
THE ORPHAN ONCOLOGY INNOVATOR

Your participation this coming  
16 May is important:

You may either vote by post using  
the attached form;

Or, you may use the attached 
form to authorize the Chairman of 
the Meeting, or any other person 
attending the Meeting to vote for you;  

Or, you may participate in person  
to the General Shareholders’ Meeting 
at the Onxeo head office at 49 
boulevard du Général Martial Valin, 
Paris 15th, at 10:00 am.

All the documents relating to the General Shareholders’ 
Meeting on 16 May are available on the Company’s 
website on the page dedicated to the General 
Shareholders’ Meetings: 
www.onxeo.com/fr/investisseurs/assemblee-generale/
On the website, you will also find all the practical 
information regarding your participation to the General 
Shareholders’ Meeting.

Important: in the event of an insufficient 
quorum, a new meeting will be held after a 
second convocation on 19 June 2018 at 1 pm 
at the Onxeo head office.

NB: The purpose of this document is to summarize 
and explain the resolutions that will be submitted to 
your approval at the upcoming meeting. Since these 
are resolution summaries, they may not be considered 
exhaustive and do not have any legal value. In the 
event of a difference between the summaries below 
and the published meeting notice, only the notice will 
prevail.

HANDBOOK FOR THE GENERAL  
SHAREHOLDERS’ MEETING

16 MAY 2018 AT 10:00 AM

We will be pleased to welcome you  
for breakfast starting at 9:00 am.

As it is every year, the General Shareholders’ Meeting is a high  
point for your Company. It provides you the opportunity  

to use your vote to support the growth of Onxeo and to engage  
in communication with its directors.
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Dear Madam, Dear Sir,  
Dear Shareholder,

I am pleased to invite you to our annual General 
Shareholders’ Meeting, which will be held on 16 
May 2018 at the Onxeo head office. It will be a real 
opportunity for the Onxeo management team to tell 
you about the progress of our R&D programs, share 
our development and value creation strategy with 
you, and answer your questions. It is the reason why 
we hope many of you will attend.  
2017 was a particularly complex year for your 
Company. Our challenge now is to resume growth, 
thanks to our promising portfolio, for which we have 
a well-established development plan, and which 
should quickly demonstrate the value of our assets. 
It is clear that the results of Relive, the phase III 
study of Livatag for the treatment of hepatocellular 
carcinoma, had a very strong impact on the 
company. However, we had anticipated this risk by 
diversifying the R&D portfolio, and the company now 
has the means to move forward, with a specific focus 
on innovative and promising approaches such as 
gene targeting and epigenetics, as well as a well-knit, 
high quality team that is determined to successfully 
lead its projects. 
Through the disposal of our non-strategic 
products, our cost-reduction plan, and a successful 
international private investment, we closed the 2017 
fiscal year with €14.3M in cash, which enables us to 
continue our development programs as planned,  
well beyond the key value creation stages expected 
this year.
This strategy is supported by two key assets in 
development, AsiDNA™ and Belinostat, as well 

as our proprietary chemistry platform of decoy 
oligonucleotides, platON™. 
The mechanism of action of AsiDNA is unique, and 
paves the way to a wide range of potential clinical 
applications; it has already aroused strong interest 
from the international scientific community, as 
demonstrated by the presentation of two abstracts 
at the annual meeting of the AACR (American 
Association for Cancer Research) in April this year. 
The goal for the coming months is to demonstrate 
the activity of AsiDNA™, our first-in-class systemic 
DNA break repair inhibitor through the DRIIV study, 
which should begin soon. In parallel, we are currently 
confirming the advantage of pairing AsiDNA with 
other anti-cancer agents, such as chemotherapy, 
PARP inhibitors, or HDAC inhibitors like Belinostat,  
in animal models. 
All this will enable us, once we obtain the active 
IV dose, to prepare for the next clinical stage, to 
demonstrate the clinical relevance of combinations 
tested in pre-clinical trials, including the combination 
of AsiDNA + Belinostat. 
Our goal is to continue the development of AsiDNA 
up to the proof of concept of its clinical relevance, 
which represents the best value turning point before 
monetising this asset in order to generate revenue.
In addition, we are developing the successors of 
AsiDNA through our platON™ platform, a solid 
source platform for medicinal product candidates 
based on the structure of oligonucleotides (similar 
to that of AsiDNA), capitalising on the expertise 
acquired by the company. A new product-candidate 
should enter pre-clinical trials in late 2018. 

