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Explanatory Note
 
General Meeting
 
Genfit S.A. (the “Company”) will hold its Combined Shareholders’ Meeting (the
“Meeting”) on May 22, 2024 beginning at 10 a.m. CEST at the Faculté de
Pharmacie de Lille located at Parc Eurasanté,
3 rue du Professeur Laguesse in Lille (59000), France.
 
Additional information regarding the Meeting is available to shareholders
 on the Company’s website, in the Investors & Media section
(https://ir.genfit.com/financial-information/shareholders-meeting).
 
The following documents regarding the Company’s Meeting, which are
attached as exhibits hereto, are incorporated by reference herein.
 
 
 
 
 
 



 
 

EXHIBIT LIST
 

Exhibit   Description
   
99.1   Press Release dated April 15, 2024.
   
99.2   Notice of the combined shareholder meeting
 
 
 
 
 
 



 
 

SIGNATURES
 

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly
caused this report to be signed on its behalf by the
undersigned, thereunto duly authorized.
 
  GENFIT S.A.
     
Date: April 15, 2024 By:   /s/ Pascal PRIGENT
      Name: Pascal PRIGENT
      Title: Chief Executive Officer

 



Exhibit 99.1
 

  
GENFIT Annual
Combined General Meeting of May 22, 2024 —

Availability
of Preparatory Documents

Lille (France); Cambridge (Massachusetts, United
States); Zurich (Switzerland); April 15, 2024 - GENFIT (Nasdaq and Euronext: GNFT),
a late-
stage biopharmaceutical company dedicated to improving the lives of patients with rare and life-threatening liver diseases, today
 announced that it
published in the April 15, 2024 French legal announcements bulletin n°46 (Bulletin des Annonces Légales
 Obligatoires) its convening notice that the
Combined Shareholders Meeting will be held on May 22, 2024, at 10:00am (CET), at the
Faculty of Pharmaceutical Sciences in Lille, located at Parc
Eurasanté, 3 rue du Professeur Laguesse, 59000 Lille, France.

All documentation regarding this
Shareholders’ Meeting will be available to shareholders in accordance with existing regulations, and will be available on
the Company’s
website, in the Financials section under the Shareholders Meeting tab (https://ir.genfit.com/financial- information/shareholders-meeting).
 
For this 2024 Combined General Meeting, the Company will
allow shareholders to send their voting instructions via Internet through the VOTACCESS
platform. A tutorial to familiarize shareholders
with this online voting platform will be made available in the same section of the website as soon as the
platform is opened.

ABOUT GENFIT

GENFIT is a late-stage biopharmaceutical company dedicated
to improving the lives of patients with rare and life-threatening liver diseases characterized
by high unmet medical needs. GENFIT is
a pioneer in liver disease research and development with a rich history and strong scientific heritage spanning
more than two decades.
Today, GENFIT has a growing and diversified pipeline with programs at various development stages. The Company’s area of
focus is
Acute-on-Chronic Liver Failure (ACLF). Its ACLF franchise consists of five assets in development: VS-01, NTZ, SRT-015, CLM-022 and VS-
02-HE.
These are all based on differentiated mechanisms of action leveraging complementary pathways. Other assets target other life-threatening
disease
indications such as cholangiocarcinoma (CCA) and Urea Cycle Disorders (UCD)/Organic Acidemias (OA). GENFIT’s track record
 in bringing early-
stage assets with high potential to late development and pre- commercialization stages is highlighted in the successful
52-week Phase 3 ELATIVE® trial
evaluating elafibranor in PBC. Beyond therapeutics, GENFIT’s
pipeline also includes a diagnostic franchise focused on Metabolic dysfunction-associated
steatohepatitis (MASH) previously known as nonalcoholic
steatohepatitis (NASH) and ammonia. GENFIT has facilities in Lille and Paris (France),
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Zurich (Switzerland) and Cambridge, MA (USA). GENFIT is a publicly
traded company listed on the Nasdaq Global Select Market and on compartment
B of Euronext’s regulated market in Paris (Nasdaq and
Euronext: GNFT). In 2021, IPSEN became one of GENFIT’s largest shareholders and holds 8% of
the company’s share capital. For
more information, visit www.genfit.com

FORWARD LOOKING STATEMENTS

This press release contains certain forward-looking statements,
 including those within the meaning of the Private Securities Litigation Reform Act of
1995. The use of certain words, including “believe”,
“potential,” “expect”, “target”, “may”, “will”, “if” and similar
expressions, is intended to identify
forward-looking statements. Although the Company believes its expectations are based on the current
expectations and reasonable assumptions of the
Company’s management, these forward- looking statements are subject to numerous known
 and unknown risks and uncertainties, which could cause
actual results to differ materially from those expressed in, or implied or projected
 by, the forward-looking statements. These risks and uncertainties
include, among other things, the uncertainties inherent in research
and development, including in relation to safety of drug candidates, cost of, progression
of, and results from, our ongoing and planned
clinical trials, review and approvals by regulatory authorities in the United States, Europe and worldwide,
of our drug and diagnostic
candidates, potential commercial success of elafibranor if approved, exchange rate fluctuations, our continued ability to raise
capital
to fund our development, as well as those risks and uncertainties discussed or identified in the Company’s public filings with the
AMF, including
those listed in Chapter 2 “Main Risks and Uncertainties” of the Company’s 2023 Universal Registration
Document (n° D.24-0246) filed with the AMF on
April 5, 2024, which is available on the Company’s website (www.genfit.com) and
on the website of the AMF (www.amf-france.org) and public filings
and reports filed with the U.S. Securities and Exchange Commission (“SEC”)
including the Company’s 2023 Annual Report on Form 20-F filed with the
SEC on April 5, 2024. In addition, even if the Company’s
results, performance, financial condition and liquidity, and the development of the industry in
which it operates are consistent with
such forward-looking statements, they may not be predictive of results or developments in future periods. These
forward-looking statements
speak only as of the date of publication of this document. Other than as required by applicable law, the Company does not
undertake any
obligation to update or revise any forward-looking information or statements, whether as a result of new information, future events or
otherwise.

CONTACT
 
GENFIT | Investors
 
Tel: +33 3 2016 4000 | investors@genfit.com
 
PRESS RELATIONS | Media
 
Stephanie Boyer – Press relations | Tel: +333 2016 4000 | stephanie.boyer@genfit.com
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Exhibit 99.2
 

APRIL 15, 2024 FRENCH OFFICIAL LEGAL ANNOUNCEMENTS PUBLICATION «BALO»
BULLETIN N°46
 

This document has been translated in English for information only. In
the event of any differences between the French text and the English text, the French
language version shall supersede.

 
SHAREHOLDERS' MEETING

 
GENFIT

 
French public limited company (Société Anonyme) with
a Board of Directors

With share capital of 12,465,245.75 euros
Registered Office: 885 avenue Eugène Avinée, 59120 Loos, France

424 341 907 R.C.S. Lille Métropole
 

Notice of meeting serving as convening notice
 

Ladies and Gentlemen, the shareholders of the company GENFIT S.A. (the “Company”)
are convened to a Combined Shareholders’ General Meeting
(ordinary and extraordinary) (the “Shareholders’ Meeting”)
in the offices of the Faculté de Pharmacie de Lille located Parc Eurasanté, 3 rue du Professeur

Laguesse in Lille (59000),
France on Wednesday, May 22, 2024 at 10:00 a.m. (Paris time), to deliberate on the agenda provided below.
 

In the event where the Shareholders’ Meeting could not deliberate
due to the required quorum for extraordinary shareholders’ meeting held on first
convening not being reached on first notice, the
Shareholders’ Meeting will be reconvened to deliberate on the same agenda, on Monday, June 24, 2024 at

2:30 p.m. (Paris time).
 

Agenda
 

Ordinary Shareholders’ Meeting
 

- Presentation of the Board of Director’s management report on the Company’s activity and on
the financial statements for the year ended on December
31, 2023, and of the Statutory auditors’ general report on the financial
statements for the year ended on December 31, 2023;

- Presentation of the Group’s management report by the Board of Directors and reading of the Statutory
 auditors’ general report on the consolidated
financial statements for the year ended on December 31, 2023;

- Presentation the Board of Directors’ corporate governance report;
- Approval of the annual financial statements for the year ended on December 31, 2023 (Resolution n°1);
- Approval of the consolidated financial statements for the year ended on December 31, 2023 (Resolution
n°2);
- Allocation of the results for the year ended on December 31, 2023 (Resolution n°3);
- Statutory Auditors’ special report on the regulated agreements (Resolution n°4);
- Reading of the Board of Directors special report on the options to subscribe or purchase Company’s
 shares (options de souscription ou d’achat

d’actions) in accordance with Article L.225-184 of the French Code de
commerce;
- Reading of the Board of Directors’ special report on the granting of free shares (actions gratuites)
in accordance with Article L.225-197-4 of the French

Code de commerce;
- Reading of the table summarizing the delegations of authority and powers granted by the shareholders’
meeting to the Board of Directors in respect of

capital increases, in accordance with Articles L.225-129-1, L.225-129-5, L.225-129-6 et
L.22-10-49 et seq. of the French Code de commerce;
- Reading of the Board of Directors’ supplementary report on the use of delegations of powers granted
by the shareholders meeting, in accordance with

Article R.225-116 of the French Code de commerce;
- Reappointment of Ernst & Young et Autres as Statutory Auditors (Resolution n°5);
- Reappointment of Auditex as alternate Statutory Auditors (provided that resolution n°28 is not adopted)
(Resolution n°6);
- Reappointment of Grant Thornton as Statutory Auditors (Resolution n°7);
 
 



 
- Reappointment of Institut Gest Expert Comptable – IGEC as alternate Statutory Auditors (provided
that resolution n°28 is not adopted) (Resolution

n°8);
- Approval of the information relating to the components of overall compensation paid during the 2023 financial
year, or allocated for the same financial

year, to all of the Company’s corporate officers (Resolution n°9);
- Approval of the components of overall compensation paid during the 2023 financial year, or allocated for
the same financial year to the Chairman of the

Board of Directors of the Company (Resolution n°10);
- Approval of the components of overall compensation paid during the 2023 financial year, or allocated for
the same financial year to the Chief Executive

Officer of the Company (Resolution n°11);
- Approval of the compensation policy for the financial year 2024 applicable to all of the Company’s
corporate officers (Resolution n°12);
- Approval of the compensation policy for the financial year 2024 applicable to the Chairman of the Board
of Directors of the Company (Resolution

n°13);
- Approval of the compensation policy for the financial year 2024 applicable to the Chief Executive Officer
of the Company (Resolution n°14);
- Approval of the compensation policy for the financial year 2024 applicable to the Directors of the Company
(Resolution n°15);
- Authorisation for the Company’s repurchase of its own shares (Resolution n°16);
 

