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CELLECTIS
A French limited liability company (société anonyme) with share capital of €2,123,283.45
Registered Office: 8, rue de la Croix Jarry - 75013 Paris
Paris Trade and Companies Register No. 428 859 052

(the “Company”)

BOARD OF DIRECTORS REPORT
TO THE COMBINED SHAREHOLDERS’ MEETING
OF JUNE 29, 2020

Dear Sirs,

We have convened this combined shareholders' meeting for the purpose of submitting for your
approval decisions which fall within the competence of the ordinary shareholders’ meeting and the
extraordinary shareholders' meeting respectively.

You are therefore called upon to decide on the following agenda:

- 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, 2019,

- 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 financial statements for the financial year ended December 31,2019,

- Reading of the statutory auditors’ reports on the consolidated financial statements for the financial
year ended December 31, 2019,

- Reading of the Company’s management report and of the consolidated financial statements for
the financial year ended December 31, 2019,

- Approval of the consolidated financial statements for the financial year ended December 31, 2019,
- Allocation of income for the financial year ended December 31, 2019,
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Review of the agreements referred to in articles L. 225-38 and the following sections of the French
commercial code,

Setting the amount of the total compensation for non-executive directors,

Renewal of the mandate of a member of the Board of Directors of Annick Schwebig,
Renewal of the mandate of a member of the Board of Directors of Laurent Arthaud,
Renewal of the mandate of a member of the Board of Directors of Pierre Bastid,
Renewal of the mandate of a member of the Board of Directors of Rainer Boehm,
Renewal of the mandate of a member of the Board of Directors of Hervé Hoppenot,

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

Agenda of 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, with a waiver of the preferential

subscription rights of the shareholders, in favor of categories of persons meeting specified

characteristics.

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, with a waiver of the preferential
subscription rights of the shareholders, in favor of a first category of persons meeting specified
characteristics.

Delegation of authorithy to be granted to the board of directors for the purpose of increasing the
share capital immediately or in the future by issuing ordinary shares and/or any securities, with a
waiver of the preferential subscription rights of the shareholders, in favor of a second category of
persons meeting specific 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 taking part to a line of equity
financing or bond financing.

Delegation of authority to be granted to the board of directors for the purpose of increasing the
share capital immediately or in the future by issuing ordinary shares or any securities, while

maintaining the preferential subscription rights of shareholders.

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 any securities, with waiver of the
preferential subscription rights of the shareholders, through a public offering.
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- 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, with waiver of the
preferential subscription rights of the shareholders, through an offer to qualified investors or a
restricted circle of investors within the meaning of paragraph |l 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.

- Overall limitations to the amount of issuances made under the above resolutions.

- 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 warrants giving the right to
subscribe ordinary shares of the Company — Cancellation of the preferential right of subscription to
the benefit of a category of persons meeting specific characteristics : (i) members and observers
(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 of one of its subsidiaries or (ii) persons
who have entered into a service or consultant 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 senior executives of the Company or of one of its subsidiaries.

- OQverall limitations to the amount of issues made under the above resolutions.

- Amendment of article 12 of the Articles of Association "meeting of the board of directors” in order
to provide for the possibility for the board of directors to take certain decisions by means of written
consultation.

- Amendment of Article 18 of the Articles of Association "General Meetings - quorum - voting -
number of votes" in order to update the legal provisions concerning the procedures for determining
the majority required for the adoption of resolutions by general meetings of shareholders.

- 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. 3332-1 and following of the French labor code.

L Management report on the activities of the company and of the group during the financial
year ended December 31, 2019 — Allocation of income — Requlated Agreements
(First to Fourth Resolutions)

We invite you to refer to the board of directors’ management report and to the group management
report, which have been provided to you in accordance with the legal and regulatory requirements.
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With regards to the progress of the company's affairs since the beginning of the current financial year,
we also invite you to refer to the board of directors’ management report.

As regard to the agreements referred to in articles L. 225-38 and the following sections of the French
Commercial Code

In accordance with the article L.225-8 of the French Commercial Code, the combined shareholder’s
meeting of the Company have to deal with a new regulated agreement concluded by the Company
during the fiscal year 2019.

