
Translation for information purpose only 

1 

ACTICOR BIOTECH 

INTERNAL REGULATIONS 

OF THE BOARD OF DIRECTORS 

(on 14 October 2021) 

Considering the change in the form of the company and form of governance of Acticor Biotech, 
a limited company (société anonyme) with its registered office at 6, rue Henri Huchard, 
Bâtiment INSERM U698HP Bichat, 75877 Paris cedex 18, identified under number 798 483 
285 RCS Paris (the “Company”), as a public limited company with a board of directors 
approved by the general meeting of the Company on 4 October 2021, as part of the initial public 
offering of its securities and their admission to the Euronext Growth Paris market (“Euronext 
Growth”), the Board of Directors of the Company (the “Board of Directors”) adopted on 14 
October 2021, these internal regulations of the Board of Directors and its committees (the 
“Internal Regulations”). 

Its existence and content are hereby brought to the attention of shareholders and of the public. 
This is nevertheless an internal document, which cannot be invoked by third parties or 
shareholders against the directors or corporate officers of the Company.  

The internal regulations of the Board fall under the standing recommendations aimed at 
ensuring compliance with the fundamental principles of corporate governance for small and 
mid-caps and a decision was made by the Board to refer to the Code of Corporate Governance 
as published and modified in September 2021 by independent French professional association 
representing small and mid-caps listed companies MiddleNext, and validated as a reference 
code by the Autorité des Marchés Financiers (the French financial markets authority) (the 
“MiddleNext Code”). 

I. OBJECT OF THE INTERNAL REGULATIONS 

The Internal Regulations have the object of defining the operating rules of the Board of 
Directors, as a supplement to the provisions of the law and to the Company’s articles of 
association. 

They also recall the obligations of the directors and observers. 

These are binding on all of the directors and observers. The obligations arising from the same 
apply both to the permanent representative of a legal person and to natural persons. They also 
apply, as necessary, to the observers appointed under the conditions stipulated in Article 15 of 
the Company’s articles of association. 

II. ROLE OF THE BOARD OF DIRECTORS 

The Board of Directors is subject to the provisions of the French Commercial Code, the 
provisions of Articles 11 to 13 of the Company’s Articles of Association and the Internal 
Regulations. 
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Each director undertakes to maintain his or her independence of analysis, judgement and action 
and to participate actively in the work of the Board, whether or not he qualifies as an 
independent director. 

The Board of Directors notably: 

— designates the chairman of the Board of Directors, the Chief Executive Officer 
and, at the proposal of the latter party, the Deputy Chief Executive Officer(s) and 
determines their remuneration; 

— authorises the agreements and commitments cited in articles L. 225-38 and L. 225-
42-1 of the French Commercial Code, 

— proposes to the general meeting of shareholders the appointment of the statutory 
auditors; 

— approves the report of the Chairman of the Board of Directors on corporate 
governance and internal control. 

It ensures the quality of information provided to shareholders and to markets. 

In accordance with the provisions of Article L. 225-35 paragraph 4 of the French Commercial 
Code, the Board of Directors shall also approve in advance the sureties, endorsements and 
guarantees. 

III. COMPOSITION OF THE BOARD OF DIRECTORS 

The Board of Directors is composed of three to eighteen directors.  

The Board of Directors is composed, as far as possible, of at least two independent directors 
pursuant to the MiddleNext Code. 

Directors who do not have any significant financial, contractual, family or close relationship 
with the Company, its subsidiaries or its management, which may compromise the exercise of 
their freedom of judgement, are regarded as having the capacity of independent director. 

The independence of the directors shall be examined by the Board of Directors on the basis of 
the following criteria, stipulated by the selected governance code: 

— not being either an employee or an executive officer of the Company, or employee 
or executive officer of any of its subsidiaries and not having been such during the 
last five years; 

— not having been, over the last two years, and not being in a material business 
relationship with the Company (client, supplier, competitor, service provider, 
creditor, banker, etc.) or, where applicable, with its subsidiaries; 

— not being a key shareholder of the Company or holding a significant percentage 
of its voting rights; 

— not having a close relationship or family tie with a corporate officer or key 
shareholder; and 
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— not having been a statutory auditor of the Company during the last six years. 

