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ONXEO
Public limited company with Board of Directors
with share capital of €11,760,851
Registered office: 49 Boulevard du General Martial Valin - 75015 Paris, France
Paris Trade and Companies Registry No. 410 910 095

Extraordinary General Meeting of Shareholders
of May 24, 2017

MINUTES
On May 24, 2017 at 3 p.m., the shareholders of ONXEO (the « Company ») met in an extraordinary
general meeting at the registered office, upon convening of the Board of Directors.
An attendance sheet, to which were attached the powers of the shareholders represented by proxies and
the postal voting forms, was drawn up and signed by the attending shareholders and by the proxies of
the shareholders represented.
Mr Joseph Zakrzewski, chairs the meeting as Chairman of the Board, assisted by Mrs. Danièle GUYOTCAPARROS, independent director.
Financière de la Montagne represented by Mr Nicolas Trebouta, et Mr Kannengiesser, shareholders
attending the meeting, representing by themselves or as proxies the greatest number of voting rights and
accepting this function, were appointed as scrutineers.
Mr. Nicolas Fellmann was appointed as secretary.
Mr Frank Sebag of Ernst & Young Audit is present and represents the Statutory Auditors Grant Thornton
and Ernst & Young Audit, duly convened.
Ms. Neslihan Emul Yesiltas, Mr. Jean-Louis Labernardière and Mr. Christophe Garreau, representatives
of the work council, duly convened, were absent and excused.
The attendance sheet, certified by the officers of the meeting, showed that the shareholders present,
represented or having voted by post represent 10 683 732 shares, to which are attached 10 683 732
voting rights, representing 22,72 % of the 47 025 895 shares with voting rights (number of shares
composing the share capital excluding treasury shares).
In the view of the above, the attendance sheet, certified as accurate by the officers of the meeting, showed
that the meeting can validly deliberate as extraordinary general meeting.
The chairman reminded that, due to the lack of quorum, the shareholders’ meeting hold on April 26,
2017, deliberated only on the agenda pertaining to the authority of the ordinary general meeting and
thus, the present meeting was called to deliberate exclusively on the agenda pertaining to the authority
of the extraordinary meeting, hereafter reminded:
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Agenda pertaining to the Extraordinary General Meeting
-

Fifteenth resolution: Authorization to be given to the Board for the purposes of reducing the share
capital by canceling shares as part of the authorization to buy back its own shares,

-

Sixteenth resolution: Delegation of authority to the Board of Directors to increase share capital by
issuing either common shares and/or any securities giving access to shares or securities entitling the
allocation of debt securities and/or securities granting access to securities to be issued with
preferential subscription rights for shareholders,

-

Seventeenth resolution: Delegation of authority to the Board of Directors to increase share capital
immediately or eventually by issuing ordinary shares, securities giving access to other shares, or
securities entitling the holder to the allocation of debt securities and/or securities granting access to
securities to be issued without preferential subscription rights for shareholders by way of a public
offering,

-

Eighteenth resolution: Delegation of authority to the Board of Directors to increase the share capital
through issuance of ordinary shares and/or securities giving access to other equity and/or granting
access to securities to be issued, with the cancellation of preferential subscription rights to be issued
in the context of an offer to qualified investors, or to a restricted circle of investors as referred to in
II of Article L. 411-2 of the Monetary and Financial Code,

-

Nineteenth resolution: Delegation of authority granted to the Board of Directors to increase the
amount of issues with or without preferential subscription rights decided under the aforementioned
resolutions 16 to 18, pursuant to Article L. 225-135-1 of the Commercial Code,

-

Twentieth resolution: Authorization to the Board in the event of the issuance of common shares,
equity securities giving access to other shares, or entitling the allocation of debt securities and/or
securities giving access to securities to be issued without preferential subscription rights under
resolutions 17 and 18 above, to set the issue price within the limit of 10% of the equity capital, and
within the limits set by the General Meeting,

-

Twenty first resolution: Delegation of authority to be granted to the Board of Directors to increase
capital by issuing ordinary shares and any securities giving access to capital, eliminating preferential
subscription rights, to the benefit of a category of persons meeting specific characteristics,

-

Twenty-second resolution: Delegation of authority to the Board of Directors to increase share capital
immediately or eventually by issuing ordinary shares, securities giving access to other shares, or
securities entitling the allocation of debt securities and/or securities granting access to securities to
be issued without preferential subscription rights for the benefit of a category of persons under an
equity financing line,

-

Twenty third resolution: Delegation of authority granted to the Board to increase share capital within
the limit of 10% of the capital to remunerate contributions in kind with shares or securities giving
access to the capital of third party companies outside a public offer of exchange,

-

Twenty-fourth resolution: Delegation of authority to the Board to increase the share capital by
issuing shares and securities giving access to the Company's capital to employees belonging to the
Group savings plan,

-

Twenty-fifth resolution: Setting overall limits on the amount of securities issued under Resolutions
16, 17, 18, 19, 21, 22, 23, and 24 above,
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-

Twenty-sixth resolution: Authorization to be given to the Board of Directors to grant stock options
or share purchase option plans for Company shares pursuant to Articles L.225-177 et seq. of the
French Commercial Code,

-

Twenty seventh resolution: Authorization to be given to the Board of Directors to award free shares,
either existing or future, pursuant to Articles L.225-197-1 et seq. of the French Commercial Code,

-

Twenty eighth resolution: Authorization to be given to the Board of Directors to award free shares,
either existing or future, pursuant to Articles L.225-197-1 et seq. of the French Commercial Code,

-

Twenty-ninth resolution: Delegation of authority to the Board of Directors to issue and allocate
share warrants, without preferential subscription rights for shareholders, in favor of the following
categories of people: (i) Members of the Company's Board of Directors in office on the date of the
award of the warrants who are not salaried employees, senior executives of the Company, or one of
its subsidiaries or (ii) people bound to the Company or one of its Subsidiaries by a service or
consultant's contract.

The chairman reminded that the proxy and the postal voting forms received for the shareholders’
meeting of April 26, 2017 were still valid for this meeting.
The chairman then put on the desk and made available to the members of the meeting:
-

the copies of the convening letters sent to all shareholders holding registered shares for at least
one month prior to the date of the convening notice,

-

the copy of the meeting notice published in the BALO on March 22, 2017,

-

the copy of the second convening notice published in the « Petites Affiches » and in the BALO
on May 12, 2017,

-

the copies and acknowledgments of receipt of the convening letters sent to the statutory auditors,

-

the copies and acknowledgments of receipt of the convening letters sent to the representatives
of the work council,

-

the attendance sheet to the meeting to which were attached the powers of the shareholders
represented by proxies and the postal voting forms,

-

a document stating the name and first name of the directors and the indication of the other
companies in which they hold administrative, management and/or supervisory functions,

-

the by-laws of the Company.

The chairman then made available the following documents to be submitted to the meeting:
-

the report of the Board of Directors,

-

the reports of the statutory auditors, and

-

the draft resolutions presented by the Board of Directors.

Then the chairman noted that the meeting was convened in accordance with the provisions of articles
R. 225-66 and following of the French commercial code and declared that the documents and
information referred to in articles R. 225-81 and R. 225-83 of the said code, as well as the list of the
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shareholders, have been sent to the shareholders or made available to them at the registered office since
the convening of the meeting.
The meeting acknowledged these statements.
Finally, the chairman declared the meeting opened.
The chairman declared to be at the disposal of the meeting to provide the members of the meeting with
all necessary explanations or clarifications as well as to answer to any observations they may deem
useful to present.
The statutory auditors reports were read.
No one requesting to speak, the chairman, after having reminded that the resolutions of the agenda
pertaining to the authority of the ordinary general meeting (i.e. resolutions 1 to 14) have been adopted
on April 26, 2017, then successively put the resolutions of the agenda pertaining to the authority of the
extraordinary meeting to the vote:

RESOLUTIONS TO BE SUBMITTED TO THE EXTRAORDINARY GENERAL MEETING

Fifteenth resolution
Authorization given to the Board to reduce the share capital by cancelling treasury shares
The General Meeting, ruling under the quorum and majority required for extraordinary general
meetings,
Having reviewed the Board of Directors' report and the Statutory Auditors' report,
Subject to the approval of the fourteenth resolution concerning the share buyback program:
Authorizes the Board of Directors, in accordance with Article L. 225-209 of the French Commercial
Code, for a period of eighteen months as of the date of this General Meeting, to cancel, on one or more
occasions, up to a maximum limit of 10% of the share capital per twenty-four month period, all or part
of the shares acquired by the Company and to proceed, in due proportion, to reduce the share capital. It
being understood that this limit applies to an amount of the share capital that will, if necessary, be
adjusted to take into account transactions that would affect it subsequent to the date of this General
Meeting;
Decides that any excess of the purchase price of the shares over their nominal value will be charged to
premiums on shares, mergers or contributions items, or any available reserve item, including the legal
reserve, providing this does not fall below 10% of the Company's share capital after the reduction in
capital is performed;
Gives full powers to the Board of Directors with the ability to subdelegate under the terms stipulated by
law to reduce the capital by Cancelling shares, to decide the final amount of the reduction in capital, set
its terms and conditions, and to record its performance, to charge the difference between the net book
value of the cancelled shares and their nominal value to all available reserve and premium items, and in
general to perform all actions, formalities and declarations to make the said reductions in capital
performed under this authorization permanent and to modify the Company's bylaws accordingly.
Decides that this authorization cannot be used during periods of a public offering of the Company's
shares.
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This authorization is granted for a period of eighteen (18) months as of the date of this General Meeting
and terminates any previous authorization having the same purpose.
This resolution collecting 10.153.446 votes for, i.e. 95,04 % of the expressed votes, is adopted.

