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Exhibit 99.1

CELLECTIS
A French limited liability company (société anonyme) with share capital of €1,758,930.70

Registered Office: 8, rue de la Croix Jarry - 75013 Paris
Paris trade and companies register No. 428 859 052

(the “Company”)
  

NOTICE OF

COMBINED SHAREHOLDERS’ MEETING

OF MAY 17, 2016

Shareholders are hereby informed that they are called to attend the combined shareholders’ meeting to be held on May 17, 2016 at 9:30am, at the Biopark
auditorium located 11 rue Watt, 75013 Paris, France, in order to deliberate on the following agenda:

Agenda presented to the ordinary shareholders’ meeting
 

•  Reading of the board of directors’ management report and the presentation by the board of the annual financial statements for the financial year ended
December 31, 2015,

 

•  Reading of the statutory auditors’ reports on the performance of their assignment during the aforementioned financial year and the agreements referred
to in article L. 225-38 of the French commercial code,

 

•  Approval of the annual financial statements for the financial year ended December 31, 2015,
 

•  Reading of the statutory auditors’ reports on the consolidated financial statements for the financial year ended December 31, 2015,
 

•  Reading of the group’s management report and of the consolidated financial statements for the financial year ended December 31, 2015,
 

•  Approval of the consolidated financial statements for the financial year ended December 31, 2015,
 

•  Allocation of income for the financial year ended December 31, 2015,
 

•  Review of the agreements referred to in articles L. 225-38 and following of the French commercial code,
 

•  Reappointment of Mr. Mathieu Simon to the board of directors,
 

•  Authorization to be given to the board of directors to buy back Company shares.



Agenda presented to the extraordinary shareholders’ meeting
 

•  Authorization to be given to the board of directors for the purpose of reducing the share capital through the cancellation of shares in the context of the
authorization to buy back its own shares,

 

•  Delegation of authority to be granted to the board of directors for the purpose of increasing the share capital by issuing ordinary shares and/or any
securities giving access immediately or in the future to the share capital and/or giving entitlement to the allotment of debt securities, with a waiver of
the preferential subscription rights, in favor of a category of persons meeting specified characteristics,

 

•  Delegation of authority to be granted to the board of directors for the purpose of increasing the share capital through the issuance of ordinary shares or
of any securities with a waiver of the preferential subscription rights, in favor of a category of persons ensuring the underwriting of the Company’s
equity securities that may arise as part of a line of equity financing,

 

•  Delegation of authority to be granted to the board of directors for the purpose of increasing the share capital immediately or in future by issuing
ordinary shares or any securities giving access immediately or in the future to the share capital or giving entitlement to the allotment of debt securities,
while maintaining the preferential subscription rights,

 

•  Delegation of authority to be granted to the board of directors for the purpose of increasing the share capital immediately or in the future through the
issuance of ordinary shares or of any securities giving access immediately or in the future to the share capital or giving entitlement to the allotment of
debt securities, with a waiver of the preferential subscription rights and public offering,

 

•  Delegation of authority to be granted to the board of directors for the purpose of increasing the share capital through the issuance of ordinary shares
and/or of any securities giving access immediately or in the future to the share capital or giving entitlement to the allotment of debt securities, with a
waiver of the preferential subscription rights of the shareholders, through an offer to qualified investors or a limited circle of investors within the
meaning of paragraph II of article L. 411-2 of the French monetary and financial code,

 

•  Delegation granted to the board of directors to increase the number of securities to be issued in case of share capital increase with or without
preferential subscription rights,

 

•  Setting the overall limitations to the amount of issuances made under the Eighth resolution, the Ninth resolution, the Tenth resolution, the Eleventh
resolution, the Twelfth resolution and the Thirteenth resolution above,

 

•  Delegation of authority to be granted to the board of directors for the purpose of increasing the share capital by incorporation of premiums, reserves,
profits or others,

 

•  Authorization to be given to the board of directors to grant options to subscribe or purchase Company’s shares,
 

•  Authorization be given to the board of directors for the allocation of free shares existing and/or to be issued in the future,
 

•  Delegation of authority to be granted to the board of directors to issue and grant share warrants to (i) members and non-voting members (censeurs) of
the Company’s board of directors in office on the date the warrants are granted who are not employees or senior executives of the Company or one of
its subsidiaries or (ii) persons who have entered into a services or consultants contract with the Company or with one of its subsidiaries or (iii) members
of any committee which the board or of directors has set up or could set up who are not employees or directors of the Company or of one of its
subsidiaries,



•  Delegation of authority to be granted to the board of directors for the purpose of issuing warrants to subscribe to and/or acquire redeemable shares
(BSAAR) or share subscription warrants - with a waiver of the preferential subscription rights in favor of the following category of beneficiaries:
employees and corporate officers of the Company and its subsidiaries,

 

•  Authorization for the board of directors to freely allocate preferred shares of the Company to the employees and and/or the executive officers of the
Company and its subsidiaries entailing the waiver by the shareholders of their preferential subscription rights,

 

•  Setting the overall limitations to the amount of issues made under the Sixteenth resolution, the Seventeenth resolution, the Eighteenth resolution, the
Nineteenth resolution and the Twentieth resolution above,

 

•  Delegation to be granted to the board of directors for the purpose of an increase in the share capital whose subscription would be reserved to members
of a company savings plan established pursuant to articles L. 3332-18 and following of the French labor code.



Exhibit 99.2

Depositary’s Notice of
Combined Ordinary and Extraordinary

General Meeting of Cellectis S.A.
 
ADSs:   American Depositary Shares (“ADSs”).

ADS CUSIP No.:   15117K103.

ADS Record Date:   April 18, 2016.

French Record Date:

  

May 13, 2016 (12:01 A.M. Paris time). This is the time at which ADS Holders are required under French Law
to hold their interest in the ordinary shares of the Company in order to be eligible to vote at the Combined
Ordinary and Extraordinary General Meeting. For ADS purposes, the French Record Date is 5:00 P.M. (New
York City time) on May 12, 2016.

Meeting Specifics:
  

Combined Ordinary and Extraordinary General Meeting to be held on May 17, 2016 beginning at 9:30 A.M.
(Paris time) at the Biopark auditorium located at 11 rue Watt, 75013 Paris, France (the “Meeting”).

Meeting Agenda:   Please refer to the Company’s Notice of Meeting, which is enclosed herewith.

ADS Voting Deadline:   On or before 5:00 P.M. (New York City time) on May 12, 2016.*

Deposited Securities:
  

Ordinary shares of Cellectis S.A., a company organized and existing under the laws of the Republic of France
(the “Company”).

ADS Ratio:   One (1) ordinary share to one (1) ADS.

Depositary:   Citibank, N.A.

Custodian of Deposited Securities:   Citibank Europe plc.

Deposit Agreement:
  

Deposit Agreement, dated as of March 30, 2015, by and among the Company, the Depositary and all Holders
and Beneficial Owners of ADSs issued thereunder.

To be counted, your Voting Instructions need to be received by the Depositary
prior to 5:00 P.M. (New York City time) on

May 12, 2016.*
 
* ADS holders must continue to hold their ADSs as of, and must deliver their voting instructions in good form, to be received by the Depositary by, this

date - May 12, 2016 - 5:00 p.m. (New York City time) in order to be counted. The Company’s enclosed Notice of Meeting refers to voting deadlines as
per local market regulations. The attached important notice is specific to all holders holding ADSs as of both the ADS Record Date and the French
Record Date.



The Company has announced that the Meeting will be held at the date, time and location identified above. A copy of the Notice of Meeting from the
Company which includes the agenda for such Meeting is enclosed.

As set forth in Section 4.10 of the Deposit Agreement and Paragraph (18) of the Form of ADR, Holders of record of ADSs as of the close of business
on the ADS Record Date will be entitled, subject to any applicable provisions of French Law and the By-Laws of the Company and the provisions of or
governing the Deposited Securities, to instruct the Depositary as to the exercise of the voting rights pertaining to the Deposited Securities represented by such
Holders’ ADSs. French Law, as applied to the Holders of ADSs, requires that in order to vote, Holders of ADSs as of the ADS Record Date must
continue to hold their ADSs (as evidence of their interests in the ordinary shares) as of the French Record Date.

Holders of ADSs wishing to give voting instructions to the Depositary must sign, complete and return the enclosed Voting Instructions Card prior to the
ADS Voting Instructions Deadline in the enclosed pre-addressed envelope.

Voting instructions may be given only in respect of a number of ADSs representing an integral number of Deposited Securities. Upon receipt by the
Depositary of (i) the voting instructions from a holder of ADSs as of the ADS Record Date, in a form acceptable to the Company and the Depositary, on or
before the ADS Voting Deadline, and (ii) evidence reasonably satisfactory to the Depositary that such holder continues to hold the ADSs as of the ADS
Voting Deadline, the Depositary shall endeavor, insofar as practicable and permitted under any applicable provisions of French law and the Company’s
ByLaws, to cause to be voted the Deposited Securities represented by such ADSs in accordance with any non-discretionary instructions set forth in such
voting instructions. If the Depositary receives, from a holder of ADSs as of the ADS Record Date and who continues to hold the ADSs as of the ADS Voting
Deadline, voting instructions which fail to specify the manner in which the Depositary is to vote the Deposited Securities represented by such holder’s ADSs,
the Depositary will deem such holder to have instructed the Depositary to vote in favor of all resolutions endorsed by the Company’s Board of Directors.

With respect to Deposited Securities represented by ADSs for which no timely voting instructions are received by the Depositary from the holder of
ADSs, the Depositary shall deem such holder to have instructed the Depositary to give a discretionary proxy to a person designated by the Company to vote
the Deposited Securities represented by such holders’ ADSs; provided, however, that no such discretionary proxy shall be given by the Depositary with
respect to any matter to be voted upon as to which the Company informs the Depositary that (i) the Company does not wish such proxy to be given, (ii)
substantial opposition exists, or (iii) the rights of holders of Deposited Securities may be materially adversely affected. By way of example and not limitation,
it is agreed that routine matters, such as appointing auditors and directors (except where a competing director or slate of directors is proposed), or the approval
of a public offering or private placement of securities, would not materially affect the rights of holders of ADSs.

If you do not wish to vote as an ADS holder but rather wish to vote as a holder of the Company’s ordinary shares, you will need to arrange for the
cancellation of your ADSs and become a shareholder in France before the French Record Date. You are advised to proceed with the cancellation of your
ADSs well in advance of the French Record Date as the cancellation of ADSs and the delivery of the corresponding ordinary shares in France may be subject
to unexpected processing delays.

DTC Holders

In order to vote their ADSs, owners of ADSs (“DTC Holders”) holding their ADSs in a brokerage or custodian account through The Depository Trust
Company (“DTC”) as of the ADS Record Date must continue to own their ADSs as of the French Record Date and must instruct their broker or custodian to
give voting instructions to the Depositary and to confirm ownership of the ADSs to the Depositary. On the French Record Date the Depositary will verify the
continued ownership of the ADSs by the instructing DTC Holders with the applicable brokers or custodians (through which the instructing DTC Holders
provided voting instructions to the Depositary). Failure to confirm continued ownership of ADSs as of the French Record Date will invalidate the voting
instructions previously delivered.

Registered Holders

In order to vote their ADSs, Holders of ADSs registered in their name on the books of the Depositary (“Registered Holders”) must timely deliver a Voting
Instructions Card to the Depositary and continue to be the Registered Holders of their ADSs as of the French Record Date. If a Registered Holder transfers or
cancels ADSs at any time before the French Record Date, then any voting instructions delivered to the Depositary by such Registered Holder will be
invalidated. On the French Record Date, the Depositary will verify the continued registration on its books of the ADSs in the name of the instructing
Registered Holders (who also held the ADSs as of the ADS Record Date) and will recognize as valid only the voting instructions that were timely received
from Registered Holders as of the ADS Record Date who continue to be the Registered Holders of the ADS as of the French Record Date.

Please note that pursuant to Section 4.10 of the Deposit Agreement and Paragraph (18) of the Form of ADR, under French Company law certain
shareholders, the workers’ council and the Board of Directors of the Company may submit a new resolution, and the Board of Directors of the Company may
also modify the resolutions proposed in the notice of meeting. In such case, Holders of ADSs who have validly and timely provided voting instructions to the
Depositary shall be deemed to have instructed the Depositary to vote in favor of such new or modified resolutions if approved by the Board of Directors and
against if not approved by the Board of Directors.

The information contained herewith with respect to the Meeting has been provided by the Company. Citibank, N.A. is forwarding this information to
you solely as Depositary and in accordance with the terms of the Deposit Agreement and disclaims any responsibility with respect to the accuracy or
completeness of such information. Citibank, N.A. does not, and should not be deemed to, express any opinion with respect to the proposals to be considered
at the Meeting. If you wish to receive a copy of the Deposit Agreement, please contact the Depositary at the number set forth below.

If you have any questions concerning the enclosed materials or if you need further explanation of the questions covered therein, please call Citibank,
N.A. - ADR Shareholder Services toll-free at 1-877-CITI-ADR (1-877-248-4237).

Citibank, N.A., as Depositary



Exhibit 99.3

TEXT OF RESOLUTIONS

RESOLUTIONS WITHIN THE COMPETENCE OF THE ORDINARY SHAREHOLDERS’ MEETING

FIRST RESOLUTION

Approval of the financial statements for the financial year ended December 31, 2015

The shareholders’ meeting, deliberating under the quorum and majority conditions required for ordinary shareholders’ meetings,

having reviewed the board of directors’ management report for the financial year ended December 31, 2015, and the statutory auditors’ report on the
performance of their assignment during that financial year,

hereby approves the annual financial statements for the financial year ended December 31, 2015, which show a net income of €11,370,668, as well as the
transactions reflected in these financial statements and summarized in these reports,

hereby acknowledges that no expenses and no charges as referred to in article 39-4 of the French general tax code or surplus depreciation were incurred.

SECOND RESOLUTION

Approval of the consolidated financial statements for the financial year ended December 31, 2015

The shareholders’ meeting, deliberating under the quorum and majority conditions required for ordinary shareholders’ meetings,

having reviewed the group’s management report and the statutory auditors’ report on the consolidated financial statements for the financial year ended
December 31, 2015,

hereby approves the consolidated financial statements for the financial year ended December 31, 2015 as presented to it, as well as the transactions reflected
in these financial statements and summarized in these reports.

