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we-do not have sufficient funds avatable-to

vendors;serviee-providers{otherthamour-independent registered publu aeeeﬁﬁﬁﬂg—accountants and management have
expressed substantial doubt as to our ability to continue as a going concern without additional capital. « Our business
depends upon the success of our NK cell therapy platform. ¢ Utilizing NK cells represents a novel approach to the
treatment of oncological and neurodegenerative diseases, and we must overcome significant challenges in order to
develop, commercialize and manufacture our product candidates. « Certain aspects of the function and production of
NK cells are currently unknown or poorly understood, and may only become known through further preclinical testing
and clinical trials. Any potential changes to our process may result in delays and additional expenses. * Results of any
patient who receives our product candidates through the compassionate use access program should not be viewed as
representative of how the product candidate will perform in a well- controlled clinical trial, and cannot be used to
establish safety or efficacy for regulatory approval. « Clinical development involves a lengthy and expensive process with
an uncertain outcome, and we may encounter substantial delays due to a variety of reasons outside our control. * Our
business is highly dependent on the clinical success of our product candidates, and on the clinical success of SNK01 and
SNKO2 in particular, and we may fail to develop SNK01, SNKO02 and / or our other product candidates successfully or
may be unable to obtain regulatory approval for them. ¢ Even if we obtain regulatory approval for a product candidate,
our products will remain subject to continuous subsequent regulatory obligations and scrutiny. * We have never
commercialized a product candidate before, and we may lack the necessary expertise, personnel and resources to
successfully commercialize any products, if approved. We may be unable to establish effective marketing and sales
capabilities or enter into agreements with third parties or related parties to market and sell our product candidates, if
they are approved, and as a result, we may be unable to generate product revenues. Risks Related to Our Financial
Position * We have a limited operating history, have incurred significant losses since our inception, and we expect to
continue to incur significant losses for the foreseeable future. * We have never generated revenue firi— from product
sales and may never achieve or maintain profitability. « The East West Bank Loan Agreement and Equity and Business
Loan Agreement (as defined below ) provide each lender with a security interest in all of our assets , prospeetive-target
businesses-and contain financial covenants and other restrictions on entittes-with-which-we-do-bustness-pursuant-to-a-written
agreement-watve-any right-title-interestor-our actions that may limit elaim-efanykind-in-or-our operational flexibility to

any-montesheld-inthe-trustaceount-for—- or the-benefitof-otherwise adversely affect our publie-stoekholders;such-partiesmay
notexeeutesuehresults of operations. * The terms of our 2023 NKMAX Loan agreements-Agreements , or-the East West

Bank Loan Agreement and the Equity and Business Loan Agreement require us to meet certain payment obligations,
and may subject us to default. Risks Related to Government Regulations * The regulatory approval process of the FDA
and comparable foreign regulatory authorities are lengthy, time- consuming and inherently unpredictable, and even if
we complete they—- the exeeute-necessary clinical trials, we cannot predict when, or if, we will obtain regulatory approval
for any of our product candidates, and any such regulatory approval may be for a more narrow indication than we seek.
* We are and will be subject to U. S. and certain foreign export and import controls, sanctions, embargoes, anti-
corruption laws and anti- money laundering laws and regulations. Compliance with these legal standards could impair
our ability to compete in domestic and international markets. We could face criminal and / or civil liability and other
serious consequences for violations, which would harm our business. Risks Related to Manufacturing * Our
manufacturing process is novel and complex, and we may encounter difficulties in production, or difficulties with
internal manufacturing, which would delay or prevent our ability to provide a sufficient supply of our product
candidates for clinical trials or our products for patients, if approved. * Delays in commissioning and receiving
regulatory approvals for our manufacturing facilities could delay our development plans and thereby limit our ability to
develop our product candidates and generate revenues. Risks Related to Our Intellectual Property * If our license
agreements— agreement they-with NKMAX is terminated, we could lose our rights to key components enabling our NK
cell technology platform. « We may need to license additional intellectual property from third parties, and any such
licenses may not be prevented-available or may not be available on commercially reasonable terms. * Our development
and commercialization rights to our current and future product candidates and technology are subject, in part, to the
terms and conditions of licenses granted to us by others. Risks Related to Ownership of Our Securities * Our stock price
may be volatile and may decline regardless of its operating performance. « We may be unable to maintain the listing of
our securities on Nasdaq in the future. * Future sales of shares by existing stockholders could cause our stock price to
decline. * The Warrants and PIPE Warrants may not be exercised at all or may be exercised on a cashless basis and we
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s—ystem—e%m-tema—l—eemfels—begﬁnﬂﬂg—w-rﬂa—llns Anmml wall on Form 10- K -fer—t-he—yeaﬁeﬁd-r&g—BeeeﬁrbeH-l— mcludlng
2622-Onlyirrthe risks and uncertainties discussed above under “ Special Note Regarding Forward- Looking Statements,

” our financial statements and related notes appearing at the end of this Annual Report on Form 10- K and in the section
titled “ Management’ s Discussion and Analysis of Financial Condition and Results of Operations, ” before deciding to
invest in our securities. If any of the event-events we-or developments described below were to occur, our business,
prospects, operating results and financial condition could suffer materially, the trading price of our common stock could
decline, and you could lose all or part of your investment. The risks and uncertainties described below arc deemed-not
the only ones we face. Additional risks and uncertainties not presently known to us or that we currently believe to be &
large-aeeelerated-filer-immaterial may also adversely affect er-our business. We do an-aceelerated-fiter,-and-no-not tenger
guaatify-as-currently have sufficient funds to service our operations an-and emerging-growth-eompany;,-withwe-be-our
expenses and other liquidity needs and required- require to-eomply-with-the-additional capital immediately, and our
independent registered public accountants and management have expressed substantial doubt as to our ability to continue
as a going concern. As of December 31, 2023 and 2022, we had cash and cash equivalents of approximately less than §$ 0.
1 million and $ 0. 1 million, respectively, and working capital deficits of approximately $ 37. 5 million and $ 14. 4 million,
respectively. We have incurred substantial transaction expenses in connection with the Business Combination.
Approximately $ 14. 3 million in transaction expenses and deferred underwriter fees were settled upon the
consummation of the Business Combination. However, we continue to have substantial transaction expenses accrued and
unpaid subsequent to the Closing. As of December 31, 2023, we had incurred approximately $ 13. 4 million in aceounting
accounts payable and accrued expenses, including transaction expenses firm— from attestationrequirement-on-the Business
Combination and our ongoing business operations internat-eontrol-overfinanetatreporting-. We continue to have
substantial accrued and unpaid transaction expenses and other accrued and unpaid operating expenses subsequent to
the Business Combination. Farther-Furthermore , for-we expect to incur additional expenses in connection with
transitioning to, and operating as, a public company. We had approximately $ 19. 9 million in outstanding debts as of
December 31, 2023, inclusive of our revolving line of credit with East West Bank, loans with related parties and the
Senior Convertible Notes. In addition, our revolving line of credit with East West Bank is secured by all of our assets,
and requires us to maintain a minimum cash balance of $ 15. 0 million with the bank as of December 31, 2023 and at all
times thereafter as long as we-rematn-there is an emerging-growth-outstanding balance under the revolving line of credit.
Such cash balance requirement has been contractually waived by East West Bank as of December 31, 2023, and
pursuant to an amendment entered into on April 5, 2024, East West Bank has agreed to replace such minimum cash
balance requirement with a covenant to use East West Bank as the company-Company ' s only commercial bank for cash
deposits and extend the maturity date to September 18 . 2024. We intend to continue to seek delays on certain payments
and explore other ways of potentially reducing expenses with the goal of preserving cash until additional financing is
secured. These efforts may not be successful or sufficient in amount or on a timely basis to meet our ongoing capital
requirements. We continue to actively seek additional financing. In the absence of additional sources of liquidity, we do
not have sufficient existing cash resources to meet operating and liquidity needs. However, there is no assurance that we
will be able to timely secure such additional liquidity or be successful in raising additional funds or that such required
funds, if available, will be available on acceptable terms or that they will not have a significant dilutive effect on our
existing stockholders. In addition, we are unable to determine at this time whether any of these potential sources of
liquidity will be adequate to support our operations or provide sufficient cash flows to us to meet our obligations as they
become due and continue as a going concern. In the event we determine that additional sources of liquidity will not be
available to us or will not allow us to meet our obligations as they become due, we may need to file a voluntary petition
for relief under the United States Bankruptcy Code in order to implement a restructuring plan or liquidation. In
addition, substantial doubt about our ability to continue as a going concern may cause, investors or other financing
sources to be unwilling to provide funding to us on commercially reasonable terms, if at all. If sufficient funds are not
available, we will have to delay, reduce the scope of, or eliminate some or all of our business activities, which would
adversely affect our business prospects and our ability to continue our operations. In addition, we may have to liquidate
our assets and may receive less than the value at which those assets are carried on our financial statements, and / or seek
protection under Chapters 7 or 11 of the United States Bankruptcy Code. This could potentially cause us to cease
operations and result in a complete or partial loss of your investment in our common stock. This could potentially cause
us to cease operations and result in a total loss of your investment in our common stock. The Report of Independent
Registered Public Accounting Firm to our December 31, 2023, financial statements includes an explanatory paragraph
that expressed substantial doubt about our ability to continue as a going concern. Our management has also