So, we have the human and financial resources, the 
pipeline, the will, and expertise to put the finishing 
touches on reinventing Onxeo into a biotech 
company specialising in innovative programs. Your 
support will be essential to allowing us to succeed. 
Thanks to your participation in the General 
Shareholders’ Meeting and through your votes on 
the draft resolutions we are submitting today, you 
will contribute to the implementation of this strategy 
aimed at making Onxeo a key player in the field of 
the oncology treatments for the future.

Judith Greciet
Chief Executive 

Officer
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AGENDA FOR THE GENERAL SHAREHOLDERS’ MEETING  
OF 16 MAY 2018

REVIEW OF THE HIGH POINTS  
OF 2017 AND PRESENTATION OF  
THE 2018 OUTLOOK, IN THE PRESENCE 
OF THE CHAIRMAN OF THE BOARD  
OF DIRECTORS AND OF  
THE COMPANY’S MANAGEMENT 

Resolutions to be presented to the 
ordinary general shareholders’ meeting:
#1  and 2: Approval of the corporate and consolidated 

annual financial statements for the fiscal year 
ending on 31 December 2017.

#3:   Allocation of the profit/loss for the fiscal year 
ending on December 31, 2017.

#4:   Charging the total amounts recorded in the 
negative «carry-forward» account to the “share 
premium” account.

#5:  Agreements covered by Articles L. 225-38 et  seq. 
of the Commercial Code.

#6:  Renewing the term of office of a member of the 
Board of Directors 

#7  and 8: Approval of the components of 
remuneration owed or allocated over the 2017 
fiscal year to the Chairman of the Board of 
Directors and to the CEO. 

#9  and 10: Approval of the principles and criteria 
for the determination, distribution and allocation 
of the fixed, variable and exceptional elements 
comprising the total remuneration and benefits 
of any kind paid to the Chairman of the Board of 
Directors and the Chief Executive Officer for the 
2018 fiscal year.

#11:  Approval of the regulation of the stock option 
plan of July 2017.

#12:  Authorisation to the Board of Directors to 
conduct a Company share buyback.

 
 
 
 
 
 
 
 
 
 
 
 
 
 

 
 

Resolutions to be presented to  
the extraordinary general shareholders’ 
meeting:
Delegation of authority to the Board of Directors to 
increase share capital by issuing ordinary shares or 
any transferable securities:

#13:  while maintaining the shareholders’ preferential 
subscription right,

#14:  while removing the shareholders’ preferential 
subscription right by means of a public offering,

#15:  while removing the shareholders’ preferential 
subscription right to the benefit of qualified 
investors or a small group of investors and #17, 
by setting the issue price within a limit of 10% of 
the share capital, 

#16:  ability to increase the amount of the potential 
issues above with or without preferential  
subscription right,

#18  and 19: while removing the shareholders’ 
preferential subscription right to the benefit 
of a category of persons who fulfil specific 
characteristics,

#20:  and 21 while removing the shareholders’ 
preferential subscription right to the benefit of a 
category of persons in the context of an equity 
capital financing line

#22:  to offset in-kind contributions of capital or 
negotiable securities giving access to equity 
in third party companies outside of a public 
exchange offering within a limit of 10% of the 
share capital,

#23:  to the benefit of employees participating in the 
group savings plan

#24:  Setting global limits for the amount of issues 
made

Other authorizations falling under the 
jurisdiction of an extraordinary general 
shareholders’ meeting
#25  and 26: Authorizing the Board of Directors to 

grant free shares, whether existing or to be 
issued

#27:  Authorizing the Board of Directors to grant 
Company share subscription or purchase 
options

#28:  Delegation of authority to the Board of Directors 
for the purpose of issuing and granting share 
subscription warrants to the benefit of members 
of the Company Board of Directors and persons 
connected to the Company or to one of its 
subsidiaries by service or consulting contracts.
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PRESENTATION  
OF DRAFT RESOLUTIONS

1st AND 2nd RESOLUTIONS
APPROVAL OF THE CORPORATE AND CONSOLIDATED FINANCIAL STATEMENTS
PURPOSE: The first two resolutions submitted to your approval relate to the corporate and 
consolidated financial statements for the 2017 fiscal year. 
We also invite you to refer to the management report of the Board of Directors.