THIRD RESOLUTION

Allocation of income for the financial year ended December 31, 2015

The shareholders’ meeting, deliberating under the quorum and majority conditions required for ordinary shareholders’ meetings,

having reviewed the board of directors’ management report,

acknowledges that the income for the financial year ended December 31, 2015 amounts to €11,370,668,

hereby resolves to allocate the aforementioned income to the “retained earnings” debit account that shall thereafter show an amount of €104,374,029.

In accordance with article 243 bis of the French general tax code, it is recalled that no dividend has been distributed over the past three financial years.



FOURTH RESOLUTION

Approval of the agreements referred to in articles L. 225-38 and following of the French commercial code

The shareholders’ meeting, deliberating under the quorum and majority conditions required for ordinary shareholders’ meetings,

having reviewed the statutory auditors’ special report on the agreements referred to in articles L. 225-38 and following of the French commercial code,

hereby approves the terms of this report and the agreements mentioned therein.

Each of the agreements, subject to a separate vote in which interested shareholders did not take part, shall be approved or, where necessary, ratified.

FIFTH RESOLUTION

Reappointment of Mr. Mathieu Simon to the board of directors

The shareholders’ meeting, deliberating under the quorum and majority conditions required for ordinary shareholders’ meetings,

having reviewed the board of directors’ report,

acknowledges that Mr. Mathieu Simon’s term of office as a member of the board of directors shall expire at the close of this meeting,

hereby resolves to reappoint Mr. Mathieu Simon as a member of the board of directors for a three-year (3) term expiring at the close of the annual ordinary
shareholders’ meeting called to vote on the financial statements for the financial year ending December 31, 2018.

Mr. Mathieu Simon has already accepted his reappointment.

SIXTH RESOLUTION

Authorization to be given to the board of directors to buy back Company shares,

The shareholders’ meeting, deliberating under the quorum and majority conditions required for ordinary shareholders’ meetings,

having reviewed the board of directors’ report,

in accordance with the provisions of articles L. 225-209 and following of the French commercial code,

hereby authorizes the board of directors to acquire Company shares, in accordance with the terms and conditions set out in articles L. 225-209 and following
of the French commercial code,

hereby resolves that the acquisition, disposal or transfer of these shares may be carried out by any means, on one or more occasions, in particular in the
market or over the counter, including by acquisition or disposal of blocks of shares, public offerings, through the use of derivatives or option-based
instruments, in accordance with the terms and conditions stipulated by the market authorities and in compliance with the applicable regulation,

hereby resolves that the authorization may be used for the purpose of:
 

•  ensuring the liquidity of the Company’s shares as part of a liquidity agreement with a financial services intermediary that meets the terms of the
compliance charter recognized by the French financial market authority (Autorité des Marchés Financiers);



•  honoring obligations related to stock option plans, the granting of free shares, employee savings plans or other allocations of shares to the employees or
officers of the Company or of companies that are related to it;

 

•  allocating shares upon the exercise of rights attached to securities giving access to the share capital;
 

•  purchasing shares to be held and subsequently tendered for exchange or in payment as part of potential external growth transactions; or
 

•  canceling all or some of the repurchased shares, subject to the adoption of the Seventh resolution below and, in that case, under the terms and
conditions indicated therein,

hereby resolves to set the maximum unit price per share (excluding fees and commissions) at €50, with an overall ceiling of €15,000,000, it being specified
that this purchase price shall be subject, where applicable, to the adjustments necessary in order to take into account share capital operations (in particular, the
incorporation of reserves, the granting of free shares and the stock split or reverse stock split of shares) that might occur during this authorization’s validity
period,

hereby notes that the maximum number of shares that might be purchased pursuant to this resolution may not at any time exceed 10% of the total number of
shares, it being specified that (i) when the shares are acquired for the purpose of promoting the liquidity of the Company’s shares, the number of shares taken
into account when calculating this limit shall correspond to the number of shares purchased minus the number of shares resold during the period of the
authorization and (ii) when they are acquired to be held and subsequently tendered in payment or in exchange as part of a merger, spin-off or asset
contribution, the number of shares acquired may not exceed 5% of the total number of shares,

hereby confers all powers on the board of directors, with the ability to further delegate to the Chief Executive Officer or, with the latter’s agreement, to one
of more executive directors, to implement this authorization, to place any stock market orders, conclude any agreements in accordance with the law, to carry
out any formalities, measures and declarations to the French financial market authority (Autorité des Marchés Financiers) and any other competent authorities
and to do whatever is generally necessary.

This authorization is granted for a period of eighteen (18) months from the date of this meeting and terminates any previous authorization having the same
purpose.

RESOLUTIONS WITHIN THE COMPETENCE OF THE EXTRAORDINARY SHAREHOLDERS’ MEETING

SEVENTH RESOLUTION

Authorization to be given to the board of directors for the purpose of reducing the share capital through the cancellation of shares in the context of the
authorization to buy back its own shares,

The shareholders’ meeting, deliberating under the quorum and majority conditions required for extraordinary shareholders’ meetings,

having reviewed the board of directors’ report and the statutory auditors’ special report,

subject to the adoption of the Sixth resolution above,

hereby authorizes the board of directors, in accordance with article L. 225-209 of the French commercial code, for a period of eighteen (18) months from the
date of this meeting, to cancel, on one



or more occasions, up to the limit of 10% of the total share capital per twenty-four (24) months period, all or some of the shares acquired by the Company and
to proceed correspondingly to reduce the share capital, it being specified that this limit applies to an amount of share capital that shall be adjusted, where
applicable, to take into account transactions that might affect it after the date of this meeting,

hereby resolves that any excess of the purchase price of the shares above their par value shall be charged against the the share premium, merger or asset
contribution account or against any other available reserve account, including the legal reserves up to the limit of 10% of the capital reduction carried out,

hereby confers all powers on the board of directors, with the ability to further delegate as provided for by law, for the purpose of carrying out all actions,
formalities or declarations to implement the share capital reductions that might be carried out under this authorization and for the purpose of consequently
amending the Company’s bylaws.

This authorization is granted for a period of eighteen (18) months from the date of this general meeting and terminates any previous authorization having the
same purpose.

EIGHTH RESOLUTION

Delegation of authority to be granted to the board of directors for the purpose of increasing the share capital by issuing ordinary shares and/or any securities
giving access immediately or in the future to the share capital and/or giving entitlement to the allotment of debt securities, with a waiver of the preferential
subscription rights, in favor of a category of persons meeting specified characteristics

The shareholders’ meeting, deliberating under the quorum and majority conditions required for extraordinary shareholders’ meetings,

having reviewed the board of directors’ report and the statutory auditors’ special report,

in accordance with the provisions of articles L. 225-129, L. 225-129-2, L. 225-138 and L. 228-91 and following of the French commercial code,

hereby delegates to the board of directors its authority for the purpose of deciding, on one or more occasions, in the proportions and at the times that it deems
fit, in France and outside France, for a period of eighteen (18) months from the date of this meeting, to issue ordinary shares of the Company or any securities
giving access by any means, immediately and/or in future, to the share capital of the Company or giving entitlement to the allotment of debt securities
(including, in particular, share subscription warrants or share issuance rights),

hereby resolves that the securities thus issued may consist of debt securities, be related to the issuance of such securities or allow their issuance as
intermediate securities,

hereby resolves that the overall nominal amount of the increases in share capital likely to be carried out, immediately or in future, under this resolution, is set
at €1,758,930, or its equivalent in foreign currency to which shall be added, where applicable, the par value of the additional shares or securities to be issued,
in order to maintain, in accordance with the law and, where applicable, with the contractual provisions that apply, the rights of the bearers of securities and
other rights giving access to the share capital,

hereby resolves that this amount shall be offset against the overall ceiling referred to in the Fourteenth resolution below,

hereby resolves that the total nominal amount of debt securities issued and giving access to the share capital that may be issued may not exceed
€100,000,000 (or the equivalent amount in the event it is issued in another currency), it being specified that:
 

 •  this amount shall be increased, where applicable, by any redemption premium above the par value;



 •  this amount shall be offset against the overall ceiling referred to in the Fourteenth resolution below;
 

 

•  this ceiling shall not apply to debt securities referred to in articles L. 228-40, L. 228-36-A and L. 228-92 sub paragraph 3 of the French
commercial code the issuance of which would be resolved or authorized by the board of directors in accordance with article L. 228-40 of the
French commercial code, or in the other cases, under conditions to be determined by the Company in accordance with article L. 228-36-A of the
French commercial code,

hereby resolves to remove the preferential subscription rights of the shareholders over the shares and securities issued as a result and to reserve the
subscription of the shares and securities covered by this resolution to the following category of persons:
 

•  any bank, any financial services intermediary or member of a banking syndicate that undertakes to guarantee (underwrite) the execution of the share
capital increase or any issue that may involve an increase in the share capital in the future which may be carried out pursuant to this delegation;

hereby specifies, where applicable, that pursuant to article L. 225-132 of the French commercial code, the decision to issue securities giving access to the
share capital also involves the waiver by the shareholders of their preferential subscription rights to the equity securities to which the securities issued shall
give entitlement,

hereby resolves that the amount that is or shall become due to the Company for each share issued under the aforementioned delegation will be at least equal
to the par value of these shares on the date of issue and also decides that the issue price of the new shares which may be issued pursuant to this delegation
shall be at least equal to the average of the volume-weighted average share price for the last 3 trading days prior to the setting of the issue price which may be
reduced by a maximum discount of 20% (it being nonetheless specified that if, when use is made of this delegation, the Company’s shares were admitted for
trading on a regulated market recognized as such by the French financial market authority (Autorité des Marchés Financiers), the price would be set in
accordance with the provisions of article L. 225-136-1 of the French commercial code), taking into account, where applicable, the date from which they begin
to bear dividend rights, it being specified that (i) in the event that securities giving access to the share capital are issued, the issue price of ordinary shares that
may result from their exercise, from their conversion or from their exchange may, where applicable, be set, at the board’s discretion, by reference to a formula
defined by it and applicable following the issue of these securities (for example, when they are exercised, converted or exchanged) in which case the
aforementioned maximum discount may be assessed, if the board deems appropriate, on the date that the formula is applied (and not on the date that the issue
price is set), and (ii) the issue price of the securities giving access to the share capital issued under this resolution shall be such that the sum, where applicable,
received immediately by the Company, plus the sum that may be received by it on conversion or exchange of these securities is, for each share issued as a
consequence of the issuance of such securities, at least equal to the aforementioned minimum amount,

hereby resolves that the board of directors, as provided in law, shall have all powers to implement this delegation for the purpose of, in particular but not
limited to:
 

•  deciding the amount of the increase in share capital, the issue price (it being specified that it shall be determined in accordance with the terms and
conditions established below) and the amount of the premium that may, where applicable, be required on issue;

 

•  setting the dates, terms and conditions for any issue as well as the form and characteristics of the shares or securities to be issued that give access to the
share capital;

 

•  the date, which may be retroactive, from which the shares or securities giving access to the share capital to be issued begin to bear dividend rights and
their terms of payment;



•  drawing up the list of beneficiaries within the category of persons aforementioned and the number of shares to be allocated to each of them;
 

•  at its own discretion, and when it deems it appropriate, charging the costs, fees and expenses generated by the capital increases pursuant to the
delegation under this resolution, against the amount of the premiums related to these transactions and deducting, from these premiums, the sums
required to bring the legal reserve to one-tenth of the new amount of share capital after each capital increase;

 

•  duly recording each capital increase and carrying out the corresponding amendments to the Company’s bylaws;
 

•  in general terms, entering into any agreement, in particular in order to complete the intended issuances successfully, to take all measures and to perform
all formalities appropriate for the issue, the listing and for the financial service of the shares issued under this delegation, as well as for the exercise of
the rights attached thereto;

 

•  taking any decision in order to admit the shares and securities thus issued to any market on which the Company’s shares may be admitted for trading,

hereby resolves that this delegation terminates any previous delegation having the same purpose,

hereby notes the fact that, in the event that the board of directors makes use of the delegation of authority conferred upon it by this resolution, the board of
directors shall report to the next ordinary shareholders’ meeting, in accordance with the legal and regulatory provisions, on the use made of the authorizations
conferred by this resolution.