Extraordinary Shareholders’ Meeting
 

- Delegation of authority granted to the Board of Directors to issue ordinary shares of the Company and/or
securities giving access to the share capital of
the Company, without Shareholders’ preferential subscription rights, within the
framework of an offering other than those referred to in paragraph 1° of
Article L.411-2 of the French Code monétaire et
financier (Resolution n°17);

- Delegation of authority granted to the Board of Directors to issue, without shareholders’ preferential
 subscription rights, ordinary shares of the
Company and/or securities giving access to the share capital of the Company, within the framework
of an offering as referred to in paragraph 1° of
Article L.411- of the French Code monétaire et financier, known as
“private placement” (Resolution n°18);

- Determination of the issue price, in accordance with resolutions n°17 and 18 above mentioned, of the
ordinary shares and/or of the securities giving
access to the share capital of the Company, in the event of a renunciation of shareholders’
preferential subscription rights (Resolution n°19);

- Delegation of authority granted to the board of Directors to issue ordinary shares and/or securities giving
access to the share capital of the Company
without preferential subscription rights and for the benefit of a category of persons (Resolution
n°20);

- Delegation of authority granted to the Board of Directors to issue ordinary shares and/or securities giving
access to the share capital of the company, as
compensation for contributions in kind comprised of equity securities or securities giving
access to the share capital (Resolution n°21);

- Delegation of power granted to the Board of Directors to cancel all or part of the shares held by the
Company under the share buyback authorisation
(Resolution n°22);

- Authorisation granted to the Board of Directors to allocate options to subscribe and/or purchase shares
(Resolution n°23);
- Authorisation granted to the Board of Directors to allocate free, existing or new, shares (Resolution
n°24);
- Delegation of authority granted to the Board of Directors for the purpose of issuing ordinary shares and/or
securities giving access to the share capital of

the Company for the benefit of the members of a company’s saving plan (Resolution
n°25);
- Amendment of Article 4.2 of the Company’s articles of association to complete the description of
its raison d’être (Resolution n°26);
- Amendment of Article 18 II of the Company’s articles of association to facilitate Board Meetings
(Resolution n°27)
- Amendment of Article 26 of the Company’s articles of association to remove the statutory obligation
 to appoint one or more alternate Statutory

Auditors (Resolution n°28).
 

Ordinary Shareholders’ Meeting
 

- Powers to complete formalities (Resolution n° 29).
 
 



 
PROJET DE RÉSOLUTIONS
Assemblée Générale Ordinaire

 
First Resolution – Approval of the annual financial statements for the year ended on
December 31, 2023
 
The Shareholders’ Meeting, deciding under the quorum and majority
 requirements for ordinary shareholders‘ meetings, having reviewed the Board of
Directors’ report on the Company’s annual
financial statements and having reviewed he Statutory Auditors’ report for the year ended on December 31,
2023, approves the financial
statements, as they are presented to them, prepared according to French standards and in compliance with the French Code de
commerce,
which show a net loss of 20,186,528 euros.
 
The Shareholders’ Meeting also approves the operations reflected
in these annual financial statements or summarized in these reports.
 
Under Articles 223 quarter and 223 quinquies of the French
Code général des impôts, the Shareholders’ Meeting notes that there are no expenditures or
charges deductible
from the Company’s taxable income as referred to in Article 39.4 of the French Code general des impôts.
 
After having deliberated, the Shareholders’ Meeting gives to the
member of the Board of Directors and the Statutory Auditors, full and unconditional
discharge from their duties for the year ended December
31, 2023.
 
Second Resolution – Approval of the consolidated financial statements
for the year ended on December 31, 2023
 
The Shareholders’ Meeting, deciding under the quorum and majority
 requirements for ordinary shareholders’ meetings, having reviewed the Board of
Directors’ report and the Statutory Auditors'
 report for the year ended on December 31, 2023, approves, as they are presented to them, the
consolidatedfinancial statements prepared
according to the international financial reporting standards and the IFRS accounting standards, which show a net
loss of 28,894,415 euros
as well as the operations reflected in these statements or summarized in these reports.
 
After having deliberated, the Shareholders’ Meeting gives to the
members of the Board of Directors and to the Statutory Auditors, full and unconditional
discharge from their duties for the year ended
December 31, 2023.
 
Third Resolution – Allocation of the results for the year ended on December 31, 2023
 
The Shareholders’ Meeting, deciding under the quorum and majority
requirements for ordinary shareholders’ meetings, approves the proposal of the Board
of Directors regarding the allocation of the
results for the financial year 2023 and thus decides to allocate the net income for the year ended on December
31, 2023 as follows:
 
ORIGIN
 
Net loss for the year ended on December 31, 2023 20,186,528 euros
 
ALLOCATION
 
Allocation to the item "Retained earnings",
 
For a total of 20,186,528 euros
 
This thus brings the retained earnings from 349,980,598 euros to 370,167,126 euros.
 
The Shareholders’ Meeting acknowledges, in accordance with Article
 243 bis of the French Code général des impôts, that so far there has been no
distribution of dividends during
the previous three financial years.
 
Fourth Resolution – Statutory Auditors’ special report on
regulated agreements
 
After having deliberated, the Shareholders’ Meeting, deciding under
 the quorum and majority requirements for ordinary shareholders’ meetings and,
having reviewed the Statutory Auditors’ report
prepared pursuant to the provisions of Articles L.225-38 and L.225-40 of the French Code de commerce
takes note of such report
 and approves the new regulated agreement referred to therein in accordance with Article L.225-38 of the French Code de
commerce.
 

 



 
Fifth Resolution – Reappointment of Ernst & Young et Autres
as Statutory Auditors
 
Having noted the expiry of Ernst & Young et Autres’ mandate as
Statutory Auditors, the Shareholders’ Meeting, deciding under the quorum and majority
requirements for ordinary shareholders’
meeting, reappoints Ernst & Young et Autres, 1-2 place des Saisons – 92400 Courbevoie – Paris La Défense 1, as
Statutory Auditors, for a period of six (6) years, that is until the Shareholders’ Meeting which will approve the financial statements
for the year ending
December 31, 2029.
 
Sixth Resolution – Reappointment of Auditex as alternate Statutory
Auditors (provided that resolution n°28 is not adopted)
 
Having noted the expiry of Auditex’s mandate as alternate Statutory
 Auditors, the Shareholders’ Meeting, deciding under the quorum and majority
requirements for ordinary shareholders’ meeting,
 reappoints Auditex, 1-2 place des Saisons – 92400 Courbevoie – Paris La Défense 1, as alternate
Statutory Auditors,
for a period of six (6) years, that is until the Shareholders’ Meeting which will approve the financial statements for the year
ending
December 31, 2029.
 
Seventh Resolution – Reappointment of Grant Thornton as Statutory
Auditors
 
Having noted the expiry of Grant Thorton’s mandate as alternate Statutory
Auditors, the Shareholders’ Meeting, deciding under the quorum and majority
requirements for ordinary shareholders’ meeting,
reappoints Grant Thorton, 29, Rue du Pont – 92200 Neuilly sur Seine, as Statutory Auditors, for a period
of six (6) years, that
is until the Shareholders’ Meeting which will approve the financial statements for the year ending December 31, 2029.
 
Eight Resolution – Reappointment of Institut Gest Expert Comptable
- IGEC as alternate Statutory Auditors (provided that resolution n°28 is not
adopted)
 
Having noted the expiry of Institut Gest Expert Comptable – IGEC’s
mandate as alternate Statutory Auditors, the Shareholders’ Meeting, deciding under
the quorum and majority requirements for ordinary
shareholders’ meeting, reappoints Institut Gest Expert Comptable – IGEC, 22, Rue Garnier – 92200
Neuilly sur Seine,
as alternate Statutory Auditors, for a period of six (6) years, that is until the Shareholders’ Meeting which will approve the financial
statements for the year ending December 31, 2029.
 
Ninth Resolution – Approval of the information relating to the
 components of overall compensation paid during the 2023 financial year, or
allocated for the same financial year, to all of the Company’s
corporate officers
 
The Shareholders’ Meeting, deciding under the quorum and majority
 requirements for ordinary shareholders’  meetings, after having reviewed the
information contained in section 3.2 of the Company's
2023 Universal Registration Document, approves, in accordance with Article L.22-10-34, I of the
French Code du commerce, the information
mentioned in I of Article L.22-10-9 of the French code de commerce.
 
Tenth Resolution – Approval of the overall compensation paid during
 the 2023 financial year, or allocated for the same financial year to the
Chairman of the Board of Directors of the Company
 
The Shareholders’ Meeting, deciding under the quorum and majority
 requirements for ordinary shareholders’  meetings, after having reviewed the
information contained in section 3.2 of the Company's
2023 Universal Registration Document, approves, in accordance with Article L.22-10-34, II of the
French Code du commerce, the compensation
paid during the 2023 financial year or allocated for the same financial year to the Chairman of the Board of
Directors of the Company.
 
Eleventh Resolution – Approval of the components of overall compensation
paid during the 2023 financial year, or allocated for the same financial
year, to the Chief Executive Officer of the Company
 
The Shareholders’ Meeting, deciding under the quorum and majority
 requirements for ordinary shareholders’  meetings, after having reviewed the
information contained in section 3.2 of the Company's
2023 Universal Registration Document, approves, in accordance with Article L.22-10-34, II of the
French Code du commerce, the compensation
paid during the 2023 financial year or allocated for the same financial year to the Chief Executive Officer.
 

 



 
Twelfth Resolution – Approval of the compensation policy for the
financial year 2024 applicable to all of the Company's corporate officers
 
The Shareholders’ Meeting, deciding under the quorum and majority
requirements for ordinary shareholders’ meetings, in accordance with Article L.22-
10-8 of the French Code de commerce, after
 having reviewed the information presented in Section 3.2 of the Company’s 2023 Universal Registration
Document, approves, pursuant
to Article L.22-10-8, II of the French Code de commerce, the compensation policy for corporate officers for the financial
year
2024 applicable to all of the corporate officers of the Company.
 
Thirteenth Resolution – Approval of the compensation policy for
the financial year 2024 applicable to the Chairman of the Board of Directors of
the Company
 
The Shareholders’ Meeting, deciding under the quorum and majority
requirements for ordinary shareholders’ meetings, in accordance with Article L.22-
10-8 of the French Code de commerce, after
 having reviewed the information presented in Section 3.2 of the Company’s 2023 Universal Registration
Document, approves, pursuant
to Article L.22-10-8, II of the French Code de commerce, the compensation policy for corporate officers for the financial
year
2024 applicable to the Chairman of the Board of Directors of the Company.
 