Sixteenth resolution
Delegation of authority to the Board of Directors in order to increase the capital immediately or in the
future through the issuance of common shares and/or any securities corresponding to equity interests
granting access to the Company’s capital, or granting the right to the allocation of debt securities,
and/or securities granting access to equity to be issued, with preferential subscription rights to be
preserved for shareholders, within the limit of €5,880,425 of total nominal value.

The General Meeting, ruling under the quorum and majority required for extraordinary general
meetings, and recognizing that the capital is fully paid up,
Having reviewed the Board of Directors' report and the Statutory Auditors' report,
In accordance with the provisions of Articles L. 225-129-2, L. 225-129-4, L. 225-134, L. 228-92, and
L. 228-93 of the French Commercial Code,
Delegates to the Board of Directors, with the option to delegate and subdelegate under the law, its
authority to decide, in the proportions and at the times it deems appropriate, on one or more capital
increases by issuing, in France or abroad, common shares of the Company or equity interests giving
access to the capital of the Company, or of any company that might directly or indirectly own more than
half of its capital or in which it might directly or indirectly hold more than half the capital, or any other
securities giving the right to allocation of debt securities. Such securities may be issued in euros, foreign
currencies or in any monetary unit established by reference to several currencies at the discretion of the
Board, and for which payment may be made in cash, including by compensation of debts;
Decides that the maximum nominal amount of capital increases likely to be made immediately and/or
in the future under this resolution is €5,880,425 (or the exchange value of this amount on an issue in
another currency) that represents [...] shares, i.e. around 50% of the capital on December 31, 2016 with
the specifications that :


The maximum nominal amount of the capital increase that can be performed immediately or in
the future under this delegation will be deducted from the overall ceiling stipulated in the
twenty-fifth resolution below;



To these ceilings will be added if appropriate the nominal value of the shares to be issued to be
kept in accordance with the law and if necessary the applicable contractual provisions, the rights
of holders of securities and other rights giving access to the capital,

Decides to fix the maximum nominal amount of the debt securities that can be issued under this
delegation at the sum of €80,000,000 (or the exchange value of this amount on an issue in another
currency) with the specifications that:


This maximum will be increased, if necessary, by any redemption premium in excess of the par
value,



This amount will be deducted from the overall maximum referred to in the twenty-fifth
resolution hereinbelow,
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This limit does not apply to debt securities referred to in Articles L. 228-40, L. 228-36 and L.
228-92-A paragraph 3 of the French Commercial Code whose issue is decided or authorized by
the Board of Directors as provided by Article L. 228-40 of the French Commercial Code, or in
other cases, under the conditions determined by the Company pursuant to Article L. 228-36- A
of the French Commercial Code,

Decides that the shareholders may exercise, in accordance with the legal and regulatory provisions in
force, their preferential subscription rights for common shares and other securities issued pursuant to
this resolution;
Decides that the Board of Directors may grant shareholders excess subscription rights that shall be
exercised in proportion to their rights and within the limits of their demands;
Decides that if the subscriptions for irreducible shares and, where applicable, subscriptions for reducible
shares, have not absorbed the entire issue, the Board of Directors may exercise one and/or both of the
following options in the order it considers appropriate:
-

Limit the issue to the amount of subscriptions received, provided that this amount reaches at least
three quarters of the original amount of the issue in question as determined by the Board of Directors
,

-

Freely allocate all or part of the unsubscribed irreducible shares and, where applicable, on a
reducible share basis,

-

Offer all or part of the unsubscribed shares to the public;

Decides that the issuance of warrants for the Company shares may be made by cash subscription, but
also by free allocation to holders of existing shares;
Decides that in the case of awarding warrants for subscription of shares, the Board shall have the power
to decide that the allocation rights on fractional shares shall not be negotiable and that the corresponding
shares shall be sold;
Acknowledges, as necessary, that this delegation automatically entails the express waiver by the
shareholders of their preferential subscription rights to the shares to which these securities would be
entitled, for the benefit of shareholders, if any, issued under this authorization,
Decides that the Board of Directors shall have full powers to implement this delegation under the
conditions laid down by the laws and the bylaws, namely for the purpose of determining the dates,
conditions, and the terms of any issue as well as the form and characteristics of the shares or securities
giving access to capital or to the debt securities to be issued, with or without a premium, without this
list being exhaustive. In particular, it will set the amounts to be issued, the possible retroactive issue date
of the shares or securities giving access to capital or to the debt securities to be issued, their method of
payment and, where applicable, the duration and the price of the securities or the terms of exchange,
conversion, redemption, or awarding of shares or securities - in any manner - giving access to capital
within the limits provided for in this resolution;
Decides that the Board of Directors shall have all powers, including the option to delegate and
subdelegate, in order to implement this authorization and carry out the aforementioned issues on one or
more occasions, in the proportions and at the times it deems opportune, and, as appropriate, to postpone
them, as well as to enter into all types of agreements to ensure the successful completion of the proposed
issues, to record the completion thereof and proceed to amend the bylaws, and more generally:
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Determine, within the legal requirements, how the conditions for future access to share capital
may be arranged;



Suspend, if necessary, the exercise of the rights attached to these securities for a maximum
period of three (3) months;



Make any charges to the premiums and, in particular, those of the costs incurred in carrying out
the issue;



To subsequently ensure the preservation of the rights of the holders of the securities giving
future access to the Company's share capital, issued pursuant to this delegation and in
compliance with the legal and regulatory requirements and, where appropriate, the applicable
contractual provisions;



Take all measures and carry out all required formalities to list the securities thus issued on the
Alternext market of Euronext Paris and any other market on which the shares of the Company
may be listed,

Decide that this delegation cannot be used during periods of a public offering of the Company's shares.
Acknowledges that, in the event the Board of Directors uses the authorization granted to it under this
resolution, it shall report on it at the next ordinary General Meeting in accordance with the laws and
regulations,
Decides that this authorization is granted for a period of twenty-six (26) months from the date of this
General Meeting and terminates any previous authorization having the same purpose.
This resolution collecting 10.428.138 votes for, i.e. 97,61 % of the expressed votes, is adopted.

Seventeenth resolution
Delegation of authority to the Board of Directors in order to increase the capital immediately or in the
future through the issuance of common shares, equity interests granting access to the Company’s
capital, or granting the right to the allocation of debt securities, and/or securities granting access to
equity interests to be issued, without preferential subscription rights for shareholders in the context of
a public offering,
The General Meeting, ruling under the quorum and majority required for extraordinary general
meetings,
Having reviewed the Board of Directors' report and the Statutory Auditors' report,
Pursuant to Articles L. 225-129 et seq. of the French Commercial Code, and in particular its Articles L.
225-129 to L. 225-129-6, L. 225-135, L. 225-135-1, L. 225-136, L. 228-91 and L. 228-93,
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Delegates to the Board of Directors, with the option to delegate and subdelegate under the law, its
authority to decide on whether to issue, by a public offering in one or more installments, in the
proportions and at the times it deems fit, in France or abroad, common shares of the Company or equity
interests giving access to the capital of the Company, or of any company that might directly or indirectly
own more than half of its capital, or in which it might directly or indirectly hold more than half the
capital, or any other securities giving the right to an allocation of debt securities. Such securities may be
issued in euros, foreign currencies, or in any monetary unit established by reference to several currencies
at the discretion of the Board, and for which payment may be made in cash, including by compensation
of debts;
Decides that the securities thus issued may consist of debt securities, be associated with the issuing of
such securities or allow them to be issued as intermediate securities,
Decides to eliminate the preferential shareholder subscription rights on the common shares or securities
issued under these powers,
Decides, unless the Board of Directors determines otherwise, to create a right of priority for shareholders
over all or part of the issues in order to subscribe during the time frame and under the terms it will set
in accordance with Article L. 225-135 of the French Commercial Code. This priority does not result in
the creation of negotiable rights but may be exercised for irreducible as well as reducible shares,
Acknowledges, as necessary, that this delegation automatically entails the express waiver by the
shareholders of their preferential subscription rights to which these securities would be entitled, for the
benefit of shareholders, if any, issued under this authorization,
Decides to fix the maximum nominal amount of the capital increases that can be performed immediately,
and/or in the future under this resolution at the sum of €5,880,425 or the exchange value of this sum on
an issue in a different currency, with the specification that:
-

The maximum nominal amount of the capital increase that can be performed immediately or in
the future under this delegation will be deducted from the overall ceiling stipulated in the
twenty-fifth resolution below;

-

To these ceilings will be added if appropriate the nominal value of the shares to be issued to be
kept in accordance with the law and if necessary the applicable contractual provisions, the rights
of holders of securities, and other rights giving access to the capital,

Decides to set the maximum nominal amount of debt securities that can be issued under this delegation
at €80,000,000 or the exchange value of this sum on an issue a different currency with the specification
that:
-