NINTH RESOLUTION

Delegation of authority to be granted to the board of directors for the purpose of increasing the share capital through the issuance of ordinary shares or of
any securities with a waiver of the preferential subscription rights, in favor of a category of persons ensuring the underwriting of the Company’s equity
securities that may arise as part of a line of equity financing

The shareholders’ meeting, deliberating under the quorum and majority conditions required for extraordinary shareholders’ meetings,

having reviewed the board of directors’ report and the statutory auditors’ report,

in accordance with the provisions of articles L. 225-129 and following of the French commercial code and, in particular, articles L. 225-129-2, L. 225-129-4,
L. 225-135, L. 225-138 and L. 228-91 and following of the French commercial code,

hereby delegates to the board of directors its authority to decide, on one or more occasions, the proportions and at the times that it deems fit, in France and
outside France, in euros, in foreign currency or any other monetary unit based on a basket of currencies, free of charge or for payment, to issue ordinary
shares of the Company and any securities giving access by any means, immediately and/or in future, to the share capital of the Company or giving entitlement
to the allotment of debt securities (including, in particular, share subscription warrants or share issuance rights),

hereby resolves that the securities thus issued may consist of debt securities, be related to the issuance of such securities or allow their issuance as
intermediate securities,

hereby resolves to waive the preferential subscription rights of the shareholders over the ordinary shares in the Company and/or securities and/or any debt
securities to be issued in favor of the following category of persons:
 

•  any credit establishment, any financial services intermediary or member of a banking syndicate or any investment fund that undertakes to guarantee
(“underwrite”) the execution of the share capital increase or any issue that may involve an increase in the share capital in the future which may be
carried out pursuant to this delegation as part of a line of equity financing;



hereby notes, where applicable, that this delegation automatically entails the waiver by the shareholders of their preferential subscription rights to the shares
to which these securities give entitlement, in favor of the holders of the securities thus issued,

hereby resolves that the total nominal amount of the increases in share capital that may be carried out immediately and/or in the future, pursuant to this
delegation, may not exceed €879,465, or its equivalent in foreign currency, being the maximum amount to which shall be added, where applicable, the
additional amount of the shares to be issued in order to maintain, in accordance with legal and regulatory provisions and, where applicable, with contractual
provisions that apply, the rights of the bearers of securities and other rights giving access to the share capital,

hereby resolves to set at €100,000,000 (or the equivalent amount in the event it is issued in another currency) the maximum nominal amount of debt
securities that may be issued under this delegation, specifying that:
 

 •  this amount shall be increased, where applicable, by any redemption premium above the par value;
 

 •  this amount shall be offset against the overall ceiling referred to in the Fourteenth resolution below;
 

 

•  this ceiling shall not apply to debt securities referred to in articles L. 228-40, L. 228-36-A and L. 228-92 sub paragraph 3 of the French
commercial code the issuance of which would be resolved or authorized by the board of directors in accordance with article L. 228-40 of the
French commercial code, or in the other cases, under conditions to be determined by the Company in accordance with article L. 228-36-A of the
French commercial code,

hereby resolves that the amount that is or shall become due to the Company for each share issued under the aforementioned delegation will be at least equal
to the par value of these shares on the date of issue and also resolves that the issue price of the new shares which may be issued pursuant to this delegation
shall be at least equal to the average of the volume-weighted average share price for the last 3 trading days prior to the setting of the issue price which may be
reduced by a maximum discount of 20% taking into account, where applicable, the date from which they begin to bear dividend rights, it being specified that
(i) in the event that securities giving access to the share capital are issued, the issue price of ordinary shares that may result from their exercise, from their
conversion or from their exchange may, where applicable, be set, at the board’s discretion, by reference to a formula defined by it and applicable following
the issue of these securities (for example, when they are exercised, converted or exchanged) in which case the aforementioned maximum discount may be
assessed, if the board deems appropriate, on the date that the formula is applied (and not on the date that the issue price is set), and (ii) the issue price of the
securities giving access to the share capital issued under this resolution shall be such that the sum, where applicable, received immediately by the Company,
plus the sum that may be received by it on conversion or exchange of these securities is, for each share issued as a consequence of the issuance of such
securities, at least equal to the aforementioned minimum amount,

hereby specifies that the authorization thus conferred upon the board of directors is valid for a period of eighteen (18) months from the date of this general
meeting and terminates any previous authorization having the same purpose,

hereby resolves that the board of directors shall have all powers, with the ability to further delegate as provided for by law, in order to implement, in
accordance with legal provisions and the Company’s bylaws, this delegation for the purpose notably of:
 

 •  deciding the amount of the increase in share capital, the issue price (specifying that this shall be determined in accordance with the terms and
conditions established below) and the amount of the premium that may, where applicable, be required on issuance;



 •  setting the dates, terms and conditions for any issue as well as the form and characteristics of the shares or securities to be issued that give access
to the share capital;

 

 •  setting the date, which may be retroactive, from which the shares or securities giving access to the share capital to be issued begin to bear
dividend rights and their terms of payment;

 

 •  drawing up the list of beneficiaries within the category of persons aforementioned and the number of shares to be allocated to each of them;
 

 
•  at its own discretion, and when it deems it appropriate, charging the costs, fees and expenses generated by the capital increases pursuant to the

delegation under this resolution, against the amount of the premiums related to these transactions and deducting, from these premiums, the sums
required to bring the legal reserve to one-tenth of the new amount of share capital after each capital increase;

 

 •  duly recording each capital increase and carrying out the corresponding amendments to the Company’s bylaws;
 

 
•  in general terms, entering into any agreement, in particular in order to complete the intended issuances successfully, to take all measures and to

perform all formalities appropriate for the issuance, the listing and for the financial service of the shares issued under this delegation, as well as
for the exercise of the rights attached thereto;

 

 •  taking any decision in order to admit the shares and securities thus issued to any market on which the company’s shares may be admitted for
trading,

hereby notes the fact that, in the event that the board of directors makes use of the delegation of authority conferred upon it by this resolution, the board of
directors shall report to the next ordinary shareholders’ meeting, in accordance with the legal and regulatory provisions, on the use made of the authorizations
conferred by this resolution.

TENTH RESOLUTION

Delegation of authority to be granted to the board of directors for the purpose of increasing the share capital immediately or in future by issuing ordinary
shares or any securities giving access immediately or in the future to the share capital or giving entitlement to the allotment of debt securities, while
maintaining the preferential subscription rights

The shareholders’ meeting, deliberating under the quorum and majority conditions required for extraordinary shareholders’ meetings,

having reviewed the board of directors’ report and the statutory auditors’ report,

in accordance with the provisions of articles L. 225-129-2, L. 225-129-4, L. 225-134, L. 228-91, L. 228-92 and L. 228-93 of the French commercial code,

hereby delegates to the board of directors its authority to decide, on one or more occasions, in the proportions and at the times that it deems fit, in France and
outside France, in euros, in foreign currency or any other monetary unit based on a basket of currencies, free of charge or for payment, to issue ordinary
shares of the Company or any company that holds directly or indirectly more than half of its share capital or for which the Company holds directly or
indirectly more than half of the share capital, any securities giving access by any means, immediately and/or in future to the share capital or giving
entitlement to the allotment of debt securities,

hereby resolves that the securities thus issued may consist of debt securities, be related to the issuing of such securities or allow their issue as intermediate
securities,



hereby resolves that shareholders shall have, in proportion to the amount of shares they own, a preferential subscription rights to the ordinary shares or
securities that are, where applicable, issued under this delegation,

hereby confers upon the board of directors the powers to grant to shareholders the right to subscribe, on a reducible basis, to a higher number of shares or
securities than that to which they could subscribe on an irreducible basis, in proportion to their subscription rights and, in any event, up to the limit of their
request,

hereby resolves to set at €1,758,930 (or the equivalent amount in the event it is issued in another currency) the maximum nominal amount of the increases in
share capital that may be carried out, immediately and/or in future, under this resolution, it being specified that:
 

•  the maximum nominal amount of the increases in share capital that may be carried out, immediately or in future, by virtue of this delegation shall be
offset against the overall ceiling amount referred to in the Fourteenth resolution below,

 

•  to this ceiling shall be added, where applicable, the par value of the additional shares to be issued, in order to maintain, in accordance with the law and,
where applicable, with contractual provisions that apply, the rights of the bearers of securities and other rights giving access to the share capital.

hereby resolves to set at €100,000,000 (or the equivalent amount in the event it is issued in another currency) the maximum nominal amount of debt
securities that may be issued pursuant to this delegation, specifying that:
 

•  this amount shall be increased, where applicable, by any redemption premium above the par value,
 

•  this amount shall be offset against the overall ceiling referred to in the Fourteenth resolution below,
 

 

•  this ceiling shall not apply to debt securities referred to in articles L. 228-40, L. 228-36-A and L. 228-92 sub paragraph 3 of the French
commercial code the issuance of which would be resolved or authorized by the board of directors in accordance with article L. 228-40 of the
French commercial code, or in the other cases, under conditions to be determined by the Company in accordance with article L. 228-36-A of the
French commercial code,

hereby resolves that, if the subscriptions have not completely taken up all of such an issuance, the board of directors may use, in the order that it resolves,
one or other of the following powers:
 

•  limiting the issuance to the amount of subscriptions, on condition that they reach at least three-quarters of the issuance initially agreed,
 

•  freely allocating all or part of the unsubscribed securities between the persons of its choice, and
 

•  offering to the public, on the French or international market, all or part of the unsubscribed securities,

hereby resolves that the issuance share subscription warrants of the Company may be carried out through a subscription offer, but also through their free
allotment to the owners of the existing shares,

hereby resolves that in the event that share subscription warrants are allotted, the board of directors shall have the ability to decide that the fractional
allotment rights are not negotiable and that the relevant securities shall be sold,

hereby notes, where applicable, that this delegation automatically entails the waiver by the shareholders of their preferential subscription rights to the shares
to which these securities give entitlement, in favor of the holders of the securities issued under this delegation,



hereby resolves that the board of directors shall have all powers, with the ability to further delegate as provided for by law, in order to implement, in
accordance with legal provisions and with the Company’s bylaws, this delegation for the purpose notably of:
 

•  setting the dates, terms and conditions for any issue as well as the form and characteristics of the shares or securities to be issued that give access to the
share capital, with or without a premium,

 

•  setting the amounts to be issued, the date, which may be retroactive, from which the shares or securities giving access to the share capital to be issued
begin to bear dividend rights and their terms of payment and, where applicable, the arrangements for the exercise of any rights of exchange, conversion,
redemption or allotment by any other means of equity securities or securities giving access to the share capital,

 

•  making any adjustments required pursuant to legal and regulatory provisions and, where applicable, to contractual provisions that apply, in order to
protect the rights of the bearers of securities and other rights giving access to the share capital of the Company, and

 

•  suspending, where applicable, the exercise of rights attached to these securities during a maximum period of three months,

hereby resolves that the board of directors may:
 

•  at its own discretion, and when it deems it appropriate, charge the costs, fees and expenses generated by the capital increases pursuant to the delegation
under this resolution, against the amount of the premiums related to these transactions and deduct, from these premiums, the sums required to bring the
legal reserve to one-tenth of the new amount of share capital after each capital increase;

 

 •  take any measures and decisions and undertake any formalities required in order to list any securities thus issued on the Alternext market of
Euronext Paris and any other market on which the Company’s shares would then be listed;

 

 •  take any measures, enter into any commitment and carry out any formalities that are appropriate to complete the issue and for the purpose of
finalizing the share capital increase and make the relevant amendments to the Company’s bylaws,

hereby notes that, in the event that the board of directors makes use of the delegation of authority conferred upon it by this resolution, it shall report on this to
the next ordinary shareholders’ meeting, in accordance with legal and regulatory provisions,

hereby resolves that this delegation is granted for a period of twenty-six (26) months from the date of this general meeting and terminates any previous
authorization having the same purpose.

ELEVENTH RESOLUTION

Delegation of authority to be granted to the board of directors for the purpose of increasing the share capital immediately or in the future through the
issuance of ordinary shares or of any securities giving access immediately or in the future to the share capital or giving entitlement to the allotment of debt
securities, with a waiver of the preferential subscription rights and public offering

The shareholders’ meeting, deliberating under the quorum and majority conditions required for extraordinary shareholders’ meetings,

having reviewed the board of directors’ report and the statutory auditors’ report,

in accordance with the provisions of articles L. 225-129, L. 225-129-2, L. 225-129-4, L. 225-135, L. 225-135-1, L. 225-136, L. 228-91, L. 228-92 and
following of the French Commercial Code,



hereby delegates to the board of directors its authority to decide, by means of a public offering on one or more occasions, in the proportions and at the times
that it deems fit, in France and outside France, in euros, in foreign currency or any other monetary unit based on a basket of currencies, free of charge or for
payment, to issue ordinary shares of the Company or any company that holds directly or indirectly more than half of its share capital or for which the
Company holds directly or indirectly more than half of the share capital, any securities giving access by any means, immediately and/or in future to the share
capital or giving entitlement to the allotment of debt securities,

hereby resolves that the securities thus issued may consist of debt securities, be related to the issuance of such securities or allow their issuance as
intermediate securities,

hereby resolves that the issuances that may be carried out by virtue of this resolution may be carried out through public offers,

hereby resolves as a consequence to waive the preferential subscription rights of the shareholders over ordinary shares or securities issued pursuant to this
delegation,

hereby notes, where applicable, that this delegation automatically entails the waiver by the shareholders of their preferential subscription rights to the shares
to which these securities give entitlement, in favor of the holders of the securities issued by virtue of this delegation,

hereby resolves to set at €1,758,930 (or the equivalent amount in the event it is issued in another currency) the maximum nominal amount of the increases in
share capital that may be carried out, immediately and/or in future, pursuant to this delegation, it being specified that:
 

•  the maximum nominal amount of the increases in share capital that may be carried out, immediately or in future, by virtue of this delegation shall be
offset against the overall ceiling amount referred to in the Fourteenth resolution below;

 

•  to this ceiling shall be added, where applicable, the par value of the additional shares to be issued, in order to maintain, in accordance with the law and,
where applicable, with the contractual provisions that apply, the rights of the bearers of securities and other rights giving access to the share capital.

hereby resolves to set at €100,000,000 (or the equivalent amount in the event it is issued in another currency) the maximum nominal amount of debt
securities that may be issued pursuant to this delegation, specifying that:
 

•  this amount shall be increased, where applicable, by any redemption premium above the par value;
 

•  this amount shall be offset against the overall ceiling referred to in the Fourteenth resolution below;
 

•  this ceiling shall not apply to debt securities referred to in articles L. 228-40, L. 228-36-A and L. 228-92 sub paragraph 3 of the French commercial
code the issuance of which would be resolved or authorized by the board of directors in accordance with article L. 228-40 of the French commercial
code, or in the other cases, under conditions to be determined by the Company in accordance with article L. 228-36-A of the French commercial code,

hereby resolves that, if the subscriptions have not completely taken up all of such an issuance, the board of directors may use, in the order that it decides, one
or other of the following powers:
 

•  limiting the issuance to the amount of subscriptions, on condition that they reach at least three-quarters of the issuance initially intended;
 

•  freely allocating all or part of the unsubscribed securities between the persons of its choice; and
 

•  offering to the public, on the French or international market, all or part of the unsubscribed securities,



hereby resolves that the issue price of shares issued pursuant to this delegation shall be determined by the board of directors and shall be at least equal to the
average of the volume-weighted average share price for the last 3 trading days prior to the setting of the issue price which may be reduced by a maximum
discount of 20% (it being nonetheless specified that if, when use is made of this delegation, the Company’s shares were admitted for trading on a regulated
market, the price would be set in accordance with the provisions of article L. 225-136-1 of the French commercial code), taking into account, where
applicable, the date from which they begin to bear dividend rights and it being specified that the issue price of securities giving access to the share capital
issued under this resolution shall be such that the sum received immediately by the Company, plus the sum that may be received by it on the exercise or
conversion of these securities is, for each share issued as a consequence of the issuing of these securities, at least equal to the aforementioned minimum
amount,

hereby resolves that the board of directors shall have all powers, with the ability to further delegate as provided for by law, in order to implement, in
accordance with legal provisions and with the Company’s bylaws, this delegation for the purpose notably of:
 

•  setting the dates, terms and conditions for any issue as well as the form and characteristics of the shares or securities to be issued that give access to the
share capital, with or without a premium;

 

•  setting the amounts to be issued, the date, which may be retroactive, from which the shares or securities giving access to the share capital to be issued
begin to bear dividend rights and their terms of payment and, where applicable, the arrangements for the exercise of any rights of exchange, conversion,
redemption or allotment by any other means of equity securities or securities giving access to the share capital;

 

•  making any adjustments required pursuant to legal and regulatory provisions and, where applicable, to contractual provisions that apply, in order to
protect the rights of the bearers of securities or other rights giving access to the share capital of the Company; and

 

•  suspending, where applicable, the exercise of rights attached to these securities during a maximum period of three months,

hereby resolves that the board of directors may:
 

•  at its own discretion, and when it deems it appropriate, charge the costs, fees and expenses generated by the capital increases pursuant to the delegation
under this resolution, against the amount of the premiums related to these transactions and deduct, from these premiums, the sums required to bring the
legal reserve to one-tenth of the new amount of share capital after each capital increase;

 

 •  take any measures and decisions and undertake any formalities required in order to list any securities thus issued on the Alternext market of
Euronext Paris and any other market on which the Company’s shares would then be listed;

 

•  take any measures, enter into any commitment and carry out any formalities that are appropriate to complete the issue and for the purpose of finalizing
the share capital increase and make the relevant amendments to the Company’s bylaws,

hereby notes that, in the event that the board of directors makes use of the delegation of authority conferred upon it by this resolution, it shall report on this to
the next ordinary shareholders’ meeting, in accordance with legal and regulatory provisions,

hereby resolves that this delegation is granted for a period of twenty-six (26) months from the date of this general meeting and terminates any previous
authorization having the same purpose.