The Board of Directors is responsible for examining, on a case-by-case basis, the situation of 
each of the directors with regard to these criteria. The Board of Directors may consider that 
one of the directors, while fulfilling the independence criteria, should not be characterised as 
independent given his or her particular situation or that of the Company, with regard to its 
shareholding structure or for any other reason. Conversely, the Board of Directors may consider 
that one of the directors who does not fulfil these criteria is nevertheless independent, on the 
basis of “comply or explain” principles. The Board of Directors must then justify its position. 

Every year, the Board of Directors shall examine, preferably at the first board meeting 
following the end of the financial year of the Company, the situation of each of the directors 
with regard to the criteria presented above, notably in view of the recommendations of the 
Appointments and Remuneration Committee. 

Each director qualified as independent shall inform the chairman of the Board of Directors, as 
soon as he becomes aware of the same, of any change in his or her personal situation which 
could call this capacity into question. 

Before each appointment of a new director, the Board of Directors shall examine the situation 
of the candidate with regard to the independence criteria and his or her and observers areas of 
expertise, so as to assess his or her suitability with regard to the tasks of the Board of Directors, 
as well as the complementarity of these with the skills of the other directors, particularly in 
view of the recommendations of the Nominations and Remuneration Committee. 

The Board of Directors shall elect a chairman who organises and directs the deliberations of 
the Board of Directors and ensures its proper functioning. 

The Board of Directors shall ensure that the renewal of the directors is staggered. 

Sufficient information on biography, notably the list of mandates, experience and competence 
of each director, shall be posted on the Company’s website prior to the general meeting which 
rules on the appointment or renewal of his or her term of office. 

IV. DUTIES OF THE DIRECTORS AND OBSERVERS 

General obligations 

Each of the directors and observers shall notably be required to familiarise himself with and 
comply with the Internal Regulations, the Company’s articles of association and the legal and 
regulatory texts governing French public limited companies with a board of directors, notably: 

— the rules governing companies whose securities are admitted to trading on 
Euronext Growth; 

— the rules limiting the accumulation of mandates; 

— the rules relating to agreements and transactions entered into directly or indirectly 
between a director and the Company; 

— the rules which subject to the authorisation of the Board of Directors and the 
performance conditions, the allocation to the Chairman, Managing Director or 
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Deputy Managing Director of any benefit of any kind corresponding to elements 
of remuneration, indemnities or benefits due or likely to be due as a result of the 
assumption, termination or change of duties or those subsequent to the same, 
whether or not these benefits result from an employment agreement and whether 
they are granted by the Company itself or by any company which it controls or 
which controls it. 

Obligation of loyalty 

The obligation of loyalty requires that directors and observers refrain, under any circumstances, 
from acting in their own interests against those of the Company. 

In a situation which reveals or which may reveal a conflict of interest between the corporate 
interest and his or her personal interest, whether direct or indirect or the interest of the 
shareholder or group of shareholders he or she represents, the director or observer in question 
shall notify this as soon as he becomes aware of it and shall refrain from voting (in the case of 
directors) or even taking part in the deliberations, and, in an irremediable situation, shall resign. 

In the event of failure to comply with these rules, the administrator may be held liable. 

Disclosure obligations 

In order to prevent conflicts of interest and to enable the Board of Directors to provide quality 
information to shareholders and markets, each director is obliged to declare to the Company: 

— as soon as he becomes aware of the same, any situation which reveals or may reveal a 
conflict of interest between the interest of the company and his or her direct or indirect 
personal interest or the interest of the shareholder or group of shareholders which he 
represents, it being specified, where necessary, that a direct or indirect connection to a 
person with competing interests to those of the Company may, in addition to the 
situation of conflict of interest it creates, also raise difficulties with regard to rules on 
competition. In this regard, directors and observers may not, during their term of office, 
accept a corporate office or management or consultant functions within a person with 
interests which compete with those of the Company without authorisation from the 
Board of Directors; 

— within one month of the end of the financial year, when paid, due or payable by a 
company controlled by the Company or a company controlling it: 

— any remuneration and benefit of any kind, including in the form of the allocation 
of equity securities or receivables, securities giving access to the capital or 
options, paid or still to be paid for the concluded financial year; 

— as appropriate, by distinguishing between the fixed, variable and exceptional 
components and the criteria under which they were calculated or the 
circumstances by virtue of which they were established; 

— any benefit of any kind corresponding to elements of remuneration, indemnities 
or benefits due or likely to be due as a result of the Assumption, termination or 
change of duties or subsequent thereto, whether or not such benefits arise from 
an employment agreement; 



Translation for information purpose only 

5 

— any supplementary pension scheme; 

— any term of office and duties held in any company during the financial year; 

— for the last five years, any mandate exercised outside of the group controlled by 
the Company, any conviction for fraud, a criminal offence and/or official 
sanction and, in particular, any impediment to acting as a member of a 
management or supervisory body of an issuer. 