4th RESOLUTION
CHARGING TOTALS RECORDED IN THE NEGATIVE “CARRY-FORWARD” 
ACCOUNT TO THE “SHARE PREMIUM” ACCOUNT
PURPOSE: The fourth resolution corresponds to the proposal to charge all totals recorded  
in the “carry-forward” account to the “share premium” account in order to simplify the structure  
of the balance sheets and reading the financial statements.

FOURTH RESOLUTION (Ordinary) 
The general shareholders’ meeting 
•  notes that as of 31 December 2017, the negative “carry-forward” account amounts to a total of  

229,205,443 euros, and the “share premium” account amounts to a total of 255,760,198 euros, accounting 
for the allocation of losses proposed in the Third resolution.

•  decides to charge the total amount recorded in the “carry-forward” account to the “share premium” 
account, thus bringing it to a total of 26,554,755 euros.

3rd RESOLUTION
ALLOCATION OF PROFITS / LOSSES  
PURPOSE: The third resolution corresponds to the proposal of the Board of Directors for the allocation 
of the profits/losses for the fiscal year ended 31 December 2017.  

THIRD RESOLUTION (Ordinary)  
The general shareholders’ meeting:
• notes that the loss for the fiscal year amounts to 66,424,572 euros, 
•  decides that the entirety of this loss shall be allocated to the “share premium” debit account, which 

therefore is raised from 162,780,871 euros to 229,205,443 euros.
In compliance with the law, the general shareholders’ meeting records that no dividend has been distributed 
for the last three fiscal years.  

FIRST RESOLUTION (Ordinary)  
The general shareholders’ meeting, ruling under 
the of quorum and majority conditions required for 
ordinary general shareholders’ meetings, approves 
the corporate financial statements for the fiscal year 
ending 31 December 2017.

SECOND RESOLUTION (Ordinary)
The general shareholders’ meeting, ruling under 
conditions of quorum and majority required for 
ordinary general shareholders’ meetings, approves 
the consolidated financial statements for the fiscal 
year ended 31 December 2017.

5th RESOLUTION
APPROVAL OF REGULATED AGREEMENTS
PURPOSE: The fifth resolution submits to your approval the regulated agreements cited  
in Articles L. 225-38 et seq. of the Commercial Code. 

FIFTH RESOLUTION (Ordinary)
The general shareholders’ meeting notes that no new agreement has been concluded over the past fiscal year.

4

Livret-Actionnaire-EN.indd   4 19/04/2018   12:27



ONXEO | HANDBOOK FOR THE GENERAL SHAREHOLDERS’ MEETING 2018

6th RESOLUTION 
RENEWING THE TERM OF OFFICE OF A MEMBER OF THE BOARD  
OF DIRECTORS
PURPOSE: The Company benefits from the support of a high-quality Board of Directors with an 
international standing, to guide and support the Company in its goals. Mr. Thomas Hofstaetter joined 
the Onxeo Board of Directors in 2012. His term of office expires at the end of the general shareholders’ 
meeting on 16 May 2018 and we ask that you approve his renewal, in order to enable the Company 
to continue to benefit from his skills and expertise in the field of business development, which will be 
decisive for supporting the Company’s projects.

SIXTH RESOLUTION  (Ordinary) 
The general shareholders’ meeting:
•  records that the term of office of Mr. Thomas Hofstaetter as Director will expire at the end of this meeting,  
•  decides to renew his term of office for a new period of 3 years, expiring at the end of the ordinary general 

shareholders’ meeting to be held in 2021.

7th AND 8th RESOLUTIONS
APPROVAL OF THE REMUNERATION COMPONENTS OWED OR ALLOCATED 
OVER THE 2017 FISCAL YEAR TO THE CHAIRMAN OF THE BOARD OF 
DIRECTORS AND TO THE CHIEF EXECUTIVE OFFICER 
PURPOSE: The seventh and eight resolutions submit for your approval the remuneration owed or 
allocated to the Chairman of the Board of Directors, Joseph Zakrzewski, and to the Chief Executive 
Officer, Judith Greciet, in accordance with the principles and criteria approved by the general 
shareholders’ meeting of 26 April 2017. 
We also invite you to refer to the management report of the Board of Directors regarding these points.