This amount will be increased, if necessary, by any redemption premium in excess of the par
value,

-

This amount will be deducted from the overall maximum referred to in the twenty-fifth
resolution hereinbelow,

-

This limit does not apply to debt securities referred to in Articles L. 228-40, L. 228-36 and L.
228-92-A paragraph 3 of the French Commercial Code whose issuance is decided or authorized
by the Board of Directors as provided by Article L. 228-40 of the French Commercial Code, or
in other cases, under the conditions determined by the Company pursuant to Article L. 228-36A of the Commercial Code,
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Decides that if all shares issued at a time have not been subscribed, the Board of Directors may exercise
one and/or both of the following options in the order it considers appropriate:
-

To reduce the issue to the amount of the subscriptions, provided the latter reach at least three
quarters of the initially decided issue,

-

To distribute all or part of the unsubscribed securities to persons of their choice, and/or

-

To offer all or part of the unsubscribed securities for public trading on the French or international
market,

Decides that the issue price of the shares and securities that may be issued by virtue of this delegation,
will be determined by the Board of Directors in accordance with Article L 225-136-1 and Article R. 225119 of the French Commercial Code. For information purpose, as of the date of this General Meeting,
the issue price of the shares must be equal to the average weighted price by volume for the 3 stockmarket sessions before the issue price is determined, reduced if appropriate by the legally authorized
discount, which is currently 5%; it being specified that the issue price of the securities giving access to
capital will be the sum received immediately by the Company increased by the sum that it is liable to
receive, i.e. for each share issued as a result of the issuance of these securities, at least equal to the above
mentioned minimum amount.
Decides that this authorization is granted for a period of twenty-six (26) months as of the date of this
General Meeting and terminates any previous authorization having the same purpose.
Decides that the Board shall have all powers under the conditions stipulated by law and the articles of
incorporation, including the authority to subdelegate these powers, and to use these them for the purpose
of:
-

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

-

Determining the amounts to be issued, the possible retroactive date of dividend rights of the
shares or securities giving access to the capital to be issued, their method of payment and, where
applicable, the procedures for exercising the rights to exchange, convert, redeem or award, in
any manner, capital securities giving access to capital,

-

Making any necessary adjustments pursuant to statutory or regulatory provisions and, where
applicable, contractual provisions to protect the rights of the holders of securities giving access
to the capital of the Company, and

-

Suspending, if necessary, the exercise of the rights attached to these securities for a maximum
period of three months.

Decides that the Board may:
-

At its sole discretion and as it deems appropriate, charge the costs, duties and fees incurred by
the capital increases carried out under the powers referred to in this resolution, to the amount of
the premiums related to these transactions, and deduct from these premiums the sums necessary
to bring the legal reserve to one tenth of the new capital after each transaction,

-

Take all necessary decisions for the admission of the securities thus issued for trading on the
regulated market of Euronext Paris and, in general,
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-

Take all actions, make the commitments and complete the formalities required to successfully
carry out the proposed issue and make the resulting capital increase permanent, and amend the
articles of incorporation accordingly,

Decide that this delegation cannot be used during periods of a public offering of the Company's shares.
This resolution collecting 8.922.568 votes for, i.e. 83,52 % of the expressed votes, is adopted.

Eighteenth resolution
Delegation of authority to the Board of Directors to increase the capital immediately or in the future
through the issuance of common shares and/or any securities corresponding to equity interests granting
access to the Company’s capital or granting the right to the allocation of debt securities and/or
securities giving access to equity interests to be issued, without preferential shareholder subscription
rights in the context of an offer benefiting qualified investors or a restricted group of investors as
described in paragraph II of Article L. 411-2 of the Monetary and Financial Code.
The General Meeting, ruling under the quorum and majority required for extraordinary general
meetings,
Having reviewed the Board of Directors' report and the Statutory Auditors' report,
Pursuant to the provisions of Articles L. 225-129 et seq. of the French Commercial Code, and in
particular its Articles L. 225-129-2, L. 225-135, L. 225-135-1, L. 225-136, L. 228-91 and L. 228-93,
Delegates to the Board of Directors, with the option to delegate and subdelegate under the law, its
authority to decide on whether to issue, in one or more installments, in the proportions and at the times
it deems fit, in France or abroad, common shares of the Company or equity interests giving access to
the capital of the Company, or of any company that might directly or indirectly own more than half of
its capital or in which it might directly or indirectly hold more than half the capital, or any other securities
giving the right to an allocation of debt securities. Such securities may be issued in euros, foreign
currencies or in any monetary unit established by reference to several currencies at the discretion of the
Board, and for which payment may be made in cash, including by compensation of debts, in the context
of an offer benefiting qualified investors or a restricted group of investors as described in paragraph II
of Article L. 411-2 of the French Monetary and Financial Code;
Decides that the securities thus issued may consist of debt securities, be associated with the issuance of
such securities or allow them to be issued as intermediate securities,
Decides to eliminate the preferential shareholder subscription rights on the common shares or securities
issued under these powers,
Notes, as required, that these powers automatically entail the express waiver by the shareholders of their
preferential subscription rights to the shares that these securities would entitled them to, in favor of the
holders of the securities issued, if any,
Decides that the maximum nominal amount of the share capital increases that may be realized
immediately or in the future under these powers may not exceed €2,352,170 - representing 9,408,680
shares, i.e. 20% of the share capital as of December 31, 2016, or its exchange value if issued foreign
currency, nor exceed in any case the limits established by the regulations applicable on the date of the
issuance. The additional value of the shares to be issued in order to preserve the rights of the holders of
securities and other rights giving access to shares, in accordance with the law and, as the case may be,
the applicable contractual provisions, will be added to this maximum amount.
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Resolves moreover, that the nominal amount of any share capital increase likely to be made shall be
deducted from the overall maximum referred to in the twenty-fifth resolution hereinbelow,
Decides to set the maximum nominal amount of debt securities that can be issued under this delegation
at €40,000,000 or the exchange value of this sum if issued in a different currency, with the specifications
that:
-

This amount will be increased, if necessary, by any redemption premium in excess of the par
value,

-

This amount will be deducted from the overall maximum referred to in the twenty-fifth
resolution hereinbelow,
-

This limit does not apply to debt securities referred to in Articles L. 228-40, L. 228-36, and L.
228-92-A paragraph 3 of the French Commercial Code whose issuance is decided or authorized
by the Board of Directors as provided by Article L. 228-40 of the French Commercial Code, or
in other cases, under the conditions determined by the Company pursuant to Article L. 228-36A of the French Commercial Code,

Decides that if not all shares issued at a time have been subscribed, the Board of Directors may exercise
one and/or both of the following options in the order it considers appropriate:
-

To reduce the issue to the amount of the subscriptions, provided the latter reaches at least three
quarters of the initially decided issue,

-

To distribute all or part of the unsubscribed securities to persons of their choice,

Decides that the issue price of the shares and securities that may be issued by virtue of this delegation
will be determined by the Board of Directors, in accordance with Article L 225-136-1 and Article R.225119 of the French Commercial Code - for information purpose, as of the date of this General Meeting,
the issue price of the shares must be equal to the average weighted price by volume for the 3 stockmarket sessions before the issue price is determined, reduced if appropriate by the legally authorized
discount, which is currently 5%, it being specified that the issue price of the securities giving access to
capital will be the sum received immediately by the Company increased by the sum that it is liable to
receive, i.e. for each share issued as a result of the issuance of these securities, at least equal to the above
mentioned minimum amount.
Decides that this authorization is granted for a period of twenty-six (26) months as of the date of this
General Meeting and terminates any previous authorization having the same purpose.
Decides that the Board shall have all powers under the conditions stipulated by law and the Articles of
incorporation, including the authority to subdelegate these powers as provided by law, to use these
powers for the purpose of:
-

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

-

Setting the amounts to be issued, the possible retroactive date of dividend rights of the shares
or securities giving access to the capital to be issued, their method of payment and, where
applicable, the procedures for exercising the rights to exchange, convert, redeem or award, in
any manner, capital securities giving access to capital,
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-

Making any necessary adjustments pursuant to statutory or regulatory provisions and, where
applicable, contractual provisions to protect the rights of the holders of securities giving access
to the capital of the Company, and

-

Suspending, if necessary, the exercise of the rights attached to these securities for a maximum
period of three months,

Decides that the Board may:
-

At its sole discretion and as it deems appropriate, charge the costs, duties, and fees incurred by
the capital increases carried out under the powers referred to in this resolution, to the amount of
the premiums related to these transactions, and deduct from these premiums the sums necessary
to bring the legal reserve to one tenth of the new capital after each transaction,

-

Take all necessary decisions for the admission of the securities thus issued for trading on the
regulated market of Euronext Paris and, in general,

-

Take the actions, make the commitments, and complete the formalities required to successfully
carry out the proposed issue and make the resulting capital increase permanent, and amend the
articles of incorporation accordingly,

Decides that this delegation cannot be used during periods of a public offering of the Company's shares.
Observes that these powers do not have the same purpose as the seventeenth resolution of this General
Meeting, as they do not constitute a general delegation of authority relating to capital increases without
preferential subscription rights, but rather a delegation of powers relating to the capital increase through
the issue without preferential subscription rights via an offering as described in Article L. 411-2 II of
the French Monetary and Financial Code, and notes, accordingly that this delegation does not do away
with the effect of the seventeenth resolution of this General Meeting, whose validity and duration are
not affected by this delegation.
This resolution collecting 9.557.844 votes for, i.e 89,46 % of the expressed votes, is adopted.