independently determined that there is substantial doubt about our ability to continue as a going concern because we
have incurred significant operating losses and expect to continue incurring losses for the foreseeable future. Our
financial statements were prepared assuming that we will continue as a going concern and do not include any
adjustments that may result from the outcome of this uncertainty. Given the uncertainty regarding our financial
condition, substantial doubt exists about our ability to continue as a going concern for a reasonable period of time.
Because the proceeds from the Business Combination and our recent financing arrangements as discussed in the *
Management’ s Discussion and Analysis of Financial Condition and Results of Operations ” herein, including the
Forward Purchase Agreements, the Warrant Subscription Agreements and the Securities Purchase Agreement, are not
adequate to cover our accrued and unpaid expenses and provide the cash and liquidity necessary to operate our
business, we continue to seek additional financing, including debt and equity financing, and other sources of financing
such as forward purchase arrangements, senior convertible promissory notes and other sources of capital, including with
related parties. To the extent that we raise additional capital through the future sale of equity or debt, the ownership
interest of our stockholders will be diluted. The terms of these securities may include liquidation or other preferences
that adversely affect the rights of our existing common stockholders. If we raise additional funds through collaboration
agreements, marketing agreements, or licensing arrangements, we may have to relinquish valuable rights to our
technologies, future revenue streams or product candidates on terms that may not be favorable to it. If we seek
additional financing to fund our business activities in the future and there remains substantial doubt about our ability to
continue as a going concern, investors or other financing sources may be unwilling to provide additional funding to us on
commercially reasonable terms or at all. Further, the perception that we may be unable to continue as a going concern
may impede our ability to pursue any potential strategic opportunities or operate our business due to concerns
regarding our ability to discharge our contractual obligations. Any additional fundraising efforts may divert our
management from their day- to- day activities, which may adversely affect our ability to develop and, if approved,
commercialize our product candidates. In addition, our ability to raise necessary financing could be impacted by macro-
economic conditions, such as an inflationary period or economic slowdown, and market impacts as a result of
geopolitical events, including relating to Russia’ s invasion of Ukraine and the State of Israel’ s war against Hamas. If we
are unable to obtain sufficient funding on a timely basis and on acceptable terms and continue as a going concern, we
may be to significantly curtail, delay or discontinue one or more of our research or development programs or
the commercialization of any product candidates or to otherwise reduce or discontinue our operations. If we are
ultimately unable to continue as a going concern, we may have to seek the protection of bankruptcy laws or liquidate our
assets and may receive less than the value at which those assets are carried on our audited financial statements, and it is
likely that our stockholders will lose all or a part of their investment. Our success depends on our ability to utilize our
NK cell technology platform to generate product candidates, to obtain regulatory approval for such product candidates,
and to ultimately commercialize such product candidates. Phase I and Phase I/ II clinical trials to evaluate our first NK
cell product candidate, SNKO01, in humans are ongoing. All of our product candidates developed from our technology
platform will require significant additional clinical and non- clinical development, review and approval by the U. S. Food
and Drug Administration (the “ FDA ”) or other regulatory authorities in one or more jurisdictions, substantial
investment, access to sufficient commercial manufacturing capacity and significant marketing efforts before they can be
successfully commercialized. If any of our product candidates encounter safety or efficacy problems, developmental
delays or regulatory issues, or other problems, such problems could impact the development plans for our other product
candidates because all of our product candidates are based on the same core NK cell manufacturing technology. To date,
the FDA has approved only a few cell- based therapies for commercialization and no NK- based cell therapy has been
approved for commercial use by any regulatory authority. The processes and requirements imposed by the FDA or other
applicable regulatory authorities may cause delays and additional costs in obtaining approvals for marketing
authorization for our product candidates. We believe our NK cell platform product candidates are novel, and because
cell- based therapies are relatively new, regulatory agencies may lack precedents for evaluating product candidates like
our NK product candidates. As the cell- based therapy field develops further, the processes and requirements imposed
by the regulatory agencies may evolve in a manner that adversely impacts us. The novelty of our product candidates may
also lengthen the regulatory review process, including the time it takes for the FDA to review our IND applications if and
when submitted, increase our development costs and delay or prevent approval and commercialization of our NK cell
therapy platform product candidates. Additionally, advancing novel cell- based therapies for the treatment of oncological
and neurodegenerative diseases creates significant challenges for us, including, but not limited to: ¢ enrolling and
retaining sufficient numbers of patients in our ongoing and future clinical trials;  training a sufficient number of
medical personnel on how to properly prepare and administer our NK cells; * training a sufficient number of medical
and clinical laboratory personnel in the proper collection and handling of clinical samples in our clinical trials to enable
a sufficient understanding of pharmacokinetics and pharmacodynamics for the design of an optimal dosing regimen; *
educating medical personnel regarding the potential side- effect profile of our NK cells and, as the clinical program
progresses, on observed side effects with the therapy; ¢ developing a reliable and safe and an effective means of
manufacturing our NK cells; * manufacturing, cryopreservation, storage, and transport logistics of handling our NK
cells on a large scale and in a cost- effective manner; * sourcing starting material suitable for clinical and commercial
manufacturing; and ¢ establishing sales and marketing capabilities, as well as developing a manufacturing process and
distribution network to support the commercialization of any approved products. We must be able to overcome these
challenges in order for us to develop, commercialize and manufacture our product candidates utilizing NK cells. Our
current clinical experience with NK cell therapy is predominantly based on cells from both healthy donors and patients.



Current industry limitations include difficulty in expanding cell production to commercial levels, low cell cytotoxicity at
baseline, loss of cytotoxicity after cryopreservation, low persistence requiring repeated dosing, and poor solid tumor
microenvironment penetration. We are conducting Phase I clinical trials for SNK01 and SNK02, and we advance the
clinical development of SNKO01 and have initiated a Phase I / IIa trial in the United States for AD. There is a risk that the
early clinical results or compassionate use results may not be reflective of future clinical trial results which may require
us to re- evaluate trial design and other aspects of the testing procedures. There is also a limited history of NK cell
manufacturing for clinical use, and our understanding of NK cell biology is continuously expanding. If we find that our
current manufacturing processes are inadequate, or should we identify opportunities for material improvement,
adaptation of process improvements may require significant time and expense. Process improvements might also
necessitate new pre- clinical studies and clinical protocols to establish product comparability. If we are unable to show
comparability after a process change, further changes to our manufacturing process and / or clinical trials will be
required. For example, if sufficient comparability is not shown, we may be required to repeat one or more clinical trials.
The foregoing processes would require us to redesign the clinical protocols and clinical trials for our product candidates
and could require significant additional time and resources to complete, as well as the participation of a significant
number of additional clinical trial participants and cell donors, any of which would delay the clinical development of our
product candidates and their eventual commercialization. Results of any patient who receives our product candidates
through the compassionate use access program should not be viewed as representative of how the product candidate will
perform in a well- controlled clinical trial, and cannot be used to establish safety or efficacy for regulatory approval. We
have received requests for compassionate use access to our investigational drugs by physicians for their patients that do
not meet the entry criteria for enrollment into our clinical trials. Generally, physicians requesting compassionate use for
their patients have no other treatment alternatives for these serious conditions. We evaluate each compassionate use
request on an individual basis, and in some cases grant access to our investigational product candidates outside of our
sponsored clinical trials in cases where there is rationale that our investigational product may impact the condition and
only after currently approved treatments have been exhausted. Individual patient results from compassionate use access,
including but not limited to, their experiences, testimonials, testing results and related images, may not be used to
support submission of a regulatory application, may not support approval of a product candidate, and should not be
considered to be indicative of results from any on- going or future well- controlled clinical trial. Before we can seek
regulatory approval for any of our product candidates, we must demonstrate in well- controlled clinical trials
statistically significant evidence that the product candidate is both safe and effective for the indication for which we are
seeking approval. The results of our compassionate use program may not be used to establish safety or efficacy or
regulatory approval. Clinical trials are expensive, time consuming and subject to substantial uncertainty. A failure of
one or more of our clinical trials can occur at any time during the clinical trial process due to scientific feasibility, safety,
efficacy, changing standards of medical care and other variables. Any failure of one or more of our clinical trials could
prevent us from obtaining the FDA and other regulatory approvals necessary to commercialize our product candidates.
The results from preclinical testing, compassionate use or early clinical trials of a product candidate may not predict the
results that will be obtained in later phase clinical trials of the product candidate. The FDA, or other applicable
regulatory authorities may suspend or terminate clinical trials of a product candidate at any time for various reasons,
including, but not limited to, a belief that subjects participating in such trials are being exposed to unacceptable health
risks or adverse side effects, or other adverse initial experiences or findings. The FDA, or other applicable regulatory
authorities may also require us to conduct additional preclinical studies or clinical trials due to negative or inconclusive
results or other reasons, fail to approve or find deficiencies in the raw materials, manufacturing processes or facilities of
third- party manufacturers upon which we rely, and change their approval policies or regulations or their prior
guidance to us during clinical development in a manner rendering our clinical data insufficient for approval. In addition,
data collected from clinical trials may not be sufficient to support the submission of a BLA or other applicable regulatory
filings. We cannot guarantee that any clinical trials that we may plan or initiate will be conducted as planned or
completed on schedule, if at all. Events that may prevent successful initiation, timely completion, or positive outcomes of
our clinical development include, but are not limited to: * delays in obtaining regulatory approval to commence a clinical
trial; * delays in reaching agreement on acceptable terms with prospective clinical trial sites or contract research
organizations (“ CROs ), the terms of which can be subject to extensive negotiation and may vary significantly among
different trial sites and CROs; * our inability to recruit and maintain sufficient patients for our clinical trials in a timely
manner or at all; ¢ delays in achieving a sufficient number of clinical trial sites or obtaining the required institutional
review board (“ IRB ”) and / or other site- specific review committee (s), approval (s) at each clinical trial site; ©
imposition of a temporary or permanent clinical hold by us or by the FDA or other regulatory agencies based on
emerging data; ¢ clinical sites deviating from trial protocol or dropping out of a trial; * our inability to obtain long- term
follow- up data due to patient drop out or in cases where patients elect to receive post- protocol treatment for their
disease before it progresses; * suspension or termination of a clinical trial by the IRB of the institutions in which such
trials are being conducted or by a data safety monitoring board (where applicable); ¢ delays in sufficiently developing,
characterizing or controlling a manufacturing process suitable for clinical trials, or production delays, shutdowns or
setbacks at any of our contract manufacturers; * delays due to additional regulatory, site and clinical trial participant
approvals required if a product candidate, especially a product candidate custom manufactured for a specific patient,
does not meet the required specifications; ¢ delays in reaching a consensus with regulatory agencies on the design or
implementation of our clinical trials;  changes in regulatory requirements or guidance that may require us to amend or
submit new clinical protocols, or such requirements may not be as we anticipate; * changes in the standard of care or