It is the renewal of the consultancy agreement signed between the Company and the SARL Godard &
Co, of which Mr. Alain Godard, director of the Company, is the CEO. Under this consultancy
agreement, Mr. Alain Godard provides consulting services to the management of the Company,
especially related to the strategy and development specific to the agro-biotechnological industry. The
compensation of Mr. Godard totaling €50,000 per year, plus the reimbursement of his expenses
related to the exercice of his mission in accordance with this agreement.

This agreement complies with the market practices for higly qualified and experienced consultant
profile. The experience of Mr. Godard, who was the CEO of the agro subisdiary of Rhéne-Poulenc and
of an Aventis Crop Sciences subsidiary, is in line with the mission of his consultant agreement and
brings high added value to Cellectis in its strategic vision for its subsidiary Calyxt.

The renewal of this agreement has been authorised by the board of directors, and is now subject to
the approval of the combined shareholder's meeting of the Company in accordance with the article
L.225-40 of the French Commercial Code.

i Setting the amount of the total compensation for non-executive directors
(Fifth Resolution)

We propose you to set the amount of the directors fees for non-executive directors (that is to say
having neither the quality of employee nor the quality of operational manager of the Company or of a
group company) to € 600,000 for the fiscal year 2020, as well as for each subsequent fiscal year, until
otherwise decided by the general meeting.

For the fiscal years 2018 and 2019, each of the directors who are not employees or directors of the
Company or one of its subsidiaries received a compensation of €50,000, it being specified that each

of them participated to over 80% of the board meetings.

The board of directors set the attribution rules of the directors who are not employees or directors of
the Company or one of its subsidiaries compensation for the year 2020 as follows :
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- each such director would receive a compensation, of a maximum annual amount of €50,000.
Based on the remuneration compensation committee, the board of directors, during its last
meeting of the current fiscal year or during its first meeting of the following fiscal year, decides the
amount attributed to each such director . This amount will take into account the attendance to the
board of directors and board committees meetings, and the commitment of the director to the
works and missions in connection with his or her director functions.

- each such director who chairs a board committee would receivean additional maximum annual
compensation of €10,000.

- each such director who assumes the function of member (non chairman) of a board
committee would receive an additional maximum annual compensation of €5,000.

It is important that the composition of the Company’s board of directors reflects its market position.
The objective of the board of directors is to respond appropriately and efficiently to its key challenges
in the competitive market in which the Company operates, especially the United-States, while
complying with its obligations resulting from its listed company status in France and in the United-
States.

In order to remain competitive, the Compagny must be able to attract and retain highly talented
directors in United States of America in which it operates and competes for talents. To continue to
attract and retain highly talented independent directors with deep industry knowledge and experience,
we must be able to offer our directors compensation in line with american market standards, which
include an equity-based component. To this end, we intent to attribute additionnal compensation to
our directors who are not employees or directors of the Company or one of its subsidiaries amounting
to the subscription price of the warrants increased, as the case may be, by the applicable withholding
tax and social contributions, which such director can use either (i) to offset the subscription price for
the BSA at their market value, or (ii) to purchase shares of the Company on the open market subject
to hoding such shares for a period equal to the vesting period of the BSA (i.e. four years).

lll. Renewal of the term of office of directors
(Sixth to Thenth Resolutions)

The board of directors of the Company is composed of eight members, six of whom are independant
(Mrs. Annick Schwebig, Mr. Laurent Arthaud, Mr. Pierre Bastid, Mr. Rainer Boehm, Mr. Alain Godard
and Mr. Hervé Hoppenot), of Mr André Choulika, chairman of the board of directors and chief
executive officer, and Mr. David Sourdive, assistant chief executive officer and EVP Initiatives
Strategic of Cellectis.

The non-executive members of the board of directors have been chosen based on their unique
combination of skills, experiences and other attributes, which allows each of them to make valuable
contributions to the board of directors. Their range of skills allows the members of the board of
directors to benefit from quality expertise and good practices in terms of finance and administration,
corporate governance and compensation.