Nineteenth resolution
Delegation of authority granted to the Board of Directors for the purpose of increasing the amount of
the issues with or without preferential subscription rights that would be decided under the sixteenth to
eighteenth resolutions hereinabove
The General Meeting, ruling under the quorum and majority required for extraordinary general
meetings,
Having reviewed the Board of Directors' report and the Statutory Auditors' report,
In accordance with the provisions of Articles L. 225-129, L. 225-129-2, L. 225-135-1, L. 228-91, L.22892 and L. 228-93 of the French Commercial Code,
Delegates to the Board of Directors its authority for the purpose of increasing the amount of issues with
preferential subscription rights to be decided under the sixteenth to eighteenth resolutions hereinabove,
in the conditions set out in Article L. 225-135-1 of the French Commercial Code (currently within 30
days of the close of the subscription period and up to a maximum of 15% of the initial issue), the said
shares granting the same rights as existing shares subject to their vesting date,
Decides that the nominal amount of the capital increases decided under this resolution shall be deducted
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from the overall ceiling referred to in the twenty-fifth resolution hereinafter, an amount to which, where
applicable, the additional amount of the shares or securities that may be issued in addition, will be added,
in order to preserve the rights of holders of securities and other rights giving access to capital, in
accordance with the law and if necessary the applicable contractual provisions.
Acknowledges that, in the event the Board of Directors uses the authorization granted to it under this
resolution, it shall report on it at the next ordinary General Meeting in accordance with the laws and
regulations,
Decides that this delegation cannot be used during periods of a public offering of the Company's shares.
Decides that this delegation of authority is granted for a period of twenty-six (26) months as of the date
of this General Meeting.
This resolution collecting 9.633.287 votes for, i.e. 90,17 % % of the expressed votes, is adopted.

Twentieth resolution
Authorization granted to the Board in the event of an issuance of common shares, of equity interests
giving access to other shares or entitling the allocation of debt securities and/or securities providing
access to capital securities to be issued, without preferential subscription rights of shareholders, to set
the issue price within the limit of 10% of the share capital and within the limits provided by the General
Meeting.
The General Meeting, ruling under the quorum and majority required for extraordinary general
meetings,
Having reviewed the Board of Directors' report and the Statutory Auditors' report,
In accordance with the provisions of Article L. 225-136 of the French Commercial Code,
Authorizes the Board with the power to subdelegate, for a period of twenty-six (26) months from the
date of this General Meeting, for each share and/or security issue decided under the powers granted by
the seventeenth and eighteenth resolutions hereinabove, and within the limit of 10% of the company's
capital (as exists on the date of the transaction) by twelve-month (12 mo) periods, to derogate from the
conditions for fixing the price stipulated by the above resolutions and to fix the issue price of common
shares, equity interests giving access to the Company’s capital or granting the right to the allocation of
debt securities, and/or securities giving access to equity interests to be issued, in accordance with the
following conditions :
-

The issue price for common shares will be at least equal to the average weighted price by volume
for the 3 stock-market sessions before the issue price is determined, possibly reduced by a
maximum discount of 20%. It is reiterated that it can never be less than the par value of a
Company share on the issuance date of the shares concerned. It is specified that on an issue of
securities giving access to the Company's capital, the issue price of the shares liable to result
from their exercise, conversion, or exchange can, if necessary, be determined at the discretion
of the Board of Directors, by reference to a calculation formula defined by it and applicable
after the issuance of the said securities (for example when they are exercised, converted or
exchanged). In this case, the above mentioned maximum discount can be evaluated if the Board
considers it opportune, on the date the said formula is applied (and not on the date the issue
price is determined) and

-

The issue price of the securities giving access to capital will be such that the amount
immediately received by the Company, plus, if applicable, the amount likely to be received by
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it in the future is, for each share issued as a result of the issuance of these securities, at least
equal to the issue price defined in the preceding paragraph,
Decides that the Board shall have full powers to implement this resolution under the terms provided by
the resolution under which the issue is decided,
Notes that this authorization supersedes any previous authorization having the same purpose.
This resolution collecting 9.229.373 votes for, i.e. 86,39 % of the expressed votes, is adopted.

Twenty-first resolution
Delegation of authority to be granted to the Board of Directors for the purpose of increasing capital
immediately or eventually by issuing common shares and any securities giving access to capital, without
preferential subscription rights, to the benefit of a category of persons. The amounts stipulated in this
resolution cannot be accumulated with the amounts in the resolutions above.
The General Meeting, ruling under the quorum and majority required for extraordinary general
meetings,
Having reviewed the Board of Directors' report and the Statutory Auditors' special report,
Pursuant to the provisions of Articles L. 225-129 et seq. of the French Commercial Code, and in
particular Articles L. 225-129-2, L-225-129-4, L. 225-135, L. 225-138 and L. 228-91 et seq. of the
Commercial Code,
Delegates to the Board the power to issue by a public offering in one or more installments, in the
proportions and at the times it deems fit, in France or abroad, in Euros, foreign currency, or any other
monetary unit established by reference to multiple currencies, free of charge or against payment,
common Company shares and any securities giving access by any means, immediately and/or in the
future, to common shares, (including notably share subscription warrants or stock options),
Decides that the securities thus issued may consist of debt securities, be associated with the issuing of
such securities, or allow them to be issued as intermediate securities,
Decides to cancel the preferential subscription rights of the shareholders of the Company's common
shares and/or any securities and/or any other debt securities to be issued in favor of the following
category of persons:
-

Companies or investment funds, whether or not they are among the Company's shareholders,
investing primarily or having invested over the past 24 months more than €10 million in growth
companies i.e. “small caps” or “mid caps” whose capitalization when listed does not exceed €1
billion euros, including, without limitation, investment funds or venture capital firms, including
FPCI [private equity professional fund], FCPI [innovation investment fund], and FIP [local
investment fund]) in the health sector or biotechnology, and participating in the capital increase
for a unit amount of investment exceeding €100,000 (including issuance premium), subject to a
maximum of 25 subscribers, it being specified that the investment funds or venture capital
companies, including in particular any FPCI, FCPI and FIP, managed (including by delegation)
or advised by the same management company or by management companies of which one
controls the other or that are controlled by the same third person—the term "control" having the
meaning of Article L . I 233-3 of the French Commercial Code—will be considered as a single
subscriber.
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-

Industrial companies active in healthcare or biotechnology companies acquiring a stake in the
Company’s capital after concluding a commercial agreement or a partnership with the
Company, for a unit investment amount of more than €100,000 issue premium included, and
limited to a maximum of 5 subscribers;

Acknowledges, as required, that these powers automatically entail the express waiver by the
shareholders of their preferential subscription rights to the shares that these securities would entitled
them to, in favor of the holders of the securities issued, if any,
Decides that the maximum total nominal amount of the share capital increases that may be realized
immediately or in the future, under these powers may not exceed €2,352,170, which represents
9,408,680 shares, i.e. 20 % of the share capital as of December 31 2016, or its exchange value in foreign
currency, to which will be added, if necessary, the additional value of the shares to be issued in order to
preserve the rights of the holders of securities and other rights giving access to shares, in accordance
with the legal and regulatory provisions and, as the case may be, the applicable contractual provisions,
Resolves moreover, that the nominal amount of any share capital increase likely to be made shall be
deducted from the overall maximum referred to in the twenty-fifth resolution hereinbelow,
Decides to set the maximum nominal amount of the debt securities that can be issued under this
delegation at €40,000,000 or the exchange value of this amount in another currency, with the
specifications that:
-

This maximum will be increased, if necessary, by any redemption premium in excess of the par
value,

-

This amount will be deducted from the overall maximum referred to in the twenty-fifth
resolution hereinbelow,

-

This limit does not apply to debt securities referred to in Articles L. 228-40, L. 228-36, and L.
228-92-A paragraph 3 of the French Commercial Code whose issuance is decided or authorized
by the Board of Directors as provided by Article L. 228-40 of the French Commercial Code, or
in other cases, under the conditions determined by the Company pursuant to Article L. 228-36A of the French Commercial Code,

Decides that the issue price for shares under this delegation, will be determined by the Board of Directors
and will be at least equal to the average weighted price by volume of the 3 stock-market sessions prior
to the pricing, possibly reduced by a maximum discount of 25% if necessary taking their vesting date
into account. It is specified that (i) in the event of the issuance of securities giving access to capital, the
issue price of the shares resulting from their exercise, conversion or exchange can, if necessary, be
determined at the discretion of the Board of Directors using a calculation formula defined by it and
applicable after the said securities are issued (for example, when they are exercised, converted or
exchanged) in which case the maximum discount stipulated above can be evaluated, if the Board
considers this to be opportune, on the date the said formula is applied (and not on the date the issue price
is determined), and (ii) the issue price of the securities giving access to capital that may be issued under
this resolution will be the sum received immediately by the Company increased by the sum that it is
liable to receive when the said securities are exercised or converted, i.e. for each share issued as a result
of the issuance of these securities, at least equal to the above mentioned minimum amount.
Specifies that this authorization is granted for a period of eighteen (18) months as of the date of this
General Meeting and terminates any previous authorization having the same purpose,
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Decides that the Board shall have all powers under the conditions stipulated by law and the articles of
incorporation, including the authority to subdelegate these powers as provided by law, to use these
powers for the purpose of:
-