Each director and observer also has the obligation to report to the Company any acquisition, 
sale, short selling, subscription and/or exchange relating to financial instruments issued by the 
Company or to related financial instruments, whether carried out directly or through an 
intermediary. Where applicable, each director undertakes to inform his or her spouse from 
whom he or she is not separated, his or her partner bound by a civil solidarity pact subject to 
the regime of joint ownership, his or her dependent children or habitual residence, his or her 
parents or associates residing at his domicile for at least one year and/or any legal person which 
he or she directs, administers, manages or controls, whether or not these have been subject to 
the same obligation. 

At the same time, transactions executed by a corporate representative on behalf of third parties 
or where the overall amount of such transactions does not exceed EUR 20,000 for the current 
calendar year shall not give rise to a notification. This threshold is calculated by aggregating 
all of the transactions carried out by a manager and the transactions carried out by the persons 
linked to him or her. 

This information shall also be notified by the directors within three business days of the date 
of the transaction to the Autorité des marchés financiers (“AMF”) via an extranet, called 
“Onde”, which is accessible on the AMF website at the following address: https://onde.amf-
france.org/remiseinformationemetteur/client/ptremiseinformationemetteur.aspx.  

Obligations to refrain from trading in the company’s securities during certain negative 
windows 

The director in question shall provide a copy of this statement to the Company within the same 
deadline. 

Pursuant to Regulation (EU) No. 596/2014 of 16 April 2014 on market abuses (“MAR”) and 
the Guide to permanent information and management of inside information drawn up by the 
Financial Markets Authority (Autorité des marchés financiers) (Position - Recommendation 
DOC 2016-08, applicable on 29 April 2021), the directors and observers shall refrain from 
intervening in the securities of the Company (particularly by purchase of shares, exercise of 
stock options or sale of shares, including shares resulting from the exercise of options or free 
allocations): 

— at least 30 calendar days before the announcement of an annual financial report or 
interim financial report which the Company is required to make public1; and 

 
1 The AMF considers that the publication by the company of a press release on annual and semi-annual results 
constitutes the announcement of the annual or interim financial report pursuant to article 19.11 of Regulation (EU) 
No. 596/2014 of 16 April 2014 on market abuses 
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— at least 15 calendar days before the publication of each quarterly or intermediate 
revenue figure. 

A schedule of these negative windows, taking into account the dates of scheduled periodic 
publications, is made available to the directors and observers. It is necessary to consult it prior 
to any intervention. 

Interventions are only authorised starting from the day after the publication of the information 
in question, provided that the interested party does not have any inside information elsewhere. 

Obligations linked to the holding of inside information 

In general and with regard to non-public information acquired in the course of his or her duties, 
directors and observers must consider themselves subject to genuine professional secrecy 
which exceeds the mere obligation of discretion provided by article L.225-37 of the French 
Commercial Code. 

More specifically, due to the performance of their duties, directors and observers are likely to 
regularly have accurate, non-public information concerning one or more issuers or one or more 
financial instruments, which, if made public, would be likely to have a significant influence on 
the price of the financial instruments in question or the price of derivative instruments linked 
to them. 

In this capacity, directors and observers appear on the list of permanent insiders drawn up by 
the Company and made available to the AMF. 