TWELFTH RESOLUTION

Delegation of authority to be granted to the board of directors for the purpose of increasing the share capital through the issuance of ordinary shares and/or
of any securities giving access immediately or in the future to the share capital or giving entitlement to the allotment of debt securities, with a waiver of the
preferential subscription rights of the shareholders, through an offer to qualified investors or a limited circle of investors within the meaning of paragraph II
of article L. 411-2 of the French monetary and financial code

The shareholders’ meeting, deliberating under the quorum and majority conditions required for extraordinary shareholders’ meetings,

having reviewed the board of directors’ report and the statutory auditors’ report,

in accordance with the provisions of articles L. 225-129, L. 225-129-2, L. 225-129-4, L. 225-135, L. 225-135-1, L. 225-136, L. 228-91, and L. 228-93 and
following of the French commercial code and paragraph II of article L. 411-2 of the French monetary and financial code,

hereby delegates to the board of directors its authority to decide, on one or more occasions, in the proportions and at the times that it deems fit, in France and
outside France, in euros, in foreign currency or any other monetary unit based on a basket of currencies, free of charge or for payment, to issue ordinary
shares of the Company or any company that holds directly or indirectly more than half of its share capital or for which the Company holds directly or
indirectly more than half of the share capital, any securities giving access by any means, immediately and/or in future to the share capital or giving
entitlement to the allotment of debt securities, as part of an offer in favor of qualified investors or of a limited circle of investors referred to in paragraph II.2
of article L. 411-2 of the French monetary and financial code, with theses shares conferring the same rights as existing shares subject to the date from which
they begin to bear dividend rights,

hereby resolves that the securities thus issued may consist of debt securities, be related to the issuing of such securities or allow their issue as intermediate
securities,

hereby resolves to waive the preferential subscription rights of the shareholders over ordinary shares or securities issued pursuant to this delegation,

hereby notes, where applicable, that this delegation automatically entails the waiver by the shareholders of their preferential subscription rights to the shares
to which these securities give entitlement, in favor of the holders of the securities thus issued,

hereby resolves that the total nominal amount of share capital increases that may be carried out immediately and/or in future, pursuant to this delegation, may
not be higher than €879.465 nor in any circumstances exceed the limits provided in the regulations applying on the date of issue (by way of indication, on the
date of this Shareholders’ Meeting, the issuance of equity securities carried out by an offer covered by article L.411-2 II of the French monetary and financial
code is limited to 20% of the capital of the Company each year, with this share capital being assessed on the date that the board of directors decides to use this
delegation), being the maximum amount to which shall be added, where applicable, the additional amount of the shares to be issued in order to maintain, in
accordance with legal and regulatory provisions and, where applicable, with contractual provisions that apply, the rights of the bearers of securities and other
rights giving access to the share capital,

the nominal amount of the increases in share capital that may be thus carried out shall be offset against the overall ceiling amount referred to in the Fourteenth
resolution below,

hereby resolves to set at €100,000,000 (or the equivalent amount in the event it is issued in another currency) the maximum nominal amount of debt
securities that may be issued pursuant to this delegation, it being specified that:
 

•  this amount shall be increased, where applicable, by any redemption premium above the par value;



•  this amount shall be offset against the overall ceiling referred to in the Fourteenth resolution below;
 

•  this ceiling shall not apply to debt securities referred to in articles L. 228-40, L. 228-36-A and L. 228-92 sub paragraph 3 of the French commercial
code the issuance of which would be resolved or authorized by the board of directors in accordance with article L. 228-40 of the French commercial
code, or in the other cases, under conditions to be determined by the Company in accordance with article L. 228-36-A of the French commercial code,

hereby resolves that, if the subscriptions have not completely taken up all of such an issuance, the board of directors may use, in the order that it decides, one
or other of the following powers:
 

•  limiting the issue to the amount of subscriptions, on condition that this reaches at least three-quarters of the issue that was initially agreed;
 

•  freely allocate all or part of the unsubscribed securities between the persons of its choice,

hereby resolves that the issue price of shares issued by virtue of this delegation shall be determined by the board of directors and shall be at least equal to the
average of the volume-weighted average share price for the last 3 trading days prior to the setting of the issue price which may be reduced by a maximum
discount of 20% (it being nonetheless specified that if, when use is made of this delegation, the Company’s shares were admitted for trading on a regulated
market, the price would be set in accordance with the provisions of article L. 225-136-1 of the French commercial code), taking into account, where
applicable, the date from which they begin to bear dividend rights and specifying that the issue price of securities giving access to the share capital issued by
virtue of this resolution shall be such that the sum received immediately by the Company, plus the sum that may be received by it on the exercise or
conversion of these securities is, for each share issued as a consequence of the issuance of these securities, at least equal to the issue price defined above,

hereby resolves that the board of directors shall have all powers, with powers to further delegate as provided for by the law, in order to implement, in
accordance with legal provisions and with the Company’s bylaws, this delegation for the purpose notably of:
 

•  setting the dates, terms and conditions for any issue as well as the form and characteristics of the shares or securities to be issued that give access to the
share capital, with or without a premium;

 

•  setting the amounts to be issued, the date, which may be retroactive, from which the shares or securities giving access to the share capital to be issued
begin to bear dividend rights and their terms of payment and, where applicable, the arrangements for the exercise of any rights of exchange, conversion,
redemption or allotment by any other means of equity securities or securities giving access to the share capital;

 

•  making any adjustments required pursuant to the legal and regulatory provisions and, where applicable, to contractual provisions that apply, in order to
protect the rights of the bearers of securities or other rights giving access to the share capital of the Company; and

 

•  suspending, where applicable, the exercise of rights attached to these securities during a maximum period of three months.

hereby resolves that the board of directors may:
 

•  at its own initiative, and when it deems it appropriate, charge the costs, fees and expenses incurred by the capital increases by virtue of the delegation
under this resolution, against the amount of the premiums related to these transactions and deduct, from these premiums, the sums required to bring the
legal reserve to one-tenth of the new amount of share capital after each capital increase;



•  take any measures and decisions and undertake any formalities required in order to list any securities thus issued on the Alternext market of Euronext
Paris and any other market on which the Company’s shares would then be listed;

 

•  take any measures, enter into any commitment and carry out any formalities that are appropriate to successfully complete the issue and to finalize the
share capital increase and make the relevant amendments to the Company’s bylaws,

hereby states that since this delegation of authority is not a general delegation for a capital increase without preferential subscription rights but a delegation
of authority for a capital increase through the issuance, without preferential subscription rights, through an offering as referred to in article L. 411-2, II of the
French monetary and financial code, it does not have the same purpose as the eleventh resolution of this meeting,

hereby notes that this delegation does not deprive the eleventh resolution of this meeting of its effect, and its validity and term are not affected by this
delegation;

hereby notes that, if the board of directors uses the delegation of authority conferred upon it by this resolution, it shall report on this to the next ordinary
shareholders’ meeting, in accordance with legal and regulatory provisions,

hereby resolves that this delegation is granted for a period of twenty-six (26) months from the date of this general meeting and terminates any previous
authorization having the same purpose.

THIRTEENTH RESOLUTION

Delegation granted to the board of directors to increase the number of securities to be issued in case of share capital increase with or without preferential
subscription rights

The shareholders’ meeting, deliberating under the quorum and majority conditions required for extraordinary shareholders’ meetings,

having reviewed the board of directors’ report and the statutory auditors’ report,

in accordance with the provisions of articles L. 225-129, L. 225-129-2, L. 225-135, L. 225-135-1, L. 228-91, L. 228-92, L. 228-93 of the French commercial
code,

hereby delegates the authority to the board of directors to increase the number of shares or securities to be issued in the event of an oversubscription in the
framework of capital increases of the Company’s, without or without preferential subscription rights, decided pursuant to the above-mentioned resolutions
under the conditions stipulated in article L. 225-135-1 and R. 225-118 of the French commercial code (i.e. to date, within thirty days of the close of the
subscription at the same price as the one set for the initial issue and up to 15% of the initial issue), the said shares granting the same rights as the former
shares subject to the date where they begin to bear dividend rights,

hereby states that the par value of any capital increase decided pursuant to this delegation will be subtracted from the overall ceiling stipulated in the
Fourteenth resolution below, to which amount will if necessary be added, the additional amount of shares or securities which may be issued as a supplement,
to protect, in accordance with the law and, where applicable, with the contractual stipulations that apply, the rights of holders of securities giving access to the
capital and other rights in the capital,

hereby resolves that the board of directors shall have all powers, with the ability to sub-delegate as provided for by law, in order to implement, in accordance
with the legal provisions and with the Company’s bylaws, this resolution for the purpose of:
 

•  setting the dates, terms and conditions for any issue as well as the form and characteristics of the shares or securities to be issued that give access to the
share capital, with or without a premium;



•  setting the amounts to be issued, the date, which may be retroactive, from which the shares or securities giving access to the share capital to be issued
begin to bear dividend rights and their terms of payment and, where applicable, the arrangements for the exercise of any rights of exchange, conversion,
redemption or allotment by any other means of equity securities or securities giving access to the share capital;

 

•  to make any adjustments required pursuant to legal and regulatory provisions and, where applicable, contractual provisions that apply, in order to
protect the rights of the bearers of securities and other rights giving access to the share capital of the Company; and

 

•  suspending, where applicable, the exercise of rights attached to these securities during a maximum period of three months,

hereby resolves that the board of directors may:
 

•  at its own initiative, and when it deems it appropriate, charge the costs, fees and expenses incurred by the capital increases pursuant to the delegation
under this resolution, against the amount of the premiums related to these transactions and deduct, from these premiums, the sums required to bring the
legal reserve to one-tenth of the new amount of share capital after each capital increase;

 

•  take any decision in order to admit the shares and securities thus issued for trading on the Euronext regulated market in Paris, and generally;
 

•  take any measures, enter into any commitment and carry out any formalities that are appropriate to successfully complete the issue and to finalize the
share capital increase and make the relevant amendments to the Company’s bylaws,

hereby notes that, if the board of directors uses the delegation of authority conferred upon it by this resolution, it shall report on this to the next ordinary
shareholders’ meeting, in accordance with legal and regulatory provisions,

hereby resolves that this delegation is granted for a period of twenty-six (26) months from the date of this general meeting and terminates any previous
authorization having the same purpose.

FOURTEENTH RESOLUTION

Overall limitations to the amount of issuances made under the Eighth resolution, the Ninth resolution, the Tenth resolution, the Eleventh resolution, the
Twelfth resolution and the Thirteenth resolution above

The shareholders’ meeting, deliberating under the quorum and majority conditions required for extraordinary shareholders’ meetings,

having reviewed the board of directors’ report and the statutory auditors’ report,

hereby resolves that:
 

•  the total nominal amount of the capital increases which are liable to be realized by virtue of the delegations conferred under the terms of the Eighth
resolution, the Ninth resolution, the Tenth resolution, the Eleventh resolution, the Twelfth resolution and the Thirteenth resolutions above cannot be
more than €1,758,930 million, being the maximum amount to which, if necessary, will be added the additional amount of shares to be issued to protect
the rights of the holders of securities and other rights giving access to shares in accordance with the statutory and regulatory provisions and if necessary
the applicable contractual provisions,

 

•  The total maximum nominal amount of the debt securities which can be issued pursuant to the delegations conferred under the terms of the Eighth
resolution, the Ninth resolution, the Tenth resolution, the Eleventh resolution, the Twelfth resolution and the Thirteenth resolution above is fixed at
€100,000,000 (or its equivalent in foreign currency or in units of account established by reference to several currencies). It is specified that this ceiling
will not apply to debt securities which the board of directors has decided to issue or authorize in accordance with article L. 228-40 of the French
commercial code.