SEVENTH AND EIGHTH RESOLUTIONS (Ordinary)
L’assemblée générale approuve les éléments de rémunération fixes, variables et exceptionnels attribués ou 
restant à attribuer au titre de l’exercice 2017, tels qu’arrêtés par le conseil d’administration conformément aux 
principes et critères approuvés par l’assemblée générale des actionnaires de la Société en date du 26 avril 
2017, à : 
• à Monsieur Joseph Zakrzewski en raison de son mandat de président du conseil d’administration
• à Madame Judith Greciet en raison de son mandat de directeur général

9th AND 10th RESOLUTIONS: 
APPROVAL OF THE PRINCIPLES AND CRITERIA FOR DETERMINING 
DISTRIBUTING AND ALLOCATING THE FIXED, VARIABLE AND EXCEPTIONAL 
COMPONENTS COMPRISING THE REMUNERATION OF THE CHAIRMAN  
OF THE BOARD OF DIRECTORS AND THE CHIEF EXECUTIVE OFFICER
PURPOSE: The ninth and tenth resolutions submit for your approval, in accordance with  
Act No. 2016-1691 of 09 December 2016 (Sapin Act or “Say-on-Pay” Act), the principles and criteria  
for determining, distributing and allocating the fixed, variable and exceptional elements comprising  
the remuneration of the Chairman of the Board of Directors and of the Chief Executive Officer. 

The remuneration of the Chairman of the Board of Directors and of the Chief Executive Officershall be set 
taking into consideration the remuneration reported for the sector in an international setting, and based 
on their experience and profile. The principles and criteria used are contained in the appendix to the 
management report in accordance with the provisions of Article L. 225-37-2 of the Commercial Code.

NINTH AND TENTH RESOLUTIONS (Ordinary)
The general shareholders› meeting approves the principles and criteria for the determination, distribution 
and allocation of the fixed, variable and exceptional elements comprising the total remuneration and 
benefits of any kind presented in the above-cited report that are allocable for the 2018 fiscal year, to:  
• Mr. Joseph Zakrzewski in his position as Chairman of the Board.
• Ms. Judith Greciet in her position as Chief Executive Officer.

5
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11th RESOLUTION:
APPROVAL OF THE REGULATION OF THE STOCK OPTION PLAN ADOPTED 
BY THE BOARD OF DIRECTORS ON 28 JULY 2017
PURPOSE: The eleventh resolution submits for your approval the settling of the subscription options 
or share purchase plan adopted by the Board of Directors on 28 July 2017. This approval is tied to the 
allocation made to the employee of the subsidiary, Onxeo US Inc. In fact, as the US Internal Revenue 
Code requires in order to allow the granting of “incentive share options” specified in the Plan to the 
benefit of American tax residents, this must be approved by the Company general shareholders’ 
meeting within a period of one year starting from the date of its adoption by the Board of Directors, 
which is why this plan is submitted for your approval. This grant is part of the annual general allocation 
made for the benefit of the Chief Executive Officer and all the employees of the group,  
the characteristics of which are contained in the management report.

ELEVENTH RESOLUTION (Ordinary)
The general shareholders’ meeting approves the settling of the subscription options or share purchase plan 
adopted by the Board of Directors on 28 July 2017.

12th RESOLUTION:
AUTHORIZING THE BOARD OF DIRECTORS TO IMPLEMENT A SHARE  
BUYBACK PROGRAM
PURPOSE: The twelfth resolution is intended to renew the authorization, granted last year, to redeem 
Company shares. Since 2006, the share buyback program has been implemented exclusively in  
the context of the liquidity contract managed by CM-CIC Securities. 