In accordance with the MAR Regulation, when it holds such information, each of the directors 
and observers shall refrain from: 

— using this information by acquiring or selling, or by attempting to acquire or 
transfer, on its own behalf or on behalf of others, either directly or indirectly, 
financial instruments to which such information relates or financial instruments to 
which these instruments are linked; 

— using this information to cancel or modify an order relating to a financial 
instrument to which that information relates, when the order had been placed 
before the administrator had received the inside information; 

— notifying such information to another person outside of the normal course of his  
or her work, profession or duties, or for purposes other than those for which it was 
notified to him or her; 

— recommending, on the basis of this information, that another person acquires or 
sells financial instruments to which this information relates, or encourages this 
person to proceed with such an acquisition or disposal; 

— recommending, on the basis of this information, that another person cancels or 
amends an order relating to a financial instrument to which that information 
relates, or encourages that person to proceed with such a cancellation or 
amendment. 
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In the event that share subscription warrants or any other right or instrument providing access 
to the capital of the Company is granted to a director or an observer, this latter party shall 
comply with the periods and procedures for exercising such Company’s rights or instrument. 

Obligations relating to the holding of financial instruments issued by the Company 

The directors and the observers are not obliged to hold shares of the Company. 

Each director undertakes to ensure that the securities of the Company and of any of its 
subsidiaries, held by him and his minor children or his separated spouse, are in registered form 
(sous la forme nominative), pursuant to articles L. 225-109 and R. 225-110 of the French 
Commercial Code. It is recommended that observers also apply these rules. 

In the event that a director or an observer has been allocated share subscription warrants or any 
other right or instrument providing access to the Company’s capital, he or she shall refrain from 
using a hedging transaction for his risks. He or she undertakes to comply with any preservation 
obligations imposed on him at the time of the assignments. 

Obligation of due diligence 

Each director and each observer shall devote the necessary time and attention to his or her 
duties. 

In this way, he or she undertakes to be assisted and to make his or her best efforts to: 

— attend in person, as appropriate, by videoconference or telecommunications, all 
meetings of the Board of Directors and/or the committees of which he or she is a 
member;  

— attend all general meetings of shareholders; and 

— devote all of the necessary time to study of the matters dealt with by the Board of 
Directors and, where applicable, the committee of which he or she is a member. 

Obligation and right to information 

In order to participate effectively in the work and deliberations of the Board of Directors, each 
director and each observer shall ensure that he has obtained the useful information which he or 
she considers necessary for fulfilling his or her mission. If he or she considers that he or she 
has not been put in a situation to deliberate in full knowledge of the facts, he o she shall have 
the duty to report this to the Board of Directors and to demand the necessary information. 
Requests for this purpose shall be made to the Chairman or, as appropriate, to any other officer 
of the Company. 

Each director and each observer is authorised to meet with the Chief Executive Officer and 
managing directors of the company, provided that they informs the chairman in advance. 

The Board of Directors shall be regularly informed by the Chief Executive Officer of the 
financial situation, cash flow, financial commitments and significant events of the Company 
and, as appropriate, of its subsidiaries. 
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Lastly, any new member of the Board may request a presentation of the Company’s practices 
and specific features and teams and, as appropriate, its subsidiaries, their businesses and their 
business sectors. 

V. MEETINGS OF THE BOARD OF DIRECTORS  

Frequency 

The Board of Directors shall meet as often as is required by the corporate interest and at least 
four (4) times a year. 

Meeting venues 

Meetings shall be held at any place indicated in the notice of calling and, as far as possible, at 
the registered office. 

Notice of calling and right of prior information 

Directors and observers shall be summoned by letter, fax or e-mail, at least five (5) days before 
each meeting. 

The Board of Directors may also be convened by any means, even verbally, if all of the 
directors in office are present or represented at the meeting. 

All documents or draft documents of a nature to inform them about the agenda and any matters 
which are submitted to the Board of Directors for consideration shall be sent, delivered or made 
available to the directors and observers, within a reasonable period of time prior to the meeting.  

In addition, the Board of Directors shall be informed at the time of its meetings of the financial 
situation, cash position and commitments of the Company. 

The directors and observers shall have available all of the information necessary for fulfilling 
their mission, it being specified that this information shall be made available within a 
reasonable time between the meetings of the Board of Directors. 

Each meeting of the Board of Directors shall for the object of minutes summarising the 
discussions. 

The chairman’s report to the general meeting shall indicate the number of annual meetings of 
the Board of Directors and the participation rate of the directors and observers and shall specify, 
as appropriate, whether the directors and observers hold exchanges in the absence of the 
executive officer. 

