndaoce with
French accounting standards. These operating losses are primarily the result of investments in
research and development especially for the completion of preclinical studies and clinical trials.

The Group expects to incur further operating less$n the coming years as it continues its research
and development activities.

The Group's profitability will depend on its ability to market its products successfully with its
partners, as well as its ability to conclude new partnership agreements for the various products in
its portfolio. In the event of a significant delay in idiéying and negotiating new partnerships, or a
delay in achieving sales growth or market share gains, the Group may not be in a break even positior
for several years.

CdZNI KSNXY2NB>X (GKS DNRdAzLIQad FAYEFYOAY 3 NBWesHiNSE Y S
order to develop existing and new products. The Company has carried out a specific review of its
liquidity risk and considers that it can meet its future payments. However, the Company may need
to raise additional funds ahead of time for reas@ogh as:

- opportunities to develop promising new products or to acquire products, technologies or other
activities;

- higher costs and slower progress than the Group anticipates in developing new products and
obtaining crucial marketing authorisations.

0 Risk elated to research tax credit

To finance its activities, the Group has also opted, via the Company, for the research tax credit
60/ NBRAG RQLNLOSLIW WS QBASNNEIK-Sy & G2 | NIAOES wHnn
which provides for a tax ientive mechanism, by way of a tax credit grant to French companies that
invest significantly in research and development.

The sums recorded by the Company in respect of the CIR for the fiscal years ended December 3:
Hamn FYR HAamp | Y2Rzydio @@ Y¥MidivA 2R f NB2MWSOYA STt &

Upon request of the French tax authorities, the Company could be required to justify the amount of

the CIR claim and the eligibility of the R&D work claimed to benefit from the measure.

The Group cannot exclude the possibibfithe tax authorities challenging the methods used by the
Group for calculating research and development expenditure or of the CIR being called into question
pursuant to a regulatory change, or of it being challenged by the tax authorities even though the
Group complies with the requirements in respect of documentation and eligibility of expenditure.
L¥ adzOK | &Abdzr A2y | NRaAS>s Al O2dzZ R KI @S Iy
development and prospects.
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1 Foreign exchange risk

The Group has signed several licensing agreements with partners located outside the Eurozone
These agreements generally involve payments in US dollars, whether milestone payments for
specific goals in terms of development/product approval or sales, @itieg.

Given the uncertainty concerning these triggering elements and the likely dates of payments, the
[ 2YLI ye KIFIa y20 AYLXSYSYGSR lFyeé Odz2NNByoOe KS
evolves adversely for the Company and that the total amocworiverted into euros may be
significantly less than that initially anticipated. As soon as payment assumptions are confirmed, the
Company intends to hedge these flows in US dollars.

Regarding dayo-day operations of the Group, most revenue and paymeanes in euros. The
Company therefore believes that it is not exposed to foreign currency exchange risks

9 Dilution risk

As part of its incentive policy towards executive officers and employees and to attract additional
expertise, the Company has granted stafieely and issued stock optiorapions de souscription

R Q| O)land2otfieér rights giving access to its capital and could, in the future, issue or allot new
FAYFYOAlL T AyadNdzySyda IAGAYy3I GKS NRIKG (2 ad

At the date of tle Reference Document, the full exercise of all equity instruments allotted to date
would result in the subscription of 1,911,107 new shares (please refer to section 7.2.2.2 of the
Reference Document), representing a 4.71% dilution on the basis of théngxsstare capital to

date (and result in an identical dilution percentage regarding voting rights).

Exercise of all existing equity instruments as well as the exercise of future grants or allotments would
lead to a potentially significant dilution for theurrent and future shareholders of the Company.

M Interest rate risk

Since the Group has not incurred any debt, this point does not apply.

1 Equity risk
¢tKS /2YLIlyeqQa @At ofS OFLakK A& SEOf dzar oSt e
equity risk. These investments are immediately available and of very low volatility, so they do not

present any liquidity risk. Information on the market value of the investment securities portfolio is
included in the notes to the consolidated financial statensent

5.5.1.5 Insurance and risk coverage
The Group has insurance cover that is appropriate to its business activities on a worldwide basis, and ir
particular its clinical trials in France, the United States and all countries concerned.
The Group has taken outraumber of insurance policies, the main ones being:
V A civil liability insurance policy covering:

- Operational liability, which insures the Group against the financial consequences of civil liability that
could be incurred because of injury, damage and éagsed to third parties and attributable to the
activities of the Group;
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- Product liability, which insures the Group against the financial consequences of civil liability that
could be incurred because of injury, damage and loss caused to third partiegtehdtable to the
activities of the Group products both before and after delivery;

- civil liability for the defence of criminal proceedings and thpedty claims.