Deciding the amount of the capital increase, the issue price - this shall be determined in
accordance with the conditions for setting such price, as laid out hereinabove, and that the
amount of the premium may, if necessary, be required at the time of issue;

-

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

-

The possible retroactive dividend date of the shares or securities giving access to capital to be
issued, their method of payment;

-

Defining the list of beneficiaries within the category of above mentioned persons and the
number of shares to be granted to each;

-

At its sole discretion and as it deems appropriate, charge the costs, duties and fees incurred by
the capital increases carried out under the powers referred to in this resolution, to the amount of
the premiums related to these transactions, and deduct from these premiums the sums necessary
to bring the legal reserve to one tenth of the new capital after each transaction,

-

Record the completion of each capital increase and make the corresponding amendments to the
bylaws;

-

In general, enter into any agreement, particularly to ensure the successful completion of the
proposed issues of shares or securities, take any measures and carry out all formalities required
for the issue, listing and financial servicing of the securities issued pursuant to this delegation
of authority and exercise of the rights attached thereto;

-

Take all necessary decisions for the admission of the shares and securities thus issued for trading
on any market where the Company's shares are admitted for trading.

Decides that this delegation cannot be used during periods of a public offering of the Company's shares.
Notes that, in the event the Board of Directors should use the delegation of authority granted to it under
this resolution, the Board of Directors will report to the next ordinary General Meeting on any use made
of these authorizations granted under this resolution, in accordance with the laws and regulations.
This resolution collecting 9.508.128 votes for, i.e. 89,00 % of the expressed votes, is adopted.

Twenty-second resolution
Delegation of authority to be granted to the Board of Directors for the purpose of increasing capital
by the issuance of common shares or any securities, without preferential subscription rights for
shareholders to the benefit of a category of persons within the scope of an equity financing line,
The General Meeting, ruling under the quorum and majority required for extraordinary general
meetings,
Having reviewed the Board of Directors' report and the Statutory Auditors' report,
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Pursuant to the provisions of Articles L. 225-129 et seq. of the French Commercial Code, and in
particular Articles L. 225-129-2, L-225-129-4, L. 225-135, L. 225-138 and L. 228-91 et seq. of the
Commercial Code,
Delegates to the Board of Directors, with the option to delegate and subdelegate under the law, its
authority to decide, in the proportions and at the times it deems appropriate, on one or more capital
increases by issuing, in France or abroad, common shares of the Company or equity interests giving
access to the capital of the Company, or any other securities giving the right to an allocation of debt
securities. Such securities may be issued in euros, foreign currencies, or in any monetary unit established
by reference to several currencies at the discretion of the Board, and for which payment may be made
in cash, including by compensation of debts;
Decides that the securities thus issued may consist of debt securities, be associated with the issuing of
such securities, or allow them to be issued as intermediate securities,
Decides to cancel the preferential subscription rights of the shareholders of the Company's common
shares and/or any securities and/or any other debt securities to be issued in favor of the following
category of persons:
Any credit establishment, any supplier of financial services, member of an investment banking
syndicate, or investment fund undertaking to guarantee a capital increase or any financing liable to result
in a capital increase in the future that could be performed under this delegation within the scope of
setting up an equity financing line,
Acknowledges, as required, that these powers automatically entail the express waiver by the
shareholders of their preferential subscription rights to the shares that these securities would entitle them
to, in favor of the holders of the securities issued, if any,
Resolves that the maximum total nominal amount of the share capital increases that may be realized
immediately or in the long term under these powers may not exceed €1,176,085, or its exchange value
in foreign currency, to which maximum amount will be added, where applicable, the additional value of
the shares to be issued in order to preserve the rights of the holders of securities and other rights giving
access to shares, in accordance with the legal and regulatory provisions and, as the case may be, the
applicable contractual provisions,
Resolves moreover, that the nominal amount of any share capital increase likely to be made shall be
deducted from the overall maximum referred to in the twenty-fifth resolution hereinbelow,
Decides to set the maximum nominal amount of the debt securities that can be issued under this
delegation at €20,000,000 or the exchange value of this amount on an issue in another currency, with
the specifications that:
-

This maximum will be increased, if necessary, by any redemption premium in excess of the par
value,

-

This amount will be deducted from the overall maximum referred to in the twenty-fifth
resolution hereinbelow,
-

This limit does not apply to debt securities referred to in Articles L. 228-40, L. 228-36, and L.
228-92-A paragraph 3 of the French Commercial Code whose issuance is decided or authorized
by the Board of Directors as provided by Article L. 228-40 of the French Commercial Code, or
in other cases, under the conditions determined by the Company pursuant to Article L. 228-36A of the French Commercial Code,
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Decides that the issue price for shares under this delegation, will be determined by the Board of Directors
and will be at least equal to the average weighted price by volume of the 3 stock-market sessions before
the issue price is determined, possibly reduced by a maximum discount of 5% if necessary taking their
vesting date into account. It is specified that (i) in the event of the issuance of securities giving access
to capital, the issue price of the shares resulting from their exercise, conversion or exchange can, if
necessary, be determined at the discretion of the Board of Directors using a calculation formula defined
by it and applicable after the said securities are issued (for example, when they are exercised, converted
or exchanged) in which case the maximum discount stipulated above can be evaluated, if the Board
considers this to be opportune, on the date the said formula is applied (and not on the date the issue price
is determined), and (ii) the issue price of the securities giving access to capital that may be issued under
this resolution will be the sum received immediately by the Company increased by the sum that it is
liable to receive when the said securities are exercised or converted, i.e. for each share issued as a result
of the issuance of these securities, at least equal to the above mentioned minimum amount.
Specifies that this authorization is granted for a period of eighteen (18) months as of the date of this
General Meeting and terminates any previous authorization having the same purpose,
Decides that the Board shall have all powers under the conditions stipulated by law and the Articles of
incorporation, including the authority to subdelegate these powers as provided by law, to use these
powers for the purpose of:
-

Deciding the amount of the capital increase, the issue price - it being provided that this shall be
determined in accordance with the conditions for setting such price, as laid out hereinabove, and
that the amount of the premium may, if necessary, be required at the time of issue;

-

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

-

Setting the possible retroactive dividend date of the shares or securities giving access to capital
to be issued, their method of payment;

-

Defining the list of beneficiaries within the category of above mentioned persons and the
number of shares to be granted to each;

-

At its sole discretion and as it deems appropriate, charging the costs, duties and fees incurred
by the capital increases carried out under the powers referred to in this resolution, to the amount
of the premiums related to these transactions, and deducting from these premiums the sums
necessary to bring the legal reserve to one tenth of the new capital after each transaction,

-

Recording the completion of each capital increase and making the corresponding amendments
to the bylaws;

-

In general, entering into any agreement, particularly to ensure the successful completion of the
proposed issuance of shares or securities, taking any measures and carry out all formalities
required for the issue, listing and financial servicing of the securities issued pursuant to this
delegation of authority and exercising the rights attached thereto;

-

Making all necessary decisions to list the newly issued shares and securities on any market
where the Company’s shares are trading.

Decides that this delegation cannot be used during periods of a public offering of the Company's shares.
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Notes that, in the event the Board should use the delegation of authority granted to it under this
resolution, the Board of Directors will report to the next ordinary General Meeting on any use made of
these authorizations granted under this resolution, in accordance with the laws and regulations.
This resolution collecting 9.896.051 votes for, i.e. 92,63 % of the expressed votes, is adopted.

Twenty-third resolution
Delegation of powers to the Board to increase the share capital within the limit of 10% of the capital to
remunerate contributions in kind for shares or securities giving access to the capital of third party
companies outside a public offer of exchange,
The General Meeting, ruling under the quorum and majority required for extraordinary general
meetings,
Having reviewed the Board of Directors' report and the Statutory Auditors' report,
In accordance with the provisions referred to in Articles L. 225-147 et seq. of the French Commercial
Code,
Delegates its powers to the Board of Directors to decide based on a report from the Statutory Auditor to
issue, on one or more occasions, in the proportions and at the times it sets, the Company's common
shares or securities giving access to the Company's common shares immediately and/or in the future as
remuneration for contributions in kind to the Company constituted by shares or securities giving access
to the capital when the provisions of Article L.225-148 of the French Commercial Code do not apply,
the shares granting the same rights as the existing shares subject to their vesting date,
Decides that the securities thus issued may consist of debt securities, be associated with the issuing of
such securities, or allow them to be issued as intermediate securities,
Decides as far as is required to cancel the shareholders' preferential subscription rights for these common
shares and securities in favor of the contributors of these shares or securities,
Notes, as required, that these powers automatically entail the express waiver by the shareholders of their
preferential subscription rights to the shares that these securities would entitled them to, in favor of the
holders of the securities issued, if any,
Decides that the maximum total nominal amount of the share capital increases that may be realized
immediately or in the long term under these powers may not exceed 10% of the Company's capital (as
exists on the date of the transaction) to which maximum amount will be added, where applicable, the
additional value of the shares to be issued in order to preserve the rights of the holders of securities and
other rights giving access to shares, in accordance with the legal and regulatory provisions and, as the
case may be, the applicable contractual provisions,
Further resolves that the nominal amount of any share capital increase likely to be made shall be
deducted from the overall maximum referred to in the twenty-fifth resolution hereinbelow,
Decides to set the maximum nominal amount of the debt securities that can be issued under this
delegation at €20,000,000 or the exchange value of this amount on an issue in another currency, with
the specifications that:
-