Assessment 

Once a year, the Board of Directors shall review the terms of its operation, the committees and 
the preparation of its work. This discussion is included in the minutes of the session. In 
addition, at least every three years, it shall carry out a formalised assessment with the 
assistance, as appropriate, of an external consultant. 
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This assessment also has the object of verifying that the important issues are properly prepared 
and discussed and of measuring each Board of Director member’s contribution to the work of 
the Board of Directors, notably with regard to his competence and involvement. 

Conflicts of interest 

The Board of Directors shall implement procedures for the disclosure and management of 
conflicts of interest and shall conduct an annual review of known conflicts of interest. 

With regard to regulated agreements, the Board of Directors shall draw on independent 
expertise when it considers it relevant, depending on the nature and amount of the agreement 
in question. 

Use of videoconferencing or telecommunications resources 

The directors and observers may, where applicable, participate in the meeting of the Board of 
Directors by means of videoconference or telecommunications resources. 

This form of participation is not applicable for the adoption of decisions relating to the closing 
of the annual financial statements for the financial year, including the consolidated financial 
statements, and the approval of the management report and the management report of the group 
controlled by the Company, as appropriate. 

The implemented resources must permit the identification of participants and ensure their 
effective participation. 

Under these conditions, the directors participating in the meeting of the Board of Directors by 
videoconference or telecommunications resources shall be regarded as present for the 
calculation of the quorum and the majority. 

The minutes of the deliberation shall mention the participation of the directors and observers 
by videoconference or telecommunications resources. 

VI. REMUNERATION 

Directors may receive remuneration for their activity, the amount of which is voted by the 
ordinary general meeting and the distribution of which is decided by the Board of Directors, 
taking into account the opinion of the Nominations and Remuneration Committee. This 
distribution takes partial account of the attendance of the directors and observers and the time 
that they devote to their duties. 

The Board of Directors may also pay the non-voting Observers, taking account of the opinion 
of the Appointments and Remuneration Committee, by deduction from the amount of 
attendance fees allocated by the general meeting to the members of the Board of Directors. 

Any remuneration of the Chairman shall be determined by the Board of Directors, after 
consulting the Nominations and Remuneration Committee. 

VII. COMMITTEES 

The Board of Directors may establish committees for which it shall determine the composition 
and responsibilities as often as is required by the interests of the company. 
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The standing committees of the Board of Directors are as follows: 

— the Audit Committee; and 

— the Nominations and Remuneration Committee. 

Each committee shall have a role of study, analysis and preparation of certain deliberations of 
the Board of Directors falling within its remit, as well as studying the subjects and/or projects 
which the Board of Directors or its chairman refers for its review. It shall have advisory powers 
and act under the authority of the Board of Directors, to which it shall report. 

The Board of Directors shall determine the composition and responsibilities of each committee. 
It may decide to modify its composition at any time. 

Each committee shall appoint its chairman, meet on calling by its chairman and shall define 
the frequency of its meetings. These shall be held at the registered office of the Company or at 
any other location decided by the chairman. 

With regard to the audit committee, the Board of Directors shall designate one of the members 
of the committee, chosen from among the independent directors, to chair the same. 

Each committee shall draw up its internal regulations, which shall be approved by the Board 
of Directors. 

The internal regulations of the audit committee are presented in Annex 1. 

The internal regulations of the Nominations and Remuneration Committee are presented in 
Annex 2. 

VIII. PROTECTION OF COMPANY DIRECTORS 

The directors and executive officers shall benefit from civil liability insurance. 

IX. SUCCESSION PLAN FOR DIRECTORS AND KEY INDIVIDUALS 

On the date of establishment of these regulations, no succession plan has been specifically 
drawn up by the Board of Directors. 

X. MODIFICATIONS AND PUBLICATION OF THE INTERNAL REGULATIONS  

The Internal Regulations may be amended by decision of the Board of Directors. 

Any new director or observer shall sign the said internal regulations at the same time as he 
takes office. 

In accordance with the recommendations of the MiddleNext Code, the Internal Regulations are 
available on the Company’s website. 
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ANNEX 1 

ACTICOR BIOTECH 

INTERNAL REGULATIONS  
OF THE AUDIT COMMITTEE 

 

(of October 14, 2021) 

The Board of Directors of Acticor Biotech (the “Board of Directors”), a public limited 
company with a share capital of EUR 418,380, having its registered office at 6, rue Henri 
Huchard, Bâtiment INSERM U698HP Bichat, 75877 Paris cedex 18 and identified under the 
number 798 483 285 RCS Paris (the “Company” and, together with its subsidiaries, the 
“Group”), has drawn up these internal regulations of its audit committee (the “Audit 
Committee”). 