VI WRANBOG2NE YR 2FFAOSNEBR fAlFO0Af AR Qy ohigecardald y O
liability in the performance of their duties.

V A property damage insurance policy, which covers, in particular, the risks of fire, water damage, theft,
SljdzA LIJYSyd oNBFI{R2¢6y YR ONBI1F3S 2F 3t hRaig Yy
ChéatenayMalabry and Copenhagen.

V  Specific insurance policies for each clinical trial sponsored by the Group. Policy prices and cover amount:
depend on the local regulations and legislation applicable to the clinical research centre concerned. In
France, the Public Health Code specifies that sponsors of clinical trials must carry insurance. In countries
where there is no requirement to take out such a policy, the Group nonetheless maintains an insurance
policy covering its liability in undertakingrical trials. The overall amount of the premiums depends on
the number of patients included in the trials and their geographic location. The Group considers that it is
adequately insured for each of the trials currently in progress.

V Key personnel insurae policy covering the risks of physical accidents that could occur to members of
management.

VI waig201 YR GNIyaAxidQ AyadaNI yoS LRtAOes 023FSNA

The insurance programme has been defined with a concern foresftig in both negotiating and managing
policies. The risk management policy should be continued in light of the development and
AYOSNYFGA2yFtAal A2y 2F (G4KS DNRdJzLIQ&a odzaaySaa IO
business activitig.

Steering the risk management system

The Risk Committee validates and monitors action plans with the managers concerned.

5.5.1.6 Link between risk management and internal control

Risk management aims to identify and analyse major risks and risk factors@giatef R I F¥F SO0
business, processes and objectives and to define ways to keep those risks to an acceptable level, particularl
by implementing prevention and control measures that fall within the scope of internal control.

At the same time, the ternal control system relies, among other things, on risk management to identify the
key risks to be controlled.

5.5.2 General principles of internal control

5.2.2.1 Internal control: definition and objectives

Internal control consists of the means, behavigunocedures and actions adapted to the Group's particular
characteristics and those of the Group as a whole that:

- Contribute to the control of its activities, its operating effectiveness and theavglnised use of its
resources;
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- Enable it to take appruriate action to tackle any significant risks it may face, whether they are
operational, financial or compliance related.

Internal control is designed to ensure:
- compliance with legislation and regulations;
- Application of instructions and guidelines laioveh by the Board of Directors;

- Proper functioning of the Group's internal processes, including those contributing to asset
protection;

- The reliability of financial information.

However, while supporting Group objectives, internal control cannot providabesolute guarantee that
they will be met. There are, in fact, inherent limitations to any internal control system, for example,
uncertainties in the external environment, the use of good judgement or the-lveséfit relationship of
implementing new contrts.

5.2.2.2 Reference framework used by ONXEO

Onxeo continues to develop its internal control system based on AMF terms of reference found in its updated
application guide of July 22, 2010. This control system applies on the one hand to concurrentgratess
publishing financial and accounting information and on the other hand to the overall organisation of
operations and risk management procedures put in place by the Group.

Internal control at Group level is conducted by taking into account both the@smperational and legal
structure.

It involves all of the Group's subsidiaries consolidated using the full consolidation method.

The summary information in this report on the applied internal control procedures focuses on the significant
elements thatmay have an impact on financial and accounting information published by the Group.

5.2.2.3 Components of internal control
Organisation

The internal control system based on a clear organisation of responsibilities, standards, resources and
procedures immmented.

{AyO0S (KS DNRdzLIQ& F2dzy RAy3IX hyES2 KIFIa RS@St2LISR
activity are described by procedures (Standard Operating Procedures or SOP), operating methods,
information notices and forms. These docum&describe the conduct of activities, define the resources and
responsibilities of those involved, specify the knbaw held by the Group and give precise instructions in
order to carry out a given operation.

All stakeholders of the Group are involvedte internal control system. Their responsibilities are described
below.