Fourteenth Resolution – Approval of the compensation policy for
the financial year 2024 o the Chief Executive Officer of the Company
 
The Shareholders’ Meeting, deciding under the quorum and majority
requirements for ordinary shareholders’ meetings, in accordance with Article L.22-
10-8 of the French Code de commerce, after
 having reviewed the information presented in Section 3.2 of the Company’s 2023 Universal Registration
Document, approves, pursuant
to Article L.22-10-8, II of the French Code de commerce, the compensation policy for corporate officers for the financial
year
2024 applicable to the Chief Executive Officer of the Company.
 
Fifteen Resolution – Approval of the compensation policy for the
financial year 2024 applicable to the Directors of the Company
 
The Shareholders’ Meeting, deciding under the quorum and majority
 requirements for ordinary shareholders’ meetings, after having reviewed the
information presented in Section 3.2 of the Company’s
2023 Universal Registration Document, approves, pursuant to Article L.22-10-8, II of the French
Code de commerce, the compensation
policy for corporate officers for the financial year 2024 applicable to the Directors of the Company.
 
Sixteenth Resolution – Authorisation for the Company’s repurchase
of its own shares
 
The Shareholders’ Meeting, deciding under the quorum and majority
 requirements for ordinary shareholders’ meetings, after having deliberated and
reviewed the Board of Directors’ report, authorizes
the Board of Directors, along with the power to sub-delegate, pursuant to the conditions set forth in
Articles L.22-10-62 et seq.
 of the French Code de commerce, to repurchase Company’s own shares through the implementation of a share buy-back
program.
 
The Shareholders’ Meeting decides that:
 

- the maximum purchase price (excluding expenses) per share is set at €25.00, it being specified that, in accordance with the provisions
of the European
Regulation n°2016/1052 of March 8, 2016, the Company may not buy shares at a higher price than the highest of the
following value: the last quoted
price resulting from the execution of a transaction in which the Company was not involved or the highest
outstanding independent bid on the trading
platform where the purchase will have been made ; and

- the maximum amount of funds allocated to the implementation of this share buy-back program may not exceed €10,000,000.
 
The Shareholders’ Meeting grants to the Board of Directors, along
with the power to sub-delegate within the conditions set by Article L.22-10-62 French
Code de commerce, in the event of a change
in the par value of the share, in the event of a capital increase through incorporation of reserves, in the event of
an issue of consideration
free shares, stock split or reverse stock split, distribution of reserves or of any other assets, in the event of a redemption of capital
or of any other transaction affecting equity, to adjust the maximum purchase price in such so as to take account of the impact of such
transactions on the
share value.
 
The Shareholders’ Meeting decides that the Company may purchase a
number of shares such that:
 

 



 
— the maximum number of shares that may be acquired pursuant to this
authorization may not exceed ten percent (10%) of the total number of shares
comprising the Company’s share capital and five percent
(5%) of the total number of shares comprising the Company’s share capital for the acquisitions
made to retain shares and to subsequently
use them as payment or in an exchange in the context of a merger, demerger or contribution transaction; it being
specified that (i) these
limits apply to an amount of the Company’s share capital that will be adjusted, if necessary, to take into account those transactions
that will affect the share capital subsequent to this Shareholders’ Meeting, and (ii) when the shares are bought back to promote
 liquidity under the
conditions set out by the General Regulations of the French Autorité des marchés financiers,
the number of shares taken into account to calculate the above
mentioned 10% limit corresponds to the number of shares purchased, minus
the number of shares re-sold during the authorization period; and
 
— the acquisitions carried out by the Company must not result in
the Company holding, at any moment whatsoever, directly or indirectly, more than ten
percents (10%) of its share capital.
 
This authorization is intended to allow the Company to pursue the following
objectives, in compliance with applicable laws and regulations:
 
  a) to retain the Company’s shares that will have been purchased and to use them in exchange or in payment within the context of potential
external

growth transactions (mergers, demeregers, acquisitions), in accordance with securities laws and regulations;
  b) to deliver shares upon the exercise of rights attached to securities giving access to the share capital of the Company;
  c) to allocate shares to employees or corporate officers of the Company or its subsidiaries in accordance with the terms and conditions set
forth by

law, in particular with respect to the allocation of free shares, the participation in the profits resulting from the expansion
of the business, the stock
option plans or through a company’s savings plan;

  d) to ensure liquidity and to promote the secondary market for the Company’s securities, which would be accomplished by an investment
services
provider acting under a liquidity contract in compliance with the ethics charter approved by the French Autorité des marchés
financiers;

  e) to cancel all or part of the repurchased securities, provided the twenty-second resolution below is adopted; and
  f) to accomplish all other authorized goals or goals that could become authorized by law or recognized or that would be recognized as a market

practice by the French Autorité des marchés financiers, in which case the Company would inform its shareholders by way of
a press release.
 
The Shareholders’ Meeting decides that these purchase, sale, exchange
or transfer transactions may be carried out by any means, that is, either on the
regulated market, on a multilateral trading facility,
through a systematic internalizer or through an over-the-counter transaction, such as an acquisition or
block trades, or by resorting
 to financial instruments, in particular financial derivatives instruments negotiated on a regulated market, on a multilateral
trading
facility, through a systematic internalizer or through a private transaction or by resorting to warrants, in compliance with the conditions
set forth by
the legislative and regulatory provisions that are applicable on the date of the considered transactions and during the periods
set by the Company’s Board of
Directors or by the person to whom the Board of Directors delegated its authority. The maximum portion
of the share capital acquired or transferred in the
form of blocks trades can be the total amount of the share buyback program.
 
Moreover, the Shareholders’ Meeting grants full powers to the Board
of Directors, along with the power to sub-delegate pursuant to the conditions set forth
in Article L.22-10-62 of the French Code de
commerce, to decide and implement this authorisation, to specify, if necessary, its terms and, in particular, to
place any on or off-market
orders, to earmark or re-earmark purchased shares to the various objectives, in accordance with applicable laws and regulations,
to enter
into any agreements, particularly for the purpose of maintaining share purchase and sale registries, to complete any formalities or statements
with
any agencies, particularly the French Autorité des marchés financiers and, generally speaking, to take any necessary
 action in order to complete the
transactions to be carried out pursuant to this authorisation.
 
The Shareholders’ Meeting also grants full powers to the Board of
Directors, if the law or the French Autorité des marchés financiers were to extend or
supplement to the authorized objectives
for share buyback programs, to inform the public of any changes to the share buyback program concerning the
modified objectives, in accordance
with applicable laws and regulations.
 

 



 
The Shareholders’ Meeting decides that the Board of Directors may
not, without the prior authorisation of the Company’s Shareholders’ Meeting, make use
of this authorisation during a public
offering period initiated by a third party for the company’s shares, until the end of the offer period.
 
This authorisation is granted for a period of 18 months from the date of
this Shareholders’ Meeting. It voids, from that day, any prior authorisation having
the same purpose, i.e. any authorisation
relating to the repurchase of its own shares by the Company. This authorisation therefore voids the authorisation
granted by the combined
shareholders’ meeting dated 24 May 2023 pursuant to its twelfth resolution.
 

Extraordinary Shareholders’ meeting
 
Seventeenth Resolution – Delegation of authority granted to the
Board of Directors to issue ordinary shares of the Company and/or securities
giving access to the share capital of the Company, without
Shareholders’ preferential subscription rights, within the framework of an offering
other than those referred to in paragraph 1°
of Article L.411-2 of the French Code monétaire et financier
 
The Shareholders’ Meeting, deciding under the quorum and majority
requirements for extraordinary shareholders’ meetings, after having deliberated and
reviewed the report of the Board of Directors
and the special report of the Statutory Auditors, and pursuant to the provisions of Articles L.225-129 to
L.225-129-2, L.225-129-5, L.22-10-49,
L.225-135, L.22-10-51, L.225-136, L.22-10-52 and L.228-91 et seq. of the French Code de commerce:
 
1.    Delegates its authority to
the Board of Directors to decide, without shareholders’ preferential subscription rights, upon the issue of shares (as the case
may be in the form of American Depositary Shares or American Depositary Receipts) or any other securities giving access to the share capital
 of the
Company, in euros or any other currencies determined by reference to several currencies, it being specified that said shares grant
 the same rights as
previously issued shares subject to their dividend entitlement date (date de jouissance). Such issue is to be
carried out through an offering other than those
referred to in paragraph 1° of Article L.411-2 of the French Code monétaire
et financier, once in full or in various instalments, at the time or times set by
the Board of Directors and in the proportions it
shall determine, both in France and outside France. It is hereby further specified that the Board of Directors
will also have the option
to sub-delegate all necessary powers to decide and implement the share capital increase to the Chief Executive Officer or, with his
prior
approval, to one or more of the Deputy Chief Executive Officers, under the conditions set forth by law;
 
2.    Decides that any issue of
preferential shares and securities giving access to preferential shares is expressly excluded;
 
3.    Decides that the nominal amount
 of the share capital increases that could potentially be carried out immediately or in the future pursuant to this
delegation cannot exceed
an overall nominal amount of €5,000,000 (or, on the basis of the current nominal value of the Company’s shares, equal to €0.25,
a
maximum amount of 20,000,000 shares), it being specified that this amount will be included in the overall nominal cap amount of €5,000,000
set forth in
the twenty-second resolution of the Shareholders’ Meeting of May 24, 2023 and that this overall nominal amount does
 not take into account any
adjustments that may potentially be carried out in accordance with applicable legal and regulatory provisions
and, as the case may be, with contractual
stipulations providing for other cases of adjustment, in order to preserve the rights of holders
of securities or other rights giving access to the share capital;
 
4.    Authorises the Board of Directors,
with powers to subdelegate to the Chief Executive Officer or, with the latter’s approval, to one ore more Deputy
Executive Officer,
under the conditions permitted by law, to increase the number of shares to be issued for each of the issues decided under this resolution,
within thirty (30) days of the close of the subscription period and up to 15% of the initial issue and at the same price as that used
for the initial issue;
 
5.    Delegates its authority to
the Board of Directors for the purpose of deciding on the issue of debt securities giving access to share capital of the Company
to be
issued;
 
6.    Decides that the overall nominal
amount of securities representing debt securities giving access to the share capital of the Company to be issued that
could potentially
be issued pursuant to this delegation will amount to a maximum of €150,000,000 or to the exchange value of this amount in the event
of
an issue carried out in any other currency or in any currency unit set through reference to a number of currencies;
 