treatment landscape on which a clinical development plan was based, which may require new or additional trials; °
insufficient quantities or inadequate quality of our product candidates or other materials necessary to conduct
preclinical studies or clinical trials of our product candidates, including potential limitations to the availability of
comparator or combination agents; * clinical trials of our product candidates producing negative or inconclusive results,
which may result in our deciding, or regulators requiring us, to conduct additional clinical trials or abandon product
development programs; ° failure of enrolled patients in foreign countries to adhere to clinical protocol as a result of
differences in healthcare services or cultural customs, or additional administrative burdens associated with foreign
regulatory schemes; ¢ failure of regulators to accept data from our clinical trials completed in foreign jurisdictions if we
do not satisfy certain regulatory requlrements, ] fallure of ourselves or any thlrd- party manufacturers, contractors or
suppliers regulatory th i
maintain adequate quality controls, or be able to prov1de sufficient product supply to conduct and complete preclinical
studies or clinical trials of our product candidates; ¢ failure of obligations by or termination of relationships with our or
NKMAX s collaboration partners, such as Merck KgaA; or ¢ failure by one of our partners to provide combination
drug whether due to shortage, discontinuation of product, termination of collaboration, or for any other reason. We
cannot guarantee that SNKO01, SNKO02 (which include allogeneic SNK02 and HER2- CAR SNK02), or any of our future
product candidates, will be safe and effective, or will be approved for commercialization, on a timely basis our-—- or
internat-at all. Although we have employees with prior experience with clinical trials, regulatory approvals, and current
GMP, we have completed clinical trials in non- small cell lung cancer using SNK01 but have not submitted a BLA to the
FDA, or similar regulatory approval filings to comparable foreign authorities, for any product candidate, and we cannot
be certain that SNKO1 and SNK02, or any of our other product candidates, will be successful in clinical trials or receive
regulatory approval. The FDA, and other comparable global regulatory authorities can delay, limit or deny approval of
a product candidate for many reasons. For further details about such reasons, see “ — Clinical development involves a
lengthy and expensive process with an uncertain outcome, and we may encounter substantial delays due to a variety of
reasons outside our control. ” Any delay in obtaining, or inability to obtain, applicable regulatory approval will delay or
harm our ability to successfully commercialize SNK01, SNK02, or any of our other product candidates, and could
materially adversely affect our business, financial condition, results of operations and growth prospects. SNKO01 is in an
early- stage clinical trial and is subject to the risks inherent in drug development. If the ongoing trials of SNKO01 or
SNKO02 encounter concerning safety signals, efficacy concerns, manufacturing problems, enrollment issues, development
delays, regulatory issues, or other problems, our development plans for SNKO1or SNK02 could be significantly impaired,
which could materially adversely affect our business, financial condition, results of operations and growth prospects.
Furthermore, because SNK01 and SNKO02 are our lead product candidates, and because our other product candidates
are based on similar technology, if our clinical trials of SNK01 or SNK02 experience any of the foregoing issues, our
development plans for our other product candidates in our pipeline could also be significantly impaired, which could
materially adversely affect our business, financial condition, results of operations and growth prospects. We may also
evaluate our product candidates in combination with one or more other neurodegenerative diseases treatments that have
not yet been approved for marketing by the FDA or similar regulatory authorities outside of the United States. If the
FDA or similar regulatory authorities outside of the United States do not approve these other drugs or revoke their
approval of, or if safety, efficacy, manufacturing, or supply issues arise with, the drugs we choose to evaluate in
combination with any product candidate we develop, we may be unable to obtain approval of or market our product
candidates. We intend to develop our product candidates to treat neurodegenerative diseases. Even if any product
candidate we develop were to receive marketing approval or be commercialized for use in combination with other
existing therapies, we would continue to be subject to the risks that the FDA or similar regulatory authorities outside of
the United States could revoke approval of the combination therapy used with our product candidate or that safety,
efficacy, manufacturing or supply issues could arise with these existing therapies. This could result in our own products
being removed from the market or being less successful commercially. If our product candidates are approved, they will
be subject to ongoing regulatory requirements for pharmacovigilance, manufacturing, labeling, packaging, storage,
advertising, promotion, sampling, record- keeping, conduct of post- marketing studies (if any) and submission of other
post- market information, including both federal and state requirements in the United States and equivalent
requirements of comparable regulatory authorities. Manufacturers and manufacturers’ facilities are required to comply
with extensive FDA, and comparable regulatory authority requirements, including ensuring that quality control and
manufacturing procedures conform to GMP regulations. As such, we and our contract manufacturers, if any, will be
subject to continual review and inspections to assess compliance with GMP and adherence to commitments made in any
marketing authorization application. Accordingly, we and others with whom we work must continue to expend time,
money and effort in all areas of regulatory compliance, including manufacturing, production and quality control. Any
regulatory approvals that we or our collaboration partners receive for our product candidates may be subject to
limitations on the approved conditions of use for which the product may be marketed or to the conditions of approval or
may contain requirements for potentially costly additional data generation, including clinical trials. We will be required
to report certain adverse reactions and production problems, if any, to the FDA and comparable regulatory authorities,
and to conduct surveillance to monitor the safety and efficacy of the product candidate. Any new legislation addressing
drug safety could result in delays in product development or commercialization or increased costs to assure compliance.
We will have to comply with requirements concerning advertising and promotion for our products. Promotional
communications with respect to prescription drugs are subject to a variety of legal and regulatory restrictions that vary
throughout the world and must be consistent with the information in the product’ s approved label. As such, we may not




promote our products in ways that are not consistent with FDA- approved labeling, e. g., for indications or uses for
which they do not have approval. If our product candidates are approved, we must submit new or supplemental
applications and obtain prior approval for certain changes to the licensed products, therapeutic indications, product
labeling and manufacturing process. These changes may require submission of substantial data packages that may
include clinical data. If a regulatory authority discovers previously unknown problems with an approved product, such
as adverse events of unanticipated severity or frequency, or if there are problems with the facility where the product is
manufactured or the regulatory authority disagrees with the advertising, promotion, marketing or labeling of a product,
such regulatory agency may impose restrictions on that product or on us. If we fail to comply with applicable regulatory
requirements, a regulatory authority such as FDA may, among other things: ¢ issue warning or untitled letters;  refer a
case to the U. S. Department of Justice (“ U. S. DOJ ) to impose civil or criminal penalties; * begin proceedings to
suspend or withdraw regulatory approval; ¢ issue an import alert; * suspend our ongoing clinical studies or put our IND
on clinical hold; ° refuse to approve pending applications (including supplements to approved applications) submitted by
us; * ask us to initiate a product recall; or ¢ refer a case to the U. S. DOJ to seize and forfeit products or obtain an
injunction imposing restrictions on its operations. Any government investigation of alleged violations of law or
regulations could require us to expend significant time and resources in response and could generate negative publicity.
Any failure to comply with ongoing regulatory requirements may significantly and adversely affect our ability to
commercialize and generate revenue from our products. If regulatory sanctions are applied or if regulatory approval is
withdrawn, our value and operating results will be adversely affected. We have little to no prior experience in, and
currently have a limited commercial infrastructure for, the marketing, sale and distribution of biopharmaceutical
products. To achieve commercial success for the product candidates which we may license to others, we will rely on the
assistance and guidance of those collaborators. For product candidates for which we retain commercialization rights and
marketing approval, if approved, in order to commercialize our product candidates, we must continue to build out our
marketing, sales and distribution capabilities, including a comprehensive healthcare compliance program, or arrange
with third parties to perform these services, which will take time and require significant financial expenditures and
could delay any product launch and we may not be successful in doing so. There are significant risks involved with
building and managing a commercial infrastructure. We, or our collaborators, will have to compete with other
pharmaceutical and biotechnology companies to recruit, hire, train, manage and retain medical affairs, marketing, sales
and commercial support personnel. Recruiting, training and retaining a sales force is expensive and time- consuming
and could delay any product launch. If the commercial launch of a product candidate for which we recruit a sales force
and establish marketing capabilities is delayed or does not occur for any reason, we would have incurred these
commercialization expenses prematurely or unnecessarily. These efforts may be costly, and our investment would be lost
if we cannot retain or reposition our sales and marketing personnel. In the event we are unable to develop a commercial
infrastructure, we may not be able to commercialize our current or future product candidates, which would limit our
ability to generate product revenues. Even if we are able to effectively establish a sales force and develop a marketing
and sales infrastructure, our sales force and marketing teams may not be successful in commercializing our current or
future product candidates. To the extent we rely on third parties to commercialize any products for which we obtain
regulatory approval, we would have less finanetal-reporting-their sales efforts and could be held liable if they
failed to comply with applicable legal or regulatory requirements. Enrollment and retention of patients in clinical trials
is an expensive and time- consuming process and could be delayed, made more difficult or rendered impossible by
multiple factors outside our control. Clinical trials of a new product candidate require the enrollment of a sufficient
number of patients, including patients who are suffering from the disease that the product candidate is intended to treat
and who meet other eligibility criteria faetrates of patient enrollment, a significant component in the timing of
clinical trials, are affected by many factors, including, but not limited to: * our ability to identify and qualify
investigation sites to participate in our clinical trials;  the size and nature of the patient population; * the design and
eligibility criteria of the clinical trial;  the proximity of subjects to clinical sites;  the patient referral practices of
physicians; ¢ staff turnover at the clinical sites; * changing medical practice patterns or guidelines related to the
indications we are investigating; * competing clinical trials or approved therapies which present an attractive alternative
to patients and their physicians; * perceived risks and benefits of the product candidate under study, including as a result
of adverse effects observed in similar or competing therapies; * our ability to obtain and maintain patient consents due to
various reasons; ° the risk enrolled subjects will drop out or die before completion of the trial; * patients failing to
complete a clinical trial or returning for post- treatment follow- up; * our ability to manufacture the requisite supply of
our product candidates for a patient and clinical trials; and ¢ any failure or any delay by us or by our clinical sites to
obtain sufficient quantities of components and supplies necessary for the conduct of our clinical trials, including
potential limitations to the availability of comparator or combination agents. In addition, we need to compete with many
ongoing clinical trials to recruit patients into our expected clinical trials. Our clinical trials may also compete with other