Reference framework and standards

Onxeo Group, established in the health and biotechnology sector, is subject to very specific and detailed
regulations that oversee its activitiewé whose compliance is monitored by the internal control system.
Legislative and regulatory provisions, defined by the European Commission and equivalent regulatory
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authorities in other countries including th&gence nationale de securite du medicamerdex produits de
sante(ANSM), the European Medicines Agency (EMA), the Food and Drug Administration (FDA), give relevar
guidance for research and development, preclinical studies, clinical studies, the regulation of institutions, as
well as the manufactwr and marketing of drugs. The main regulatory provisions that apply to the activities
of the two companies are as follows: Good Clinical Practices (GCP), Good Manufacturing Practices (GMF
Good Laboratory Practices (GLP), the French and European regsitéitat apply to the development, sale

and marketing of drugs, the regulations regarding GMOs, the disposal of waste, the transportation of
hazardous substances, the handling of mierganisms, health and safety.

Control activities

Monitoring activities implemented by the Group are based on various tools, including:
1 A documentation system;
1 A reporting system;

1 And specific controls related to the preparation and processing of accounting and financial
information.

These activities are carried out by varfoactors, particularly an internal unit structured around three
instances of decisiemaking and followup with an internal strategic Committee, a Committee on operations
and groups of projects; these last two instances are devoted to managing R&D groject

Documentation system

All of the internal control system documentation is stored on a dedicated intranet that optimises access to
documents and enables them to be continually updated as a result of changes in activity (Records and
Information Life Cycl®anagement). The aim is to improve the quality and processes of the Group and the
Group on a continuous basis, whether operational, management or support processes.

The internal control system covers in particular the following areas:
- Quality assurance dalth and safety, risk management;

- the administrative, legal, employment and financial fields, including internal control, corporate
communications and the rules related to the listing of the Group on Euronext;

- Production and pharmaceutical operations;
- Reallatory activities liaising with drug agencies;

- Pharmaceutical research and development,-pliaical and clinical trials including very specific animal
experimentation, an Ethics Committee on animal experimentation whose objectives are the validation
of all the testing protocols and the monitoring of compliance with the regulations;

- pharmacovigilance;

- Information systems: computerized management of the rules on information access, protection and
storage;

- Human resources and labour regulations;

- And service performed for third parties.
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Reports

The Group's executive management has implemented specific internal control procedures which consist of
regular key information reviews relating to each activity. For each of the areas set out below, information
consdered to be significant for the corresponding activities has been identified and selected. This
information must represent the actual situation in the activity and make it possible to retrace such activity
both in terms of quantity and quality, also takimgo account compliance with the standards governing the
activity concerned. This key information must be verifiable and properly documented. It is to be updated
each month by the people carrying out the activity concerned. This system covers the fgllbwas:

- Information about research and development projectspreclinical, clinical, pharmaceutical and
regulatory;

- Monitoring of the budget and financial operations;
- Group legal issues and intellectual property;

- External communications;

- Quality and thanformation system;

- Human resources and payroll.

5.2.2.4 Procedures relating to the preparation and processing of accounting and
financial information

The reliability of financial information is one of the Group's essential internal control objectives. €adhis
control and reporting procedures have been set up in order to guarantee control of the processes of
information gathering, preparation and approval of the financial statements, in line with the criteria
described in the AMF reference framework. Th@secedures, related to the general accounting of the
DNR dzZLJQ&a 2LISNI GA2yax |faz2z Y2NB aALISOATAOLfte 0O2¢
O2YYAlYSyida IyR LI &8YSylGad CAdNIKSNN¥2NBZ gAGK NBII
statements, the finance department controls the proper elimination of intercompany transactions and
uniform restatements of the individual accounts according to international standards (IFRS).

Ly 3ISySNIfsz Fff GKS DNZR dzLJQ &ChiefGiteaaizyQificey, iscusdeli it tfied |
Executive Management and the Statutory Auditors and then presented to the Audit Committee and
RA40dzaaSR ¢AGK GKAA O2YYAUGGSSd® ¢KAAa YI1Sa Ad LR;3
French ad international (IFRS) standards and that the financial statements are consistently presented.

At the end of each year, a detailed budget is prepared for the following year by the Chief Financial Officer
and approved by executive management. This budg@resented to the Board of Directors. At the end of
each month, the accounting teams carry out a closing of the accounts of the Group companies. Budgetary
reviews are organised with all the line managers, making it possible to validate the cost acgemtties in

this respect and to review all expenses, and a financial report is prepared by the Chief Financial Officer for
the attention of the Executive Management and the directors. This reporting is presented and discussed
regularly at meetings of thBoard of Directors.