 



 
7.    Decides to waive the preferential
subscription right of shareholders to the securities to be issued pursuant to this delegation. The Board of Directors will
have the option
to grant shareholders a priority subscription period on all or part of the issue of these securities, for a duration and under conditions
it shall
determine, in accordance with the provisions of Article L.22-10-51 of the French Code de commerce. This priority period
shall not give rise to the creation
of marketable entitlements and shall be exercised in proportion to the number of shares owned by each
shareholder and may potentially be supplemented
by a subscription subject to reduction;
 
8.    Acknowledges that if the subscriptions
have not absorbed all of the issue of shares or securities giving access to the share capital, the Board of Directors
may limit the amount
of the transaction to the amount of the subscriptions received;
 
9.    Acknowledges that, for the
benefit of holders of securities issued pursuant to this resolution and giving access to the share capital of the Company, this
delegation
of authority automatically implies shareholders’ renunciation of their preferential subscription right to shares or securities giving
access to the
share capital of the Company that these securities grant rights over immediately or in the future;
 
10.   Decides that the issue price of the
shares issued pursuant to this delegation will be set at least equal to:
 

a) The minimum value set by the applicable laws and regulations at the time this authorization is used, that
is currently the weighted average of the
prices quoted for the share issued under this authorisation over the three trading days preceding
the beginning of the public offering (within the
meaning of Regulation (EU) 2017/1129, as amended) of the shares issued under this authorisation,
eventually reduced by a maximum discount of
10%; or
 

b) In the absence of a minimum price stipulated by the laws or regulations applicable on the issue date,
the volume – weighted average (in the central
order book and excluding off-market blocks trades) of the quoted share prices selected
 from a period comprising between five and thirty
consecutive trading days from among the last thirty trading trading days preceding the
setting of the issuing price, this average may be adjusted to
take account of differences in dividends entitlement dates, and may be reduced
by a maximum discount of 15%,
 

It being specified that the last thirty trading days referred to in b)
above will be those immediately preceding the setting of the issuing price, which will take
place, as the case may be, at the end of the
period during which investors place both firm and indicative subscription orders (i.e.“bookbuilding” period) and
therefore
on the basis of the price appearing in these orders;
 
11.   Decides that the issue price of the securities giving
access to the share capital will be such that the amount received immediately by the Company,
increased, as applicable, by the amount
it would receive in the future, be, for each share issued as a result of the issue of these securities, at least equal to
the minimum
issue price defined in the preceding paragraph;
 
12.   Decides that the Board of Directors cannot,
unless authorised in advance by the shareholders’ general meeting, make use of this delegation during a
public offering
initiated by a third party targeting the securities of the Company until the end of the offering period;
 
13.   Acknowledges that, in the event of the use by
the Board of Directors of the delegation of authority granted by this resolution, the Board of Directors
shall report to the
following ordinary shareholders’ general meeting, in accordance with applicable laws and regulations, on the use made of the
delegation
of authority granted by this resolution.
 
The delegation of authority granted to the Board of Directors is valid
for a term of 18 months as from the date of this Shareholders’ Meeting. It voids, from
that day, any prior authorisation having
 the same purpose. This authorisation therefore voids the authorisation granted by the combined shareholders’
meeting dated 24 May
2023 pursuant to its fourteenth resolution.
 
Eighteenth Resolution – Delegation of authority granted to the
Board of Directors to issue, without shareholders’ preferential subscription rights,
ordinary shares of the Company and/or securities
 giving access to the share capital of the Company, within the framework of an offering as
referred to in paragraph 1° of Article L.411-
of the French Code monétaire et financier, known as “private placement”
 

 



 
The Shareholders’ Meeting, deciding under the quorum and majority
requirements for extraordinary shareholders’ meetings, after having deliberated and
reviewed the report of the Board of Directors
and the special report of the Statutory Auditors, and pursuant to the provisions of Articles L.225-129 to
L.225-129-2, L.225-129-5, L.22-10-49,
L.225-135, L.22-10-51, L.225-136, L.22-10-52 and L.228-91 et seq. of the French Code de commerce and L.411-2
of the French
Code monétaire et financier:
 
1.    Delegates
its authority to the Board of Directors to decide, without shareholders’ preferential subscription rights, on the issue of shares
(as the case
may be in the form of American Depositary Shares or American Depositary Receipts) or any other securities giving access to
 the share capital of the
Company, it being specified that said shares grant the same rights as previously issued shares subject to their
dividend entitlement date (date de jouissance).
Such issue is to be carried out through an offering referred to in paragraph 1°
of Article L.411-2 of the French Code monétaire et financier, once in full or
in various instalments, in the proportions
and at the times it shall determine, both in France and outside France, either in euros or in any other currency or
any monetary unit
established by reference to several currencies. It is hereby further specified that the Board of Directors will also have the option to
sub-
delegate all necessary powers to decide on and implement the share capital increase to the Chief Executive Officer or, with his prior
approval, to one or
more of the Deputy Chief Executive Officers, under the conditions set forth by law;
 
2.    Decides
that any issue of preferential shares and securities giving access to preferential shares is expressly excluded;
 
3.    Decides
that the nominal amount of the share capital increases that could potentially be carried out immediately and/or in the future pursuant
to this
delegation cannot exceed an overall nominal amount of €5,000,000 (or, on the basis of the current nominal value of the Company’s
shares, equal to €0.25, a
maximum amount of 20,000,000 shares), it being specified that this amount will be included in the overall
nominal cap amount of €5,000,000 set forth in
the twenty-second resolution of the Shareholders’ Meeting of May 24, 2023 and
 that this overall nominal amount does not take into account any
adjustments that may potentially be carried out in accordance with applicable
 legal and regulatory provisions and, as the case may be, with contractual
stipulations providing for other cases of adjustment, in order
to preserve the rights of holders of securities or other rights giving access to the share capital;
 
4.       Authorises
the Board of Directors, with powers to subdelegate to the Chief Executive Officer or, with the latter’s approval, to one or more
Deputy
Executive Officer, under the conditions permitted by law, to increase the number of shares to be issued for each of the issues
decided under this resolution,
within thirty (30) days of the close of the subscription period and up to 15% of the initial issue and
at the same price as that used for the initial issue;
 
5.    Decides
that, the issue of capital securities carried out pursuant to this delegation will not, in any event, exceed the limit set out by the
applicable law
regulation on the issue date, (i.e. at the present time 20% per annum) it being specified that thislimit
shall be assessed at the time of the issue and shall
apply to the share capital as adjusted according to the transactions affecting it
after this Shareholders’ Meeting;
 
6.       Delegates
 its authority to the Board of Directors for the purpose of deciding on the issue of debt securities giving access to share capital of
 the
Company to be issued;
 
7.    Decides
that the overall nominal amount of securities representing debt securities giving access to the share capital of the Company to be issued
that
could potentially be issued pursuant to this delegation will amount to a maximum of €150,000,000 or to the exchange value of
this amount in the event of
an issue carried out in any other currency or in any account unit set through reference to a number of currencies;
 
8.    Decides
to waive the preferential subscription right of shareholders to the securities to be issued pursuant to this delegation;
 
9.       Acknowledges
 that if the subscriptions have not absorbed all of the issue of shares or securities giving access to the share capital, the Board of
Directors may limit the amount of the transaction to the amount of the subscriptions received;
 
10.  Acknowledges
that, for the benefit of holders of securities issued pursuant to this resolution and giving access to the share capital of the
Company, this
delegation of authority automatically implies shareholders’ renunciation of their preferential subscription
right to shares or securities giving access to the
share capital that these securities grant rights over immediately or in the
future;
 

 



 
11.  Decides that the issue
price of the share issued pursuant to this delegation will be set at least equal to
 

a) The minimum value set by the applicable laws and regulations at the time this authorization is used, that
is currently the weighted average of the
prices quoted for the share issued under this authorisation over the three trading days preceding
the beginning of the public offering (within the
meaning of Regulation (EU) 2017/1129, as amended) of the shares issued under this authorisation,
eventually reduced by a maximum discount of
10%; or
 

b) In the absence of a minimum price stipulated by the laws or regulations applicable on the issue date,
the volume – weighted average (in the central
order book and excluding off-market blocks trades) of the quoted share prices selected
 from a period comprising between five and thirty
consecutive trading days from among the last thirty trading days preceding the setting
of the issuing price, this average may be adjusted to take
account of differences in dividends entitlement dates, and may be reduced by
a maximum discount of 15%,
 

It being specified that the last thirty trading days referred to in b)
above will be those immediately preceding the setting of the issuing price, which will take
place, as the case may be, at the end of the
period during which investors place both firm and indicative subscription orders (i.e.“bookbuilding” period) and
therefore
on the basis of the price appearing in these orders;
 
12.  Decides that the issue
price of the securities giving access to the capital will be such that the amount received immediately by the Company, increased,
as applicable,
by the amount it is likely to receive in the future, be, for each share issued as a result of the issue of these securities, at least
equal to the
minimum issue price defined in the preceding paragraph;
 
13.   Decides that the Board
of Directors cannot, unless authorised in advance by the shareholders’ general meeting, make use of this delegation in the
context
of a public offering initiated by a third party targeting the securities of the Company until the end of the offering period; and
 
14.  Acknowledges that,
in the event of the use by the Board of Directors of the delegation of authority granted by this resolution, the Board of Directors
shall
report to the subsequent ordinary shareholders’ general meeting, in accordance with the laws and regulations, regarding the use
made of the delegation
of authority granted by this resolution.
 
The delegation of authority granted to the Board of Directors is valid
for a term of 18 months as from the date of this Shareholders’ Meeting. It voids, from
that day, any prior authorisation having
 the same purpose. This authorisation therefore voids the authorisation granted by the combined shareholders’
meeting dated 24 May
2023 pursuant to its fifteenth resolution.
 