The work undertaken by each of the directors between the meetings, in preparation and follow-up
allows for effective meetings, with prudent and well informed decision-making. Each of the directors
brings indispensable skills to the board of directors that are essential in addressing the unique and
specific challenges faced by the Company.
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we propose you to renew the term of office of Mrs. Annick Schwebig, Mr. Laurent Arthaud, Mr. Pierre
Bastid, Mr. Rainer Boehm and Mr. Hervé Hoppenot as members of the board of directors, which will
expire at the close of this shareholders' meeting, 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, 2022.

Indeed, we believe that:

- Mrs. Annick Schwebig's experience in pharmaceutical industry, and especially her experience as
chief executive officer of Actellion France, qualifies her to serve on, and allows her to make
valuable contributions to the board of directors;

- Mr. Laurent Arthaud'’s extensive experience in biotechnological industry and in corporate financing
in this area, qualifies him to serve on, and allows him to make valuable contributions to the board
of directors;

- Mr. Pierre Bastid’'s experiences as an executive in various industries, in particular biotechnological
industries, qualify him to serve on, and allow him to make valuable contributions to the board of
directors;

- Mr. Rainer Boehm'’s extensive experience in the medical field of the pharmaceutical industry
qualifies him to serve on, and allows him to make valuable contributions to, the board of directors.

- Mr. Hervé Hoppenot's deep experience in biotechnological and pharmaceutical industry, and
especially his experience as executive of company qualifies him to serve on, and allows him to
make valuable contributions to, the board of directors.

IV. Authorization to be given to the board of directors to buy back Company shares
(Eleventh and Twelfth Resolutions)

We propose that you renew the authorization granted to the board of directors by the general
shareholders’ meeting held on June 25, 2019, for a period of eighteen (18) months, for the purpose of
implementing a share buyback program. The request for a new authorization precludes a period from
not being covered by this authorization between now and the next annual shareholder’'s meeting.

During the previous financial years, this share buyback program has exclusively been used as part of
a liquidity agreement, for the purpose of liquidity of the Company's share through a financial services
intermediary. The request which we are submitting to you aims at pursuing the implementation of this
liquidity agreement, up to the limit of 10% of the total number of shares.

The amount of funds intended for the completion of the share buyback program would amount to a
maximum of €100,000,000. The maximum purchase price per share (excluding fees and
commissions) would be set at €100.

We also submit for your approval the authorization to cancel, where applicable, Company shares held
by it for the purpose of the implementation of its buyback program and to correspondingly reduce the
share capital.

Again, this involves the renewal of the authorization given to the board of directors by the general

shareholders' meeting held on June 25, 2019, for a period of eighteen (18) months, in order to avoid a
period not being covered by this authorization.
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In any event, the Company does not currently have any intention to cancel shares since its share
buyback program, where applicable, is limited to the efficient functioning of its liquidity agreement.

V. Financial delegations to be granted to the Board of Directors
(Thirtheenth to Twenty-Second Resolutions)

We propose that you renew in advance the financial delegations granted to the board of directors by
the general shareholders' meeting held on June 25, 2019 which have not been used since that date or
which may expire at the end of the 2020 financial year or at the beginning of the 2021 financial year, in
order to avoid the subsequent convening of a new shareholders' meeting for this sole purpose.

Hence, your board of directors will have the most diverse delegations in order to respond to market
opportunities, without having to revert to the shareholders.

We need external funding to conduct our activities and maintain our operations.

As of December 31, 2019, we had cash and cash equivalents and current financial assets of
approximately $361 million. We believe our cash and cash equivalents and our cash flow from
operations and government funding of research programs will be sufficient to fund Cellectis’
operations into 2022 and Calyxt's operations through mid 2021. Although, even if we believe we have
sufficient funds for our current or future operating plans, it would seem appropriate to seek additional
capital if market conditions are favorable or in light of specific strategic considerations, while we strive
to make these financial decisions with utmost care and based on a rational thought process based on
clinical data updates as they will present themselves.

The main areas of funding our current operations are as follows:

- the construction of our in-house GMP, clinical and commercial manufacturing facilities in Paris,
France and Raleigh, North Carolina, USA,

- the development of our product candidates UCART22, UCART123 and UCARTCS1, from Phase
1 dose escalation, over Phase 1 expansion, to Phase 2 pivotal trials,

- the investment in human capital, with a specific focus on our clinical and commercial team to
solidify our competitiveness and timely completion of clinical studies as well as assure commercial
readiness,

- the investment into our cell engineering technologies such as TALEN and electroporation to
optimize our clinical programs as well as to open new opportunities in our pre-clinical programs,

- to find new human therapeutics outside of oncology,

- to support new in-licensing opportunities, and

to support the working capital and other general corporate purposes.