The Finance Department is responsible for developing and releasing all of the Group's financial
communications to the financial markets following validation by executive management.

Such communication takes place via two main channels:
- The annual report and Reference Document and the interim financial report;
- economic and/or financial news releases.

Preparation of the annual report which has Reference Document status and thgelaly financial
statements are coordinated by the Finanbepartment. Its preparation involves much collaboration; experts
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in their field contribute to the variety and quality of the information. The Reference Document is reviewed
and adopted by the Board of Directors prior to release.

Press releases relating ainnual and interim results are also validated by the Board of Directors.

5.2.2.5 Persons involved in risk management and internal control procedures

Internal control is carried out by management structures and by all Group employees through their daily
actions.

In-house operatives of the internal control system include:
- The Board of Directors, which validates the broad guidelines and the strategy of the Group;

- The Audit Committee, mentioned earlier in the Reference Document, whose powers are defitied by
Board of Directors, plays a key role in monitoring (i) the financial information preparation process, (ii) the
effectiveness of the internal control and risk management systems, and (iii) the statutory audit of annual
and consolidated accounts by theditors;

- Executive management and department heads, through the various management committees, steer the
Group's strategy and allocate the necessary human resources for its implementation by setting and
monitoring objectives;

- The Finance Departmer@uality Department and Legal Affairs all have a particular role to play in internal
control due to their cros$unctional expertise;

- The Quality Department plays a key role in the various Group activities through its support in the drafting
of procedures ad document control, by performing and following up internal and external audits of
departments and service providers, and by proposing improvements. It also performs regulatory watch
activities and checks all documentation issued by the Group, whichbimited to the regulatory
authorities within the context of clinical and preclinical trials.

- Risk management is the responsibility of the Risk Committee in conjunction with the Audit Committee.
It is deployed across the whole of the Group by the departinferads. This committee meets at least
twice a year to update risk mapping and to reflect on strategies for reducing the impact of major risks. It
reports to the Strategy Committee, which validates their mapping and action plans.

- Lastly, employees are respsible for dayto-day compliance with standards and orientations in their
area and also for the reliability and relevance of the information they generate or pass on.

These provisions are backed up by the outside actors, including the Auditors. Weldaritext of their legal
mission, the latter are not part of internal control and risk management. They are informed, rely on the
internal audit to get a better understanding and independently form an opinion as to their relev&iami

year, they inspecthe Group as part of their legal task of certifying the consolidated accounts and auditing
the Group's individual company accounts. Currently, in accordance with French commercial law, certification
of Onxeo's consolidated and individual company accoisntarried out by two auditors who carry out a joint
review of all accounts, their preparation methods and certain internal control procedures relating to the
production of accounting and financial information. The auditors present their comments orntheran's

report, on the internal control procedures that relate to the preparation and processing of the accounting
and financial information, and certify that other information required by law has been produced.
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5.2.3 Main developments

The Group is psuing its policy aimed at improving its internal control systems.

In 2015, the Group continued to roll out the main action plans identified within its different departments to
consolidate the management system put in place during the last few years.
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5.2.4 Auditors' Report, established in application of Article L.2236 of the French
Commercial Code, on the report of the Chairman of the Board of Directors of
Onxeo

To the Shareholders,

In our capacity as statutory auditors of Onxeo and in accordaiitbeanticle L225-235 of the French
commercial code/(2 RS RS )0 YiereByN&p&t on the report prepared by the chairman of your
company in accordance with articled25-37 of the French commercial codeéqde de commergéor the
year endedDecembei3l, 2015.

It is the chairman's responsibility to prepare and submit for the board of directors' approval a report on the
internal control and risk management procedures implemented by the company and to provide the other
information required by aicle L.225-37 of the French commercial codédde de commergeelating to

matters such as corporate governance.

Our role is to:

1 report on any matters as to the information contained in the chairman's report in respect of the
internal control and risk meagement procedures relating to the preparation and processing of the
accounting and financial information,

1 confirm that the report also includes the other information required by artic25:37 of the French
commercial codeGode de commergelt should be noted that our role is not to verify the fairness of
this other information.

We conducted our work in accordance with professional standards applicable in France.