The members of the Audit Committee are all members of the Board of Directors of the 
Company and, as such, are required to comply with the provisions of Article IV of the Internal 
Regulations of the Board of Directors of the Company. 

I. ASSIGNMENT 

Under the exclusive and collective responsibility of the members of the Board of Directors of 
the Company and in order to ensure the quality of internal control and reliability of the 
information provided to shareholders and to financial markets, the Audit Committee monitors 
issues relating to the preparation and control of accounting and financial information and to 
this end, is notably responsible for: 

— ensuring the follow-up to the financial reporting process and, where appropriate, 
making recommendations to ensure integrity; 

— monitoring the effectiveness of the internal control and risk management systems 
and, where appropriate, the internal audit, with regard to the procedures for the 
preparation and processing of accounting and financial information, without 
infringing its independence; 

— monitoring the statutory audit of the annual accounts and consolidated financial 
statements, as appropriate, by the statutory auditors; 

— issuing a recommendation on the auditors proposed for designation by the general 
meeting and making a recommendation to this board when the renewal of the 
mandate of the auditor(s) is envisaged; 

— monitoring the performance by the statutory auditors of their mission and taking 
into account the findings and conclusions of the H3C following the checks carried 
out by them; 

— ensuring compliance by the statutory auditors with the conditions of 
independence; as appropriate, taking the necessary measures; 
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— approving the provision of services other than the certification of accounts (article 
L.822-11-2 of the French Commercial Code); 

— reporting regularly to the Board of Directors on the performance of its missions 
and also reporting on the results of the audit mission for certifying the accounts, 
on the manner in which this mission contributed to the integrity of the financial 
information and the role which it played in this process. The Audit Committee 
shall inform it immediately of any difficulty encountered; 

— examining the Company’s procedures for the receipt, retention and processing of 
claims relating to the accounts and accounting controls performed internally, 
account audit issues and documents submitted by employees on an anonymous 
and confidential basis, which would call accounting or auditing practices into 
question; and 

— in general, providing any advice and making any appropriate recommendations in 
the above areas. 

II. COMPOSITION 

The Audit Committee is, if possible, composed of at least three members appointed by the 
Board of Directors after consulting the Nominations and Remuneration Committee. 

The members of the Audit Committee are selected from among the members of the Board of 
Directors and at least one member of the Committee must be independent according to the 
criteria defined by the MiddleNext code (as published in September 2016) to which the 
Company refers. 

In the choice of the members of the Audit Committee, the Board of Directors shall make its 
best efforts to ensure that at least one member of the Audit Committee has specific financial 
and accounting skills. 

It is specified as necessary that no member of the Board of Directors holding management 
functions within the Company and any of the Company’s subsidiaries may be a member of the 
Audit Committee.  

In addition to any reimbursement of expenses, the members of the Audit Committee may only 
receive remuneration for their activity from the Company and its subsidiaries due by way of 
their mandate as a member of the Board of Directors and a member of the Audit Committee. 
Any other remuneration shall be exceptional and have been previously authorised by the Board 
of Directors. 

The duration of the mandate of the members of the Audit Committee shall coincide with that 
of their term of office as director. The term of office of a member of the Committee may be 
renewed at the same time as the term of office of director. 

The Board of Directors may nevertheless change the composition of the Audit Committee at 
any time. 
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III. ORGANISATION OF WORKS 

The Audit Committee shall appoint its chairman from among its members and its secretary. In 
the absence of the chairman, the Audit Committee shall appoint a chairman of the session. In 
the event of a tied vote, the eldest of the candidates shall be appointed chairman of the meeting. 

The Audit Committee shall deliberate in the presence of at least half of its members. 

The members of the Audit Committee may not arrange to be represented. 

The Audit Committee shall meet at least four times a year, according to a schedule set by its 
chairman, to examine the annual, half-yearly and, where applicable, quarterly financial 
statements (consolidated in each case, as appropriate), on an agenda drawn up by its chairman 
and forwarded to the members of the Audit Committee at least seven days before the date of 
the meeting. It shall also meet at the request of its chairman, two of its members, or of the 
chairman of the Board of Directors of the Company. 