These new delegations would terminate the delegations with the same purpose granted by the general
shareholders' meeting held on June 25, 2019.

You will take note of the reports prepared by the statutory auditors regarding these delegations and
authorizations.
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In this regard, we specify that:

- the maximum overall nominal amount of increases in share capital likely to be carried out,
immediately or in the future, under these delegations thereby granted, would be set at €1,061,624,
to which would be added, where applicable, the per value of the additional shares or securities to
be issued, in order to maintain, in accordance with the law, the rights of the bearers of securities
and other rights giving access to the share capital; and

- the overall maximum nominal amount of debt securities which may be issued under these
delegations thereby granted would be set at €300,000,000, it being specified that this ceiling does
not apply to the 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 the conditions set out in article L. 228-40
of the French commercial code, or in other cases, in accordance with the conditions to be
determined by the Company in accordance with the provisions of article L. 228-36-A of the French
commercial code;

it being specified that these ceilings would not apply to the delegation of authority which you are
recommended to grant to your board of directors with a view to increasing the share capital by
incorporation of premiums, reserves, profits or others (22 resolution).

All these delegations would be granted for a period of twenty-six (26) months, with the exception of the
delegations referred to in the 13" to 16" resolutions (delegations for the purpose of increasing the
share capital with the waiver of preferential subscription rights in favor (i) of categories of persons
meeting specified characteristics (ii) of a category of persons as part of a line of equity financing or
bond financing) which would be granted for a period of eighteen (18) months.

The board of directors would have all powers, with the ability to delegate and further delegate, to
implement the delegations which would thereby be granted to it and to carry out, in one or more
stages, in the proportions and at the times which it shall determine, the issues which are referred to
therein — as well as, where applicable, to postpone them - to conclude all agreements to ensure the
successful completion of the planned issues, to record the completion thereof and to amend the
company bylaws accordingly and more generally;

- to determine, in accordance with legal requirements, the adjustment methods for the conditions for
accessing in the future to the securities capital;

- to suspend, where applicable, the exercise of the rights attached to these securities during a
maximum period of three (3) months;

- to proceed with any charges against the premiums and in particular fees relating to the completion
of the issues;

to ensure subsequently the preservation of the rights of securities’ holders giving access in the
future to the share capital of the Company, issued pursuant to this delegation and this, in
compliance with the legal and regulatory requirements and, where applicable, with the contractual
provisions that apply;

- to take all measures and to carry out all formalities required in order to list any securities thereby

issued on the Euronext Growth Paris and on any other market on which the Company's shares
may then be listed.
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In the event that the board of directors should use of the delegations of authority which may thereby
be granted to i, it shall report thereon to the following ordinary shareholders' meeting, in accordance
with the legal and regulatory requirements.

We therefore propose that you examine each of the delegations and authorizations which we are
asking you to grant to your board of directors.

a) 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, with a
waiver of the preferential subscription rights, in favor of a first categorie of persons
meeting specified characteristics (Thirtheenth Resolution)

We are asking you to delegate to the board of directors the authority for the purpose of deciding the
issuance of ordinary shares of the Company as well as any securities with a waiver of the preferential
subscription rights, in favor of categories of persons meeting specified characteristics.

The overall nominal amount of the increases in share capital likely to be carried out, immediately or in
the future, under the above-mentioned delegation, is set at €639,985, or its equivalent in foreign
currency, to which shall be added, where applicable, the par value of the additional shares or
securities which may 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, it being specified that this amount will be offset against the
overall ceiling referred to above.

The total nominal amount of debt securities issued and giving access to the share capital that may be
issued may not exceed €300,000,000 (or the equivalent amount in the event it is issued in another
currency).

Within the framework of this delegation, we are asking you to remove the preferential subscription
rights of the shareholders over the shares and securities to be issued and to reserve the subscription
of the shares and securities to the following category of persons:

- one or individuals or legal persons (including all companies), trusts, investment funds or other
investment vehicles, whatever their form (including, without limitation, any investment fund or
venture capital company, especially any FPCI, FCPI or FIP), governed by French or foreign law,
shareholders or not of the Company, investing on a regular basis, or which invested at least 5
millions euros during the last 36 months in the health or biotechnology sector.