clinical trials of product candidates that arc in a blank—echeekeompany-makes-eomplianee-with-similar cellular

immunotherapy area as our product candidates, and this competition could reduce requirements-number and types
patients available to the-Sarbanes—OxdeyAetpartienlarly-burdensome-on-us , as-ecompared-to-otherpublie-eompantes-

some patients who might have opted to enroll in our trials may instead opt to enroll in a targeteompany-with-trial being
conducted by one of our competitors. Since the number of qualified clinical investigators is limited, we may conduct
some of our clinical trials at the same clinical trial sites that some of our competitors use, will reduce the number
of patients who are available for our clinical trials at such clinical trial site. If we seelcare unable to enroll a sufficient
number of patients in our clinical trials in a timely manner, our eemplete-completion of clinical trials may be delayed eur



or initial-business-combination- achieved, which would prevent us from further developing or commercializing
our product candidates. The clinical development of our product candidates depends on our ability to manufacture and
provide the requisite supply of our product candidates for our clinical trials. Any failure or delays by us to manufacture
and provide our product candidates in eemplianee-sufficient quantity and quality for the conduct of our clinical trials,
may delay our ability to enroll and treat patients in, or complete, our current or future clinical trials of our product
candidates on time, if at all. The clinical development of our product candidates also depends on the availability of a
sufficient supply of certain other materials and agents used in our clinical trials. For example, certain clinical trial
protocols require the use of comparator treatments. If any standard of care therapies become unavailable or limited in
supply, it would adversely impact our ability to complete the trial. Further, we may develop certain of our product
candidates as a combination therapy the-other provistens-neurodegenerative diseases treatments, which would
require the availability and use of the-those Sarbanes-therapeutic agents in certain of our clinical trial protocols. Our
preclinical programs may experience delays or may never advance to clinical trials, which would adversely affect our
ability to obtain regulatory approvals or commercialize these programs on a timely basis or at all. In order to obtain
FDA or other regulatory authority approval to market a new biological product we must demonstrate proof of safety,
purity and potency, or efficacy, in humans. To meet these requirements, we will have to conduct adequate and well
OxleyAet-controlled clinical trials. On October 14, 2022, we received IND clearance from the FDA for SNK02 allogenic
NK cell therapy for solid tumors. On October 20, 2023, we received IND clearance from the FDA for SNKO01 in AD.
During the remainder of 2023, we intend to (i) advance the clinical development of SNKO01 and initiate a Phase I/ lia
trial in the United States for AD, and (ii) continue the Phase I trial with SNKO02 in refractory solid tumors. Before we can
commence clinical trials for additional product candidates, we must complete extensive preclinical testing and studies
that support our planned INDs in the United States. We cannot be certain of the timely completion or outcome of our
preclinical testing and studies and cannot predict if the FDA will accept our proposed clinical programs or if the
outcome of our preclinical testing and studies will ultimately support the further development of our programs. In
addition, we may voluntarily decide to delay, suspend, terminate or partner with third parties in respect of certain
product development programs, for example to prioritize other product candidates. As a result, we may not submit INDs
or similar applications for our preclinical programs within our anticipated timelines, if at all, and submission of INDs or
similar applications may not result in the FDA or other regulatory authorities allowing clinical trials to begin.
Conducting preclinical testing is a lengthy, time- consuming and expensive process. The length of time may vary
substantially according to the type, complexity and novelty of the program, and often can be several years or more per
program. Any delays in preclinical testing and studies conducted by us or potential future partners may cause us to incur
additional operating expenses. The commencement and rate of completion of preclinical studies for a product candidate
may be delayed by many factors, including, for example: ¢ inability to generate sufficient preclinical or other in vivo or in
vitro data to support the initiation of clinical trials; ¢ delays in reaching a consensus with regulatory agencies on study
design;  the FDA (or other regulatory authorities) not allowing us to rely on clinical trials completed in foreign
jurisdictions if we do not satisfy certain regulatory requirements; and * the FDA (or other regulatory authorities) not
allowing us to rely on previous findings of safety and efficacy for other similar products and published scientific
literature. Moreover, because standards for pre- clinical assessment are evolving and may change rapidly, even if we
reach an agreement with the FDA on a pre- IND proposal, the FDA may not accept the IND submissions as presented, in
which case the clinical trial timeline could be delayed. The results of preclinical studies and early- stage clinical trials
may not be predictive of future results. Interim, ¢ topline ” and preliminary data from our clinical trials may differ
materially from the final data. The results of preclinical studies may not be predictive of the results of clinical trials, and
the results of any early- stage clinical trials we commence may not be predictive of the results of the later- stage clinical
trials. For example, preclinical models as applied to cell therapy in oncology do not adequately represent the clinical
setting, and thus cannot predict clinical activity nor all potential risks, and may not provide adequate guidance as to the
appropriate dose or administration regimen of a given therapy. From time to time, we may publicly disclose preliminary
or “ topline ” data from our clinical trials, which is based on a preliminary analysis of then- available data, and the
results and related findings and conclusions are subject to change following a more comprehensive review of the data
related to the particular trial, including as patient enrollment continues and more data on existing patients becomes
available. We also make assumptions, estimations, calculations and conclusions as part of our analyses of data, and we
may not have received or had the opportunity to evaluate all data fully and carefully. As a result, any topline data from
our clinical trials, such as SNK01, may differ from, and may not be indicative of, future results of the same clinical trials,
or different conclusions or considerations may qualify such topline results once additional data have been received and
fully evaluated. Topline data also remain subject to audit and verification procedures that may result in the final data
being materially different from the preliminary data we previously published. As a result, topline data should be viewed
with caution until the final data are available and negative differences between preliminary or interim data and final
data could materially adversely affect the prospects of any product candidate that is impacted by such data updates.
Further, others, including regulatory agencies, may not accept or agree with our assumptions, estimates, calculations,
conclusions or analyses or may interpret or weigh the importance of data differently, which could impact the value of the
particular program, the approvability or commercialization of the particular product candidate or product and the value
of our company in general. In addition, the information we choose to publicly disclose adequaey-ofa particular
study or clinical trial its— is internat-eontrols-typically a summary of extensive information, and others may not agree with
what we determine is the material or otherwise appropriate information to include in our disclosure, and any
information we determine not to disclose may ultimately be deemed significant with respect to future decisions,



conclusions, views, activities or otherwise regarding a particular product, product candidate or our business. If the
topline data that we report differ from actual results, or if others, including regulatory authorities, disagree with the
conclusions reached, our ability to obtain approval for, and commercialize, our product candidates may be harmed. If
any of our product candidates, or any competing product candidates, demonstrate relevant, serious adverse events, we
may be required to halt or delay further clinical development. Undesirable side effects that may be caused by our
product candidates could cause us or regulatory authorities to interrupt, delay or halt clinical trials and could result in a
more restrictive label than anticipated or the delay or denial of regulatory approval by the FDA or comparable foreign
regulatory authorities. Results of our clinical trials could reveal a high and unacceptable severity and prevalence of side
effects or unexpected characteristics. Current data from the SNKO01 clinical trials indicates that SNKO01 is generally well-
tolerated. To date, there have been a total of four events > Grade 2 reported by two participants as related / possibly
related to SNKO1 across the clinical trials. One patient experienced a total of three events which were grade 2 chills,
grade 3 chills, and grade 2 infusion reaction, all of which resolved. A different patient experienced one grade 2 event of
intermittent pain upper central abdomen which also resolved. However, due to the few events that have been reported
on the SNKO1 development program, there may be additional and unforeseen events that may emerge as we continue to
conduct clinical trials. While the data from our SNKO01 Phase I clinical trial investigating the safety and tolerability in
AD patients and Phase 1/1Ia clinical trial investigating the combination of SNKO01 with a therapeutic antibody,
cetuximab, indicate that NK cell- based therapies may be well- tolerated, there can be no assurance that future patients
will not experience adverse effects. If unacceptable side effects arise in the development of our product candidates such
that there is no longer a positive benefit- risk profile, we, the FDA, or the IRBs at the institutions in which our trials are
conducted could suspend or terminate our clinical trials or the FDA or comparable foreign regulatory authorities could
order us to cease clinical trials or deny approval of our product candidates for any or all targeted indications.
Treatment- related side effects could also affect patient recruitment or the ability of enrolled patients to complete the
trial or result in potential product liability claims. In addition, these side effects may not be appropriately recognized or
managed by the treating medical staff, and inadequate training in recognizing or managing the potential side effects of
our product candidates could result in patient injury or death occurrence of side effects may also harm our
reputation or the reputation of our products, which may have a significant impact on our business and stock price. If we
are not able to maintain or secure agreements with the third parties that conduct the activities related to our clinical
trials on acceptable terms, or at all, or if these third parties do not perform their services as contractually required, or if
these third parties fail to timely transfer any regulatory information held by them to us, we may not be able to obtain
regulatory approval for our product candidates or commercialize any product candidates that may result from our
efforts, or may miss expected deadlines. We rely on entities outside of our the-internal- , which may
include academic institutions, CROs, hospitals, clinics and other third- party strategic partners, to monitor, support,
conduct and oversee preclinical studies and clinical trials of our current and future product candidates. As a result, we
have less control over the timing and cost of these studies and the ability to recruit trial subjects than if we conducted
these trials with our own personnel. If we are unable to maintain or enter into agreements with these third parties on
acceptable terms, or if entity-engagement is terminated prematurely, we may be unable to achteve-eomphanee
enroll subjects on a timely basis or otherwise conduct our clinical trials as planned. In addition, there is no guarantee
that these third parties will devote adequate time and resources to our clinical trials or perform as required by our
contract or in accordance regulatory requirements, including maintenance of clinical trial information regarding
our product candidates. If these third parties fail to meet expected deadlines, fail to transfer to us any regulatory
information in a timely manner, fail to adhere to protocols or fail to act in accordance with regulatory requirements or
our agreements with the-them Sarbanes-, or if they otherwise perform in a substandard manner or in a way that
compromises the quality or accuracy of their activities or the data they obtain, then clinical trials of our product
candidates may be extended or delayed with additional costs incurred, or our data may be rejected by the FDA or other
regulatory agencies. Ultimately, we are responsible for ensuring that each of our clinical trials is conducted in
accordance with the applicable protocol, legal, regulatory and scientific standards, and our reliance on third parties does
not relieve us of our regulatory responsibilities. We and our CROs are required to comply with good clinical practice (*
GCP ”), regulations and guidelines enforced by the FDA and comparable foreign regulatory authorities for products in
clinical development. Regulatory authorities enforce these GCP through periodic inspections of clinical trial sponsors,
principal investigators and clinical trial sites. If we or any of our CROs fail to comply with applicable GCP, the clinical
data generated in our clinical trials may be deemed unreliable and our submission of marketing applications may be
delayed, or the FDA or foreign regulatory authority may require us to perform additional clinical trials before
approving our marketing applications. Upon inspection, the FDA or comparable foreign regulatory authority could
determine that any of our clinical trials fail or have failed to comply with applicable GCP. Our business also may be
implicated if any of our CROs and / or clinical trial sites violates fraud and abuse or false claims laws and regulations or
healthcare privacy and security laws. If any of our third - OxteyAet-party clinical trial sites terminate for any reason, we
tnerease-experience the loss of follow- up information on subjects enrolled in our ongoing clinical trials unless we are
able to transfer the care of the-those subjects to another qualified clinical trial site. Further, our CROs and / or clinical
trial sites are not required to work indefinitely or exclusively with us. Our existing agreements with our CROs and / or
clinical trial sites may be subject to termination by the counterparty upon the occurrence of certain circumstances. If
any CRO and / or clinical trial sites terminates its agreement with us, the research and development of the relevant
product candidate would be suspended, and our ability to research, develop and license future product candidates would
be impaired. We may be required to devote additional resources to the development of our product candidates or seek a