FIFTEENTH RESOLUTION

Delegation of authority to be granted to the board of directors for the purpose of increasing the share capital by incorporation of premiums, reserves, profits
or others

The shareholders’ general meeting deliberating under the quorum and majority conditions provided for in article L. 225-130 of the French commercial code,

having reviewed the board of directors’ report,

in accordance notably with the provisions of articles L. 225-129, L. 225-129-2, and L. 225-130 of the French commercial code,

hereby delegates to the board of directors the authority, with the ability to sub delegate as provided for by law, to decide one or more capital increases by
incorporating premiums, reserves, profits or others into the capital, the capitalization of which is possible both legally and under the bylaws either in the form
of an allocation of new free shares, by raising the par value of existing shares or by a combination of both, the said shares granting the same rights as the old
shares subject to the date where they begin the bear dividend rights,

hereby resolves that the total nominal amount of the capital increases which are liable to be realized immediately and/or in future cannot be more than
€2,000,000 million, being the maximum amount to which, if necessary, will be added the additional amount of shares to be issued to protect the rights of the
holders of securities and other rights giving access to shares in accordance with the legal and regulatory provisions and, where applicable, with the contractual
provisions that apply, it being specified that this ceiling is fixed autonomously and separately from the ceiling referred to in the Fourteenth resolution above,

hereby resolves, in accordance with article L. 225-130 of the French commercial code, that if the board of directors uses this delegation, the rights to the
fractions of shares will not be negotiable and the corresponding securities will be sold, the sums from the sale will be allotted to the holders of the rights
within the time limit established by the regulations,

hereby resolves that this delegation is granted for a period of twenty-six (26) months from the date of this general meeting and terminates any previous
authorization having the same purpose.



SIXTEENTH RESOLUTION

Authorization to be given to the board of directors to grant options to subscribe or purchase Company’s shares

The shareholders’ meeting, deliberating under the quorum and majority voting rules applicable to extraordinary shareholders’ meetings,

having reviewed the board of directors’ report and the statutory auditors’ report,

hereby authorizes the board of directors, to grant within the scope of articles L. 225-177 to L. 225-185 of the French commercial code, during the periods
authorized by law, on one or more occasions, to the members of the salaried staff and/or the executive officers (or some of them) of the Company and the
companies and economic interest groupings affiliated to the Company under the conditions established in article L. 225-180-I of the said code, options giving
the right to subscribe to or purchase ordinary shares, it being specified that:
 

•  the number of options granted under this authorization cannot give a right to purchase or subscribe for more than 3,417,861 shares with a par value of
€0.05 each;

 

•  this amount shall be subtracted from the overall ceiling referred to in the Twenty-first resolution below; and
 

•  the total number of shares which can be subscribed by exercising the stock options granted and not yet exercised may never exceed one third of the
share capital,

hereby specifies that the board of directors must, if the Company’s shares were to be admitted to trading on the Euronext regulated market in Paris, be able to
allocate share subscription or purchase options to the Company’s senior executives mentioned in article L. 225-185 sub paragraph 4 of the French commercial
code in accordance with the provisions of article L. 225-186-1 of the French commercial code,

hereby resolves that this delegation is granted for a period of thirty-eight (38) months from today’s date and terminates any previous authorization having the
same purpose,

hereby resolves that this authorization entails the waiver by the shareholders in favor of the holders of the stock options thus issued, of their preferential
subscription rights to the shares which will be issued, as and when the stock options are exercised and will be implemented under the conditions and in
accordance with the terms provided for by the law and regulation in force on the day the purchase or subscription options are allocated,

hereby resolves that the purchase or subscription price per share will be fixed by the board of directors on the day when the option is granted, in accordance
with article L. 225-177 of the French commercial code, and shall be at least equal to ninety-five (95%) of the average prices listed for the Company’s share on
the Alternext and on the NASDAQ Global Market or any other market on which the Company’s shares are listed (including if necessary as American
Depositary Shares) during the twenty (20) trading days prior to the day of the board of directors’ decision to allocate the options, it being specified that when
an option enables a beneficiary to purchase shares which have already been previously purchased by the Company, its exercise price, without prejudice to the
preceding clauses and in accordance with the applicable legal provisions, cannot be less than 80% of the average price paid by the Company for all the shares
it has previously purchased,

hereby resolves that the price fixed for subscribing or purchasing the shares to which the options give entitlement, cannot be modified during the life of the
options, it being specified that if the Company carries out one of the transactions mentioned in article L. 225-181 of the French commercial code it must take
the necessary measures to protect the interests of the beneficiaries of the options under the conditions set out in article L. 228-99 of the French commercial
code,



hereby resolves that where adjustments set out in article L. 228-99 3° of the French commercial code may have to be carried out, the adjustment would be
implemented by applying the method set out in article R. 228-91 of the French commercial code it being specified that the value of the preferential
subscription rights, like the value of the share before the detachment of the subscription right, would if necessary be determined by the board of directors in
accordance with the subscription, exchange or sale price per share agreed on during the last transaction on the Company’s capital (capital increase,
contribution of securities, sale of shares etc.) during the six (6) months preceding the meeting of the said board of directors or if such a transaction does not
occur during this period, in accordance with any other financial parameter which will appear relevant to the board of directors (and which will be validated by
the Company’s statutory auditors),

hereby resolves that the board of directors may, if necessary, suspend the exercise of the options in the event of the issue of new capital shares or new
securities giving access to the capital as well as in the event of the Company’s merger or split up,

hereby fixes the period of validity of the options at ten (10) years from their grant, it being specified that this period can be reduced by the board of directors
for beneficiaries who reside in a given country if this is necessary to comply with the law of the said country,

hereby gives full powers to the board of directors within the limits fixed above to:
 

•  determine the identity of the beneficiaries of the share purchase or subscription options as well as the number of options allocated to each of them;
 

•  fix the purchase and/or subscription price for the shares to which the options give an entitlement, within the limit of the above-mentioned legislation.
The subscription price per share must be higher than the par value of the share;

 

•  ensure that the number of share subscription options granted by the board of directors is fixed so that the total number of share subscription options
allocated and not yet exercised cannot give an entitlement to subscribe for more than a third of the share capital;

 

 
•  draw up the share subscription or share purchase option plan for shares and fix the terms for granting the options including notably the timetable

for exercising the options granted which can vary depending on the holders, it being specified that these terms can include clauses prohibiting the
immediate resale of all or part of the shares issued after exercising the options, within the limits fixed by the law;

 

•  purchase any Company shares which may be necessary in order to sell the shares to which the purchase options give entitlement;
 

•  perform all actions and formalities either itself or through a representative, in order to make the capital increases, which may be realized pursuant to the
authorization given under this delegation, final and binding;

 

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

 

•  consequently modify the Company’s bylaws and generally do whatever may be necessary;

hereby resolves that the board of directors will inform the ordinary general meeting every year of the transactions performed within the context of this
resolution.



SEVENTEENTH RESOLUTION

Authorization be given to the board of directors for the allocation of free shares existing and/or to be issued in the future

The shareholders’ meeting, deliberating under the quorum and majority voting rules applicable to extraordinary shareholders’ meetings,

having reviewed the board of directors’ report and the statutory auditors’ report,

in accordance with the provisions of articles L. 225-197-1 and following of the French commercial code,

hereby authorizes the board of directors to carry out the allocation of free shares existing and/or to be issued in the future by the Company, on one or several
occasions, to members of the Company’s salaried staff or to certain categories of them and/or to its executive officers who satisfy the conditions stipulated in
article L. 225-197-1 of the French commercial code as well as to the members of the salaried staff of companies or economic interest economic groupings in
which the company directly or indirectly holds at least 10% of the capital or voting rights in, on the date the said shares are allocated,

hereby specifies that the board of directors must, if the Company’s shares have been listed for trading on a regulated Euronext market in Paris, comply with
the provisions of article L. 225-197-6 of the French commercial code in order to be able to allocate the free shares to the executive officers who satisfy the
conditions of article L. 225-197-1, II of the French commercial code,

hereby resolves to fix the number of free shares which can be allocated by the board of directors under this authorization at 3,417,861 shares with a unit par
value of €0.05, it being specified that the total number of free shares allocated by the board of directors can never exceed the overall ceiling of 10% of the
Company’s share capital existing on the date of the decision to allocate them and that this number will be charged against the overall ceiling set out in the
Twenty-first resolution below,

hereby resolves that the grant of shares to their beneficiaries will be final and binding subject to satisfying the conditions and criteria which may be fixed by
the board of directors after a period of at least one year (the “Vesting Period”) and that the beneficiaries of these shares must hold them for a period fixed by
the board (the “Lock-in Period”) which, combined with the Vesting Period, cannot be inferior to two (2) years,

hereby resolves, as an exception to the above, that the shares will be definitely allocated before the end of the Vesting Period if the beneficiary is affected by
a disability which is classified in the second and third categories of article L. 341-4 of the French social security code,

hereby resolves that the shares allocated will be freely transferable in the event of a demand for allocation made by the heirs of a deceased beneficiary or if
the beneficiary is affected by a disability corresponding to a classification in the above mentioned categories of the French social security code,

hereby resolves that the Vesting period and the Lock-in Period will be fixed by the board of directors within the above mentioned limits,

hereby notes that in accordance with article L. 225-197-1 of the French commercial code, when the allocation concerns shares to be issued in the future, this
authorization automatically entails the waiver by the shareholders of their preferential subscription rights to the newly issued shares in favor of the
beneficiaries of the free shares, with the corresponding increase in capital being definitely performed by the sole fact of the shares being allocated to the
beneficiaries,

hereby notes that as far as is required, this decision entails the waiver by the shareholders, in favor of the grantees, of the portion of the reserves, profits or
premiums which will if necessary be used if new shares are issued at the end of the Vesting period, and which the board of directors is given full powers to
realize,



hereby delegates full powers to the board of directors to:
 

 •  record the existence of sufficient reserves and proceed for each allocation to transfer the sums necessary to pay up the new shares to be allocated
to an unavailable reserve account;

 

 •  determine the identity of the beneficiaries of the allocations and the number of shares liable to be allocated to each of them;
 

 •  fix the terms and if necessary the criteria for the allocation of these shares;

if necessary:
 

 •  decide, in due course, the capital increase(s) corresponding to the issuance of any new shares allocated freely;
 

 •  carry out any share purchases required to deliver any existing shares allocated freely;
 

 •  take all necessary measures to ensure that the beneficiaries comply with the required holding obligation;
 

 •  and in general do whatever may be required within the scope of the current legislation to implement this authorization,

hereby specifies that the board of directors may, within the limits it has previously fixed, sub delegate the powers which are entrusted to it under this
resolution in accordance with the applicable legislative and regulatory provisions,

hereby resolves that the board of directors will inform the general meeting of the allocations made within the context of this resolution every year, in
accordance with article L. 225-197-4 of the French commercial code,

hereby fixes the period of validity of this delegation at thirty-eight (38) months from today’s date,

hereby specifies that as far as is required this delegation deprives any previous authorization granted to award Company free shares free, of all effect.

EIGHTEENTH RESOLUTION

Delegation of authority to be granted to the board of directors to issue and grant share warrants to (i) members and non-voting members (censeurs) of the
Company’s board of directors in office on the date the warrants are granted who are not employees or senior executives of the Company or one of its
subsidiaries or (ii) persons who have entered into a services or consultants contract with the Company or with one of its subsidiaries or (iii) members of any
committee which the board or of directors has set up or could set up who are not employees or directors of the Company or of one of its subsidiaries

The shareholders’ meeting, deliberating under the quorum and majority voting rules applicable to extraordinary shareholders’ meetings,

having reviewed the board of directors’ report and the statutory auditors’ report,

hereby delegates to the board of directors the authority to grant a maximum number of 2,941,972 share warrants (the “BSA”) each giving the right to
subscribe to an ordinary Company share to which if necessary must be added the nominal amount of the additional shares to be issued in order to protect the
rights of the holders of securities and other rights giving access to the Company shares in accordance with the law and the applicable contractual provisions, it
being specified that this number will be charged against the overall ceiling stipulated in the Twenty-first resolution below,

hereby resolves that the issue price for a BSA will be decided by the board of directors on the day the BSA is issued in accordance with the characteristics of
the BSA and will be at least equal to 5% of



the average price for a Company share weighted by volume on the market or markets on which the Company shares are listed during the five (5) trading days
prior to the date of the grant of the said BSA by the board (rounded up to the next euro cent if necessary),

hereby resolves to cancel the preferential subscription rights of shareholders over the BSAs, which can only be awarded to the following category of
beneficiaries: (i) the members and non-voting members (censeurs) of the board of directors of the Company in office on the date the BSAs are granted who
are not employees or senior executives of the Company or one of its subsidiaries or (ii) persons who have entered into a services or consultants contract with
the Company or with one of its subsidiaries or (iii) members of any committee which the board of directors has set up or could set up who are not employees
or senior executives of the Company or of one of its subsidiaries (the “Beneficiaries”),

hereby resolves, in accordance with the provisions of article L. 225-138-I of the French commercial code, to delegate to the board of directors the task of
fixing the list of the Beneficiaries from the above mentioned category and the percentage of BSAs to be awarded to each Beneficiary thus designated,

hereby authorizes the board of directors, to, within the limits of the above, issue and grant the BSAs on one or several occasions for each Beneficiary,

hereby resolves to delegate to the board of directors for each Beneficiary, the terms and conditions for exercising the BSAs and especially the issue price for
the BSAs, the Strike Price and the timetable for exercising the BSAs, it being specified that they must be exercised within ten (10) years of their issue, at the
latest, and that the BSAs which have not been exercised at the end of this ten (10) year period will be automatically null and void,

hereby resolves that for as long as the Company shares are listed in France and/or abroad, the Strike Price, which will be decided by the board of directors
when the BSAs are granted must be at least equal to the higher of the following values: (i) the last known closing price for a Company share on the market(s)
on which the Company shares are listed on the date the said BSA is granted by the board of directors and (ii) the average price for a Company share weighted
by volume on the market(s) concerned during the 20 trading days prior to the date of grant of the said BSA (rounded up to the next euro cent if necessary),

hereby resolves that the ordinary shares subscribed must be fully paid up at subscription either in cash or by offsetting against liquid and immediately
payable receivables,

hereby resolves that the new shares delivered to the beneficiary when its BSAs are exercised will be subject to all the provisions of the bylaws and will begin
to bear dividend rights on the first day of the financial year during which they are issued,

hereby resolves that the BSAs will be transferable. They will be issued in registered form and will be registered in an account,

hereby resolves the maximum issuance of 2,941,972 ordinary shares to which the exercise of the BSAs will give an entitlement, representing an increase of a
maximum nominal amount of €147,098.60,

hereby specifies that in accordance with articles L. 228-91 and L. 225-132 of the French commercial code, this decision entails the waiver, in favor of the
BSA holders, of the shareholders’ preferential subscription rights for ordinary shares to which the BSAs give an entitlement,

hereby reiterates that under article L. 225-98 of the French commercial code:
 