Nineteenth Resolution – Determination of the issue price, in accordance
with resolutions n°17 and 18 above mentioned, of the ordinary shares
and/or of the securities giving access to the share capital of
the Company, in the event of a renunciation of shareholders’ preferential subscription
rights
 
The Shareholders’ Meeting, deciding under the quorum and majority
requirements for extraordinary shareholders’ meetings, after having deliberated and
reviewed the report of the Board of Directors
and the special report of the Statutory Auditors, and pursuant to the provisions of paragraph 2 of Article L.22-
10-52, of the French Code
de commerce, and up to the limit fixed by the applicable law and regulation at the date of the issue (i.e. 10% of the capital per
annum as of today) it being specified that this limit shall be assessed at the time of the issue and shall apply to the share capital
as adjusted according to the
transactions affecting it subsequent to this Shareholders’ Meeting:
 
1.    Authorizes
the Board of Directors, with the option to sub-delegate, under the conditions set forth by law, to derogate from the conditions for setting
the
price provided for in paragraph 10.a) of the seventeenth resolution and 11.a) of the eighteenth resolution of this Shareholders’
Meeting and to set the price
of the shares issued directly or through the issue of any other securities giving access to the share capital,
 after taking into account any market
opportunities, at a price that is at least equal to the volume-weighted average (in the central order
book excluding off-market block trades) of the quoted
share prices selected from a period comprisingincluding between five and thirty
consecutive trading days among the last thirty trading days preceding the
setting of the issuing price, this average may be adjustedto
 take into ofdifferences in dividend entitlement dates, and may be reduced by a maximum
discount of 15%;
 

 



 
2.    Specifies
that the last thirty trading days above will be those immediately preceding the setting of the issuing price, which will take place, as
the case
may be, at the end of the period during which investors place both firm and indicative subscription orders (i.e. “bookbuilding”
period) and therefore on the
basis of the price appearing in these orders;
 
3.    Acknowledges
that, in the event of use by the Board of Directors of the delegation of authority granted by this resolution, the Board of Directors
shall
prepare a supplementary report, certified by the Statutory Auditors, describing the final terms of the transaction and providing
the criteria for assessing the
actual impact on the shareholder’s situation.
 
The delegation of authority granted to the Board of Directors is valid
for a term of 18 months as from the date of this Shareholders’ Meeting. It voids, from
that day, any prior authorisation having
 the same purpose. This authorisation therefore voids the authorisation granted by the combined shareholders’
meeting dated 24 May
2023 pursuant to its sixteenth resolution.
 
Twentieth Resolution – Delegation of authority granted to the
board of Directors to issue ordinary shares and/or securities giving access to the
share capital of the Company without preferential subscription
rights and for the benefit of a category of persons
 
The Shareholders’ Meeting, deciding under the quorum and majority
requirements for extraordinary shareholders’ meetings, after having deliberated and
reviewed the report of the Board of Directors
and the special report of the Statutory Auditors, and pursuant to the provisions of Articles L.225-129 to
L.225-129-2, L.225-129-5, L.22-10-49,
L.225-135, L.225-135-1, L.22-10-51, L.225-138, L.228-91 et seq. of the French Code de commerce:
 
1.    Delegates
its authority to the Board of Directors to decide to increase the share capital, without shareholders’ preferential subscription
rights, once in
full or in various instalments, for an overall nominal amount of €5,000,000 (or, on the basis of the current nominal
value of the Company’s shares, equal to
€0.25, a maximum amount of 20,000,000 shares), by the issue of shares (as the case
may be in the form of American Depositary Shares or American
Depositary Receipts) and any other securities giving access to the capital
of the Company, the said shares granting the same rights as previously issued
shares subject to their dividend entitlement date (date
de jouissance), in euros or any other currencies determined by reference to several currencies, in
France or abroad, it being specified
 that this amount will be included in the overall nominal cap amount of €5,000,000 set forth in the twenty-second
resolution of the
 Shareholders’ Meeting of May 24, 2023 and that this overall nominal amount does not take into account any adjustments that may
potentially
be carried out in accordance with applicable legal and regulatory provisions and, as the case may be, with contractual stipulations providing
for
other cases of adjustment, in order to preserve the rights of holders of securities or other rights giving access to the share capital;
it being specified that the
Board of Directors will have the option to sub-delegate all necessary powers to decide and implement (and,
as the case may be, postpone) the share capital
increase to the Chief Executive Officer or, with his prior approval, to one or more of
the Deputy Chief Executive Officers, under the conditions set forth by
law;
 
2.       Authorises
the Board of Directors, with powers to subdelegate to the Chief Executive Officer or, with the latter’s approval, to one or more
Deputy
Executive Officer, under the conditions permitted by law, to increase the number of shares to be issued for each of the issues
decided under this resolution,
within thirty (30) days of the close of the subscription period and up to 15% of the initial issue and
at the same price as that used for the initial issue;
 
3.    Decides
that any issue of preferential shares and securities giving access to preferential shares is expressly excluded;
 
4.    Delegates
its authority to the Board of Directors for the purpose of deciding on the issue of securities entitling their holder to debt securities
giving
access to share capital of the Company to be issued;
 
5.       Decides
 that the overall nominal amount of securities representing debt securities giving access to the share capital of the Company or to debt
securities that could potentially be issued pursuant to this delegation will amount to a maximum of €150,000,000 or to the exchange
value of this amount in
the event of an issue carried out in any currency or in any other currency unit set through reference to a number
of currencies;
 
6.    Decides
to waive the preferential subscription right of shareholders to the securities to be issued pursuant to this resolution and to reserve
the right to
subscribe:
 

1) In the context of an industrial or strategic agreement with the Company to:

 



 
 

a) industrial or commercial companies of the pharmaceutical/biotech sector, or
 

b) investment fund companies or fund management companies or collective savings managing funds established
under French or foreign law, or
 

c) any other legal entity (including a trust) or physical person, investing in the pharmaceutical/biotech
sector; or
 

2) In the context of an offering referred to in paragraph 1° of Article L.411-2 of the French Code
monétaire et financier in respect of French investors
and equivalent provisions for foreign investors to:
 
a) industrial or commercial companies of the pharmaceutical/biotech sector, or

 
b) investment fund companies or fund management companies or collective savings managing funds established
under French or foreign law, or

 
c) any other legal entity (including a trust) or physical person, investing in the pharmaceutical/biotech
sector,

 
meeting, in each case a), b) and c) listed above, the criteria
to participate in such an offering, or
 

d) investment services providers of French or foreign law likely to secure such an offering; or
 

3) In the context of a debt financing transaction with credit institutions or other institutions providing
such financing, to the lenders involved.
 
7.    Acknowledges
that, for the benefit of holders of securities issued pursuant to this resolution and giving access to the share capital of the Company,
this
delegation of authority automatically implies shareholders’ renunciation of their preferential subscription right to shares
or securities giving access to the
share capital that these securities grant rights;
 
8.    Decides
that the Board of Directors, with the faculty to subdelegate to the Chief Executive Officer or, with the latter’s approval, to one
or more Deputy
Executive Officer, under the conditions permitted by law, will set the list of the beneficiaries within the category of
beneficiaries mentioned above to the
benefit of which the preferential subscription right have been waived and will set the characteristics,
the amount and the terms of any issue as well as the
terms and conditions for paying up the issued shares. In particular, it will determine
the number of shares to be issued to each beneficiary and will set,
given the information contained in its report, the subscription price
 of such securities, their entitlement date, provided that the sum received or to be
received by the Company for each share issued under
this delegation shall be at least equal to the volume-weighted average (in the central order book and
excluding off-market block trades)
of the quoted share prices selected from a period comprisingincluding between five and thirty consecutive trading days
among the last
thirty trading days preceding the setting of the issuing price, this average may be adjustedto take into ofdifferences in dividend entitlement
dates, and may be reduced by a maximum amount of 15%;
 
9.    Specifies
of the quoted share prices selected from a period comprisingincluding between five and thirty consecutive trading days among the last
thirty
trading days preceding the setting of the issuing price, this average may be adjustedto take into ofdifferences in dividend entitlement
dates, and may be
reduced orders;
 
10.   Decides that the Board
of Directors cannot, unless authorised in advance by the shareholders’ general meeting, make use of this delegation in the
context
of a public offering initiated by a third party targeting the securities of the Company until the end of the offering period;
 
11.   The Board of Directors
will have the option under the terms set out in paragraph 1, to sub-delegate to the Chief Executive Officer and, with his prior
approval,
to one or more of the Deputy Chief Executive Officers, the power to take all or part of the decisions mentioned in the paragraphs above
and, as
the case may be, in accordance with indicative parameters which it may have adopted;
 
12.  Acknowledges that,
in the event of use by the Board of Directors of the delegation of authority granted by this resolution, the Board of Directors shall
report to the following ordinary shareholders’ general meeting, in accordance with the laws and regulations, regarding the use made
of the delegation of
authority granted by this resolution.
 

 



 
The delegation granted to the Board of Directors pursuant to the resolution
is valid for a term of 18 months as from the date of this Shareholders’ Meeting.
It voids, from that day, any prior delegation having
 the same purpose. This delegation therefore voids the authorisation granted by the combined
shareholders’ meeting dated 24 May 2023
pursuant to its seventeenth resolution.
 
Twenty-first Resolution – Delegation of authority granted to the
Board of Directors to issue ordinary shares and/or securities giving access to the
share capital of the company, as compensation for contributions
 in kind comprised of equity securities or securities giving access to the share
capital
 
The Shareholders’ Meeting, deciding under the quorum and majority
requirements for extraordinary shareholders’ meetings, after having deliberated and
reviewed the report of the Board of Directors
and the special report of the Statutory Auditors, and pursuant to the provisions of Articles L.225-129 to
L.225-129-2, L.225-129-5, L.225-147,
L.225-147-1, L.22-10-35, L.228-91 et seq. of the French Code de commerce:
 
1.       Delegates
 its authority to the Board of Directors for the purpose of deciding on the issue of shares (as the case may be in the form of American
Depositary Shares or American Depositary Receipts) or any other securities giving access to the share capital of the Company, in order
 to offer
compensation for contributions in kind granted to the Company and comprised of equity securities or securities giving access
to the share capital, when the
provisions of Article L.22-10-54 of the French Code de commerce do not apply and decides, as necessary,
to waive the preferential subscription right of
shareholders to these shares and securities to be issued, for the benefit of the holders
of these securities;
 
2.    Decides
that the overall nominal amount of the capital increases that may be carried out immediately or at a later date under this delegation
may not
exceed an overall nominal amount of €5,000,000 (or, on the basis of the current nominal value of the Company’s shares,
 equal to €0.25, a maximum
amount of 20,000,000 shares), it being specified that this amount will be included in the overall nominal
cap amount of €5,000,000 set forth in the twenty-
second resolution of the Shareholders’ Meeting of May 24, 2023 and that this
overall nominal amount does not take into account any adjustments that may
potentially be carried out in accordance with applicable legal
and regulatory provisions and, as the case may be, with contractual stipulations providing for
other cases of adjustment, in order to
preserve the rights of holders of securities or other rights giving access to the share capital;
 
3.    Decides
that the issue of share capital securities carried out pursuant to this resolution will not, in any event, exceed the limit set out by
the applicable
law and regulation on the issue date, (i.e. at the present time 10% of the share capital), it being specified that
this limit shall be assessed at the time of the
issue and shall apply to the share capital as adjusted according to the transactions affecting
it after this Shareholders’ Meeting;
 