This maximum will be increased, if necessary, by any redemption premium in excess of the par
value,
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-

This amount will be deducted from the overall maximum referred to in the twenty-fifth
resolution hereinbelow,
-

This limit does not apply to debt securities referred to in Articles L. 228-40, L. 228-36, and L.
228-92-A paragraph 3 of the French Commercial Code whose issuance is decided or authorized
by the Board of Directors as provided by Article L. 228-40 of the French Commercial Code, or
in other cases, under the conditions determined by the Company pursuant to Article L. 228-36A of the French Commercial Code,

Decides that this authorization is granted for a period of twenty-six (26) months as of the date of this
General Meeting and terminates any previous authorization having the same purpose.
Decides that this delegation cannot be used during periods of a public offering of the Company's shares.
Formally acknowledges that the Board of Directors has full powers, with the ability to subdelegate under
the terms stipulated by law, to approve the valuation of the contributions, to decide and record the
performance of the capital increase remunerating the contribution transaction, to if necessary deduct the
costs and fees generated by the increase of capital from the contribution premium, to debit the sums it
considers necessary to allocate to the legal reserve, from the contribution premium, to carry out the
corresponding modification to the bylaws, to take any decision to ensure that the shares and securities
thus issued are listed on the regulated Euronext market in Paris and generally to do the necessary.
This resolution collecting 9.966.248 votes for, i.e. 93,28 % of the expressed votes, is adopted.

Twenty-fourth resolution
Delegation of authority to be granted to the Board of Directors to carry out an increase in share capital
reserved for employees under the conditions stipulated in Articles L. 3332-18 et seq. of the French Labor
Code.
The General Meeting ruling under the quorum and majority required for extraordinary general meetings,
Having reviewed the Board of Directors' report and the Statutory Auditors' report,
Noting the provisions of Articles L. 3332-18 et seq. of the Labor code and ruling in accordance with
Articles L. 225-129-6 and L. 225-138 of the French Commercial Code,
Delegates its power to carry out an increase in capital on one or several occasions in the proportions and
at times it fixes within a period of twenty-six (26) months from this General Meeting within the limit of
a maximum nominal amount of €30,000 by issuing 120,000 shares with a nominal value of €0.25 paid
up in cash, this amount being deducted from the ceiling set forth in the twenty-fifth resolution
hereinbelow;
Decides that this authorization entails the cancellation of the shareholders preferential subscription right
for shares to be issued in favor of the Employee Investment Fund within the framework of a Company
Savings Plan if one or more of the capital increases stipulated in the previous subparagraph are
performed;
Decides that the subscription price for the new common shares that will confer the same rights as
existing shares, determined under the conditions of Article L.3 332-19 of the Labor Code will be
determined by the Board of Directors in accordance with the statutory and regulatory terms and
conditions. The price cannot be (i) higher than the average price quoted for the 20 trading days prior to
the Board of Directors' pricing date for the opening of the subscription (ii) nor more than 20% below
the average prices quoted during the 20 trading days before the subscription opening date, or by 30%
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when the lock in period stipulated in the Company Savings Plan is more or equal to 10 years;
Decides that each capital increase will only be performed up to the amount of shares actually subscribed
by the Employee Investment Fund;
Delegates full powers to the Board of Directors to:
-

Decide the date and terms for the issues carried out under this authorization in accordance with the
statutory provisions and the bylaws, and in particular to set the subscription price by respecting the
rules defined above, the dates for the opening and closing of subscriptions, the vesting date, the
period for paying for the shares;

-

Record the performance of the capital increases up to the amount of the shares that will be effectively
subscribed;

-

Perform all operations and formalities either directly or through an agent;

-

Make the modifications in the bylaws corresponding to the increases in share capital;

-

And generally do everything that is necessary in order to perform the increase or successive
increases in share capital.

Decides that this delegation cannot be used during periods of a public offering of the Company's shares.
The Board of Directors can subdelegate the decision power to carry out or not the issue to any person
authorized by law, in accordance with the terms and conditions that it previously sets.
This resolution collecting 2.188.193 votes for, i.e. 20,48 % of the expressed votes, is rejected.

Twenty-fifth resolution
Determining the overall amount of the delegations conferred
The General Meeting, ruling under the quorum and majority required for extraordinary general
meetings,
Having reviewed the Board of Directors' report,
Decides that:


The overall maximum nominal amount of the capital increases that may be made under the
delegations granted under the 16th, 17th, 18th, 19th, 21st, 22nd, 23rd, and 24th resolutions
above is fixed at €5,880,425. It being understood that a supplemental amount of the shares to
be issued is added to this ceiling in order to preserve the rights of the holders of the securities
giving access to shares, in accordance with the legal or regulatory provisions and, as applicable,
in accordance with the relevant contractual provisions.



The overall maximum amount of debt securities that may be issued by virtue of these
delegations made under the terms of the aforementioned resolutions is set at €80,000,000. It
being specified that this amount will be increased, if necessary, by any redemption premium in
excess of the par value, and that this limit does not apply to debt securities referred to in Articles
L. 228-40, L. 228-36 and L. 228-92-A paragraph 3 of the French Commercial Code whose issue
is decided or authorized by the Board of Directors as provided by Article L. 228-40 of the French
Commercial Code, or in other cases, under the conditions determined by the Company pursuant
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to Article L. 228-36- A of the French Commercial Code.
This resolution collecting 10.413.758 votes for, i.e. 97,47 % of the expressed votes, is adopted.

Twenty-sixth resolution
Authorization to be given to the Board of Directors to grant stock options or share purchase warrants
The General Meeting, ruling under the quorum and majority required for extraordinary general
meetings,
Having reviewed the Board of Directors' report and the Statutory Auditors' report,
In accordance with the provisions referred to in Articles L. 225-177 to l.225-184 of the French
Commercial Code,
Authorizes the Board of Directors with the ability to subdelegate to the CEO, to grant, during the period
authorized by law, options giving a right to subscribe for new shares to be issued by the Company in an
increase of its capital or the purchase of the Company's existing shares under the following conditions:
-

The authorization concerns a maximum number of 470,440 options each for one share. It is
reiterated that in any event, the Board of Directors must respect the statutory limit fixed by Articles
L. 225-182 and R.225-143 of the French Commercial Code;

-

Each option will give the right to subscribe or purchase one Company share with a nominal value
of €0.25;

-

The options would be granted to the members of the Company's salaried staff and/or corporate
officers (or some of them) and of companies or economic interest groupings affiliated to the
Company under the conditions of Article L225-180-I of the said code. It is stipulated that whilst
the Company's shares are admitted to trading on a regulated market, the Board must be able to
attribute stock options or purchase options to the Company's senior executives mentioned in the
fourth subparagraph of Article L. 225-185 of the French Commercial Code in accordance with
Article L. 225-186 of the Commercial Code,

-

The total number of shares granted would give an entitlement to subscribe or purchase a total
number of shares representing a maximum nominal amount of €117,610, i.e. a maximum 470,440
shares with a nominal value of €0.25 each corresponding to a maximum dilution percentage of 1%
of the Company's share capital as of December 31, 2016. The nominal amount of the capital
increases resulting from the exercise of the stock options granted under this authorization, and the
award of free shares that can be granted under the terms of resolution 27 and 28 below cannot
exceed a nominal amount of €176,410 representing a maximum of €705,640 shares corresponding
to a maximum dilution percentage of 1.5% of the company's share capital as of December 31, 2016,
not taking account of the nominal value of shares to be issued if necessary for adjustments made
under the law and the applicable contractual provisions;

-

The Board of Directors will determine the exercise price of the options on the day they are granted
in accordance with the following terms:

-

The price for stock options for new shares cannot be below the average share price quoted for the
20 trading days before the day the options are granted;

-

The price for purchase options for existing shares cannot be below the average share price quoted
for the 20 trading days before the day the options are granted or the average price for shares held
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by the Company on the day the option is granted, pursuant to Articles L.225-208 and L225-209 of
the French Commercial Code;
-

Each option must be exercised within a period of 10 years from the date they are granted at the
latest.