TWELFTH RESOLUTION (Ordinary)
The general shareholders’ meeting authorizes  
the Board of Directors to acquire shares:
•  for a period of 18 months
•  within a limit of 10% of the share capital.
•  for a maximum amount of €1M
•  with a maximum purchase price of €10

 

The authorization may be used to:
•  ensure the liquidity of the Company’s shares in  

the context of a liquidity contract to be entered 
into with an investment services provider

•  honour the obligations related to the share options, 
free grants of shares, employee savings plan, or 
other grants of shares to employees and managers 
of the Company or of the companies connected  
to it

•  grant shares upon the exercise of rights attached 
to transferable securities granting immediate  
 
or future rights to capital

•  purchase shares for safeguarding and subsequent 
grant in exchange or as payment in possible 
external growth transactions 

operate for any purpose that may be authorised by 
the law or any market practice that may be allowed 
by the market authorities, with the specification 
that, in such an event, the Company shall inform its 
shareholders by means of a press release

6
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13th to 24th RESOLUTION:
INCREASES IN SHARE CAPITAL WITH OR WITHOUT THE MAINTENANCE  
OF THE SHAREHOLDERS’ PREFERENTIAL SUBSCRIPTION RIGHT  
AND SETTING THE RELATED LIMITS
PURPOSE: These authorizations will give the Company the necessary flexibility to finance its future 
growth and, specifically, its R&D investments. 

Due to their considerable research and development funding needs, biotech companies need to have a 
wide range of delegations, adapted to volatile market conditions. These delegations enable Onxeo  
to respond opportunistically in the event of a need, based on market windows, and in the interest of all 
shareholders. These financing opportunities may be used, for example, to fund additional studies and 
experiments with regard to the existing program, help to expand the scope of potential applications for 
products in the portfolio, or even expand the portfolio through the acquisition of a new technology.  
The priority of shareholders, it is well understood, remains the path preferred by the Company, when 
the amounts sought, the market conditions and the deadlines make it possible. This is why we are 
asking you to give the Company the flexibility to approve this very complete series of delegations 
regarding the increase of capital. These delegations may not be used during a public offering of the 
Company’s securities.

13th RESOLUTION
INCREASE OF SHARE CAPITAL WITH MAINTENANCE OF  
THE SHAREHOLDERS’ PREFERENTIAL SUBSCRIPTION RIGHT
PURPOSE: This delegation gives the Company the means to finance its growth, and specifically its 
R&D investments, by calling on its shareholders first, thus enabling as many of them as possible to 
participate in the capital increase. 

THIRTEENTH RESOLUTION (Extraordinary)
Delegation of authority to be granted to the Board of Directors to increase share capital by issuing 
ordinary shares and/or any transferable securities:
•  while maintaining the shareholders’ preferential subscription right, 
•  for a maximum amount of 50% of the share capital as of 31 December 2017, or a total of 23,347,000 shares,
•  to add, in certain cases, a reducible right for subscription for shareholders that will be exercised in 

proportion to the rights of shareholders and within the limit of their requests.
•  duration of the delegation: 26 months.

14th AND 15th RESOLUTIONS
INCREASE IN SHARE CAPITAL BY MEANS OF A PUBLIC OFFERING  
OR TO THE BENEFIT OF QUALIFIED INVESTORS 
PURPOSE: These delegations give the Company the means to raise capital from new investors, 
individuals or institutions, thus facilitating a diversification of share capital.

FOURTEENTH RESOLUTION 
(Extraordinary)
Delegation of authority to the Board of Directors 
to increase share capital by issuing ordinary shares 
and/or transferable securities: 
•  while removing the shareholders preferential 

subscription right by means of public offering,
•  with priority right for subscription on a reducible or 

irreducible basis to the benefit of the shareholders
•  for a maximum amount of 6,336,750 euros
•  with a maximum discount of 5%
•  duration of the delegation: 26 months. 

 

FIFTEENTH RESOLUTION  
(Extraordinary)
Delegation of authority to the Board of Directors  
to increase share capital by issuing ordinary shares 
or transferable securities:
•  While removing the shareholders’ preferential 

subscription right, for the benefit of qualified 
investors or a small group of investors 

•  For a maximum amount of 20% of the share capital 
as of 31 December 2017, or a total of 10,139,000 
shares

•  with a maximum discount of 5% 
•  Duration of the delegation: 26 months.

