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I. Mission  

The Compensation Committee (the “Committee”) of the Board of Directors (the “Board”) of Calyxt, Inc. 
(the “Company”), was formed for the purpose of assisting the Board in discharging its responsibilities for 
Company’s executive officer compensation and benefits policies, evaluating executive officer performance 
and compensation, developing the Company’s management succession plan, and compensation of the 
Company’s non-employee directors for service on the Board and its committees. 

To fulfill its mission, the Committee will have the following responsibilities: 

 Review and approve the Company’s overall compensation philosophy for the compensation of the 
Company’s Chief Executive Officer and other executive officers; 

 Approve compensation policies and programs for the Company’s Chief Executive Officer and the 
other executive officers; 

 Oversee and administer the Company’s equity compensation plans, including review and approval 
of any grants or awards thereunder; 

 Approve of all cash- and equity-based incentive compensation plans or programs in which any 
executive officer or director of the Company is or will be a participant; 

 Review and discuss the risks arising from the Company’s incentive compensation or performance-
based arrangements and evaluate potential compensation policies or practices to mitigate such risk; 

 Review and approve the annual compensation, including salary, bonus, incentive, and equity-based 
compensation, to the Company’s Chief Executive Officer and all other executive officers; 

 Review and approve the performance goals or objectives for Company’s Chief Executive Officer 
and all other executive officers, review actual performance against goals, and approve awards or 
payments relating to performance goals or objectives; 

 Approve all employment arrangements with any executive officer of the Company, including 
employment agreements, change in control agreements, severance arrangements, retirement plans, 
perquisite programs, fringe benefits, and special or supplemental benefits for executive officers; 

 Annually evaluate the performance of the Chief Executive Officer and other executive officers in 
light of the relevant performance goals and objectives and any other factors the Committee deems 
appropriate; 

 Approve the compensation of the Company’s directors for service on the Board or its committees, 
including any cash retainer, Board meeting, committee and committee chair fees, and any stock 
option grants or other equity awards and any benefit plans for such directors and any changes to 
such plans; 



 2 

 Oversee and administer the Company’s incentive compensation, deferred compensation, profit 
sharing, equity-based compensation and supplemental retirement plans for employees, including 
the approval of participants and awards or benefits thereunder; 

 In consultation with the Chair of the Board (if so designated), oversee management development, 
evaluation, and succession planning, and review these matters with the independent members of 
the full Board at least annually; 

 Review any report of the Committee required to be included in the Company’s filings with the 
Securities and Exchange Commission and review and discuss with the Company’ management and 
advisers the compensation and employment related disclosures to be included in the Company’s 
filings with the Securities and Exchange Commission (including any required compensation 
discussion and analysis); and 

 Perform other duties or responsibilities delegated to the Committee by the Board from time to time. 

II. Composition  

The size of the Committee shall be determined by the Board, but it must always have at least two members.  
The Board will select the members of the Committee from the Board.  Except as otherwise provided in the 
Stockholders Agreement with Cellectis S.A. (“Cellectis”) dated as of July 25, 2017 (the “Stockholders 
Agreement”), each director selected by the Board to serve on the Committee will serve at the pleasure of 
the Board. 

As provided in the Stockholders Agreement, for so long as Cellectis is entitled to nominate directors for 
election to the Board pursuant to the Stockholders Agreement, Cellectis shall have the right to designate at 
least one director to serve on the Committee. 

While the Company is a “controlled company” under the listing rules of the Nasdaq Stock Market 
(“Nasdaq”), the Committee shall not be required to consist solely of independent directors as defined by 
the Nasdaq listing rules and shall be exempt from the requirements of Section 10C of the Securities 
Exchange Act of 1934, as amended (the “Exchange Act”) to the extent provided in Section 10C. Further, 
all equity awards to any officer or director shall be made by a committee composed solely of two or more 
“non-employee directors” as defined in Rule 16b-3(b)(3) of the Exchange Act, which may be the 
Committee or a subcommittee of the Committee as the Committee may determine appropriate. 

III. Conduct of Meetings 

The Committee shall meet as often as it shall determine is necessary. A majority of the members of the 
Committee shall constitute a quorum for the transaction of business. Minutes are recorded by the Corporate 
Secretary or any Secretary Pro Tempore appointed by the chair of the Committee. Approval of any matter 
by a majority of the members present at a meeting at which a quorum is present shall constitute approval 
of that matter by the Committee. The Committee may also act by unanimous written consent without a 
meeting. The Committee may form and delegate authority to subcommittees when appropriate. 

The Committee may request any officer or employee of the Company or the Company’s outside counsel or 
independent auditor to attend a meeting of the Committee or to meet with any members of, or consultants 
to, the Committee. 

The Committee shall make regular reports to the Board on the Committee’s activities. 
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Subject to the terms and conditions of the Stockholders Agreement and to the extent allowed by applicable 
law and Nasdaq rules, the Committee shall have the authority to delegate any of its responsibilities, along 
with the authority to take action in relation to such responsibilities, to one or more subcommittees as the 
Committee may deem appropriate in its sole discretion. 

IV. Annual Review 

The Committee will conduct and review annually an evaluation of the Committee’s performance with 
respect to the requirements of this Charter. The Committee will also review the adequacy of this Charter 
and recommend any changes to the Board. The Committee may conduct this performance evaluation and 
charter evaluation in such manner as the Committee, in its business judgment, deems appropriate. 

V. Outside Advisors and Resources 

The Committee may, in its sole discretion, retain or obtain the advice of any consultant, legal counsel, or 
other adviser. The Committee shall be directly responsible for the appointment, compensation, and 
oversight of the work of any consultant, legal counsel and other adviser retained by the Committee. The 
Committee shall have full access to all books, records, facilities, and personnel of the Company as deemed 
necessary or appropriate by any member of the Committee to discharge his or her responsibilities hereunder. 

In determining to retain any compensation consultant, the Committee shall evaluate whether such 
compensation consultant has any conflict of interest in accordance with Exchange Act rules.  Further, the 
compensation consultant, independent counsel or any other advisers retained by the Committee shall be 
independent as determined in the discretion of the Committee after considering the factors specified in 
Exchange Act rules and any other factors required to be considered by Nasdaq. 

The Committee shall receive appropriate funding from the Company, as determined by the Committee in 
its capacity as a committee of the Board, for the payment of compensation, including, without limitation, 
usual and customary expenses and charges, to any consultant, legal counsel or other adviser, and the 
ordinary administrative expenses of the Committee that are necessary or appropriate in carrying out its 
duties. 

 