new CRO partner and / or clinical trial sites, and the terms of any additional arrangements that we establish may not be
favorable to us. Switching or adding CROs and / or clinical trial sites or other service providers can involve substantial
cost and require extensive management time and eosts-neeessary-focus. In addition, there is a natural transition period
when a new CRO and / or clinical trial sites or service provider commences work. As a result, delays may occur, which
can materially impact our ability to meet our desired clinical development timelines. If we are required to seek
alternative arrangements, the resulting delays and potential inability to find suitable replacements could materially and
adversely impact our business. Our approach to the development of product candidates based on our NK cell therapy
platform is unproven, and we do not know whether we will be able to develop any products of commercial value, or if
competing technological approaches will limit the commercial value of our product candidates or render our platform
obsolete. Our success depends on our ability to develop, obtain regulatory approval for and commercialize our product
candidates utilizing our NK cell therapy platform, including manufacturing capabilities, which leverages relatively novel
technologies. While we have had favorable preclinical study results based on our platform, we have not yet succeeded
and may not succeed in demonstrating efficacy and safety for any product candidates in clinical trials or in obtaining
marketing approval thereafter. We initiated Phase I trial of our lead product candidates, SNK01 and SNK02. There is no
guarantee that we will be able to timely complete our clinical study and we may experience additional timeline delays or
serious adverse events, and our product candidates may never become commercialized. All of our product candidates
will require significant additional clinical and non- clinical development, review and approval by the FDA or other
regulatory authorities in one or more jurisdictions, substantial investment, and significant marketing efforts before they
can be successfully commercialized. Our methodology and novel approach to cellular therapy may be unsuccessful in
identifying additional product candidates, and any product candidates based on our platform may be shown to have
harmful side effects or may have other characteristics that may necessitate additional clinical testing, or make the
product candidates unmarketable or unlikely to receive marketing approval. Further, because all of our product
candidates and development programs are based on our NK cell therapy platform, adverse developments with respect to
one of our programs may have a significant adverse impact on the actual or perceived likelihood of success and value of
our other programs. For example, if our clinical trials of SNK01 encounter safety, efficacy or manufacturing problems,
development delays, regulatory issues or other problems, our development plans for our other product candidates in our
pipeline could be significantly impaired. In addition, from time to time, our competitors may also disclose interim or
final data and / or findings from their preclinical studies or trials. Adverse data or findings released by our competitors,
whether in relation to efficacy or safety of NK cell therapy, may have an adverse impact on our business and operations,
including but not limited to, our ability to enroll patients in our clinical trials and could require additional studies to be
conducted to refute the “ class effect ” interpretation, which would require additional time, resources, and financing. We
may seek special designations by the regulatory authorities to expedite regulatory approvals, but may not be successful in
receiving such designations, and even if received, they may not benefit the development and regulatory approval process.
We may seek various expedited programs available through regulatory authorities such as Regenerative Medicine
Advanced Therapy (“ RMAT ”) designation, Breakthrough Therapy designation, Fast Track designation, Priority
Review or PRIority Medicine (“ PRIME ), from regulatory authorities, for any product candidate that we develop. A
product candidate may receive RMAT designation from the FDA if it is a regenerative medicine therapy that is intended
to treat, modify, reverse or cure a serious or life- threatening condition, and preliminary clinical evidence on a clinically
meaningful endpoint, indicates that the product candidate has the potential to address an unmet medical need for such
condition. A Breakthrough Therapy is defined by the FDA as a drug that is intended, alone or in combination with one
or more other drugs, to treat a serious or life- threatening disease or condition, and preliminary clinical evidence
indicates that the drug may demonstrate substantial improvement over currently approved therapies on one or more
clinically significant endpoints, such as substantial treatment effects observed early in clinical development. If a product
is intended for the treatment of a serious or life- threatening condition and preclinical or clinical data demonstrate the
potential to address an unmet medical need for this condition, the product sponsor may apply for Fast Track designation
by the FDA. PRIME is a voluntary scheme launched by the European Medicines Agency (“ EMA ”), to strengthen
support for the development of medicines that target an unmet medical need through enhanced interaction and early
dialogue with developers of promising medicines in order to optimize development plans and speed up evaluation to help
such medicines reach patients earlier. Seeking and obtaining these designations is dependent upon results of our clinical
program and other considerations, and we cannot guarantee whether and when we may have the data from our clinical
programs to support an apphcatlon to obtaln any xuch de51gnat10n bﬂ&rﬁess—eefﬁbtnaﬁeﬁ— The FDA Rrsks—Re}a-t-rﬁg—te—t-he

éewns—oﬁwﬂte—effs—resfruemrmg—and -rmpafrmeﬂ-t—efotheﬁ—— the eh&rges—fhat—eetr}d—EMA as apphcable, lm\ e broad
discretion whether a-signifteantnegative-effeet-orrour—- or not at-eon ; pti
whieh-eould-eatse-yorto grant any teseseme-orat-of yeﬂﬁnvesﬁﬁeﬁt—these de51gnat10ns, S0 Eveﬂ—even if we eeﬁ&tte{-
extenstve-due-diligenee-believe a particular product candidate is eligible for er-one or more of these designations a-target
business-with-whieh-we-eembine-, we cannot assure you that this-diligenee-will-surface-attmaterial-issues-the applicable
regulatory authority would decide to grant it. Even if we do receive the designations we may apply for, we may not
experience a faster development process, review or approval compared to conventional FDA or EMA procedures, as
applicable. The FDA or EMA, as applicable, may rescind any granted designations if it believes that the designation is no
longer supported by data from our clinical development program. Public opinion and scrutiny of cell- based immuno-
oncology therapies for treating neurodegenerative diseases may impact public perception of our company and product
candidates, or impair our ability to conduct our business. Our platform utilizes a novel technology involving the isolation