Meetings may be convened by any means, including verbally. 

The Chairman shall draw up the agenda for each meeting and shall direct the proceedings. 

The Audit Committee may hear the Chief Executive Officer and the Deputy Chief Executive 
Officers of the Company and carry out any internal or external audit on any matter which it 
regards as falling within its mission. The Chairman of the Committee shall inform the Chief 
Executive Officer and the Chairman of the Board of Directors in advance. In particular, the 
Audit Committee shall have the option of hearing persons who participate in the preparation of 
the accounts or their audit (administrative and financial director and chief financial officer). 

The Audit Committee shall hear the auditors and may hear them in the absence of any 
representative of the Company. 

If they consider it necessary for the performance of their mission, the members of the Audit 
Committee may request that any accounting, legal or financial document be notified to them. 

The members of the Audit Committee may validly deliberate by videoconference, by 
conference call or in writing, including by fax, provided that all of its members accept this 
procedure. 

The proposals of the Audit Committee are presented to the Board of Directors, the Chief 
Executive Officer and the Deputy Chief Executive Officers, as appropriate. 

The secretary of the Audit Committee shall draw up minutes of the meetings of the Audit 
Committee, which shall be sent to the Board of Directors within fifteen days of the date of the 
meeting. 

IV. REPORT 

The Chairman of the Audit Committee shall ensure that the minutes of the activities of the 
Audit Committee to the Board of Directors allow the latter to be fully informed, thereby 
facilitating its decisions. 
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The annual report shall contain a statement on the activity of the Audit Committee during the 
past financial year. 

If, during its work, the Audit Committee detects a significant risk which in its view, is not 
adequately addressed, the chairman shall immediately alert the Chairman of the Board of 
Directors. 
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ANNEX 2 

ACTICOR BIOTECH 

INTERNAL REGULATIONS OF THE APPOINTMENTS AND REMUNERATION 
COMMITTEE 

(of October 14, 2021) 

The Board of Directors of Acticor Biotech (the “Board of Directors”) a public limited 
company with a share capital of EUR 418,380, with its registered office at 6, rue Henri 
Huchard, Bâtiment INSERM U698HP Bichat, 75877 Paris cedex 18 and identified under the 
number 798 483 285 RCS Paris (the “Company” and, together with its subsidiaries, the 
“Group”), has adopted these internal regulations of its Nominations and Remuneration 
Committee (the “Nominations and Remuneration Committee”). 

The members of the Nominations and Remuneration Committee are all members of the Board 
of Directors of the Company and as such are required to comply with the provisions of article 
IV of the Internal Rules of the Board of Directors. 

I. MISSION 

The Nominations and Remuneration Committee is notably responsible: 

in terms of appointments: 

— for presenting recommendations to the Board of Directors on the Chief Executive 
Officer and the Deputy Chief Executive Officers, and, as appropriate, on the 
composition of the Board of Directors and its Committees; 

— for proposing annually to the Board of Directors the list of directors who may be 
qualified as “independent members”, in accordance with the criteria defined by the 
MiddleNext Code; 

— for preparing a list of persons whose appointment as Managing Director, Deputy 
Managing Director or Director may be recommended; and 

— for preparing the list of directors and observers whose appointment as a member of a 
Board of Directors Committee may be recommended. 

in terms of remuneration: 

— for examining the main objectives proposed by the Chief Executive Officer and its 
Deputy Chief Executive Officers, as appropriate, in terms of remuneration for the non-
executive directors of the Company and the Group, including share purchase warrants, 
free share plans and share subscription or purchase options; 
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— for examining the remuneration of non-executive directors, including free share plans 
and share purchase or subscription options, pension and welfare schemes and benefits 
in kind; 

— for making recommendations and proposals to the Board of Directors concerning: 

— remuneration, pension and welfare schemes, benefits in kind, other financial 
entitlements, including in the event of termination of activity, the Chief 
Executive Officer and Deputy Managing Directors, as appropriate. The 
Nominations and Remuneration Committee proposes compensation amounts 
and structures and, in particular, rules for setting the variable portion, taking into 
account the Company’s strategy, objectives and results, as well as market 
practices; and 

— subscription warrants for company founders’ shares, free share plans, stock 
options or share purchase options and any other similar profit-sharing 
mechanism and in particular, registered allocations to the Chief Executive 
Officer and Deputy Managing Directors, as appropriate; 

— for examining the total remuneration for the activity and its distribution among the 
members of the Board of Directors, as well as the conditions for reimbursement of any 
expenses incurred by the members of the Board of Directors; 

— for preparing and submitting the reports, if any, provided by the internal rules of the 
Appointments and Remuneration Committee; and 

— for preparing any other recommendation which may be requested by the Board of 
Directors or of the Managing Director in terms of remuneration. 