-

The options granted to executive officers of the Company will carry the following performance
conditions, assessed in the short to medium term: advancement of three key programs of the
Company, portfolio expansion through strategic transactions, stock price performance, financing
and organization of the Company. These performance criteria and their weighting will be identical
to those applicable for determining the variable remuneration of the CEO,

Consequently grant full powers to the Board of Directors to implement this authorization and notably,
without this list being exhaustive:
-

Determine the list of beneficiaries of the options and the number of options awarded to each of
them;

-

Decide the nature of the options - stock options or share purchase options;

-

Set the terms and conditions for the options and adopt the rules for the plan including (i) all other
performance conditions reflecting the Company's medium and long-term interest and/or remaining
in the group in which the exercise of the option will be subject to, (ii) the dates or periods for
exercising the options, it being understood that the Board of Directors can anticipate these dates or
periods, maintain the exercisable nature of the options or modify the dates or periods of transfer
and/or non-convertibility for the bearer of shares obtained through exercising the options, and (iii)
any clauses prohibiting the immediate resale of all or part of the shares;

-

If necessary limit, suspend, restrict or prohibit the exercise of the options or the transfer or delivery
to bearer form of the shares obtained through exercising the options at certain periods or for certain
events. Its decision can apply to all or some of the options or shares or concern all or some of the
beneficiaries;

-

Decide the vesting date, even a retroactive date, for the new shares resulting from exercising the
options;

-

Record the completion of the capital increases as to the amount of shares that will be subscribed
by exercising the stock options, modify the bylaws accordingly, satisfy the formalities and on its
own decision and discretion, deduct any costs generated by the issues from the issue premiums and
deduct from them the sums required for allocating to the legal reserve;

-

Take all measures and carry out all formalities required to list the newly issued shares.

This authorization cannot be used during periods of a public offering of the Company's shares.
This authorization includes, in favor of the beneficiaries of the options, an express waiver by the
shareholders of their preferential subscription rights to shares that will be issued as the options are
exercised.
The capital increase resulting from exercising options will be definitely obtained upon the exercise of
the option accompanied by the subscription form and payment.
The Board of Directors shall inform each year the Ordinary General Meeting of the transactions carried
out pursuant to this resolution, in accordance with the provisions of Article L.225-184 of the French
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Commercial Code.
This authorization, which annuls any previous authorization granting stock options or share purchase
options, is given to the Board of Directors for a period of 38 months from this General Meeting, and the
Board of Directors can use this authorization on one or several occasions.
This resolution collecting 9.103.798 votes for, i.e. 85,21 % of the expressed votes, is adopted.

Twenty-seventh resolution
Authorization granted to the Board to proceed with the granting of free shares existing or to be issued
The General Meeting, ruling under the quorum and majority required for extraordinary general
meetings,
Having reviewed the Board of Directors' report and the Statutory Auditors' report,
In accordance with the provisions referred to in Articles L. 225-197-1 et seq. of the French Commercial
Code,
Authorizes the Board, with the ability to subdelegate to the CEO, to grant free shares existing or to be
to be issued by the Company, on one or more occasions, in favor of the employees of the Company or
certain categories of them, and/or the Company's officers who meet the conditions established in
paragraph II of Article L.225-197-1 of the French Commercial Code, and in favor of the employees of
the companies or economic interest groups in which the Company directly or indirectly holds at least
10% of the capital or voting rights on the date the free shares are granted;
Specifies that as long as the Company shares are admitted for trading on a regulated market, the Board
of Directors must be able to allocate free shares to the executive officers who satisfy the conditions
stipulated in Article L. 225-197-1, II of the French Commercial Code, and comply with the provisions
of Article L. 225-197-6 of the French Commercial Code,
Decides to set the total number of free shares that the Board can award under this authorization at
470,440 shares with a par value of €0.25 representing a nominal value of €117,610, corresponding to a
maximum dilution of 1% of the company's share capital on December 31, 2016. It is specified that (i)
the Board can never award a total number of free shares above the overall limit of 10% of the company's
capital on the date of the decision to award them and (ii) the nominal amount of the capital increases
from exercising the stock options granted under the 26th resolution above, the free shares granted under
the 28th resolution and this resolution can never exceed a nominal amount of €176,410 representing a
maximum of 705,640 shares corresponding to a maximum dilution percentage of 1.5% of the company's
share capital as of December 31, 2016, not taking into account the par value of any shares to be issued
due to adjustments made in accordance with the law and applicable contractual provisions;
Decides that the attribution of shares to their beneficiaries will be final, subject to satisfying the
conditions or criteria determined by the Board of Directors at the end of a period of at least one (1) year
(the Vesting Period) and the beneficiaries of these shares must, if necessary, hold them for a period
determined by the Board of Directors (the Holding Period) that, combined with the Vesting Period,
cannot be less than two (2) years. It is specified that the attribution of free shares to senior executives
will be definite, subject to satisfying the following conditions of performance, assessed in the short to
medium term: advancement of three key programs of the Company, portfolio expansion through
strategic transactions, stock price performance, financing and organization of the Company. These
performance criteria and their weighting will be identical to those applicable for determining the variable
remuneration of the CEO,
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Decides, notwithstanding the foregoing, that the shares shall be definitively allotted before the end of
the Vesting Period in case of disability of the beneficiary corresponding to a classification in the second
and third categories defined in Article L.341-4 of the French Social Security Code;
Decides that the shares allocated shall be freely transferable in the event of a request for allocation made
by the heirs of a deceased beneficiary or in case of disability of the beneficiary corresponding to their
classification in the aforementioned categories of the French Social Security Code;
Decides that the terms of the Vesting Period and the Holding Period shall be determined by the Board
within the limits mentioned herein above;
Acknowledges that, in accordance with Article L.225-197-1 of the French Commercial Code, when the
award relates to shares to be issued, this authorization automatically results in a waiver by the
shareholders of their preferential subscription rights to the new shares issued - in favor of the
beneficiaries of the free shares granted, the corresponding capital increase being definitively completed
on the sole basis of the final allocation of the shares to the beneficiaries;
Acknowledges that, as appropriate, this decision results in a waiver by the shareholders in favor of the
beneficiaries of free shares of the portion of reserves, profits, or premiums that, if any, will be used in
the issuance of new shares after the Vesting Period, and for which all powers are delegated to the Board
for accomplishing this;
Delegates to the Board all powers for the purpose of:
- Determining that there are sufficient reserves and, at each allocation, make a cash transfer to an
unavailable reserve account for the amounts necessary in order to pay for the new shares to be
granted;
- Determining the identity of the beneficiaries of the shares and the number of free shares that may be
granted to each;
- Setting the conditions and, where applicable, the criteria for granting these shares,
Where applicable:
- Determining, at the appropriate time, the capital increases corresponding to any issue of new free
shares granted;
- Carrying out, where necessary, the acquisition of shares necessary for the delivery of any existing free
shares granted;
- Taking all useful measures so as to ensure meeting the holding obligation required of the beneficiaries;
- And, in general, doing whatever the implementation of this authorization should require;
This authorization cannot be used during periods of a public offering of the Company's shares.
This authorization, which annuls any previous authorization granting free shares, is given to the Board
of Directors for a period of 38 months from this General Meeting and the Board of Directors can use
this authorization on one or several occasions.
This resolution collecting 9.066.589 votes for, i.e. 84,86 % of the expressed votes, is adopted.
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Twenty-eighth resolution
Authorization to be granted to the Board to proceed with the granting of free shares existing or to be
issue
The General Meeting, ruling under the quorum and majority required for extraordinary general
meetings,
Having reviewed the Board of Directors' report and the Statutory Auditors' report,
In accordance with the provisions referred to in Articles L. 225-197-1 et seq. of the French Commercial
Code,
Authorizes the Board, with the ability to subdelegate to the CEO, to grant free shares existing or to be
issued by the Company, on one or more occasions, in favor of the employees of the Company or certain
categories of them, and/or the Company's officers who meet the conditions established in paragraph II
of Article L.225-197-1 of the French Commercial Code, and in favor of the employees of the companies
or economic interest groups in which the Company directly or indirectly holds at least 10% of the capital
or voting rights on the date the free shares are granted;
Specifies that as long as the Company shares are admitted for trading on a regulated market, the Board
of Directors must be able to allocate free shares to the executive officers who satisfy the conditions
stipulated in Article L. 225-197-1, II of the French Commercial Code, and comply with the provisions
of Article L. 225-197-6 of the French Commercial Code,
Decides to set the total number of free shares that the Board can award under this authorization at
470,440 shares with a nominal unit value of €0.25 representing a nominal value of €117,610,
corresponding to a maximum dilution percentage of 1% of the company's share capital as of December
31, 2016. It is specified that (i) the Board can never award a total number of free shares above the overall
limit of 10% of the company's capital on the date of the decision to award them and (ii) the nominal
amount of the capital increases from exercising the stock options granted under the 26th resolution
above, the awards of free shares granted under this resolution and the exercise of the share purchase
warrants that could be issued under the 27th above and this resolution can never exceed a nominal
amount of €176,410 representing a maximum of 705,640 shares corresponding to a maximum dilution
percentage of 1.5% of the company's share capital as of December 31, 2016 not taking the nominal of
any shares to be issued after adjustments made in accordance with the law and applicable contractual
provisions into account;
Decides that the attribution of shares to their beneficiaries will be final, subject to satisfying the
conditions or criteria determined by the Board of Directors at the end of a period of at least one (1) year
(the Vesting Period) and the beneficiaries of these shares must if necessary keep them for a period
determined by the Board of Directors (the Holding Period) that, combined with the Vesting Period,
cannot be less than two (2) years.
States that (i) this authorization may be implemented by the Board of Directors exclusively to award a
maximum number of free shares per beneficiary representing, on the basis of the weighted average over
the last 5 trading days preceding the date of the grant of the relevant awarded free shares, an amount
equal to 50% of the maximum individual variable remuneration of the person concerned for the year
2016 provided that it has not already been paid in cash, and (ii) the definitive acquisition of the free
shares by the beneficiaries concerned will not be subject to performance conditions,
Decides, notwithstanding the foregoing, that the shares shall be definitively allotted before the end of
the Vesting Period in case of disability of the beneficiary corresponding to classification in the second
and third categories defined in Article L.341-4 of the French Social Security Code;
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Decides that the shares allocated shall be freely transferable in the event of a request for allocation made
by the heirs of a deceased beneficiary or in case of disability of the beneficiary corresponding to their
classification in the aforementioned categories of the French Social Security Code;
Decides that the terms of the Vesting and Holding Periods shall be determined by the Board within the
limits mentioned herein above;
Acknowledges that, in accordance with Article L.225-197-1 of the French Commercial Code, when the
award relates to shares to be issued, this authorization automatically results in a waiver by the
shareholders of their preferential subscription rights to the new shares issued in favor of the beneficiaries
of free shares granted, the corresponding capital increase being definitively completed on the sole basis
of the final allocation of the shares to the beneficiaries;
Acknowledges that, as appropriate, this decision results in a waiver by the shareholders in favor of the
beneficiaries of free shares of the portion of reserves, profits, or premiums that, if any, will be used in
the issuance of new shares after the Vesting Period, and for which all powers are delegated to the Board
for accomplishing this;
Delegates to the Board all powers for the purpose of:
-