•  in the event of a reduction in share capital resulting from losses by reducing the number of shares, the rights of the BSA holders to receive a number of
shares when the BSAs are exercised will be reduced accordingly as if the said holders had been shareholders on the date the BSAs were issued;

 

•  in the event of a reduction in capital resulting from losses by reducing the par value of the shares, the subscription price of the shares to which the BSAs
give an entitlement will be unchanged and the issue premium will be increased in the amount of the reduction of the par value,



hereby resolves in addition that:
 

•  in the event of a reduction in capital not resulting from losses by reducing the par value of the shares, the subscription price of the shares to which the
BSAs give an entitlement will be reduced by as much;

 

•  in the event of a reduction in capital not resulting from losses by reducing the number of shares, the holders of the BSAs, if they exercise their BSAs,
can demand the redemption of their shares under the same conditions as if they had been shareholders when the Company redeemed its own shares,

hereby resolves, as is provided for in article L. 228-98 of the French commercial code, that the Company is authorized to modify its form and its corporate
purpose without having to request the authorization of the holders of the BSAs,

hereby reiterates that in accordance with article L. 228-98 of the French commercial code, the Company cannot modify the rules for apportioning its profits
or reduce its share capital or create preference shares resulting in such a modification or reduction unless it is authorized to do so by the issuance contract or
under the terms of article L. 228–103 of the French commercial code and subject to taking the necessary measures to maintain the rights of the holders of
securities giving access to the capital under the terms of article L. 228-99 of the French commercial code,

hereby authorizes the Company to impose on the BSA holders the redemption or reimbursement of their rights as provided for in article L. 208-102 of the
French commercial code,

hereby resolves that where the adjustments set out in article L. 228-99 3° of the French commercial code may have to be carried out, the adjustment would be
performed by applying the method set out in article R. 228-91 of the French commercial code. It is specified that the value of the preferential subscription
rights, like the value of the share before the detachment of the subscription right, would if necessary be determined by the board of directors in accordance
with the subscription, exchange or sale price per share adopted during the last transaction on the Company’s capital (capital increase, contribution of
securities, sale of shares etc.) during the six (6) months preceding the meeting of the said board of directors or if such a transaction does not occur during this
period, in accordance with any other financial parameter which will appear relevant to the board of directors (and which will be validated by the Company’s
statutory auditors),

hereby resolves to give full powers to board of directors to implement this delegation of authority and in order to:
 

•  issue and grant the BSAs and to draw up the subscription price, the conditions for exercising and the final terms and conditions of the BSAs in
accordance with the provisions of this resolution and within the limits fixed in this resolution;

 

•  to determine the identity of the Beneficiaries of the BSAs and the number of BSAs granted to each of them;
 

•  to fix the price of the share which could be subscribed by exercising a BSA under the above conditions;
 

•  to record the number of ordinary shares issued following the exercise of the BSAs, to carry out the consequent formalities regarding capital increases
and to make the corresponding modifications to the Company’s bylaws;

 

•  to take any measures to protect the BSA holders from financial transactions affecting the Company in accordance with the legal and regulatory
provisions in force;

 

•  to, in general, take any measures and perform any formalities necessary for this issuance,



hereby resolves that this delegation is granted for a period of eighteen (18) months from today’s date and terminates any previous delegation with the same
purpose.

NINETEENTH RESOLUTION

Delegation of authority to be granted to the board of directors for the purpose of issuing warrants to subscribe to and/or acquire redeemable shares (BSAAR)
or share subscription warrants—with a waiver of the preferential subscription rights in favor of the following category of beneficiaries: employees and
corporate officers of the Company and its subsidiaries

The shareholders’ meeting, deliberating under the quorum and majority voting rules applicable to extraordinary shareholders’ meetings,

having reviewed the board of directors’ report and the statutory auditors’ report,

in accordance with the provisions of articles L. 225-129-2, L. 225-138 and L. 228-91 of the French commercial code,

hereby delegates to the board of directors of the Company with the ability to sub delegate, its authority to decide to issue on one or several occasions,
warrants to subscribe to and/or acquire redeemable shares (“BSAAR”) and/or share subscription warrants (“BSA”),

hereby resolves that the total nominal amount of the increases in share capital that may be carried out immediately and/or in future, by virtue of this
delegation, may not exceed €294,197.20, corresponding to a maximum total number of 5,883,944 shares with a par value of €0.05 to which must be added, if
necessary, the nominal amount of the additional shares to be issued to safeguard, in accordance with the law and the applicable contractual provisions, the
rights of the holders of securities giving access to the Company’s share capital, it being specified that the number of BSAARs and BSAs which can be issued
under this delegation will be charged against the overall ceiling stipulated in the Twenty-first resolution below,

hereby resolves to waive the preferential subscription rights of the shareholders for the BSAARs and the BSAs and to reserve their subscription to the
category of following persons: employees and corporate officers of the Company and its French and foreign subsidiaries (the “Beneficiaries”),

hereby delegates, in accordance with article L. 225-138-I of the French commercial code, to the board of directors the power to settle on the list of
Beneficiaries from within this category as well as the maximum number of BSAARs and/or BSAs to which each can subscribe,

hereby delegates full powers to the board of directors to set all the characteristics of the BSAARs and the BSAs, in particular the subscription price which
will be determined after an opinion from an independent expert in accordance with the parameters determining its value (namely: the strike price, the period
of unavailability, the exercise period, the trigger threshold and the period of repayment, interest rate, dividend distribution policy, volatility of the Company’s
shares) as well as the terms and conditions of the issue and the terms and conditions of the issuance contract,

hereby resolves that for as long as the Company’s shares are listed in France and/or abroad, the strike price. which will be decided by the board of directors
when the BSAARs and the BSAs are granted, must be at least equal to the volume weighted average price for a Company share on the market or markets
concerned for the 20 trading days prior to the date of the grant of the said BSAAR or BSA by the board of directors, it being specified that each BSAAR or
BSA will give an entitlement to subscribe for one Company share,



hereby resolves that in accordance with articles L. 228-91 and L. 225-132 of the French commercial code, this delegation entails the waiver by the
shareholders’, in favor of the Beneficiaries, of their preferential subscription rights for ordinary shares to which the BSAAR or BSA give an entitlement,

hereby gives full powers to the board of directors with the ability to sub delegate under the legal and regulatory conditions, in order to:
 

 •  issue and grant the BSAAsR and BSAs and set the subscription price, the conditions for exercising and the final terms and conditions of the
BSAARs and the BSAs in accordance with the provisions of this resolution and within the limits fixed in this resolution;

 

 •  fix the precise list of Beneficiaries and the number of BSAARs and BSAs granted to each Beneficiary;
 

 •  fix the issue price of the shares to which the BSAARs and the BSAs will give an entitlement under the conditions set above;
 

 
•  record the number of shares issued following the exercise of the BSAARs and the BSAs and carry out, directly or through a representative, all the

formalities necessary to make the capital increases which may be realized when exercising the BSAARs and the BSAs final and binding and
carry out the corresponding modifications to the Company’s bylaws;

 

 •  take any measure to protect the holders of BSAARs and the BSAs from financial transactions affecting the Company in accordance with the legal
and regulatory provisions in force;

 

 •  and, in general, take any measures and perform any formalities necessary to implement this delegation.

hereby resolves that this delegation is granted for a period of eighteen (18) months from the date of this general meeting and terminates any previous
authorization having the same purpose.

TWENTIETH RESOLUTION

Authorization for the board of directors to freely allocate preferred shares of the Company to the employees and and/or the executive officers of the Company
and its subsidiaries entailing the waiver by the shareholders of their preferential subscription rights

The shareholders’ meeting, deliberating under the quorum and majority voting rules applicable to extraordinary shareholders’ meetings,

having reviewed the board of directors’ report and the statutory auditors’ report,

after reiterating that the creation of preferred shares convertible into ordinary shares subject to the performance conditions after a period of four years was
authorized by the combined ordinary and extraordinary shareholders meeting held on February 16, 2015 in its eighteenth resolution and was the subject of a
report by an independent auditor for special advantages,

hereby authorizes in accordance with the legislative and regulatory provisions in force notably those of articles L. 225-197-1 et following of the French
commercial code, the board of directors to grant, on one or several occasions, under the conditions it will fix and within the limits fixed in this authorization,
the free allocation of preferred shares to the executive officers of the Company and/or the employees of the Company and/or of the companies or groupings
affiliated to it within the meaning of article L. 225-197-2 of the French commercial code,

hereby resolves that the total number of preferred shares freely allocated under this resolution cannot represent more than 879,465 preferred shares with a par
value of €0.05 and that the number of ordinary shares issued by converting the preferred shares cannot exceed 879,465 shares with a par value of €0.05, it
being specified that (a) the number of shares which can be granted under this delegation will be subtracted from the ceiling stipulated in the Twenty-first
resolution below and that (b) this ceiling is fixed without taking into account the legal, regulatory or contractual adjustments required to protect the rights of
the beneficiaries of preferred shares,



hereby resolves that the vesting period for the preferred shares granted freely will be a minimum of two (2) years and that the period for holding the preferred
shares which are definitively granted will be a minimum period of two years apart from the preferred shares whose vesting period will be at least of four
(4) years for which the minimum compulsory lock-in period is canceled,

hereby resolves that as an exception, for beneficiaries who are tax residents in France and with the approval of the board of directors for the other
beneficiaries, the preferred shares can be converted into ordinary shares before the end of the lock-in period, and the ordinary shares obtained will be
immediately transferable if (i) the beneficiary is subject to a disability in the second or third categories stipulated in article L. 341-4 of the French social
security code, on the request of the said beneficiary and (ii) if the beneficiary dies, and on the request of beneficiary’s rightful claimants and within a period of
six months after the death, subject to making an express demand to the Company by enclosing a notarized certificate certifying the rules of apportionment
between them,

hereby acknowledges, as far as is required, that this authorization entails the waiver, in favor of the beneficiaries, by the shareholders of any right over the
preferred shares granted freely on the basis of this authorization,

hereby gives full powers to the board of directors within the limits fixed above to:
 

•  fix the terms and the criteria for converting the preferred shares,
 

•  determine the identity of the beneficiaries, the number of preferred shares granted to them, the terms for attributing the said preferred shares and in
particular the vesting period, and lock-in periods for the preferred shares which are awarded freely in a plan for the granting of free preferred shares;

 

•  set the dates on which the grants of free preferred shares will be carried out under the conditions and within the limits set by the legislative provisions;
 

•  if deemed necessary, also fix the criteria for the final grant of preferred shares, in particular the conditions of presence and/or performance;
 

•  regarding executive officers, comply with the provisions of article L. 225-197-6 of the French commercial code, and fix the number of ordinary shares
derived from converting the preferred shares which they are obliged to keep registered in their name until they cease their functions in accordance with
the last sub-paragraph of article L. 225-197-1 II, and

 

•  provide for the right to temporarily suspend the conversion rights;
 

•  determine the impacts the transactions modifying the capital or liable to affect the value of the preferred shares which are granted and realized during
the vesting and lock-in periods have on the rights of the beneficiaries;

 

•  if necessary, adjust the number of preferred shares granted freely in order to safeguard the rights of the beneficiaries in accordance with any transactions
concerning the Company’s share capital notably a change in the par value of the ordinary shares, an increase in the share capital by incorporating
reserves by increasing the number of ordinary shares, by the allocation of free ordinary shares to all shareholders, the issue of new capital shares or
securities giving access to the capital with a preferential subscription rights reserved for shareholders, the splitting or reverse splitting of securities, the
depreciation of the share capital, the modification of the apportionment of profits, the share capital reduction resulting from losses by reducing the
number of ordinary shares or any other transaction over equity capital including any public offer or other transaction leading to a change of control, it
being specified that the preferred shares which are granted under these adjustments will be deemed to have been granted on the same day as the
preferred shares which were initially granted;

 

•  record the dates of the final grant;



•  perform one or several capital increases by incorporating reserves, profits, issue premiums or other sums whose capitalization would be allowed in
favor of the beneficiaries of the preferred shares to be issued. This authorization automatically entails the corresponding waiver by the shareholders of
their preferential subscription rights for the said preferred shares and the portion of the reserves, profits and premiums or other sums incorporated, a
transaction for which the board of directors benefits from a delegation of authority in accordance with articles L. 225-129-2 and L. 225-197-1 of the
French commercial code;

 

•  decide whether the ordinary shares resulting from the conversion of the preferred shares are existing shares or shares to be issued and in the event of the
issue of new ordinary shares charge the sums necessary for paying up the said ordinary shares against the reserves, profits, premiums or other sums
whose capitalization is permitted. This authorization automatically entails the corresponding waiver by the shareholders of their preferential
subscription rights for the said ordinary shares and the part of the reserves, profits and premiums or other sums thus incorporated. The board of
directors benefits from a delegation of authority for this in accordance with articles L. 225-129-2 and L. 225-197-1 of the French commercial code;

 

•  record that the capital increase(s) under this authorization have been carried out, make the corresponding modification to the Company’s bylaws and
generally perform all necessary actions and formalities;

 

•  establish the existence of sufficient reserves and for each grant, transfer the sums required for paying up the preferred shares to be granted from an
unavailable reserve account;

 

•  if necessary, acquire ordinary shares in accordance with the statutory provisions i.e. on today’s date, within the scope of article L. 225-208 of the French
commercial code and/or within the scope of a share buyback program implemented under the terms of article L. 225-209 of the French commercial
code;

 

•  take all necessary measures to ensure that the beneficiaries respect the required holding obligation;
 

•  do whatever may be required within the scope of the current legislation to implement this authorization,

hereby specify that the board of directors can sub delegate the powers entrusted to it under this resolution in accordance with the applicable legislative and
regulatory provisions,

hereby resolves that the board of directors will inform the general meeting of the allocations made within the context of this resolution every year, in
accordance with article L. 225-197-4 of the French commercial code,

hereby resolves that this delegation is granted for a period of thirty-eight (38) months from today’s date and terminates any previous authorization with the
same purpose.