4.    Decides
that any issue of preferential shares and securities giving access to preferential shares is expressly excluded;
 
5.       Delegates
 its authority to the Board of Directors for the purpose of deciding on the issue of debt securities giving access to share capital of
 the
Company to be issued;
 
6.    Decides
that the overall nominal amount of securities representing debt securities giving access to the share capital of the Company to be issued
that
could potentially be issued pursuant to this delegation will amount to a maximum of €150,000,000 or to the exchange value of
this amount in the event of
an issue carried out in any currency or in any currency unit set through reference to a number of currencies;
 
7.    Acknowledges
that this delegation of authority implies shareholders’ renunciation of their preferential subscription rights to ordinary shares
to which
the securities that would be issued based on this delegation may grant rights over immediately or in the future;
 
8.       Decides
 that the Board of Directors will have full powers, with the option to sub-delegate under the conditions set forth by law, to enforce this
resolution and, in particular, to set the list of securities contributed, approve or reduce the valuation of contributions and the granting
of specific advantages,
to set, as the case may be, the cash amount to be paid, and acknowledge the number of securities contributed to
the exchange;
 
9.       Decides
 that the Board of Directors cannot, unless authorised in advance by the shareholders’ general meeting, make use of this delegation
 in the
context of a public offering initiated by a third party targeting the securities of the Company until the end of the offering period;
and
 

 



 
10. Acknowledges that,
in the event of the use by the Board of Directors of the delegation of authority granted by this resolution, the Board of Directors
shall
report to the following ordinary shareholders’ general meeting, in accordance with the laws and regulations, regarding the use made
of the delegation
of authority granted by this resolution.
 
The delegation of authority granted to the Board of Directors pursuant
 to this resolution is valid for a term of 18 months as from the date of this
Shareholders’ Meeting. It voids, from that day, any
 prior authorisation having the same purpose. This authorisation therefore voids the authorisation
granted by the combined shareholders’
meeting dated 24 May 2023 pursuant to its twentieth resolution.
 
Twenty-second Resolution – Delegation of power granted to the
Board of Directors to cancel all or part of the shares held by the Company under
the share buyback authorisation
 
The Shareholders’ Meeting, deciding under the quorum and majority
requirements for extraordinary shareholders’ meetings, after having deliberated and
reviewed the report of the Board of Directors
and the special report of the Statutory Auditors, subject to adoption of the authorisation to buy back the
Company’s own shares
set out in the sixteenth resolution, authorise the Board of Directors, in accordance with the provisions of Articles L.22-10-62 et
seq
of the French Code du Commerce, to cancel in the proportions and at the times it sees fit, on one or more occasions, all or part
of the Company’s shares
held by it under an authorisation to purchase said shares granted by the Shareholders’ Meeting, and
to reduce the Company’s share capital by the aggregate
par value of shares cancelled, up to a limit of 10% of the share capital
per 24-months period, it being noted that this limit applies to the Company’s share
capital, which may be adjusted to take into
consideration operations affecting the share capital subsequently to this Shareholder’s Meeting.
 
The Shareholders’ Meeting gives full powers to the Board of Directors,
with powers to subdelegate under the conditions set forth by law, to carry out the
aforementioned capital reduction, record its completion,
deduct the difference between the purchase price of the cancelled shares and their par value from
all reserves and premiums, amend the
articles of association accordingly, make all declarations with the Autorité des Marchés Financiers, complete all other
formalities and generally do whatever is necessary.
 
The delegation of powers granted to the Board of Directors pursuant to
 this resolution is valid for a term of 18 months as from the date of this
Shareholders’ Meeting. It voids, from that day, any prior
 authorisation having the same purpose. This authorisation therefore voids the authorisation
granted by the combined shareholders’
meeting dated 24 May 2023 pursuant to its twenty-seventh resolution.
 
Twenty-third Resolution – Authorisation granted to the Board of
Directors to allocate options to subscribe and/or purchase shares
 
The Shareholders’ Meeting, deciding under the quorum and majority
requirements for extraordinary shareholders’ meetings, after having deliberated and
reviewed the report of the Board of Directors
and the special report of the Statutory Auditors, and pursuant to Articles L.225-177 to L.225-185 and L.22-
10-56 to L.22-10-58 of the
French Code de commerce;
 
1.    Authorises the Board of Directors to grant, on one or more occasions,
subject to the abstention periods provided for by law, options granting entitlement
to the subscription of new shares of the Company to
 be issued by means of a share capital increase or to the purchase of existing Company’s shares
resulting from buy-backs realized
pursuant to applicable law, to the benefit of employees and executive officers of the Company or of the group as provided
in Article L.225-180
of the French Code de commerce, or of some of them, and thus approves the putting in place by the Board of Directors of one or
more
share subscription and/or purchase options plans within the frame set out below;
 
2.    Decides that the options that may be granted pursuant to this authorization
will not give rights, upon exercise, to the subscription or purchase of a total
number of shares exceeding 600,000 shares that is, as
the case may be, a maximum share capital increase of €150,000; it being specified that this cap of
600,000 shares: (i) does not take
into account any adjustment that may be made in accordance with applicable legal and regulatory provisions and, as the
case may be, with
the contractual provisions providing for other adjustment cases to preserve the rights of the holders of securities or other rights giving
access to the share capital; and (ii) shall be adjusted to take into account all transactions lowering the nominal value of the shares
or increasing the number
of shares that could take place before the allocation of the options;
 

 



 
3.    Decides, subject, in the case of corporate officers, to the provisions
of Article L. 225-185 paragraph 4 of the French Code du commerce, that the time
period for exercising the options shall not exceed
10 years from the date of the allocation;
 
4.    Decide that the exercise price of the options granted pursuant to this
delegation shall be set on the day the options are granted by the Board of Directors,
it being specified that the exercise price of the
options shall not be (i) lower than 80% of the average of the share price during the twenty trading days
preceding the date upon which
the options are granted; and (ii) only for options to purchase existing shares, lower than 80% of the average purchase price
of the shares
held by the Company, pursuant to Article L.22-10-62 of the French Code de commerce;
 
5.    Decides that the exercise price may be modified throughout the duration
of the options only in case of implementation of the measures required to
protect the interests of the beneficiaries of the options, pursuant
to Article L.225-181 of the French Code de commerce;
 
6.    Acknowledges that, for the benefit of the beneficiaries
 of the options, the Shareholders’ Meeting’s decision automatically implies shareholders’
renunciation of their preferential
subscription rights to shares that shall be issued as the options to subscribe are exercised;
 
7.    Decides to grant full powers to the Board of Directors, with the option
to delegate and sub-delegate under the conditions set forth by law, notably:
 

- to determine the conditions for the allocation of the options, the number and the identity of the beneficiaries
and the number of options granted to
each of them;

- to set, within the above-specified limits, the options’ exercise price and the time period during
which the options may be exercised;
- to set the exercise conditions and notably the performance conditions to which the exercise of the options
allocated to the executive officers and

directors of the Company and of its subsidiaries shall be subject to;
- to impose, as the case may be, a time period during which the options shall not be exercised and/or a
time period during which the acquired shares

may not be transferred;
- when determining the features of each plan, to take into account legal requirements, notably tax ones,
applicable depending on the jurisdiction

where the beneficiaries are located, notably, as far as the United States are concerned, the
relevant provisions of the Federal Tax Code;
- establish the stock options plans;
- to temporarily suspend the exercise of the options in given circumstances;
- where necessary, take all measures to reserve the rights of option beneficiaries in accordance with any
legal or regulatory provisions;
- set the dividend entitlement date (date de jouissance), even retroactive, of the shares to be issued
on the exercise of the options;
- at its sole initiative, deduct the capital increase expenses on the amount of the premium relating to
these issuances and to deduct from this amount

the sums required to raise the legal reserve to one-tenth of the new share capital after
each increase;
- to record the completion of the increase(s) in the share capital resulting from the exercise of the options,
complete any acts and formalities in order

to finalize the increase(s) in share capital realized pursuant to this authorization, amend
the articles of association accordingly and more generally
take all decisions required in the context of this authorization, grant all
delegations, and do all that is needed.

 
The Board of Directors shall notify the shareholders each year during the
shareholders’ meeting, under the conditions set forth by law, of the transactions
carried out in pursuant to this resolution.
 
The Shareholders’ Meeting acknowledges that this delegation voids,
 from that day, any prior delegation of authority having the same purpose. This
delegation therefore voids the delegation granted by the
combined shareholders’ meeting held on 24 May 2023 pursuant to its twenty-fourth resolution.
 
This authorization is granted for a period of 38 months from the date of
this Shareholders’ Meeting.
 
Twenty-fourth Resolution – Authorization granted to the Board
of Directors to allocate free, existing or new, shares
 

 



 
The Shareholders’ Meeting, deciding under the quorum and majority
requirements for extraordinary shareholders’ meetings, after having deliberated and
reviewed the report of the Board of Directors
and the special report of the Statutory Auditors, and pursuant to the provisions of Articles L.225-197-1 to
L.225-197-6 and L.22-10-59
to L.22-10-60 of the French Code de commerce, authorizes the Board of Directors to proceed, in one or several allocations,
with
 the free allocation of a maximum of 150,000 common shares, existing or to be issued, with a nominal value of €0.25 each, for the
benefit of the
employees and the executive officers of the Company or the entities or groups referred to in Article L.225-197-2, or for
the benefit of some of them (the
“Free Shares”).
 
(1) Share capital increase
 
The definitive acquisition of the totality of the Free Shares, in the case
of new shares, will result in one or several capital increases of €37,500 which are
authorized by this Shareholders’ Meeting,
it being specified that this amount does not take into account any adjustments that may potentially be carried out
in accordance with
applicable legal and regulatory provisions and, as the case may be, with contractual stipulations providing for other cases of adjustment,
in order to preserve the rights of holders of securities or other rights giving access to the share capital.
 
The capital increase(s) that will result from the creation of the Free
Shares will be implemented by way of special incorporation of all or part of the reserve
accounts available and, in particular, of the
 account “share issue premium”. The Shareholders’ Meeting acknowledges that this decision implies
shareholders’
renunciation of their rights, for the benefit of holders of Free Shares, to the said reserves.
 
(2) Acquisition and retention periods
 
The Board of Directors shall determine, for each allocation, a vesting
period of at least one year after which the acquisition of existing or new shares will
become definitive, followed, if deemed useful or
necessary by the Board of Directors, by a retention period of a duration it shall determine and which shall
run from the definitive acquisition
of the existing or new shares; it being specified that the cumulated duration of the vesting period and, as the case may
be, of the retention
period, shall be of at least three years.
 