7
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16th AND 17th RESOLUTIONS 
INCREASE IN THE AMOUNT OF ISSUES WITH OR WITHOUT  
A PREFERENTIAL SUBSCRIPTION RIGHT – SETTING THE PRICE WITHIN  
A LIMIT OF 10% OF THE SHARE CAPITAL
PURPOSE: It is useful, in the event of the success of a transaction, to be able to offer a greater number 
of securities than the initially specified number. That is the purpose of the sixteenth resolution. The 
seventeenth resolution enables greater flexibility in determining the price of the transaction within a 
limit of 10% of the share capital.

SIXTEENTH RESOLUTION (Extraordinary)
(resolutions 13 to 15 above, the so-called “excess 
allocation” clause)

The general shareholders’ meeting delegates to 
the Board of Directors the authority to increase the 
amount of the issuances completed with or without 
a preferential subscription right:
• within 30 days after the closing of the subscription, 
•  at the same price as that used for the initial 

issuance 
•  within a limit of 15% of the initial issue
•  duration of the delegation: 26 months. 

SEVENTEENTH RESOLUTION (Extraordinary)
(resolutions 14 and 15 above)

Authorizing of the Board of Directors to set the 
issuance price within a limit of 10% of share capital:
•  with this price being at least equal to the average 

weighted price of the last three sessions of the 
stock market preceding its establishment, 

•  with a maximum discount of 20%.
•  duration of the delegation: 26 months.

18th AND 19th RESOLUTIONS
SHARE CAPITAL INCREASE TO THE BENEFIT OF PERSONS  
WHO FULFIL SPECIFIC CHARACTERISTICS
PURPOSE: The eighteenth resolution gives the Company additional flexibility to finance its future 
growth, by specifically allowing it to accept the capital contributions of institutional investors and 
international investors specializing in the health and biotechnologies sector. This will allow us to anchor 
share capital around a node of stable investors, who will support the Company over the long-terms 
and to increase the Company’s attractiveness internationally. This anchoring is also important in order 
to reduce share volatility and may have a positive effect on its valuation. The nineteenth resolution 
enables the Company to bring into the share capital industrial companies active in the health and 
biotechnologies sector under a partnership or commercial agreement.

EIGHTEENTH RESOLUTION   
(Extraordinary)
Delegation of authority to the Board of Directors 
to increase share capital through the issuance of 
ordinary shares or of securities giving access to the 
equity:
•  while removing the shareholders’ preferential 

subscription right
•  for the benefit of investment companies and 

funds usually investing in “small caps or mid-
caps” companies in the bio-technology sector and 
participating in the increase in share capital 

•  for a unit investment amount greater than 
100,000 Euros (issue premium included) 

•  up to a limit of 25 subscribers
•  20% of share capital as of December 31, 2017,  

or 10,139,000 shares
•  Issue price of shares: weighted average of the 

prices on last 3 trading days preceding the setting 
of the price, less any maximum discount of 25%

•  duration of the delegation: 18 months.

NINETEENTH RESOLUTION 
(Extraordinary)
Delegation of authority to the Board of Directors to 
increase share capital through the issue of ordinary 
shares or of securities giving access to the capital:
•  while removing the shareholders’ preferential 

subscription right
•  and/or industrial companies active in the bio-

technology sector and investing in the share capital 
of the Company when concluding a commercial 
agreement or partnership with the Company 

•  for a unit investment amount greater than 
100,000 Euros (issue premium included) 

•  up to a limit of 5 subscribers
•  20% of share capital as of December 31, 2017,  

or 10,139,000 shares
•  Issue price of shares: weighted average of the 

prices on last 3 trading days preceding the setting 
of the price, less any maximum discount of 25%

•  duration of the delegation: 18 months.

8
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20th AND 21st RESOLUTIONS
SHARE CAPITAL INCREASE TO THE BENEFIT OF A CATEGORY OF PERSONS 
UNDER AN EQUITY FINANCING LINE
PURPOSE: The twenty-second resolution would furthermore allow the Company to rely on the liquidity 
of its shares in the context of an equity capital financing line. The twenty-first resolution is proposed in 
the event the previous one is not approved.