TWENTY FIRST RESOLUTION

Overall limitations to the amount of issues made under the Sixteenth resolution, the Seventeenth resolution, the Eighteenth resolution, the Nineteenth
resolution and the Twentieth resolution above

The shareholders’ meeting, deliberating under the quorum and majority voting rules applicable to extraordinary shareholders’ meetings,

having reviewed the board of directors’ report and the statutory auditors’ special reports,



hereby resolves that the sum (i) of the shares which may be issued or acquired by exercising the options granted under the Sixteenth resolution above, (ii) the
shares which could be granted freely under the Seventeenth resolution above, (iii) the shares which could be issued by exercising the share subscription
warrants which could be issued under the Eighteenth resolution above, (iv) the shares which could be issued by exercising the share subscription warrants
and/or the redeemable share purchase warrants or the share subscription warrants which could be issued under the Nineteenth resolution above and (v) the
shares which could be granted free of charge under the Twentieth resolution above cannot exceed 3,417,861 shares, it being specified that the additional
amount of the shares to be issued in accordance with the applicable contractual provisions in order to protect the rights of the holders of securities and other
rights giving access to these shares will be added to this ceiling.

TWENTY-SECOND RESOLUTION

Delegation to be granted to the board of directors for the purpose of an increase in the share capital whose subscription would be reserved to members of a
company savings plan established pursuant to articles L. 3332-18 and following of the French labor code

The shareholders’ meeting, deliberating under the quorum and majority voting rules applicable to extraordinary shareholders’ meetings,

having reviewed the board of directors’ report and the statutory auditors’ special reports established in accordance with the law,

in accordance with the provisions of articles L. 225-129 and following of the French commercial code, in particular L 225-129-2, L. 225-129-6 and L. 225-
138-1, and articles L. 3332-18 and following of the French labor code,

hereby delegates authority to the board of directors to carry out the capital increase on one or more occasions, by its own decisions, by issuing ordinary
shares which are reserved either directly or through a company mutual fund for the members of a company savings plan as provided for in articles L. 3332-1
and following of the French labor code and which is open to employees of the Company and its affiliates within the meaning of article L. 225–180 of the
French commercial code and who satisfy the conditions potentially set by the board of directors (hereafter the “Group’s Employees”),

hereby resolves to consequently waive the preferential subscription rights granted to shareholders by article L. 225-132 of the French commercial code and
to reserve the subscription of the said ordinary shares to the Group’s Employees,

hereby fixes the validity of this delegation at eighteen (18) months from the date of this general meeting,

hereby fixes the maximum nominal amount of the shares which can be issued at the sum of €52,700,

hereby resolves that the issue price for a share shall be determined by the board of directors in accordance with the provisions of article L. 3332-20 of the
French labor code.

—oo0oo—

Requests for the inclusion of items or draft resolutions in the agenda by shareholders that meet the conditions set forth under article R. 225-71 of the French
commercial code, must, pursuant to the legal provisions, be addressed to the registered office and sent to the Company no later than the twenty-fifth calendar
day that precedes the date of the shareholders’ meeting. It shall not be possible to address any such request more than twenty (20) days after the date of this
notice.

Shareholders, regardless of the number of shares they own, shall have the right to attend the meeting, be represented by a proxy or vote by mail. If the
shareholders are individuals, they may only appoint as proxy their spouse or partner in civil union or another shareholder of the Company.



The right to attend meetings shall be governed by all applicable laws and regulations and be conditional upon the registration, for accounting purposes, of the
shares in the name of the shareholder or a designated intermediary on the second working day preceding the shareholders’ meeting at midnight, Paris time,
either in the registered share accounts kept by the Company or the bearer share accounts kept by the authorized intermediary.

Holders of registered shares shall not be required to meet any formality and shall be granted access upon proof of identity.

Holders of bearer shares must submit a certificate of participation, issued by their financial intermediary at least two (2) working days before the date of the
meeting.

The shareholder wishing to vote by mail, may request the appropriate form by sending a registered letter with acknowledgement of receipt, to Ms. Marie-
Bleuenn Terrier, Cellectis, 8, rue de la Croix Jarry, 75013 Paris, no later than six (6) days prior to the date of the meeting.

It is recalled that, pursuant to the law:
 

 •  the duly completed ballot form must be sent to the Company’s registered office or to Société Générale at least three (3) days prior to the date of
the meeting, i.e. no later than May 13, 2016;

 

 •  holders of bearer shares must add to their form a certificate of participation issued by the financial intermediary with whom their shares are
deposited;

 

 •  shareholders who have voted by mail shall no longer be able to attend the meeting or be represented by a proxy.

Written questions may be sent no later than the fourth (4th) working day prior to the date of the shareholders’ meeting, i.e. no later than May 10, 2016:
 

 •  to the registered office by registered letter with acknowledgement of receipt, addressed to the chairman of the board of directors; or
 

 •  by e-mail to: investors@cellectis.com.

These written questions must be accompanied by a certificate of registration, either in the registered share accounts or in the bearer share accounts.

In accordance with the law, all the documents to be provided at the shareholders’ meeting must be made available to the shareholders within the legal
deadlines at the registered office.
 

 
The board of directors



Exhibit 99.4
 
 

French limited liability company (société anonyme)
with share capital of €1,758,930.70

Registered Office: 8, rue de la Croix Jarry - 75013 Paris
Paris trade and companies register No. 428 859 052

  
OVERVIEW

FINANCIAL YEAR ENDING DECEMBER 31st 2015
  
 
1. Situation of the Company and its subsidiaries and activities for the financial year ending December 31st 2015

Cellectis S.A. (hereinafter “Cellectis”, “the Company” or “we”) is a french société anonyme based in France with a registered office located in Paris. We are
specialized in genome engineering and we use our core patented technologies to develop products in the emerging field of immuno-oncology. Our product
candidates based on T cells to selectively modified genes, and that express chimeric antigen receptors, or CARs, aim to harness the power of the immune
system to target and eradicate cancers. Our gene targeting technologies allow us to create CAR T allogeneic cells, which means they come from healthy
donors rather than patients themselves. Besides our activity in immuno-oncology, we are also exploring the use of our technologies targeted modification of
genes in other therapeutic applications, and seek, moreover, to develop healthier food for a growing population.

Cellectis is listed since 2007 on the Alternext market of Euronext Paris. In March 2015, we completed a public offering of 5.5 million American Depositary
Shares on the Nasdaq for gross proceeds of $ 228.2 million.

The financial statements of the Company for the year ended December 31st 2015 include Cellectis, its two French subsidiaries, Cellectis Bioresearch and
Ectycell, its three subsidiaries located in the United States, Cellectis, Inc., Calyxt, Inc. (previously Cellectis Plant Sciences, Inc.) and Cellectis Bioresearch
Inc. Our research activities in United States are performed at Cellectis Inc. which is operating since April 2015. On May 18th 2015, we signed an agreement
with the Caisse des Dépôts et Consignations for the purchase of the 25% of Cellectis Bioresearch not yet held by Cellectis SA. Cellectis SA became the sole
shareholder of Cellectis Bioresearch. This transaction decreased the equity of the group of $ 3.5 million. In addition, the Group proceeded to following
internal reorganization that had no impact on the consolidated financial statements.
 

•  Ectycell was merged with and into Cellectis Bioresearch in August 2015, with retroactive effect as at January 1st 2015.
 

•  Cellectis Bioresearch was merged with and into Cellectis in December 2015, with retroactive effect as at January 1st 2015.
 

•  Cellectis Bioresearch, Inc. was merged into Cellectis, Inc. in September 2015.



As of December 31st 2015, the Group includes Cellectis S.A., Cellectis, Inc. and Calyxt, Inc.

Corporate Highlights for the year ending December 31st, 2015

Manufacturing:
 

•  October 2015 – Successful completion of a series of three production runs of UCART19, Cellectis’ lead TALEN® gene-edited product candidate,
confirming the implementation of Cellectis’ manufacturing process in GMP conditions.

Clinical:
 

•  December 2015 – Submission of a Clinical Trial Application (CTA) to the Medicines & Healthcare products Regulatory Agency (MHRA) requesting
approval to initiate Phase I clinical trial of UCART19 product candidate in acute lymphoblastic leukemia (ALL) in the United Kingdom.

 

•  November 2015 – Treatment by physicians at University College London’s Great Ormond Street Hospital (GOSH) of a young patient suffering from
aggressive ALL using UCART19 product candidate on a compassionate use basis in June 2015. The encouraging data of this first-in-human clinical use
of UCART19 was subsequently presented at the 57th American Society of Hematology (ASH) Annual Meeting in December 2015.

Corporate:
 

•  November 2015 – Early exercise of Servier’s option on UCART19 product candidate and announcement by Servier and Pfizer of a new global license
and collaboration agreement between them. Cellectis received 35.6 million euros ($38.5 million) upfront from Servier and may receive up to 895
million euros ($974 million) in further potential option exercise fees and development, clinical and sales milestones, in addition to royalties on sales
and research and development costs reimbursements.

 

•  April 2015 – Opening of R&D labs and offices in New York City with staff of 16.
 

•  March 2015 – Completion of Cellectis’ U.S. IPO on the Nasdaq, raising more than $228 million of gross proceeds.

Medical et R&D:
 

•  September 2015 – Entry into a research and development alliance with MD Anderson Cancer Center aimed at bringing novel cellular immunotherapies
to patients suffering from different types of liquid tumors.

 

•  June 2015 – Entry into a research and development alliance with The Weill Cornell Medical College (WCMC) aimed at bringing novel cellular
immunotherapies to patients suffering from acute myeloid leukemia.

Calyxt, Inc. (« Calyxt »)
 

•  December 2015 – Confirmation by the USDA that Calyxt’s powdery mildew-resistant wheat product candidate falls outside the scope of plant
regulation.

 

•  December 2015 – Research collaboration and licensing agreement signed with Plant Bioscience Limited for trait development in wheat, rice and corn.
This new collaboration expands the relationship between Calyxt and Plant Bioscience Limited, boosts the trait development pipeline at Calyxt for
gluten-reduced wheat, and provides access to traits in two new crops: rice and corn.



•  November 2015 – Completion of first field trial of Calyxt’s cold-storable potato product candidate in Minnesota, Wisconsin and Michigan.
 

•  November 2015 – Harvest of over one ton of high oleic soybean product candidate, after completion of second year of field trial.
 

•  July 2015 – Exclusive worldwide license granted to Calyxt by University of Minnesota under the patent rights of the PCT/US2013/046495 patent
family entitled “Gene Targeting Using Replicating DNA Molecules.”

 

•  July 2015 – Calyxt named among the “50 Smartest Companies in 2015” by MIT Technology Review.
 

•  June 2015 – New wheat program added to Calyxt’s pipeline. The trait provides endogenous resistance to powdery mildew of wheat.
 

•  June 2015 – Announcement of alfalfa seed collaboration with S&W Seed Company.
 

•  April 2015 – Confirmation by the USDA that two Calyxt soybean breeds, high oleic and low linolineic, fall outside the scope of plant regulation.
 

•  April 2015 – Exclusive worldwide license granted to Calyxt by University of Minnesota under the patent rights of the WO/2014/144155 patent family
entitled “Engineering Plant Genomes Using CRISPR/Cas Systems”.

While the headcount for the Company was 123 employees in 2014, there were 116 employees in December 2015.

Strategy

Our strategy is to exploit the potential of transforming our targeted gene modification technologies and expertise, through two product platforms: our cell
engineering platform, designed to deliver therapeutic products, and our engineering plants platform, designed to provide healthier food for a growing
population.

Key elements of our strategy are:
 

•  Advance our additional UCART product candidates into clinical trials. We have a deep pipeline of promising immunotherapy product candidates
in various stages of development, which we plan to develop and advance into clinical investigations. Based upon pre-clinical results to date, we expect
several of our product candidates to enter into clinical trials in the coming years. We plan to continue to leverage our cell-engineering platform to
develop additional UCART product candidates and to expand our clinical pipeline of CAR T-cell product candidates in the coming years.

 

•  Leverage our existing and potential future alliances to advance our research and to bring products to market. Our strategic alliances with Pfizer
and Servier for the development of CAR T-cell applications in oncology provide us with funding for research and development, and may provide
milestone payments and royalties on sales. We may enter into additional strategic alliances to facilitate our development and commercialization of CAR
T-cell immunotherapy products.

 

•  Expand our product pipeline to other therapeutic indications with unmet medical needs. We intend to continue using our gene-editing
technologies in therapeutic applications beyond immuno-oncology, including the treatment of chronic infectious diseases, autoimmune diseases and
allergic diseases.

 

•  Develop plant products for the multibillion dollar agricultural-biotechnology market through the use of our gene-editing platform. We are
applying our gene-editing technologies to create food products with consumer health benefits, adaptations for climate change or nutritional
enhancements that address the needs of a growing population. By selecting and inactivating



 

target genes in certain agricultural crops, we believe we can produce unique variants with consumer benefits. For example, we are developing a potato
that could be stored safely in cold conditions and have completed the first field trials for this product, new soybean breeds with improved oil qualities
and protein content, of which we have completed the second year of field trials and powdery mildew resistant wheat. We also intend to integrate
additional crops into our product pipeline, including canola, corn and rice.

 
2. Review of Financial Statements and Results

Cellectis’ Annual Accounts

Our net sales amounted to 52.671.168 euros, an increase of 231.97% from the amount of 22.706.204 euros recorded in 2014. The result for the year is a profit
of 11.370.668 euros against a profit of 2.831.531 euros for 2014.

Income statement

The consolidated revenues amounted to the sum of 50.346K€ against 21.627K€ for the previous year. The increase of 28.7 million euros, or 132.8%, mainly
due to the increase of 36.4 million euros of revenues under our collaboration agreements with Pfizer and Servier, partly offset by decrease in licenses revenue
(-5.3 million euros), R&D services (-1.3 million euros) and income from sales of products and services (-1.1 million euros).

Consequently, loss from continuing operations amounted to –20.373K€ against -972K€ for the previous year.

Current assets on December 31st, 2015, amounted 334.218K, including 314.238K€ cash and cash equivalents.
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Combined Ordinary and Extraordinary General Meeting
  

The Voting Instructions must be signed, completed and received at the indicated address prior to
5:00 P.M. (New York City time) on May 12, 2016 for action to be taken.