of pure primary NK cells from peripheral blood or leukapheresis of patients themselves or from screened healthy adult
donors, which is subsequently expanded. Future products may be developed using genetic modifications. To our
knowledge, to date, there are no NK cell- based therapies with FDA- approval. Public perception may be negatively
influenced by claims that NK cell- based immunotherapy is ineffective, unsafe, unethical, or immoral and, consequently,
our approach may not gain the acceptance of the public or the medical community. Negative public reaction to cell-
based immunotherapy in general could result in greater government regulation and stricter labeling requirements of
cell- based immunotherapy products, including any of our product candidates, and could cause a decrease in the demand
for any products we may develop. Adverse public attitudes may adversely impact our ability to enroll clinical trials.
More restrictive government regulations or negative public opinion could have an adverse effect on our business or
financial condition and may delay or impair the development and commercialization of our product candidates or
demand for any products we may develop. We may not identify or discover other product candidates and may fail to
capitalize on programs or product candidates that may present a greater commercial opportunity or for which there is a
greater likelihood of success. Our business depends upon our ability to identify, develop and commercialize product
candidates. A key element of our strategy is to discover and develop additional product candidates based upon our NK
cell therapy platform. We are seeking to do so through our internal research programs and may also explore strategic
collaborations for the discovery of new product candidates. Research programs to identify product candidates require
substantial technical, financial and human resources, whether or not any product candidates are ultimately identified. In
addition, targets for different neurodegenerative diseases may require changes to our NK manufacturing platform,
which may slow down development or make it impossible to manufacture our product candidates. Our research
programs may initially show promise in identifying potential product candidates, yet fail to yield product candidates for
clinical development for many reasons, including, but not limited to, the following: ¢ the research methodology or
technology platform used may not be successful in identifying potential product candidates;  competitors may develop
alternatives that render our product candidates obsolete or less attractive; * we may choose to cease development if we
determine that clinical results do not show promise; * product candidates we develop may nevertheless be covered by
third parties’ patents or other exclusive rights; ¢ a product candidate may be shown to have harmful inside—-- side effects
or other characteristics that indicate it is unlikely to be effective or otherwise does not meet applicable regulatory
criteria; and ¢ a product candidate may not be accepted as safe and effective by patients, the medical community or
third- party payors. Because we have limited resources, we must choose to pursue and fund the development of specific
types of treatment, or treatment for a specific type of neurodegenerative disease, and we may forego or delay pursuit of
opportunities with certain programs or product candidates or for indications that later prove to have greater
commercial potential. Our estimates regarding the potential market for our product candidates could be inaccurate, and
if we do not accurately evaluate the commercial potential for a particular target-business-product candidate , we may
relinquish valuable rights to that product candidate through strateglc collaboratlon, llcensmg or other arrangements in
cases in which it would have been more advantageous be-po h 55 5
of due-diligenee;or-for us to retain sole development t-hat—faeters—etttsrde—e%ﬂae—target—btﬁmess—am commerclahzatlon rlghts
to such product candidate eutside-ofoureontrol-willnotlater-arise- As-Alternatively, we may allocate internal resources to
a resutt-product candidate in a therapeutlc area in which it would have been more advantageous to enter into a
partnering arrangement. If any of these faeters-events occur , we may be forced to abandon later-write—down-or-write—off
assets;restrueture-our— or delay operations;-or-our inenr-impairment-development efforts with respect to a particular
product candidate or other-eharges-fail to develop a potentlally successful product candldate If thlrd partles lhdl we rely
on to conduct clinical trials do not eotld -
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Graf-—a—fﬁhated—S-PAGs— W do not hd\ e the ablllty to 1ndependently conduct cllnlcal tr1als We rely on medlcal
institutions, clinical investigators, contract laboratories, arrand employment-agreement-other third parties, such as CROs
to conduct or otherwise support clinical trials for our product candidates. We rely heavily on these parties for execution
of clinical trials for our product candidates and control only certain aspects of their activities. Nevertheless, we are
responsible for ensuring that each of our clinical trials is conducted in accordance with the applicable protocol , legal and

regulatory requlrements and sc1ent1ﬁc standards, and or-our rellance key-—man—rns&r&nee—on CROs the—l-rfe—e%&n—y—e-ﬁeﬂr

aet-the other thlrd par

bttsrness—eeﬁabmaﬁeﬂ—e&nd-rd&te—\\ 1ll not relleve us of our regulatory responsnblhtles For any Vlolatlons of laws and
regulations during the conduct of our clinical trials, we could be subject to untitled letters, warning letters or
enforcement action that may include civil penalties up to and including criminal prosecution. We and the third parties
on which we rely for clinical trials are required to comply wish-with regulations and requirements, including GCPs for
conducting, monitoring, recording and reporting the results of clinical trials to rematrr-ensure that the data and results
are scientifically credible and accurate, and that the trial patients are adequately informed of the potential risks of
participating in ptaee-clinical trials and their rights are protected. These regulations are enforced by the FDA and
comparable foreign regulatory authorities for any drugs in clinical development . The tess-FDA enforces GCP
requirements through periodic inspections of clinical trial sponsors, principal investigators keypersenneteotld-negatively
-x-mpaet—the—epera-t—teﬂs—dml pfeﬁfab-rl-rt-y—e-ﬁtrlal sites. If we our—- or these third parties fail to comply pest—eombination
Hess: y /A S ments-with appllcable GCP, atargetbustnessitt




that , upon 1nspect10n, the FDA will determlne that any ol our keyhpefseﬂnel-future clmlcal trlals do not deviate from
GCP. In addition, our clinical trials must be conducted with product candidates produced under GMP regulations. Our
failure or the failure of these third parties to comply with these regulations may require us to repeat clinical trials, which
would delay the marketing approval process and could also subject us to enforcement action. We also are required to
register certain ongoing clinical trials and provide certain information, including information relating to the trial’ s
protocol, on a government- sponsored database, ClinicalTrials. gov, within specific timeframes. Failure to do so can
result in fines, adverse publicity and civil and criminal sanctions. Although we intend to design the clinical trials for our
product candidates, we plan to rely on third parties to conduct our clinical trials. As a result, many important aspects of
our clinical development, including their conduct and timing, will remair-be outside of our direct control. Our reliance on
third parties to conduct future clinical trials will also result in senior-less direct control over the management of data
developed through clinical trials than would be the case if we were relying entirely upon er-our adviserypesitions-own
staff. Communicating with outside parties can also be challenging, potentially leading to mistakes as well as difficulties in
coordinating activities. Outside parties may, without limitation: * have staffing difficulties; * fail to comply with
contractual obligations; ¢ experience regulatory compliance issues; * experience interruption of, or delays in enrolling
patients for our clinical trials or manufacture our product candidates; * undergo changes in priorities or become
financially distressed; or * form relationships with other entities, some of which may be our competitors. If third parties
do not perform our clinical trials in a satisfactory manner, breach their obligations to us or fail to comply with
regulatory requirements, we would be unable to rely on clinical data collected by these third parties and may be
required to repeat, extend the duration of, or increase the size of any clinical trials we conduct, which could significantly
delay commercialization and require significantly greater expenditures. If any of our relationships with these third
parties terminate, we may not be able to enter into arrangements with alternative third parties on commercially
reasonable terms, or at all. If third parties do not successfully carry out their contractual duties or obligations or meet
expected deadlines, if they need to be replaced or if the quality or accuracy of the clinical data they obtain are
compromised due to the failure to adhere to our clinical protocols, regulatory requirements or for other reasons, any
clinical trials such third parties are associated with may be extended, delayed or terminated, and we may not be able to
obtain marketing approval for or successfully commercialize our product candidates. As a result, we believe that our
financial results and the commercial prospects for our product candidates in the subject indication would be harmed,
our costs could increase and our ability to generate revenue could be delayed. If we are not able to establish
pharmaceutical or biotechnology collaborations on commercially reasonable terms, or at all, we may have to alter our
development and commercialization plans. The advancement of our product candidates and development programs and
the potential commercialization of our current and future product candidates will require us to enter into collaborations,
partnerships or other agreements with third parties, which may require substantial additional cash to fund expenses
related to such relationships. Any of these relationships, may require us to incur non- recurring and other charges,
increase our near and long- term expenditures, issue securities that dilute our existing stockholders, relinquish valuable
rights to our product candidates, or disrupt our management and business. We face significant competition in seeking
appropriate strategic partners and the negotiation process is time- consuming and complex. Whether we reach a
definitive agreement for new collaborations will depend, among other things, upon our assessment of the collaborator’ s
resources and expertise, the terms and conditions of the proposed collaboration and the proposed collaborator’ s
evaluation of a number of factors. Those factors may include the design or results of clinical trials, the progress of our
clinical trials, the likelihood of approval by the FDA or similar regulatory authorities outside the United States, the
potential market for the subject product candidate, the costs and complexities of manufacturing and delivering such
product candidate to patients, the potential of competing products, the existence of uncertainty with respect to our
ownership of technology, which can exist if there is a challenge to such ownership without regard to the merits of the
challenge and industry and market conditions generally. The collaborator may also consider alternative product
candidates or technologies for similar indications from our competitors that may be available to collaborate on and
whether such a collaboration could be more attractive than the one with us for our product candidate . The-determination
Further, we may not be successful in our efforts to establish a strategic partnership or other alternative arrangements
for future product candidates because they may be deemed to be at too early of a stage of development for collaborative
effort or third parties may not view them as having the requisite potential to swhether-demonstrate safety and efficacy.
Any delays in entering into new collaborations or strategic partnership agreements related to any product candidate we
develop could delay the development and commercialization of our product candidates, which would harm our business
prospects, financial condition, and results of operations. If any of our product candidates are approved for marketing




and commercialization and we have not developed et or keypersonnelwillrematn-with-tis-secured marketing, sales and
distribution capabilities, either internally or from third parties, we will be unable made-at-the-time-of our-initial-business
eembmaﬁen%ﬁetmefﬁe‘ers—and—drreﬁers—aﬁeeﬁﬁnﬁe—lo successfully commerclahze e{-her—bﬁsrnesses—t-hen—t-hts—naay-eaﬂse