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 price for the last three (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
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issued as a consequence of the issuance of such securities, at least equal to the aforementioned
minimum amount.

The proposed maximum discount allows the Company to have increased flexibility in terms of pricing
based on market opportunities.

b)  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, with a
waiver of the preferential subscription rights of the shareholders, in favor of a second
category of persons meeting specified characteristics (Fourteenth Resolution)

This delegation is identical to the delegation stated above in a), except the beneficiaries category.
Consequently, we are asking you to remove the preferential subscription rights of the shareholders
over the shares, securities and debt securities which could be issued under this resolution, to the
following category of persons:

- any credit establishment, any financial services intermediary or member of a syndicate, French or
foreign, that undertakes to guarantee (underwrite) the completion 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.

c) 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, with a
waiver of the preferential subscription rights of the shareholders, in favor of a category
of persons meeting specified characteristics (Fifteenth Resolution)

This delegation is identical to the delegation stated above in a), except the beneficiaries category.
Consequently, we are asking you to remove the preferential subscription rights of the shareholders
over the shares, securities and debt securities which could be issued under this resolution, to the
following category of persons:

- industrial companies, institutions or entities whatever their form, whether French or foreign, active
in the health sector or biotechnology, directly or through a controlled company or by which they
are controlled within the meaning of Article L. 233-3 | of the French commercial code, where
applicable on the occasion of the conclusion of a commercial agreement or partnership with the
Company.

d) 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 or bond financing (Sixteenth Resolution)

This delegation will enable the board to increase 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 or bond financing.

Such a delegation would enable the Company to increase its financial flexibility, alongside other
financing tools which it has implemented.
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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 €639,985, 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 or regulatory
provisions 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.

The overall nominal amount of debt securities which may be issued pursuant to this delegation may
not exceed €300,000,000.

We therefore request that you remove the shareholders' preferential subscription over the ordinary
shares in the Company and/or over any securities and/or any debt securities to be issued in favor of
the following category of persons :

- any credit establishment, any financial services intermediary, any company or investment fund
that undertakes to guarantee ("underwrite”) the completion 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 an equity line financing or bond financing.

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 three (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.

Once again, the proposed maximum discount allows the Company to have increased flexibility in
terms of pricing based on market opportunities.

e) Delegation of authority to be granted to the board of directors for the purpose of
increasing the share capital immediately or in the future by issuing ordinary shares or
any securities, while maintaining the preferential subscription rights (Seventeenth
Resolution)

This delegation will enable the board to increase the share capital through the issuance of 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 the future to the share capital or giving
entitlement to the allotment of debt securities — while maintaining the preferential subscription rights.

The overall nominal amount of the increases in share capital which may be carried out, immediately or
in the future, pursuant to this delegation, may not exceed €1,061,642.
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The overall nominal amount of the debt securities which may be issued pursuant to this delegation
may not exceed € 300,000,000.

1) 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 any
securities, with waiver of the preferential subscription rights of the shareholders,
through a public offering (Eigtheenth Resolution)

This delegation will enable the board 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, to issue
ordinary shares in the Company or any capital securities giving access to other capital securities or
giving access to the allocation of debt securities, and/or marketable securities (including, in particular,
any debt securities) giving access to future capital securities in the Company or of any company that
may directly or indirectly own more than half of its capital or more than half of whose capital it may
directly or indirectly own, with a waiver of the preferential subscription rights through a public offering.

The overall nominal amount of the increases in share capital that may be carried out, immediately or in
the future, pursuant to this delegation, may not exceed €639,985.

The overall nominal amount of the debt securities which may be issued pursuant to this delegation
may not exceed € 300,000,000.