The definitive acquisition of the Free Shares must be subject to a condition
of the beneficiary’s presence in the Company or its subsidiaries as employee
and/or executive officer or the member of the administrative
or supervisory bodies (subject to legal exceptions or a change of control of the Company and it
being understood that the Board of Directors
may, if necessary, waive this condition on an individual basis) and, as the case may be, to the fulfilment of
performance conditions that
the Board of Directors may determine upon allocation, as is specified below.
 
(3) Delegation of powers to the Board of Directors
 
The Shareholders' Meeting grants full powers to the Board of Directors,
with the option to sub-delegate under the conditions set forth by law, to implement
the allocation of Free Shares, including:
 

- to determine the conditions of eligibility, the number and the identity of the beneficiaries et the number
of Free Shares allocated to each of them;
- determine within the aforementioned limits, the acquisition period and, if applicable, the Free Shares
retention period;
- to determine, in particular for the executive officers and certain directors of the Company and its subsidiaries,
as the case may be, the performance

conditions to which the definitive acquisition of the Free Shares will be subject;
- to establish the Free Shares plans;
- to take all necessary measures in order to preserve the rights of the holders of Free Shares pursuant
to any legal or regulatory provisions;
- to set the dividend entitlement date (date de jouissance), even retroactively, of the Free Shares to be
issued; and
- to record the completion of the increase(s) in the share capital resulting from the definitive acquisition
 of Free Shares, complete any act and

formalities in order to finalize the increase(s) in share capital realized pursuant to this authorization,
amend the articles of association accordingly
and more generally take all decisions required in the context of this authorization, grant
all delegations, and do all that is needed.

 
The Shareholders’ Meeting acknowledges that this delegation voids, from that day, any
prior delegation of authority having the same purpose. This
delegation therefore voids the delegation granted by the combined shareholders’
meeting held on 24 May 2023 pursuant to its twenty-fifth resolution.
 

 



 
This authorization may be used within a period of 38 months from the date
of this Shareholders’ Meeting.
 
Twenty-fifth Resolution – Delegation of authority granted to the
Board of Directors for the purpose of issuing ordinary shares and/or securities
giving access to the share capital of the Company for
the benefit of the members of a company’s saving plan
 
The Shareholders’ Meeting, deciding under the quorum and majority
requirements for extraordinary shareholders’ meetings, after having deliberated and
reviewed the report of the Board of Directors
and the special report of the Statutory Auditors, within the framework of the provisions of Articles L.3332-18
et seq. of the French
Code du travail and of Article L.225-138-1 of the French Code de commerce and in accordance with the provisions of Article
L.225-
129-6 of that same Code:
 
1.       Delegates
 all powers to the Board of Directors for the purpose of increasing the Company’s share capital, either once in full or in a number
 of
instalments, in the proportions and at the times it shall determine, by a maximum nominal amount of €12,500 (or, on the basis
of the current nominal value
of the Company’s shares, equal to €0.25, a maximum amount of 50,000 shares), through the issue
of shares or other securities giving access to the share
capital, reserved to members of a company savings plan of the Company and of
French or foreign companies that are related to the Company under the
conditions set forth in Article L.225-180 of the French Code
de commerce and Article L.3344-1 of the French Code du travail;
 
2.    Decides
that the Board of Directors will set the subscription price of the new shares, that will be equal to 80% of the average of the first listed
prices of
the Company’s share during the twenty trading days preceding the date of the decision setting the opening date for subscription
when the duration of the
retention period stipulated by the savings plan pursuant to Articles L.3332-25 et seq. of the French Code
du travail is less than 10 years, and to 70% of this
average when said retention period is greater than or equal to 10 years. Nevertheless,
 the Shareholders’ Meeting expressly authorizes the Board of
Directors, if it thinks it appropriate, to reduce or cancel the above-mentioned
discounts, within legal and regulatory limits, in order to take into account,
among others, the applicable legal, accounting, tax and
social security considerations in the countries where the members of a company’s savings plan
benefiting from the capital increase
reside;
 
3.    Decides
that the Board of Directors will also have the power to substitute all or part of the discount with an allocation of free shares or other
securities
giving access to the Company’s share capital, either existing or to be issued, it being specified that the total benefit
resulting from the allocation and, as
applicable, the discount mentioned above, may not exceed the total benefit that members of the savings
plan would have received if that shortfall had been
20% or 30% when the retention period stipulated by the plan pursuant to Articles L.3332-25
et seq. of the French Code du travail is greater than or equal to
ten years;
 
4.    Decides,
pursuant to Article L.3332-21 of the French Code du travail, that the Board of Directors may also provide for the allocation, free
of charge, of
new or existing shares or other new or existing securities giving access to the Company’s share capital, as an employer
matching contribution, provided that
their equivalent monetary value, valued at the subscription price, will not have the effect of exceeding
the limits provided for in Articles L.3332-10 et seq.
of the French Code du travail;
 
5.    Decides
to waive, in favour of members of a company’s savings plan, the shareholders’ preferential subscription rights to the new
shares to be issued
or to other securities giving access to the share capital, and to the securities to which such securities issued pursuant
to this resolution give access to;
 
6.    Decides
that the characteristics of the other securities giving access to the share capital will be decided by the Board of Directors, under the
conditions
set forth by applicable regulations;
 
7.       Decides
 that the Board of Directors shall have all powers, with the power to delegate or sub-delegate under the conditions set forth by law, to
implement this resolution and, in particular, with respect to determining the terms and conditions of the transactions and deciding on
the dates and terms of
the issues to be carried out pursuant to this delegation, setting the opening and closing dates of the subscription
periods, the dividend entitlement dates
(dates de jouissance) of the issued securities, determining the terms and conditions for
 paying up the shares and other securities giving access to the
Company’s share capital, determining the timeframe for such paying
up of shares and, as applicable, of the securities giving access to the Company’s share
capital, requesting the created securities’
admission to trading on the stock market wherever appropriate, announcing the completion of the share capital
increases in the amount
 of the shares that will actually be subscribed, completing, directly or through an agent, any transactions and formalities in
connection
with share capital increases and, at its sole discretion and if it sees fit, deducting the costs of the share capital increases from the
amount of
premiums associated with those increases and withholding from that amount the sums necessary to increase the legal reserve to
one-tenth of the new share
capital after each share capital increase; and
 

 



 
8.       Acknowledges
 that this delegation voids, from that day, any prior delegation of authority having the same purpose. This delegation granted to the
Board
of Directors is valid for a term of 26 months as from the date of this Shareholders’ Meeting.
 
Twenty-sixth Resolution – Amendment of Article 4.2 of the Company’s
articles of association to complete the description of its raison d’être
 
The Shareholders’ Meeting, deciding under the quorum and majority
requirements for extraordinary shareholders’ meetings, having reviewed the report of
the Board of Directors and the draft amendment
 to Article 4.2 of the Company’s articles of association, decides to complete the Article 4.2 of the
Company’s article of association
by adding the following paragraph at the end of the article:
 
“The Company aims to generate a positive and significant social,
societal and environmental impact in the course of its activities. As part of this approach,
the Board of Directors undertake to take
 into consideration (i) the social, societal, environmental consequences of its decisions on all of the company’s
stakeholders, and
(ii) the consequences of its decision on the environment.”
 
Twenty-seventh Resolution – Amendment of Article 18 II of the
Company’s articles of association to facilitate Board Meetings
 
The Shareholders’ Meeting, deciding under the quorum and majority
requirements for extraordinary shareholders’ meetings, having reviewed the report of
the Board of Directors and of the draft amendment
to Article 18 II of the Company’s articles of association, decides to delete the following text from the
third Alinea of the II
of Article 18:
 
“Except when the Board of Directors is gathered to proceed to operations
referred to in Articles L.232-1 et L.233-16 of the French Code du commerce”.
 
The rest of Article 18 II of the Company’s articles of association
remains unchanged.
 
Twenty-eight Resolution - Amendment of Article 26 of the Company’s
articles of association to remove the statutory obligation to appoint one or
more alternate Statutory Auditors
 
The Shareholders’ Meeting, deciding under the quorum and majority
requirements for extraordinary shareholders’ meetings, having reviewed the report of
the Board of Directors, pursuant to the provisions
of Article L.823-1 of the French code de commerce and of the draft amendment to Article 26 of the
Company’s articles of association
decides to amend the Company’s articles of association as to:
 
1. Delete the statutory obligation to appoint one or more alternate Statutory
Auditors;
 
2. Consequently decides to delete the second Alinea of Article 26 I of
the Company’s articles of association :
 
“It appoints, in accordance with the law applicable, one or more
 alternate Statutory Auditors meant to replace the incumbent in the event of death,
resignation or incapacity”
 
And to replace it with the following paragraph:
 
“Where the Statutory Auditor is a natural person or a one-person
 company, one or more alternate Statutory Auditors are appointed under the same
conditions, to replace the incumbents in the even of refusal,
incapacity, resignation or death”
 
The rest of Article 26 of the Company’s articles of association remains
unchanged.
 
 



 
Ordinary Shareholder’s Meeting

 
Twenty-ninth Resolution - Powers to complete formalities
 
The Shareholders’ Meeting grants full powers to the holder of an
original, a copy or an extract of the minutes of this Shareholders’ Meeting to complete all
legal and regulatory formalities and
make all filings and publications relating to the above-mentioned resolutions required by applicable laws.
 

*     *     *
 
 
 
 
 
 
 
 

 



 
A. Preliminary formalities to complete in order to participate to the
Shareholders’ Meeting
 
In accordance with Article R.22-10-28 of the French Code de commerce,
the right to participate in the Shareholders’ Meeting is justified by registering the
securities in the name of the shareholder
or the intermediary registered on their behalf (in application of the seventh paragraph of Article L.228-1 of the
French Code de commerce),
on the second day preceding the Shareholders’ Meeting at midnight, Paris time (which will be the May 20, 2024) either in the
registered
(au nominatif) securities accounts kept by the Company (or its agent), or in the bearer (au porteur) securities accounts
kept by the authorized
intermediary.
 
The registration of the securities in the bearer (au porteur) securities
accounts kept by the financial intermediaries is evidenced by a participation certificate
issued by the latter (if necessary by electronic
means) under the conditions provided for in Article R.22-10-28 of the French Code de commerce (with
reference to Article R. 225-61
of the same Code), in the appendix:
 

- the remote voting form;
- the voting proxy;
- the request for an admission card in the name of the shareholder or on behalf of the shareholder represented
by the registered intermediary.