ef—future—perferm&nee—ef—able to generate product revenue. We currently do not have an—any rvestmenti-commercial
sales. We will need to develop internal and external sales, marketing and distribution capabilities and infrastructure to
commercialize any product candidate that gains FDA or the-other regulatory authority approval CompanyInformation
regatrding performanee-by-, which would be expensive and time- consuming, or businesses-assoetated-enter into
partnerships with third parties to perform these services. If we decide to market any approved products directly , our
management-tearor-busitesses-assoetated-we will need to commit significant financial and managerial resources to
develop a marketing and sales force with thentris-presented-technical expertise and supporting distribution,
administration and comphance capablhtles If we rely on thrrd partles to market products -feﬁ or dec1de to co- promote
products infe 5 : i
partners, respeet—te—&n—y—b&s’rness—eembm&ﬁeﬂ—\\ e will need m&y—e%naay—a&eﬁapt—lo eeﬂstuﬁm&te—eréﬂﬁ—estabhsh and maintain
marketing and distribution arrangements with third parties, and there can be no assurance that we will be able to leeate
enter into such arrangements on acceptable terms or at all. In entering into third- party marketing or distribution
arrangements, any product revenue we receive will depend upon the efforts of the third parties and we cannot assure
you that such third parties will establish adequate sales and distribution capabilities or be successful in gaining market
acceptance for any approved product. If we are not successful in commercializing any product approved in the future, if
any, either on our own or through third parties, our business, financial condition, results of operations and growth
prospects could be materially adversely affected. The market opportunities for our product candidates, if and when
approved, may be limited, and if such market opportunities are smaller than we expect, our revenues could be
materially adversely affected and our business could suffer. Our product candidates have not received FDA or other
regulatory approval for market sales. We do not know at this time whether either SNK01 or SNKO02 or any of our
product candidates will be safe for use in humans or whether they will demonstrate any improvement in
neurodegenerative diseases. If the activity is sufficient, we may initially seek approval of any product candidates we
develop as a suitable-therapy for patients who have received one or more prior approved treatments. However, there is
no guarantee that product candidates we develop, even if approved for later lines of therapy, would be approved for
earlier lines of therapy, and, prior to any such approvals, we will have to conduct additional clinical trials. The number
of patients who have the neurodegenerative diseases we are targeting may turn out to be lower than expected.
Additionally, the potentially addressable patient population for our current programs or future product candidates may
be limited. Potentially addressable patient populations for our product candidates are only estimates. These estimates
could prove to be incorrect, and the estimated number of potential patients in the United States and elsewhere could be
lower than expected. It may also be that such patients may not be otherwise amenable to treatment with our product
candidates, or patients could become increasingly difficult to identify and access for a variety of reasons including other
drugs being approved, any of which could materially adversely affect our business, financial condition, results of
operations and growth prospects. The commercial success of any of our product candidates will depend upon such
product candidate > s degree of market acceptance by physicians, patients, third- party payors and others in the medical
community. Our product candidates may not be commercially successful. Even if requisite approvals are obtained from
the FDA in the United States and other regulatory authorities internationally, the commercial success of our product
candidates will depend, in part, on the acceptance by physicians, patients and healthcare payors of cell therapy products
in general, and our product candidates in particular, as medically necessary, cost- effective and safe. Physicians,
patients, healthcare payors and others in the medical community may not accept any product that we commercialize. If
these products do not achieve an adequate level of acceptance, we may not generate significant product revenue and may
not become profitable. The degree of market acceptance of cell therapy products and, in particular, our product
candidates, if approved for commercial sale, will depend on several factors, including, but not limited to: * the efficacy
and safety of such product candidates as demonstrated in clinical trials; * the potential and perceived advantages of
product candidates over alternative treatments;  the cost of treatment relative to alternative treatments; * the clinical




indications for which the product candidate is approved by the FDA; ¢ the willingness of physicians to refer patients and
prescribe new therapies; ° the willingness of the target patient population to try new therapies; * the nature, prevalence
and severity of any side effects; * product labeling or product insert requirements imposed by the FDA or other
regulatory authorities, including any limitations or warnings contained in a product’ s approved labeling; « the relative
convenience and ease of administration; ¢ the timing of market introduction of competitive products; * adverse publicity
concerning our product candidates or favorable publicity about competing products and treatments; * sufficient third-
party payor coverage, any limitations in terms of center or personnel training requirement imposed by third parties and
adequate reimbursement; * the willingness of the target patient population to pay out- of- pocket in the absence of
coverage and reimbursement by third- party payors and government authorities; * limitations or warnings contained in
the FDA- approved labeling for our product candidates; * any FDA requirement to undertake a risk evaluation and
mitigation strategy (“ REMS ”); ¢ the effectiveness of our sales, marketing and distribution efforts; and * potential
product liability claims. Even if a product candidate displays a favorable efficacy and safety profile in preclinical studies
and clinical trials, market acceptance of the product will not be fully known until after such product is launched. Our
product candidates may not achieve broad market acceptance. Furthermore, the FDA’ s and other regulatory
authorities’ policies may change and additional government regulations may be enacted that could prevent, limit or
delay marketing approval of a product. We cannot predict the likelihood, nature or extent of government regulation that
may arise from future legislation or administrative action, either in the United States or abroad. If we are slow or unable
to adapt to changes in existing requirements or the adoption of new requirements or policies, or if we are not able to
maintain regulatory compliance, we may lose any marketing approval that we may have obtained and we may not
achieve or sustain profitability. We and / or NKMAX have entered into collaboration agreements with Affimed, Pfizer
and Merck KgaA regarding certain product candidates, and we may enter into additional collaborations with third
parties to develop or commercialize other product candidates. Our prospects with respect to those product candidates
will depend in significant part on the success of those collaborations, and we may not realize the benefits of such
collaborations. We, NKGen Biotech, previously entered into a clinical trial collaboration and supply agreement with
AresTrading S. A., Z. 1 de I’ Ouriettaz (“ AresTrading ) (which is a subsidiary of Merck KgaA), and Pfizer, Inc. (¢
Pfizer ) in August 2020 to evaluate the safety and tolerability of SNK01 with avelumab, and a strategic collaboration
agreement with Affimed GmbH (“ Affimed ) in September 2020 to investigate the potential combination of SNK01 with
AFM24 (which study was discontinued by mutual agreement in June 2023). As of July 2023, the collaborative alliance
between Merck KgaA (through its subsidiary, AresTrading) and Pfizer was terminated and our collaboration with
Merck KgaA with respect to the study on the safety and tolerability of SNKO01 with avelumab is still in place. NKMAX,
our parent company, entered into a clinical trial collaboration and supply agreement with Merck KgaA in April 2021 to
investigate the potential combination of SNKO01 with cetuximab. We believe these collaborations help us to further
establish our clinical development plans and design and advance our NK cell therapy platform to treat oncologic
diseases. We may form strategic alliances or create joint ventures or collaborations with respect to our product
candidates that we believe will complement or augment our existing business. We routinely engage, and are engaged, in
partnering discussions with a range of pharmaceutical and biotechnology companies and could enter into new
collaborations at any time. If we enter into a collaboration, strategic alliance or license arrangement, there is no
guarantee that the collaboration will be successful, or that any future partner will commit sufficient resources to the
development, regulatory approval, and commercialization effort for such products, or that such alliances will result in us
achieving revenues that justify such transactions. If we and / or NKMAX terminate any of these collaboration
agreements in its entirety or with respect to a particular product candidate, due to a material breach by either party
thereto or for other reasons, then our costs may increase as we may need to pay termination fees and shoulder additional
costs to continue research, development, and commercialization of the terminated product candidate (s) on our own at
our sole expense. We and / or NKMAX may not be able to re- negotiate terms with these partners or negotiate future
agreements with terms that are favorable to us. Furthermore, assumption of sole responsibility for further development
may increase our expenditures and may mean we would need to limit the size and scope of one or more of our programs,
seek additional funding and / or choose to stop work altogether on one or more of the affected product candidates. This
could result in a limited potential to generate future revenue from such product candidates, and our business could be
adversely affected. Whenever we enter into collaborations with third parties, we could face, without limitation, the
following risks: ¢ collaborators have significant discretion in determining the efforts and resources that they will apply to
these collaborations; ¢ collaborators may not pursue development or may elect not to continue or renew development
programs based on clinical trial results, changes in their strategic focus due to the acquisition of competitive drugs,
availability of funding or other external factors that diverts resources or creates competing priorities; * collaborators
may delay clinical trials, provide insufficient funding for a clinical trial, stop a clinical trial, abandon a product
candidate, or repeat or conduct new clinical trials; ¢ collaborators could independently develop, or develop with third
parties, products and processes that compete directly or indirectly with our products or product candidates; ®
collaborators may own or co- own intellectual property that results from our collaborating with them, and in such cases,
we could potentially not have the exclusive right to commercialize such intellectual property; ¢ collaborators may not
properly enforce, maintain or defend our intellectual property rights or may use our proprietary information in a way
that gives rise to actual or threatened litigation that could jeopardize or invalidate our intellectual property or
proprietary information or expose us to potential litigation, or other intellectual property proceedings; * disputes may
arise between a collaborator and us that cause the delay or termination of the research, development or
commercialization of the product candidate, or that result in costly litigation or arbitration that diverts management