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 three (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 specify
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.

g) Delegation of authority to be granted to the board of directors for the purpose of
increasing the share capifal through the issuance of ordinary shares and/or of any
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 Il of article L. 411-2 of the French monetary and financial code (Ninetheenth
Resolution)

This delegation is, on all points, identical to the delegation described in paragraph below, the
difference being that the issuances decided under this delegation shall be carried out as part of an
offer to the benefit of qualified investors or to a limited circle of investors, as referred to in paragraph
1.2 of article L. 411-2 of the French monetary and financial code, and the maximum nominal amount
of the increases in share capital which may be carried out, immediately or in the future, may not
exceed €689,985 nor, under any circumstance, exceed the limits provided in the regulations applying
on the date of issue (for information purposes, on the date this shareholders' meeting is held on, the
issuance of equity securities carried out by an offer covered by article L. 411-2 Il of the French
monetary and financial code is limited to 20% of the capital of the Company each year, the said share
capital being assessed on the date where 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
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to be issued in order to maintain, in accordance with legal or regulatory provisions and, where
applicable, with contractual provisions that apply, the rights of bearers of securities, and other rights
giving access to share capital.

The overall nominal amount of the debt securities which may be issued pursuant to this delegation
may not exceed € 300,000,000.

The issue price of shares issued under 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 prices for the last
three (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.

h) Delegation to be granted fo the board of directors the number of securities to be issued
in case of share capital increase, with or without preferential subscription rights
(Twentieth Resolution)

We ask that, in accordance with the provisions of articles L. 225-129, L. 225-129-2, L. 225-135, L.
225-135-1 and following, L. 228-91, L. 228-92 and L.228-93 of the French commercial code, you
delegate 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, with
or without preferential subscription rights, decided under the paragraphs below, pursuant to the
conditions set forth 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.

The nominal amount of any increases in share capital decided pursuant to this delegation shall be
offset against the overall ceiling set forth above, 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 provisions that apply, the rights of
holders of securities giving access to the capital and other rights in the capital.

i) Delegation of authority to be granted fo the board of directors for the purpose of
increasing the share capital by incorporation of premiums, reserves, profits or others
(Twenty-Second Resolution)

We propose, in accordance with the provisions of articles L. 225-129, L. 225-129-2 and L. 225-130 of
the French commercial code, that you delegate to the board of directors, with the ability to sub
delegate as provided for by law, the authority 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.
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The nominal amount of the capital increases which may thus be carried out, immediately and/or in the
future, will not exceed € 2,000,000, an amount to which shall be added, if applicable, the additional
amount of shares to be issued to protect the rights of the holders of securities and other rights giving
access to the shares in accordance with the legal and regulatory provisions and, where applicable,
with the contractual provisions that apply, it being reminded that such ceiling is fixed autonomously
and separately from the ceiling above mentioned.

VI. Delegations and authorizations to be granted as part of profit-sharing plans for the
executives and employees of the Group

(Twenty-Third to Twenty-Sixth Resolutions)

We propose that you renew the delegations and authorizations granted to the board of directors as
part of the profit-sharing policy put into place by the Company, particularly for the benefit of employees
and officers of the Company and of companies of the Cellectis group, and of voting and non-voting
members (censeurs) of the Company's board of directors, and in a general manner, to the benefit of
persons collaborating to the development of the Company and its subsidiaries.

Such delegations and authorizations will allow your board of directors to dispose of profit-sharing tools
made available by law.

Our equity-based incentives program is designed in particular on the reward of the leadership and
proven performance, the alignment of our executive officers’ and employees’ interest with those of our
shareholders, the necessity to retain executive officers and employees on a long term, the maintain a
compensation level comparable to the compensation offered by our competitors, as well as the need
to maintain the motivation of our executive officers and employees for outstanding future performance.

We anticipate that more than half of our staff will be located in the United States of America, including
the medical and clinical team and the team dedicated to the manufacturing site of our UCART
products.

The market for qualified and talented executives in the biopharmaceutical industry is highly
competitive and we compete for talent with many companies that have greater resources at their
disposal than Cellectis. Accordingly, we believe equity compensation is a crucial component of any
competitive executive compensation package.

In consultation with the management of the Company, the compensation committee makes
recommendations to the board of directors related to:

- the equity-based plans of our executive officers and employees and

- the individual grants based on specific criteria, namely the level of responsability of the
beneficiaries and their performance within the group.