LYF2NYEGA2Y 2y (GKS AYGISNYIt O2y(iNRfLNFBRINKREAZYL Y
LINE OS&&AYI 2F 002dzyiAy3d FyR FAYFYOAFE AYyF2NNIGA

The professional standards require that we perform the necessary procedures to assess the fairness of the
information provided in the chairman's report in respect of the internal contral ask management
procedures relating to the preparation and processing of the accounting and financial information. These
procedures consist mainly in:

1 obtaining an understanding of the internal control and risk management procedures relating to the
preparation and processing of the accounting and financial information on which the information
presented in the chairman's report is based and of the existing documentation;

1 obtaining an understanding of the work involved in the preparation of this informatiahof the
existing documentation;

1 determining if any material weaknesses in the internal control procedures relating to the preparation
and processing of the accounting and financial information that we would have noted in the course of
our work are proprly disclosed in the chairman's report.

On the basis of our work, we have no matters to report on the information relating to the company's
internal control and risk management procedures relating to the preparation and processing of the
accounting and fiancial information contained in the report prepared by the chairman of the board of
directors in accordance with article225-37 of the French commercial codéqde de commerge
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We confirm that the report prepared by the chairman bétboard of directors also contains the other
information required by article 1225-37 of the French commercial codéqde de commerge

t I NRE Hf¥RSIIFEMENDOK MpI HAMC
¢KS adl Gdzi2NE | dzRA G2 NEB
CNBYOK 2NRIAYELE aA3dySR o8

GRANT THORNTON ERNST & YOUNG Audit
Membre francais de Grant Thornton Internation
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Historical financial information

In accordance with Article 28 of EU Commission regulation no. 809/2004, the following
information is incorporated by reference in this Reference Document:

- the consolidated accounts, individual company accounts and associated reports in pages
100 to 178 othe Reference Document for the year 2013 submitted to the AMF on 7 April
2014 under reference number D.-D833.

- the consolidated accounts, individual company accounts and associated reports in pages
110 to 208 of the Reference Document for the year 2014nstted to the AMF on 14
April 2014 under reference number D-0336.
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6.1 Consolidated financial statements

CONSOLIDATEHYATEMENDFFINANCIABOSITION

ASSETS G0 6000 31/12/2015 31/12/2014 Note
Non-current assets
Goodwill 20 059 20 059 6
Acquired R&D Programmes 66 300 67 873 6
Other intangible assets 9 0
Tangible assets 841 711 7
Finandal assets 307 409 8
Other non-current assets 0 0
Deferred tax assets 24 0
Total non-current gdssets 87 539 89 052
Current assets
Stocks and work in progress 106 65
Trade receivables 1036 582 8
Other receivables 6 762 5073 8
Finandal investments 5307 0 8
Cash 28 486 57 227 8
Total current agsets 41 696 62 946
TOTAL ASSETS 129 235 151 999
LI ABILI'TIES AND EQUI TY |0 3&12Q0l5 31/12/2014 Note
Sharehol dersd equity
Share capital 10 138 10 136 9
Less: treasury shares -157 -122 9
Additional paid-in capital 243 854 243 741 9
Reserves -131 628 -124 085 9
Minority interests 0 0
Earnings -19 409 -7 699
Total shajehi®W2789&r 40 20971t y
Non-current liabilities
Deferred tax liabilities 11381 13 805
Provisions 719 555 10
Other liabilities 3731 2748 10
Total non-current liabjlities 15 832 17 108
Current liabilities
Short-term debt 69 1630
Trade payables 6 362 6 676 11
Other liabilities 4175 4614 11
Total current liabilities 10 606 12 919
TOTAL LIABILITIES AND EQUITY 129 235 151 999




CONSOLIDATHYATEMENJIFCOMPREHENSIWWECOME

Alinonty intesests

€000 31/12/205 31/12/2014 Nete

Recurrent sales from heensing agreem ents 2733 1625
Mon-recurrent sales from heensing agreements 749 20453

Other sales 1] 1

Total sales 3 481 22081 13
Purchases -337 -249

Personne msts -4 B8T -1 116 13
External expenses 16194 =13 363 13
Taxes other than on mome -274 =311

Depreaation and am ortisation, net -1 819 972 13
Allowanoes to provisions, net 106 £3

Other operating inoome 9 0

Other operating expenses -260 -424

Operating expenses -25 657 -23 697

Ordinary operating income =22 176 H16

Share of income under the equity method -29 7T

Other operating mame dnd eXpenses -160 -4 B6l1 13
Operating income after share of income under the equity method 22368 5 554