TWENTIETH RESOLUTION  
(Extraordinary)
Delegation of authority granted to the Board of 
Directors to increase the share capital by issuing 
ordinary shares or transferable securities giving 
access to the share capital for the benefit of a 
category of persons in the context of an equity 
capital line of financing:
•  while removing the shareholders’ preferential 

subscription right
•  for the benefit of any credit institution, investment 

services provider, investment fund or company 
undertaking to ensure the increase in share 
capital or of any issue that may involve a long-
term increase in share capital that might be 
conducted under this delegation in the context of 
implementing an equity capital line of financing

•  issue ceiling: 22% of share capital as of December 
31, 2017, or 12,000,000 shares 

•  issue price of shares: at least equal to the weighted 
average of prices on last 3 trading days preceding 
the setting of the price, less any maximum discount 
of 5%

•  duration of the delegation: 18 months.

TWENTY-FIRST RESOLUTION  
(Extraordinary)
Delegation of authority granted to the Board of 
Directors to increase the share capital by issuing 
ordinary shares or transferable securities giving 
access to the share capital for the benefit of a 
category of persons in the context of an equity 
capital line of financing:
•  while removing the shareholders’ preferential 

subscription right
•  for the benefit of any credit institution, any 

investment services provider or member of an 
investment banking syndicate undertaking to 
ensure the increase of share capital or of any issue 
that may involve a long-term increase in share. 
capital in the context of implementing an equity 
capital line of financing

•  issue ceiling: 10% of share capital as of December 
31, 2017, or 5.069.000 shares 

•  issue price of shares: at least equal to the weighted 
average of prices on last 3 trading days preceding 
the setting of the price, less any maximum discount 
of 5%

•  duration of the delegation: 18 months. 

22nd RESOLUTION
INCREASE OF SHARE CAPITAL IN THE CONTEXT OF SHARE FINANCING 
GIVING ACCESS TO THE SHARE CAPITAL OF ANOTHER COMPANY
PURPOSE: This authorization enables the issuing of shares in order to finance external growth 
transactions or increased investments in the share capital of other companies. Such transactions are 
intended to strengthen the Company’s portfolio in the orphan oncology products sector. Onxeo used 
this resolution in 2016 for the acquisition of the company DNA Therapeutics, thus giving access, at a 
limited cost, to an extremely promising cutting-edge technology for the treatment of cancer.  
We request that you renew this authorisation in order to give the Company flexibility in strengthening 
its assets in the future.  

TWENTY-SECOND RESOLUTION (Extraordinary)
Delegation of authority to the Board of Directors to increase share capital through the issue of ordinary 
shares or of securities giving access to the equity of third party companies:  
•  outside of a public exchange offering
•  within a limit of 10% of the share capital as of the date of the transaction
•  the maximum nominal amount of debt securities permitted to be issued under the aforementioned 

delegations is set at 15,000,000 Euros. 
•  duration of the delegation: 26 months.

9
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23rd RESOLUTION
INCREASE OF SHARE CAPITAL RESERVED FOR EMPLOYEES
PURPOSE: The twenty-third resolution meets an obligation of the Commercial Code, and as in every 
year, the Board recommends that you reject it to the degree that Onxeo repeatedly implements 
incentive share option plans allowing its employees access to share capital. These tools are the subjects 
of resolutions 25, 26 and 27 below.

TWENTY-THIRD RESOLUTION (Extraordinary)
The general shareholders’ meeting delegates to the Board of Directors its authority to implement an 
increase in share capital:
•  while removing of the shareholders’ preferential subscription right
•  to the benefit of the Corporate Savings Plan dedicated to employees
•  within a limit of a maximum nominal amount of 30,000 Euros, or 120,000 shares
•  duration of the delegation: 26 months.

24th RESOLUTION
SETTING OF THE LIMITS OF THE INCREASES IN SHARE CAPITAL
PURPOSE: The twenty-fourth resolution defines the context for the increases in share capital by setting 
the global ceiling for all the increases of share capital at a maximum 6,336,750 euros.

TWENTY-FOURTH RESOLUTION (Extraordinary)
The general shareholders’ meeting decides that:
•  the maximum nominal global amount of increases in share capital that may be completed is set at 

6,336,750 euros, or about 50% of share capital as of 31 December 2017
•  the minimum nominal amount of debt securities permitted to be issued under the aforementioned 

delegations is set at 50,000,000 euros. 