The authorizations for the purpose of granting subscription or purchase options and free ordinary
shares, would be granted for a period of thirty-eight (38) months, and the delegation for the purpose of
issuing share warrants (the « BSA ») would be granted for a period of eighteen (18) months. These
delegations and authorizations shall cause any prior delegations and authorizations having the same
purpose to terminate.
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It should be noted that the sum of the shares which may be issued pursuant to these authorizations
and delegations may not exceed 3,822,596 shares having a nominal value of €0.05 each, 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.

We remind you that the board of directors, when it will use the delegations to issue BSA, will establish
a complementary report stating the impact of the issuance then decided on the situation of the holders
of securities giving access to the share capital, as well as on the portion of consolidated shareholders’
equity per share attributable to Company, assessed in light of the interim financial statement of less
than six months, at the date of the decisions of the board of directors using said delegation.

Regarding the authorization for the purpose of granting subscription or purchase options, and the
authorization for the purpose of awarding free ordinary actions existing or to be issued, the board of
directors will report each year to the shareholders’ meeting the use made of these authorizations.

The board of directors would have full power to implement the delegations and authorizations which
would thereby be granted, within the terms and limits described in the resolutions subject to approval.

For each of these proposals, the statutory auditor reports have been established and provided to you.

We propose that you examine each of these authorizations and delegations, which we are asking that
you grant to your board of directors.

a) Authorization to be given to the board of directors to grant options to subscribe or
purchase the Company’s shares (Twenty-Third Resolution)

We ask you to give the authorization to 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 of the companies and economic interest groups 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 shall not give a right to purchase or
subscribe for more than 2,972,596 shares with a par value of €0.05 each;

- this amount shall be subtracted from the overall ceiling set forth above;

- the number of shares allocated to the board of directors, the executive managers and the
members of the Exeutive Committee cannot exceed 1,000,000 ; and

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

We ask that you resolve that:

- this authorization shall entail the waiver by 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 regulations in force on the day the
purchase or subscription options are allocated;
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- the purchase or subscription price per share shall 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 the higher of the closing price of a share on the Euronext Growth in
Paris and on the NASDAQ Stock Market or any other market on which the Company's shares are
listed (including if necessary as American Depositary Shares) preceding the day of the board of
directors' decision to allocate the options. It being specified that when an option enables its
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 ;

- 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;

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 right,
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).

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.

We ask that you fix 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 in order to comply with the law of said country.

The board of directors would have full powers, within the limits it has previously fixed, to subdelegate
the powers which are entrusted to it under this resolution and in accordance with the applicable
legislative and regulatory provisions.

b) Authorization to be given to the board of directors for the allocation of free ordinary
shares existing and/or to be issued in the future (Twenty-Fourth Resolution)

We ask that, pursuant to the provisions of articles L. 225-197-1 and following of the French
commercial code, you authorize the board of directors to carry out, on one or more occasions, the
allocation of free ordinary shares, existing and/or to be issued in the future by the Company, to
members of the Company’s salaried staff or to certain categories of them, and/or to its executive
officers who satisfy the conditions set forth in article L. 225-197-1, Il of the French commercial code,
as well as to the members of salaried staff of companies or economic interest groups in which the
Company holds, either directly or indirectly, at least 10% of the share capital or voting rights in, on the
date the said shares are allocated.
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We ask that you fix the number of free shares which can be allocated by the board of directors under
this authorization at 2,972,596 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 shall be charged against the overall ceiling stipulated above, the number of shares allocated
to the board of directors, the executive managers and the members of the Exeutive Committee cannot
exceed 1,000,000.

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, if applicable, for a period
fixed by the board (the "Lock-in Period") which, combined with the Vesting Period, cannot be inferior to
two (2) years.

As an exception to the foregoing, the shares shall 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;

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;

The Vesting Period and of the Lock-in Period will be fixed by the board of directors within the
aforementioned limits.

In accordance with the provisions of 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 share capital being definitively
performed by the sole fact of the shares being allocated to the beneficiaries.

This decision entails, if necessary, 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.

c) Delegation of authority to be granted to the board of directors to issue warrants giving
the right to subscribe ordinary shares of the Company — Cancellation of the preferential
right of subscription to the benefit of a category of persons meeting specific
characteristics (Twenty-Fifth Resolution)

It is important to be able to grant equity to its directors who are not employees or directors of the
Company or one of its subsidiaries, especially in order to facilitate alignment of our director’s interests
with those of our shareholders.