Incom e from @sh and ash equvalents 1E18 309

Other fmanaal imome 32 149

Finanaal expenses -1 248 -3 163

Financial income 602 5 14
Pre<tax income =21 763 =5 549

Incom e tax 2353 =2 150 15

0
Met loss =19 409 -7 699
]

Earnings per share (0,48) (0,15 16

Diluted earnings per share (10, 43) (0,19 16
€ 000 31/12/2015 31/12 /2014 Note

Inmme for the penod -19 409 -7 659

Other comprehensive inom e 0 0

Transkton adjestments 92 14

Losses and gams on deresogrinon of assets avalable for sale ] i

Cash flow hedges 0 0

Tux related to elements of the @m prehensive inam ¢ 0 0

Other recyclable itemns classified as income a2 14

Aduanal gains end losses 45 133
| Other non-recvelable items classified as income =15 135
Other elements of the comprehensive income for the period net of taxes -137 149
Total comprehensive income for the period =19 346 -1 349
ITotal comprehensive income attributable to

Ororners of the parent company 19 346 -7 549
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CONSOLIDATEEYATEMENDFCHANGEBI{ | ! w9 | h EGUTW{ Q

Variatons in reserves and income

Gains and
. Treasury Add%ﬁ c:nal Translation | Share-based IM?ES . Consolidated Total
€ 000 Capital paid-in , recognised in | reservesand . TOTAL
shares i adjustment pavment i variations
capital shareholders® income
equity
Shareholders’  equiy at  31/12/2013 51T -59 128 044 9 1016 126743 125719 7438
Impact of change of method 451 451 431
Sh“,'ab“mm' Emy CR ARl 5171 _59 128 044 9 1016 126 295 125 %8 7 888
(adjused)
Total comprehensive meome for the period 14 -7 699 -7 654 -7 654
Capital increaze 4963 115 697 0 120 662
Capital reduction 0 0
Treazur cshares -64 13 13 -50
Other dhanges 389 389 589
Share-bazed parment 766 TG 766
Dividends 0 0
Shareholders’ equity at 31,/12/2014 10136 -122 24374 23 1782 o -133 589 -131 784 1M
Total comprehensive come for the period 92 -19 454 -19 545 -19 346
Capital increaze 2 113 0 115
Capital reduction 0 0
Treazur cshares -35 -35 -35 a0
Other changes -43 G -38 -38
Share-bazed parment 385 385 385
Dividends 0 0
Shareholders’ equity at 31,/12/2015 10138 -157 243 834 -69 2167 43 -133 091 -151 038 102 798
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CONSOLIDATEIASHFLOWSTATEMENT

a ~000 31/12/2015 | 31/12/2014 | 31/12/2013
Consolidated net loss -19 409 -7 699 -15 320
+/- Depreciation, impairment and provisions, net (1) 2 207 842 3
(excluding provisions against working capital)
-1+ Unrealized gains and losses associated with changes in fair value -2 -14 -45
+/- Non-cash income and expenses on stock options and similar items 385 766 300
-/+ Other calculated income and expenses -66 198 -15
-1+ Capital gains and losses on disposal -141 0 0
-/+ Dilution gains and losses
+/- Share of earnings of associates
- Dividends (non-consolidated investments)
Gross operating cash flow after cost of net debt and taxes -17 027 -5 907 -15 076
+ Cost of net debt -600 10 -72
+/- Tax expense (including deferred taxes) -2448
Gross operating cash flow before cost of net debt and taxes -20 075 -5 897 -15 148
- Taxes paid
+/- Change in operating WCR (including debt related to employee benefits) -3042 -1 826 1056
NET CASH FLOWS FROM OPERATING ACTIVITIES -23 116 -7 723 -14 092
- Expenditures on acquisition of tangible and intangible assets -410 -2 -58
+ Proceeds of disposal of tangible and intangible assets 161 0 13
- Expenditures on acquisition of financial assets (non-consolidated investments) -1
+ Proceeds of disposal of financial assets (non-consolidated investments) 16 2 3
+/- Effect of changes in scope of consolidation
+ Dividends received (equity accounted investments, non-consolidated investments)
+/- Change in loans and advances granted
+ Capital grants received
+/- Other changes from investment transactions
NET CASH FLOWS FROM INVESTING ACTIVITIES -235 0 -43
Cash flow resulting from the merger 0 14 218
+ Net amounts received from shareholders on capital increases
. Paid by shareholders of the parent company 115 37 291 10 719
. Paid by minority interest in consolidated companies
+ Amounts received on exercise of stock options
-/+ Purchase and sale of treasury shares -35 -64 -52
- Dividends paid in the year
. Dividends paid to shareholders of the parent company
. Dividends paid to minority shareholders in consolidated companies
+ Amounts received on issuance of new loans 898 2 450 83
- Reimbursements of loans (including finance leases) -1417 -243 75
- Net interest received (including finance leases) -18 72
+/- Other flows related to financing activities 509 -10 15
NET CASH FLOWS FROM FINANCING ACTIVITIES 53 53 643 10912
+/- Effect of fluctuations in foreign exchange rates -136 -22 48
CHANGE IN CASH AND CASH EQUIVALENTS -23 434 45 898 -3 174
Cash and cash equivalents at start of year 57 227 11 329 14 503
CASH AND CASH EQUIVALENTS AT YEAR END 33793 57 227 11 329
(1) before recognition of the research tax credit, see Note 7.3
WORKING CAPITAL 31/12/2015 | 31/12/2014 Change
Inventories 106 65 41
Trade receivables 1036 582 454
Other receivables 6 762 5073 1689
7 904 5720 2184
Non-recurrent deferred income -18 21 -39
Trade payables 6 362 6 676 -314
Other liabilities 4175 4614 -438
10 519 11 310 -792
Working capital 2 615 5591 -2 976
Pension commitments 489 555 -66
Change in operating WCR (including debt related to employee benefits) -3 042