In general, the Nominations and Remuneration Committee shall provide any advice and make 
any appropriate recommendations in the above areas. 

II. COMPOSITION 

If possible, the Nominations and Remuneration Committee is composed of at least three 
directors appointed by the Board of Directors. 

It is hereby specified as necessary that no director exercising management functions within the 
Company may be a member of the Nominations and Remuneration Committee. 

Members of the Nominations and Remuneration Committee may only receive remuneration 
from the Company and its subsidiaries, in addition to any reimbursement of expenses, for their 
activity due for their term of office as a member of the Board of Directors and a member of the 
Nominations and Remuneration Committee. 

The term of office of the members of the Nominations and Remuneration Committee coincides 
with that of their term of office as director. The term of office of a member of the Committee 
may be renewed at the same time as their term of office as director. 

The Board of Directors may nevertheless change the composition of the Nominations and 
Remuneration Committee at any time. 
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III. ORGANISATION OF WORKS 

The Nominations and Remuneration Committee shall appoint its chairman from among its 
members and its secretary. In the absence of the Chairman, the Nominations and Remuneration 
Committee shall appoint a chairman of the meeting. In the event of a tied vote, the eldest of the 
candidates shall be appointed chairman of the meeting. 

The Nominations and Remuneration Committee shall deliberate in the presence of at least half 
of its members. 

The members of the Nominations and Remuneration Committee may not arrange to be 
represented. 

The Nominations and Remuneration Committee shall meet at least three times a year, according 
to a schedule set by its chairman on an agenda drawn up by its chairman and forwarded to the 
members of the Nominations and Remuneration Committee at least five days before the date 
of the meeting. It shall also meet whenever it judges necessary, on calling by its chairman, two 
of its members, the chairman of the Board of Directors or the Chief Executive Officer. 

Meetings may be convened by any means, including verbally. 

The Chairman shall draw up the agenda for each meeting and shall direct the proceedings. 

Members of the non-executive Board of Directors, who are not members of the Nominations 
and Remuneration Committee, may participate freely in its meetings. 

The chairman of the Board of Directors of the Company, if he is not a member of the 
Nominations and Remuneration Committee, may be invited to attend meetings of the 
Nominations and Remuneration Committee. The Nominations and Remuneration Committee 
shall invite him or her to submit its proposals. He of she shall not have any vote and shall not 
attend the deliberations relating to his or her own situation. 

The Nominations and Remuneration Committee may ask the Chief Executive Officer to benefit 
from the assistance of any executive of the Company whose skills could facilitate the handling 
of an item on the agenda. The chairman of the Nominations and Remuneration Committee or 
the chairman of the session shall draw the attention of any person participating in the debates 
to his or her confidentiality obligations. 

The members of the Nominations and Remuneration Committee may validly deliberate by 
videoconference, conference call or in writing, including by fax, provided that all of its 
members accept this procedure. 

The proposals of the Nominations and Remuneration Committee shall be presented to the 
Board of Directors. 

The Secretary of the Nominations and Remuneration Committee shall draw up the minutes of 
the meetings of the Nominations and Remuneration Committee, which shall be forwarded to 
the Board of Directors, the Chief Executive Officer and the Deputy Chief Executive Officers, 
as appropriate, within fifteen days of the date of the meeting. 
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IV. REPORT 

The Chairman of the Nominations and Remuneration Committee shall ensure that the minutes 
of the activities of the Nominations and Remuneration Committee to the Board of Directors 
allow the Board to be fully informed, thereby facilitating its deliberations. 

The annual report shall contain a presentation on the activities of the Nominations and 
Remuneration Committee during the past financial year. 

The Nominations and Remuneration Committee shall notably examine the draft report of the 
Company on remuneration of the directors. 