Thus, we ask you to give to the board of directors, with the right to delegate or sub delegate such
powers within the legal conditions, the authority to grant a maximum number of 850,000 share
warrants (the "BSA") each giving the right to subscribe to a Company ordinary 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 above.

The issue price for a BSA shall 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 the BSA’s market value
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detemined by the board of directors with the help of, if necessary, one or more experts of its choice.

We ask you to cancel the preferential subscription rights of shareholders over these 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 directors 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 (jii)
members of any committee which the board of directors has set up or could set who are not
employees or directors of the Company or one of its subsidiaries (the "Beneficiaries").

In accordance with this delegation, we request that you:

- 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 granted to each Beneficiary thus
designated;

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

- 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 issuance, at
the latest, and that the BSAs which have not been exercised at the end of this ten (10) year period
shall be automatically null and void.

For as long as the Company shares are listed in France and/or abroad, the Strike Price which shall be
decided by the board of directors when the BSAs are granted must be at least equal to 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 (rounded up to the next euro cent if necessary).

The ordinary shares subscribed must be fully paid up at subscription either in cash or by offsetting
against liquid and immediately payable receivables.

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.

The BSAs will be transferable. They will be issued in registered form and will be registered in an
account.

Accordingly, we ask that you resolve to issue a maximum number of 850,000 ordinary shares to which
the exercise of the BSAs will give an entitiement, representing an increase of a maximum nominal
amount of €42,500.

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.

We would remind you that pursuant to article L. 228-98 of the French commercial code:

- inthe 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
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reduced accordingly as if the said holders had been shareholders on the date the BSAs were
issued;

- in the event of a reduction in share 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 shall be increased in the amount of the reduction of the par
value.

Furthermore:

- 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 BSA give an entitiement shall 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.

We ask that you resolve ;

- 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.

- in accordance with article L. 228-98 of the French commercial code, the Company can modify the
rules for apportioning its profits, reduce its share capital and create preferred shares resulting in
such a moadification or reduction subject to taking the necessary measures to maintain the rights of
the holders of securities giving access to the share capital under the terms of article L. 228-99 of
the French commercial code.

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

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 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).

All powers to the board of directors to implement this delegation.

This delegation is granted for eigtheen (18) months from this day, and puts an end to all prior
delegation with the same object.
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VIl. Statutory amendements
(Twenty-Seventh and Twenty-Eighth Resolutions)

We propose you to amend Article 12 of the Articles of Association "meeting of the board" in order to
provide the possibility for the board of directors to take certain decisions by means of written
consultation.

Plus, we propose you to amend Article 18 of the Articles of Association "general shareholders
meetings - quorum - voting - number of votes" in order to update the legal provisions concerning the
procedures for determining the majority required for the adoption of resolutions by general meetings of
shareholders.

The new draft of Articles 12 and 18 of the Articles of Association appears at the twenty-seventh and
twenty-eighth resolutions submitted for your apporval.

Vill. Delegation to be granted to the board of directors for the purpose of an increase in the
share capital by issuing shares and securities giving acces to the capital of the company
whose subscription would be reserved to members of a company savings plan
(Twenty-Eighth Resolution)

We ask that, in accordance with article L. 225-129 and following of the French commercial code, and
with articles 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, you delegate authority to the board of directors to increase the capital, 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 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 and L. 3344-1 of the French commercial code,
and who satisfy the conditions potentially set by the board of directors (hereafter the "Group’s

Employees"). -

Accordingly, we ask that you cancel the preferential subscription rights granted to shareholders by
article L. 225-132 of the French commercial code and to reserve the subscription of such ordinary
shares to the Group’s Employees.

We ask that you fix the validity of this delegation at eighteen (18) months from the date of this general
shareholders' meeting, and to fix the maximum nominal amount of the shares which can be issued at
the sum of €66,300.

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

However, your board of directors believes that this proposal does not fall within the framework of the
Company's profit-sharing policy, and therefore asks you not to adopt the resolution submitted for your
approval for this purpose.

Under these conditions, we ask that you vote on the proposed resolutions submitted to you by your
board of directors.

!/f he board of directors
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