*31/12/2014 included merger impact
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Note 1: About the Company

Onxeo is a limitediability company incorporated under French law, with its registered office at
49, Boulevard du Général Martial Valin in Pari§ tBondissement).

The Company is listed on Compartment B of the Euronext Paris exchange and is on a secondary listing on
the Copenhagen NASDAQNXxeo0 is an innovative company specializing in the development of
orphan products in oncology, which is the result of the merger in June 2014 between BioAlliance
Pharma, a French company based in Paris, and Topotarget, a Danish cobgsauy in
Copenhagen.

The consolidated financial statements of Onxeo as at 31 December 2015 were prepared under
the responsibility of the CEO and were approved by the Board of directors on 26 February 2016.

Note 2: Significant events and transactions
2.1 R&D PROGRAMMES
f Livatag®: progressinthe Phase. L WwS[ A@SQ GNALIFf FyR aA0GNBy3

In 2015, Onxeo actively continued with the recruitment and geographical extension of the Phase
WwS[ ABSQ Ay iS NYyams toahgw Livatag® Jefficady oretiie/suvival dfhelarfy 400 primary
liver cancer patients after failure or intolerance to sorafenib. It is being conducted in 12 European
countries, the United States as well as in the Middle Elsirth Africa. At the rd of 2015 there were 53

active investigational sites and over 60% of the patients were included in the trial. The Company expects
to open 10 to 15 additional sites in 2016. The preliminary results are expectegdihid

The Company also filed a new patexpplication in the United States and Europe based on a specific
composition of Livatag® nanoparticles. This application will be extended to other regions, including
several Asian countries, during the examination procedure. If it is issued, this pateexiend the
industrial property and market exclusivity of Livatag® internationally until 2036.

1 Beleodaq®: positive results of the BEHOP study

In July 2014, Beleodag® obtained temporary FDA approval for second line treatment of a rare form of
bloodcancer known as peripheralcEll ymphoma (PTCL). This approval was granted based on the results

of the BELIEF Pivotal PhaigeClinical Study, subject to these results being confirmed by a Rhasely.

Onxeo and its partner Spectrum Pharmaceutisdided to continue with the Beleodag® development in
TANBG ftAYyS GNBFLOGYSYU Ay 1aaz20AkiA2y gAUK GKS W/
treatment. Within this context, a Phadestudy (BelCHOP) was conducted on 23 patients during the
financial year. The positive results showed a good safety profile and interesting signs of efficacy. Under
the agreement with Spectrum, the development costs of the PTCL indication are shared, with Onxeo
assuming a 30% share.

1 Launch of a new research pragmme with Beleodag® and Livatag®

At the end of 2015 Onxeo initiated a peénical research programme intended to combine belinostat
and Livatag® with other types of anincerous agents, particularly new immunotherapy products, a
particularly promising therapeutic category of oncologidaugs. The purpose is to identify the most
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