Determining that there are sufficient reserves and, at each allocation, make a cash transfer to an
unavailable reserve account for the amounts necessary in order to pay for the new shares to be
granted;

-

Determining the identity of the beneficiaries of the free shares to be granted and the number that
may be granted to each;

-

Setting the conditions and, where applicable, the criteria for granting these shares,

Where applicable:
-

Determining, at the appropriate time, the capital increases corresponding to the possible
issuance of new free shares;

-

Carrying out, where necessary, the acquisition of shares necessary for the delivery of any
existing free shares granted;

-

Taking all useful measures to ensure meeting the holding obligation required of the
beneficiaries;

-

And, in general, doing whatever the implementation of this authorization should require
pursuant to the laws in force;

This authorization cannot be used during periods of a public offering of the Company's shares.
This authorization, which annuls any previous authorization granting free shares, is given to the Board
of Directors for a period of 38 months from this General Meeting and the Board of Directors can use
this authorization on one or several occasions.
This resolution collecting 9.787.842 votes for, i.e. 91,61% of the expressed votes, is adopted.
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Twenty-ninth resolution
Delegation of authority to the Board to issue or award share purchase warrants to (i) members of the
Board of Directors in office on the date the warrants are awarded who are not employees or senior
corporate executives of the Company or one of its subsidiaries and (ii) persons bound by a service or
consultant's contract to the Company or to one of its subsidiaries.
The General Meeting, ruling under the quorum and majority required for extraordinary general
meetings,
Having reviewed the Board of Directors' report and the Statutory Auditors' report,
Delegates authority to the Board of Directors to award a maximum number of 470,440 common share
purchase warrants giving each the right to subscribe for one share in the Company with a par value of
€0.25 representing a nominal amount of €117,610 corresponding to a dilution of 1% of the Company's
share capital at the close of the 2016 financial year, not taking into account the nominal value of any
shares to be issued for the adjustments to be made in accordance with the law and if appropriate the
applicable contractual provisions.
Decides that the issue price of a warrant will be determined by the Board of Directors on the day the
said warrant is issued in accordance with its characteristics and will be at least equal to 5% of the average
share price weighted by volume for the last five (5) trading days on the regulated market of Euronext
Paris before the date the said warrant is allocated by the Board of Directors,
Decides to cancel, for these warrants, the shareholders' preferential subscription rights; these warrants
can only be awarded to the following category of beneficiaries: (i) Members of the Board of Directors
in office on the date of the award of the warrants who are not employees or senior executives of the
Company or one of its subsidiaries or (ii) those bound to the Company or one of its Subsidiaries by a
service or consultant's contract (the Beneficiaries).
Decides, in accordance with the provisions of Article L. 225-138-I of the French Commercial Code, to
delegate to the Board of Directors the task of establishing the list of Beneficiaries and the number of
warrants to be awarded to each designated Beneficiary,
Authorizes the Board of Directors, in accordance with the above terms, to proceed with the issue and
granting of the warrants, in one or more times for each Beneficiary,
Decides to delegate to the Board of Directors for each Beneficiary, the terms and conditions of exercise
of the warrants and, in particular, the issue price of the warrants, the exercise price and the timetable for
exercising the warrants. It being understood that they must be exercised no later than ten (10) years from
their issue date and that the warrants, which have not been exercised by the expiration of the ten (10)
year period shall automatically expire;
Decides that as long as the Company's shares are listed for trading on a stock market or exchange, the
subscription price of a common Company share upon exercising a warrant, which will be set by the
Board of Directors when the warrants are allocated, must be at least equal to the average price quoted
for the 20 trading days before the warrant is attributed by the Board of Directors,
Decides that the common shares thus subscribed must be fully paid up at the time of their subscription,
either by payment in cash, or by offsetting with due and payable debts;
Decides that the new shares issued to each Beneficiary during the exercise of its warrants will be subject
to all the statutory provisions and will entitle the holder to receive dividends as of the first day of the
year in which they were issued;
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Decides that the Warrants will be transferable. They will be issued in registered form and will be
recorded in a book entry,
Decides to issue 470,440 common shares at a par value of €0.25 each to which the holders of the
Warrants would be entitled,
Reiterates that in accordance with Article L. 228-98 of the French Commercial Code:
-

In case of a capital reduction due to a decrease in the number of shares, the rights of the warrant
holders, in terms of the number of shares to be received upon exercise of the warrants, will be
reduced accordingly, as if the warrant holders had been shareholders since the date of issue of
the warrants;

-

In case of a capital reduction due to a decrease in the par value of the shares, the subscription
price of the shares to which the warrant is entitled will remain unchanged, the issue premium
being increased by the amount of the decrease in the par value;

Decides in addition, that:
-

In case of a capital reduction not due to a decrease in the par value of the shares, the subscription
price of the shares to which the Warrants give right will be reduced by the same amount;

-

In case of a capital reduction not due to a decrease in the number of shares, the holders of the
warrants, if they exercise them, may request the buyback of their shares under the same
conditions as if they had been shareholders at the time of the buyback by the Company of its
own shares;

Decides, as set forth in Article L. 228-98 of the French Commercial Code, that the Company is
authorized to modify its structure and its corporate purpose without having to request authorization from
the warrant holders,
Reminds that, pursuant to the provisions of Article L. 228-98 of the French Commercial Code, the
Company cannot modify the rules governing the way in which its earnings are distributed, nor write
down its capital or create preferred shares leading to such a modification or such a write down unless
authorized to do so under the conditions set forth in Article L. 228-103 of the French Commercial Code
and subject to taking the measures necessary to maintain the rights of the holders of securities giving
access to share capital in the conditions defined in Article L. 228-99 of the French Commercial Code or
by the issue contract;
Authorizes the Company to require warrant holders to buy back or reimburse their rights as provided in
Article L.208-102 of the French Commercial Code;
Decides that, if it becomes necessary to make the adjustment provided for in Article L. 228-99 3º of the
French Commercial Code, this adjustment would be made via the method laid down in Article R. 22891 of the French Commercial Code. It being understood that the value of the preferential subscription
rights as well as the value of the share before detaching the subscription right would, if necessary, be
determined by the Board of Directors based on the subscription, conversion, or price per share decided
on during the last transaction carried out on the Company's capital (capital increase, contribution of
shares, sale of shares, etc.) during the six (6) months prior to the meeting of the Board of Directors or,
in the absence of such a transaction during this period, depending on any other financial criteria that
appear relevant to the Board of Directors, which will be validated by the Company's Statutory Auditors;
Decides to give all powers to the Board of Directors to implement this delegation of authority, and for
the purpose of:
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-

Issuing and granting warrants and approving the subscription price, exercise conditions, and
the final terms of the warrants in accordance with the provisions of this resolution and within
the limits laid down in this resolution;

-

Determining the identity of the Beneficiaries of the warrants as well as the number to be
awarded to each one of them;

-

Establishing the price of the share upon exercise of the warrants under the aforementioned
conditions;

-

Certifying the number of common shares issued following the exercise of the warrants,
carrying out the formalities subsequent to the corresponding capital increases and making
the corresponding amendments to the Company's Articles;

-

Taking any measure, in accordance with the legal and statutory provisions in force, and if
necessary the applicable contractual provisions, in order to ensure the protection of the
warrant holders in case of a financial transaction concerning the Company;

-

In general, taking any measures and carrying out any appropriate formalities for this issue.

Decides that this delegation cannot be used during periods of a public offering of the Company's shares.
Decides that this authorization is granted for a period of twenty-six (26) months as of the date of this
General Meeting and terminates any previous authorization having the same purpose.
This resolution collecting 9.664.503 votes for, i.e. 90,46 % of the expressed votes, is adopted.

The agenda being completed and no one asking for the floor, the chairman declared the meeting closed.
From all the above, these minutes were drawn up and signed by the officers of the meeting after reading.

___________
The chairman

______________
The secretary

_______________
The scrutineers
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