 
A certificate is also issued to any shareholder wishing to attend the meeting
physically and who has not received his admission card by the second business
day preceding the Shareholders’ Meeting, which will
be Monday May 20, 2024 at 0:00 am, Paris time, France.
 
B. Participation’s terms to the Shareholders’ Meeting
 
The Shareholders’ Meeting is composed of all shareholders regardless
of the number of shares they hold.
 
Each shareholder may be represented at the Shareholders’ Meeting
 by another shareholder, by their spouse or by the partner with whom they have
concluded a civil solidarity pact. They may also be represented
by any other natural or legal person of their choice (Article L.22-10-39 of the French Code
de commerce).
 
In accordance with Article R.22-10-28 of the French Code de commerce,
the right to participate in the Shareholders’ Meeting is justified by registering the
securities in the name of the shareholder
or the intermediary registered on their behalf (in application of the seventh paragraph of Article L.228-1 of the
French Code de commerce),
on the second day preceding the Shareholders’ Meeting, that is Monday May 20, 2024 at midnight, Paris time, either in the
registered
(au nominatif) securities accounts kept by the Company (or its agent), or in the bearer (au porteur) securities accounts
kept by the authorized
intermediary.
 
The registration of the securities in the bearer (au porteur) securities
accounts kept by the financial intermediaries is evidenced by a participation certificate
issued by the latter (if necessary by electronic
means) under the conditions provided for in Article R.22-10-28 of the French Code de commerce (with
reference to Article R.225-61
of the same Code), in the appendix:
 

· the remote voting form;
 

· the voting proxy.
 
I. Vote by post or proxy
 
1.1. Postal voting
 
Shareholders wishing to vote by post or be represented by giving a proxy
to the Chairman of the Shareholders’ Meeting or to a proxy may:
 
For registered shareholders: return the postal or proxy voting form,
which will be sent to them with the invitation, to the following address: UPTEVIA
Service Assemblées – 90-110 Esplanade du
Général de Gaulle – 92931 Paris La Défense Cedex.
 
For bearer (au porteur) shareholders: request this postal or proxy
voting form from the intermediary who manages their securities as of the date of the
Shareholders’ Meeting. Once filled by the shareholder,
this form will be returned to the account-keeping establishment, which will include a participation
certificate and send it to UPTEVIA
Service Assemblées – 90-110 Esplanade du Général de Gaulle – 92931 Paris La Défense Cedex. To
be taken into
account, the postal voting forms must be received by the Company or the Shareholders’ Meetings Service of Uptevia,
 at the latest on the fourth day
preceeding the Shareholders’ Meeting, i.e. Saturday May 18, 2024. In practice, to ensure
that their voting form will be taken into account, shareholders are
advised to arrange for their voting form to be received by the Company
or Uptevia's General Meetings Department by Friday May 17, 2024 at the latest.
 

 



 
In any case, as of the twenty-first day preceding the Shareholders’
Meeting, the single remote voting form or voting proxy is available on the Company’s
website.
 
1.2. Electronic voting
 
Shareholders also have the possibility of transmitting their voting instructions,
 of granting a power of attorney to the President of the Shareholders’
Meeting before the Shareholders’ Meeting, and of appointing
or removing a proxy by Internet before the Shareholders’ Meeting on the Votaccess website,
in accordance with the conditions described
below:
 
For registered shareholders (actionnaires au nominatif): holders
 of pure or administered registered shares who wish to vote by Internet will access the
Votaccess’ website via the Planetshares site,
the address of which is as follows: https://planetshares.uptevia.pro.fr.
 
Holders of pure registered shares must connect to the Planetshares site
with their usual access codes.
 
Holders of administered registered shares will have to connect to the Planetshares
site using their identification number, which is found at the top right of
their paper voting form. This identification number will allow
 them to have a passcode and to access the Planetshares website. In the event that the
shareholder is no longer in possession of their
username and / or password, they may contact the number 0 800 600 700 made available to them.
 
After logging in, the registered shareholder must follow the instructions
given on the screen in order to access the Votaccess’ website and vote, or appoint
or dismiss a proxy.
 
For bearer shareholders (actionnaires au porteur): it is
up to the bearer shareholder to inquire in order to know whether his account-keeping establishment
is connected or not to the Votaccess’
website and, if necessary, if this access is subject to specific conditions of use.
 
If the shareholder's account-keeping establishment is connected to the
Votaccess’ website, the shareholder must identify himself on the Internet portal of his
account-keeping establishment with his usual
access codes. He must then click on the icon which appears on the line corresponding to his actions and
follow the indications given on
the screen in order to access the Votaccess’ website and vote, grant a power of attorney to the President of the Shareholders’
Meeting or appoint or dismiss a proxy.
 
If the shareholder's account-keeping establishment is not connected to
the Votaccess’ website, it is specified that the notification of the appointment and the
revocation of a proxy may however be made
electronically in accordance with the provisions of Articles R.225-79 and R.22-10-24 of the French Code de
commerce, in the following
ways:
 

· the shareholder must send an email to Paris_France_CTS_mandats@uptevia.pro.fr. This email must contain
the following information: name
of the Company concerned, date of the Shareholders’ Meeting, last name, first name, address, bank
references of the principal as well as the
name, first name and if possible, the address of the agent; and

 
· the shareholder must obligatorily ask their financial intermediary who manages their securities account
to send a written confirmation to the

Shareholders’ Meetings department of UPTEVIA Service Assemblées – 90-110 Esplanade
du Général de Gaulle – 92931 Paris La Défense
Cedex.

 
Only notifications of designation or revocation of mandates may be sent
to the aforementioned email address, any other request or notification relating to
another object that cannot be taken into account and/or
processed.
 
In order for appointments or revocations of proxies expressed by electronic
means to be validly taken into account, confirmations must be received no later
than the day before the Shareholders’ Meeting at
3:00 p.m., Paris time, France. No proxies will be accepted on the day of the Shareholders' Meeting.
 
The Votaccess’ website will be open from May 3, 2024 at 12:00 a.m.,
Paris time, France.
 
The possibility of voting online before the Shareholders’ Meeting
will end the day before the meeting, i.e. Tuesday May 21, 2024 at 3:00 p.m. Paris time,
France.
 

 



 
However, in order to avoid any saturation of the Votaccess website, shareholders
 are recommended not to wait until the day before the Shareholders’
Meeting to vote.
 
II. Presence at the Shareholders’ Meeting
 
Shareholders wishing to attend the Shareholders’ Meeting in person
may request an admission card by mail or electronically as follows:
 
2.1. Admission card request by mail
 
For registered shareholders: request for the admission card must
be addressed to UPTEVIA Service Assemblées – 90-110 Esplanade du Général de Gaulle
– 92931 Paris La Défense
Cedex, or present themselves the day of the Shareholders’ Meeting at the dedicated counter with an identification document;
 
For bearer shareholders: request the financial intermediary in charge
of the shares registration to have itself delivered an admission card.
 
2.2 Admission card request by email
 
Shareholders wishing to attend the Shareholders’ Meeting in person
may also request an admission card by email as follows:
 
For registered shareholders: the holder of share in pure or administered
 registered form, wishing to vote by Internet, will access to the website
VOTACCESS via the website Planetshares, which address is the
following: https://planetshares.uptevia.pro.fr.
 
The holder of shares in pure registered form shall connect to the website
Planetshares by using its usual access codes. The holder of shares in administered
registered form shall connect to the website Planetshares
by using his ID number on the upper right of his voting paper form. In case the shareholder is not
in possession of his username and/or
password any more, he can contact the number 0 800 600 700 at his disposal or proceed via a contact form. After
being logged in, the holder
of shares in registered form shall follow the guidelines on his screen in order to access the website VOTACCESS and vote or
designate
or revoke a representative.
 
For bearer shareholders: it is the responsibility of the bearer
shareholder to assess whether or not the financial intermediary has access to the VOTACCESS
secure platform and, if so, whether this access
 is subject to any particular conditions of use. Only bearer shareholders whose financial intermediary has
subscribed to the VOTACCESS
 service will be able to request their admission card online. If the financial intermediary is connected to the website
VOTACCESS, the
shareholder shall identify himself on the internet portal of his account holder establishment with his usual access codes. He should then
click on the icon appearing on the corresponding line of his shares and follow the guidelines written on the screen in order to access
to the VOTACCESS
website and vote or appoint or revoke a representative.
 
C. Request for draft resolutions or items to be included in the agenda
and submission of written questions
 
1. Requests for the inclusion of items or draft resolutions on the agenda
by shareholders who meet the conditions set forth in Article R.225-71 of the French
Code de commerce must be sent to the company's
 registered office by registered letter with return receipt requested at the following address: GENFIT,
Service Financier, Parc Eurasanté,
885 avenue Eugène Avinée, 59120 Loos, France or by email at the following address: investors@genfit.com within 20
calendar
 days from the publication of this notice, and must be received by no later than the 25th calendar days before the Shareholders’
 Meeting, in
accordance with Article R.22-10-22 of the French Code de commerce. Requests must be accompanied by a securities account
registration certificate.
 
Each request must be accompanied, as the case may be, by the text of the
 proposed resolutions, which may be accompanied by a brief explanatory
statement. In addition, the Shareholders’ Meeting's consideration
 of draft resolutions and items submitted by shareholders is subject to the authors
maintaining the registration of securities in the same
accounts on the second business day preceding the Shareholders’ Meeting at midnight, Paris time,
France.
 
2. In accordance with Article R. 225-84 of French Code de commerce,
each shareholder has the possibility to send to the Board of Directors, which should
answer during the meeting, the written questions
of his choice.
 
The questions shall be sent by registered letter with acknowledgement of
receipt at the following address GENFIT, Service Financier, Parc Eurasanté, 885
avenue Eugène Avinée, 59120 Loos
or by email to the following address: investors@genfit.com.
 

 



 
This mailing shall be realised at the latest the fourth business day preceding
the date of the Shareholders’ Meeting, which will be the Thursday May 16,
2024.
 
D. Rights to shareholder information
 
All the documents and information set forth in Article R. 22-10-23 of the
 French Code de commerce can be consulted on the Company’s website:
www.genfit.fr, as of the twenty-first day before the Shareholders’
Meeting, being Wednesday May 1, 2024. All the documents referred to in Article R.225-
89 et seq. of the French Code de commerce
are available to shareholders at the Company’s registered office as of the publication of this notice of meeting or
on the fifteenth
day before the Shareholders' Meeting at the latest, depending on the document concerned.
 

*****
 

The Board of Directors 
 
 
 
 
 
 
 
 
 
 
 
 

 