25th RESOLUTION
AUTHORIZATIONS TO GRANT FREE SHARES TO EMPLOYEES AND  
THE CHIEF EXECUTIVE OFFICER
PURPOSE: The Company has voluntarily limited to 50% the amount of bonuses on 2017 targets paid  
in early 2018 to the Chief Executive Officer and employees, in the interest of maintaining cash reserves. 
This authorization will enable the Company to grant free shares to employees present at the time of  
the grant, for an amount equivalent to the 50% not paid in cash, in order to generate loyalty.

TWENTY-FIFTH RESOLUTION (Extraordinary)
The general shareholders’ meeting authorizes the Board of Directors to grant bonus shares:
•  beneficiaries: Executives and Employees
•  maximum amount to be granted: (300,000 shares)
•  grant price: average of the last 20 market prices and for a value equal to 50% of the maximum individual 

variable remuneration of the beneficiaries for the 2017 fiscal year
•  period for acquisition/retention: 2 years minimum
•  duration of the delegation: 38 months.
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26th, 27th, and 28th RESOLUTIONS
AUTHORIZATIONS TO BE GRANTED TO THE BOARD OF DIRECTORS AS PART 
OF THE PROFIT SHARING PLAN FOR EMPLOYEES, THE CHIEF EXECUTIVE 
OFFICER, AND THE MEMBERS OF THE BOARD OF DURECTORS 
PURPOSE: These authorizations enable the Company to attract and retain the best employees, and 
earn their loyalty in order to maintain key expertise, essential to running the business. This is one of 
the Company’s competitive advantages, by offering attractive tools giving access to equity. They also 
are intended, through grants of share subscription warrants, to ensure the attractiveness, for members 
of the Board of Directors, which today includes persons with international reputations who have 
recognised experience, as well as for key consultants of the Company. 

2018/2019 will be decisive years for Onxeo, with key steps planned in pre-clinical and clinical terms for 
AsiDNA™ and the Company’s other programs. Therefore, it is essential to be able to ensure cohesion 
of the teams and to be able to align their interests with those of the shareholders. Grants of securities 
giving access to equity is part of the long-term collaboration of teams and enable them to focus their 
energies on the long-term strategy and success. 

These share purchase and bonus share grant plans also will make it possible, as in past years, to offset 
a large portion of the variable remuneration by limiting payments in cash, in order to preserve our cash 
on hand, while helping to develop employee loyalty.

Regarding the remuneration of corporate executives, we invite you to consult the report prepared by 
the Board of Directors in application of the provisions of Article L. 225-37-2 of the Commercial Code, 
annexed to the management report.

TWENTY-SIXTH RESOLUTION 
(Extraordinary)
The general shareholders’ meeting authorizes  
the Board of Directors to grant bonus shares: 
• beneficiaries: Executives and Employees
• maximum amount to be granted: 435,000 shares
• period for acquisition/holding: 2 years minimum
• duration of the delegation: 38 months.

TWENTY-SEVENTH RESOLUTION 
(Extraordinary)
The general shareholders’ meeting authorizes  
the Board of Directors to grant share options: 
•  beneficiaries: Executives and Employees
•  maximum: 870,000 options
•  exercise price: average closing price for the  

20 preceding sessions
•  period for the exercise of options: 10 years 
•  conditions for obtaining options for executives: 

•  Progress on three key programs
•  Broadening the portfolio through strategic 

transactions
•  Performance on the stock market
•  Financing and organisation of the Company 

•  duration of the delegation: 38 months.

TWENTY-EIGHTH RESOLUTION  
(Extraordinary)
The general shareholders’ meeting authorizes the Board of Directors to grant share subscription warrants 
(SPW):  
•  beneficiaries: members of the Board of Directors who are neither employees nor managers, and service 

providers nor consultants 
•  maximum: 360,000 warrants
•  each SPW gives the right to purchase one share in the Company
•  issuance price equal to at least 5% of the weighted average of the last 5 market prices
•  purchase price: average market price for the 20 preceding sessions;
•  validity of the warrants: 10 years
•  duration of the delegation: 18 months.

The cap of resolutions 25 to 28 is set at 3.9% of the share capital as of 31 December 2017, representing 
1,980,000 shares
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