 
2016 VOTING INSTRUCTIONS   AMERICAN DEPOSITARY SHARES
 

Cellectis S.A. (the “Company”)

ADS CUSIP No.:   15117K103.

ADS Record Date:   April 18, 2016.

French Record Date:

  

May 13, 2016 (12:01 A.M. Paris time). This is the time at which ADS Holders are required under French Law to
hold their interest in the shares of the Company in order to be eligible to vote at the Meeting. For ADS purposes,
the French Record Date is 5:00 P.M. (New York City time) on May 12, 2016.

Meeting Specifics:
  

Combined Ordinary and Extraordinary General Meeting to be held on May 17, 2016 beginning at 9:30 A.M.
(Paris time) at the Biopark auditorium located at 11 rue Watt, 75013 Paris, France (the “Meeting”).

Depositary:   Citibank, N.A.

Deposit Agreement:   Deposit Agreement, dated as of March 30, 2015.

Deposited Securities:   Ordinary Shares of the Company.

Custodian(s):   Citibank Europe plc.

You as the undersigned holder, as of the ADS Record Date, of the American Depositary Shares issued under the Deposit Agreement (“ADSs”) identified
above, acknowledge receipt of a copy of the Depositary’s Notice of Combined Ordinary and Extraordinary General Meeting of Cellectis S.A. and hereby
authorize and direct the Depositary to cause to be voted at the Meeting (and any adjournment or postponement thereof) the Deposited Securities represented
by your ADSs in the manner indicated on the reverse side hereof. You recognize that any sale, transfer or cancellation of your ADSs before the French
Record Date will invalidate these voting instructions if the Depositary is unable to verify your continued ownership of ADSs as of the French Record
Date.

Please note that the Company has informed the Depositary that, under French Company law, certain of the Company’s shareholders, the workers’ council and
the Company’s Board of Directors may submit new resolutions and the Board of Director of the Company may also modify the resolutions proposed in the
Company’s Notice of Meeting. In such case, holders of ADSs who have given instructions to vote on such resolutions shall (consistent with the terms of the
Deposit Agreement) be deemed to have instructed the Depositary to vote in favor of such new or modified resolutions if approved by the Board of Directors
and against if not approved by the Board of Directors.

With respect to Deposited Securities represented by ADSs for which no timely voting instructions are received by the Depositary from a holder of ADSs, the
Depositary shall deem such holder to have instructed the Depositary to give a discretionary proxy to a person designated by the Company to vote the
Deposited Securities represented by such holder’s ADSs; provided, however, that no such discretionary proxy shall be given by the Depositary with respect to
any matter to be voted upon as to which the Company informs the Depositary that (i) the Company does not wish such proxy to be given, (ii) substantial
opposition exists, or (iii) the rights of holders of Deposited Securities may be materially adversely affected. By way of example and not limitation, it is agreed
that routine matters, such as appointing auditors and directors (except where a competing director or slate of directors is proposed), or the approval of a public
offering or private placement of securities, would not materially affect the rights of holders of ADSs.

Please indicate on the reverse side hereof how the Deposited Securities are to be voted.

The Voting Instructions must be marked, signed and returned on time in order to be counted.



Agenda

Ordinary General Meeting
 

1. Approval of the annual financial statements for the fiscal year ended December 31, 2015
 

2. Approval of the consolidated financial statements for the fiscal year ended December 31, 2015
 

3. Allocation of income for the fiscal year ended December 31, 2015
 

4. Approval of the agreements referred to in articles L. 225-38 and following of the French commercial code
 

5. Reappointment of Mr. Mathieu Simon to the board of directors
 

6. Authorization to be given to the board of directors to buy back Company shares

Extraordinary General Meeting
 

7. Authorization to be given to the board of directors for the purpose of reducing the share capital through the cancellation of shares in the context of the
authorization to buy back its own shares

 

8. Delegation of authority to be granted to the board of directors for the purpose of increasing the share capital by issuing ordinary shares and/or any
securities giving access immediately or in the future to the share capital and/or giving entitlement to the allotment of debt securities, with a waiver of
the preferential subscription rights, in favor of a category of persons meeting specified characteristics

 

9. Delegation of authority to be granted to the board of directors for the purpose of increasing the share capital through the issuance of ordinary shares or
of any securities with a waiver of the preferential subscription rights, in favor of a category of persons ensuring the underwriting of the Company’s
equity securities that may arise as part of a line of equity financing

 

10. Delegation of authority to be granted to the board of directors for the purpose of increasing the share capital immediately or in future by issuing
ordinary shares or any securities giving access immediately or in the future to the share capital or giving entitlement to the allotment of debt securities,
while maintaining the preferential subscription rights

 

11. Delegation of authority to be granted to the board of directors for the purpose of increasing the share capital immediately or in the future through the
issuance of ordinary shares or of any securities giving access immediately or in the future to the share capital or giving entitlement to the allotment of
debt securities, with a waiver of the preferential subscription rights and public offering

 

12. Delegation of authority to be granted to the board of directors for the purpose of increasing the share capital through the issuance of ordinary shares
and/or of any securities giving access immediately or in the future to the share capital or giving entitlement to the allotment of debt securities, with a
waiver of the preferential subscription rights of the shareholders, through an offer to qualified investors or a limited circle of investors within the
meaning of paragraph II of article L. 411-2 of the French monetary and financial code

 

13. Delegation granted to the board of directors to increase the number of securities to be issued in case of share capital increase with or without
preferential subscription rights

 

14. Overall limitations to the amount of issuances made under the Eighth resolution, the Ninth resolution, the Tenth resolution, the Eleventh resolution, the
Twelfth resolution and the Thirteenth resolution above

 

15. Delegation of authority to be granted to the board of directors for the purpose of increasing the share capital by incorporation of premiums, reserves,
profits or others

 

16. Authorization to be given to the board of directors to grant options to subscribe or purchase Company’s shares
 

17. Authorization be given to the board of directors for the allocation of free shares existing and/or to be issued in the future
 

18. Delegation of authority to be granted to the board of directors to issue and grant share warrants to (i) members and non-voting members (censeurs) of
the Company’s board of directors in office on the date the warrants are granted who are not employees or senior executives of the Company or one of
its subsidiaries or (ii) persons who have entered into a services or consultants contract with the Company or with one of its subsidiaries or (iii) members
of any committee which the board or of directors has set up or could set up who are not employees or directors of the Company or of one of its
subsidiaries

 

19. Delegation of authority to be granted to the board of directors for the purpose of issuing warrants to subscribe to and/or acquire redeemable shares
(BSAAR) or share subscription warrants - with a waiver of the preferential subscription rights in favor of the following category of beneficiaries:
employees and corporate officers of the Company and its subsidiaries



 

20. Authorization for the board of directors to freely allocate preferred shares of the Company to the employees and and/or the executive officers of the
Company and its subsidiaries entailing the waiver by the shareholders of their preferential subscription rights

 

21. Overall limitations to the amount of issues made under the Sixteenth resolution, the Seventeenth resolution, the Eighteenth resolution, the Nineteenth
resolution and the Twentieth resolution above

 

22. Delegation to be granted to the board of directors for the purpose of an increase in the share capital whose subscription would be reserved to members
of a company savings plan established pursuant to articles L. 3332-18 and following of the French labor code

Please be advised that the Company has informed the Depositary that its management recommends a “FOR” vote for all resolutions except Resolution 22.
 

A   Issues  Cellectis S.A.           
 Ordinary General Meeting         

    For   Against   Abstain     For   Against   Abstain     For   Against   Abstain  

 Resolution 1  ☐  ☐  ☐   Resolution 9  ☐  ☐  ☐   Resolution 18  ☐  ☐  ☐  

 Resolution 2  ☐  ☐  ☐   Resolution 10  ☐  ☐  ☐   Resolution 19  ☐  ☐  ☐  

 Resolution 3  ☐  ☐  ☐   Resolution 11  ☐  ☐  ☐   Resolution 20  ☐  ☐  ☐  

 Resolution 4  ☐  ☐  ☐   Resolution 12  ☐  ☐  ☐   Resolution 21  ☐  ☐  ☐  

 Resolution 5  ☐  ☐  ☐   Resolution 13  ☐  ☐  ☐   Resolution 22  ☐  ☐  ☐  

 Resolution 6  ☐  ☐  ☐   Resolution 14  ☐  ☐  ☐       

 Extraordinary General Meeting  Resolution 15  ☐  ☐  ☐       

 Resolution 7  ☐  ☐  ☐   Resolution 16  ☐  ☐  ☐       

 Resolution 8
  ☐  ☐

  ☐
   Resolution 17

  ☐  ☐
  ☐

       
B   Authorized Signatures - Sign Here - This section must be completed for your instructions to be executed.  

 
If these Voting Instructions are signed and timely returned to the Depositary but no specific direction as to voting is marked above as to a resolution, the undersigned shall be deemed to have directed
the Depositary to give Voting Instructions “FOR” the unmarked resolution if the unmarked resolution is endorsed by the Company’s Board of Directors and “AGAINST” the unmarked resolution if
the unmarked resolution is not so endorsed.
 
If these Voting Instructions are signed and timely returned to the Depositary but multiple specific directions as to voting are marked above as to a resolution, the undersigned shall be deemed to have
directed the Depositary to give Voting Instructions “FOR” the multiple-marked resolution if the multiple-marked resolution is endorsed by the Company’s board of directors and “AGAINST” the
multiple-marked resolution if the multiple-marked resolution is not so endorsed.
 
Please be sure to sign and date this Voting Instruction Card.
 
Please sign your name to the Voting Instructions exactly as printed. When signing in a fiduciary or representative capacity, give full title as such. Where more than one owner, each MUST sign.
Voting Instructions executed by a corporation should be in full name by a duly authorized officer with full title as such.
 
Signature 1 - Please keep signature within the line   Signature 2 - Please keep signature within the line   Date (mm/dd/yyyy)

      /             /
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Questions and Answers on Voting Procedures for
the Combined Ordinary and Extraordinary General Meeting (2016)

CELLECTIS S.A.

What does a Cellectis ADR represent?

Each American Depositary Receipt (an “ADR”) represents a certain number of American Depositary Shares (“ADSs”). Each ADS represents one ordinary
share (an “Ordinary Share”) of Cellectis S.A. (the “Company”).

When and where is the Combined Ordinary and Extraordinary General Meeting (the “Meeting”)?

The Meeting will be held on Tuesday, May 17, 2016 at 9:30 A.M. (Paris time) at the Biopark auditorium located at 11 rue Watt, 75013 Paris, France (the
“Meeting”).

Who may vote at the Meeting?

If you are a holder of record of the Company’s ADSs on April 18, 2016 (the “ADS Record Date”) and at 5:00 P.M. (New York City time) on May 12, 2016,
you may vote on the issues set forth in the posted Notice of Meeting from the Company. Please note that in order to vote you will need to deliver a completed
and signed Voting Instructions Form, to Citibank, N.A. (the “Depositary”) at the address noted on the enclosed envelope. See next Q & A for more detailed
information on the voting process.

How does a Holder of ADSs vote?

A Holder of ADSs votes by either completing a Voting Instructions Form or by attending the Meeting in person.

If you wish to attend the Meeting in person:

If you wish to attend the Meeting in person, you must cancel your ADSs and become a direct and registered shareholder on the Company’s Register of
Shareholders before 12:01 A.M. (Paris time) on May 13, 2016 (the “French Record Date”). You must also contact the Company to give notice of attendance.
You can contact Citibank, N.A. - ADR Shareholder Services at 1-877-248-4237 to cancel your ADSs.

If you wish to vote your ADSs by proxy:

As an ADR Holder you can vote by completing the enclosed Voting Instructions Form, signing it and returning it to the Depositary in the envelope provided
herewith by 5:00 p.m. (New York City time) on May 12, 2016. If you hold your ADSs through a custodian, broker or other agent, you may receive additional
instructions from such agent.

Registered Holders:

If you are not holding ADSs through a broker, custodian or other agent, you must complete, sign and return your Voting Instructions Form to the
Depositary by 5:00 p.m. (New York City time) on May 12, 2016. Please note that you need to be an owner of ADSs as of the ADS Record Date and as
of the French Record Date for your voting instructions to count.



DTC Holders:

If you are holding ADSs through a broker, custodian or other agent, you must timely instruct the applicable broker, custodian or agent to provide voting
instructions to the Depositary and to con firm your continued ownership of the ADSs as of the French Record Date. Please note that you need to be an
owner of ADSs as of the ADS Record Date and as of the French Record Date for your voting instructions to count.

May voting instructions be withdrawn?

Yes, voting instructions may be withdrawn at any time prior to 5:00 p.m. (New York City time) on May 12, 2016. In order to be effective, a notice of
withdrawal of voting instructions must be timely received by Citibank, N.A., by 5:00 p.m. (New York City time) on May 12, 2016.

What happens if I sell my ADSs before the French Record Date?

If you sell, transfer or cancel your ADSs before the French Record Date and the Depositary cannot confirm your continued ownership of ADSs as of the
French Record Date, any voting instructions you or your custodian or broker may have delivered to the Depositary will be invalidated.

What happens to unvoted ADSs?

The Depositary shall deem the holders of unvoted ADSs to have instructed the Depositary to give a discretionary proxy to a person designated by the
Company to vote the Deposited Securities represented by such holders’ ADSs; provided, however, that no such discretionary proxy shall be given by the
Depositary with respect to any matter to be voted upon as to which the Company informs the Depositary that (i) the Company does not wish such proxy to be
given, (ii) substantial opposition exists, or (iii) the rights of holders of Deposited Securities may be materially adversely affected. By way of example and not
limitation, it is agreed that routine matters, such as appointing auditors and directors (except where a competing director or slate of directors is proposed), or
the approval of a public offering or private placement of securities, would not materially affect the rights of holders of ADSs.

ALL ISSUES RELATED TO THE FORM AND VALIDITY OF ANY NOTICES, DIRECTIONS OR INSTRUCTIONS WILL BE DETERMINED
BY CITIBANK, N.A, AS DEPOSITARY, IN ITS SOLE DISCRETION, WHOSE DETERMINATION SHALL BE FINAL AND BINDING.