attention and resources; * if a present or future collaborator of eur-ours initial-were to be involved in a business
combination , the continued pursuit and emphasis on our product development or commercialization program under
such collaboration could be delayed, diminished or terminated; and * collaboration agreements may restrict our right to
independently pursue new product candidates . Yeoushould-If conflicts arise between our collaborators and us, our
collaborators may act in a manner adverse to us and could limit our ability to implement our strategies. Affirmed, Pfizer
or Merck KgaA or future collaborators may develop, either alone or with others, products in related fields that are
competitive with the products or potential products that are the subject of these collaborations. Competing products,
either developed by the collaborators or to which the collaborators have rights, may result in the withdrawal of support
for our product candidates. Our collaborators may preclude us from entering into collaborations with their competitors,
fail to obtain timely regulatory approvals, terminate their agreements with us prematurely or fail to devote sufficient
resources to the development and commercialization of products. Competing product candidates, either developed by the
collaborators or strategic partners or to which the collaborators or strategic partners have rights, may result in the
withdrawal of our collaborator’ s or partner’ s support for our product candidates. Any of these developments could
harm our product development efforts. As a result, we may not rely-be able to realize the benefit of new or existing
collaboration agreements and strategic partnerships if we are unable to successfully integrate them with our existing
operations, which could delay our timelines or otherwise adversely affect our business. We also cannot be certain that,
following a strategic transaction or license, we will achieve the revenue or specific net income that justifies such
transaction. If we fail to compete effectively with academic institutions and other biotechnology companies that develop
similar or alternatives to cellular immunotherapy product candidates, our business will be materially adversely affected.
The development and commercialization of new cellular immunotherapy products is highly competitive. We face
competition from existing and future competitors with respect to each of our product candidates currently in
development, and will face competition with respect to other product candidates that we may seek to develop or
commercialize in the future. For example, Acepodia, Artiva, Celularity, Century Therapeutics, Cytovia Therapeutics,
Fate Therapeutics, Nkarta, and ImmunityBio each have clinical- stage allogeneic programs. In addition, other
competitors, such as Affimed, Innate Pharma, Dragonfly Therapeutics and GT Biopharma, are seeking to harness NK
biology through cell engagers that direct a patient’ s own NK cells to the site of a tumor. A number of academic
institutions are also conducting preclinical and clinical research in these areas. It is also possible that new competitors,
including those developing similar or alternatives to cellular immunotherapy product candidates, may emerge and
acquire significant market share. Such competitors may have an advantage over us due to their greater size, resources or
institutional experience, or may develop product candidates that are safer, more effective, more widely accepted, more
cost- effective or enable higher patient quality of life than ours. More established biotechnology companies may also
develop and commercialize their product candidates at a faster rate, which could render our product candidates obsolete
or non- competitive before they are fully developed or commercialized. If we are not able to compete effectively against
our existing and potential competitors, our business, financial condition, results of operations and growth prospects may
be materially adversely affected. We will need to increase the size of our organization, and we may experience difficulties
in managing growth. As of December 31, 2023, we had 63 full- time employees. We will need to continue to expand our
managerial, operational, clinical, quality, human resources, legal, manufacturing, supply chain, finance, commercial and
other resources in order to manage our operations and clinical trials, continue our development activities and eventually
commercialize our product candidates. Our management and personnel, systems and facilities currently in place may
not be adequate to support this future growth. Our need to effectively execute our growth strategy requires, without
limitation, that we: ¢ discover new product candidates, develop the process and analytical methods for IND- enabling
studies and FDA submissions, complete the required IND- enabling studies for each, and receive approval from the FDA
and other regulatory authorities to initiate clinical trials for such product candidates; *» manage our vendors and clinical
trials effectively; * identify, recruit, retain, incentivize and integrate additional employees; * expand into additional office
and laboratory space as we grow our employee base; and * continue to improve our operational, financial and
management controls, reports systems and procedures. If we are unable to attract skilled employees, increase the size of
our organization or manage our future growth effectively, it will impair our ability to execute our business strategy and
our business, financial condition, results of operations and growth prospects will be materially adversely affected.
Moreover, our management may need to divert a disproportionate amount of its attention away from its day- to- day
activities and devote a substantial amount of time to managing these growth activities, which may adversely affect our
ability to develop and, if approved, commercialize our product candidates. If we fail to attract and retain senior
management, clinical, and key scientific personnel, we may be unable to successfully develop our product candidates,
conduct our clinical trials and commercialize our product candidates. Our success depends in part on our continued
ability to attract, retain and motivate highly qualified management, clinical and scientific personnel. In addition, we are
highly dependent upon our senior management, particularly our chief executive officer, Dr. Paul Y. Song, as well as the
other members histeriealreeord-of the-performanee-of-our senior management team . The loss of services of any of these
individuals could delay or prevent businesses-asseetated-with-them the successful development of our product pipeline , as
-rﬁdtea-t-rve-mltlatlon or completlon of our planned clmlcal trlals or the commerclahzatlon of our luluu product candldates
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yyroutd-not be able to attract and retam quality personnel on acceptable terms, or at all If we are unable to hlre and retain
the qualified personnel we need to operate our business, our business, financial condition, results of operations and
growth prospects would be materially adversely affected. In addition, to the extent we hire personnel from competitors,
we may be subject to allegations that they have been improperly solicited or that they have divulged proprietary or other
confidential information, or that their former employers own their research output. Our employees, independent
contractors, consultants, commercial partners, principal investigators, CROs, suppliers and vendors may engage in
misconduct or other improper activities, including noncompliance with regulatory standards and requirements. We are
exposed to the risk of employee fraud or other illegal activity by our employees, independent contractors, consultants,
commercial partners, principal investigators, CROs, suppliers and vendors. Misconduct by these parties could include
intentional, reckless and / or negligent conduct that fails to: comply with the laws of the FDA and other similar foreign
regulatory bodies, provide true, complete and accurate information to the FDA and other similar foreign regulatory
bodies, comply with manufacturing standards we have established, comply with healthcare fraud and abuse laws in the
U. S. and similar foreign fraudulent misconduct laws, or report financial information or data accurately or to disclose
unauthorized activities to us. If we obtain FDA approval of any of our product candidates and begin commercializing
those product candidates in the U. S., our potential exposure under such laws will increase significantly, and our costs
associated with compliance with such laws are also likely to increase. In particular, the promotion, sales and marketing
of healthcare items and serve-services , as well as certain business arrangements in the healthcare industry, are subject to
extensive laws and regulations designed to prevent fraud, kickbacks, self- dealing and other abusive practices. These laws
and regulations may restrict or prohibit a wide range of pricing, discounting, marketing and promeotion, structuring and
commission (s), certain customer incentive programs and other business arrangements. Activities subject to these laws
also involve the improper use of information obtained in the course of patient recruitment for clinical trials, which could
result in regulatory sanctions and serious harm to our reputation. It is not always possible to identify and deter
misconduct or other improper activities by our employees or third parties that we engage for our business operations
and the precautions we take to detect and prevent inappropriate conduct may not be effective in controlling unknown or
unmanaged risks or losses or in protecting us from governmental investigations or other actions or lawsuits stemming
from a failure to comply with such laws or regulations. If any such actions are instituted against us, and we are not
successful in defending ourselves or asserting our rights, those actions could have a material adverse effect on our
business, financial condition, results of operations and prospects, including the imposition of significant fines or other
sanctions, including exclusion from government healthcare programs, and serious harm to our reputation. In addition,
the approval and commerecialization of any of our product candidates outside the U. S. will also likely subject us to
foreign equivalents of the healthcare laws mentioned above, among other foreign laws. Efforts to ensure that our
business arrangements will comply with applicable healthcare laws may involve substantial costs. If any of the third
parties that we rely on for various operational and administrative aspects of our business fail to provide timely, accurate
and ongoing service or if the technology systems and infrastructure suffer outages that we are unable to mitigate, our



business may be adversely affected. We currently rely upon third- party consultants and contractors to provide specific
operational and administrative services, including research and clinical consultation and management. The failure of
any of these third parties to provide accurate and timely service may adversely impact our business operations. In
addition, if such third- party service providers were to cease operations, temporarily or permanently, face financial
distress or other business disruption, increase their fees or if our relationships with these providers deteriorate, we could
suffer increased costs until an offieer-equivalent provider could be found, if at all, or we could develop internal
capabilities, if ever. In addition, if we are unsuccessful in choosing or finding high- quality partners, if we fail to
negotiate cost- effective relationships with them, or if we ineffectively manage these relationships, it could have an
adverse impact on or-our direetor-business and financial performance . We-believe-we-substantitallty-benefit Further, our
operations depend on the continuing and efficient operation of our information technology, communications systems and
infrastructure, and on cloud- based platforms. Any of these systems and infrastructure are vulnerable to damage or
interruption from earthquakes having-representatives-, vandalism who-bringsignifteant, relevantand-valuable-experienee-to
sabotage, terrorist attacks, floods, fires, power outages, telecommunications failures, computer viruses ot or
management-other deliberate attempts to harm the systems. The occurrence of a natural or intentional disaster , any
decision to close a facility we are using without adequate notice, or particularly and-- an ;-as-unanticipated problem at a
cloud- based virtual server faclhty, could 1ch|11 —the—rne%ustefre%t-heﬁeerpef&teﬂepeﬁmﬁty—waweﬁn harmful
interruptions in our amended-and provides
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e%eempet'rng—busiﬂess—eemb%n&ﬁeﬂs—uml( cause euleehreeters—us to incur substantlal lrabllltles and could llmlt
commercialization of any product candidate that we may develop. We face and- an inherent risk of product liability
exposure related to the testing of our product candidates in clinical trials and may face an even greater risk if we
commercialize any product candidate that we may develop. If we cannot successfully defend ourselves against claims
that any such product candidates caused injuries, we could incur substantial liabilities. Regardless of merit or eventual
outcome, liability claims may, without limitation, result in: * decreased demand for any product candidate that we may
develop; ¢ loss of revenue; * substantial monetary awards to trial participants or patients; ¢ significant time and costs to
defend the related litigation; » withdrawal of clinical trial participants; ¢ increased insurance costs; * the inability to
commercialize any product candidate that we may develop; and e injury to our reputation and significant negative
media attention. Any such outcomes could materially adversely affect our business, financial condition, results of
operations and growth prospects. Our insurance policies may be inadequate, may not cover all of our potential liabilities
and may potentially expose us to unrecoverable risks. We do not carry insurance for all categories of risk that our
business may encounter. Although we maintain product liability insurance coverage that also covers our clinical trials,
such insurance may not be adequate to cover all liabilities that we may incur, and we may be required to increase our
product liability insurance coverage. We anticipate that we will need to increase our insurance coverage each time we
commence a clinical trial and if we successfully commercialize any product candidate. Insurance availability, coverage
terms and pricing continue to vary with market conditions. We endeavor to obtain appropriate insurance coverage for
insurable risks that we identify. However, we may fail to correctly anticipate or quantify insurable risks, we may not be
able to obtain appropriate insurance coverage and insurers may not respond as we intend to cover insurable events that
may occur. Any significant uninsured liability may require us to pay substantial amounts, which would materially
adversely affect our business, financial condition, results of operations and growth. In addition, although we are
dependent on certain key personnel, we do not have any key man life insurance policies on any such individuals.
Therefore, if any of our chief executive officer or other executive officers die or become disabled, we will not receive any
compensation to pﬂeﬂ&ze—a—e}rffefent—asmst w1th such 1nd1v1dual’ s absence The loss of any such person could materially
adversely affect our business eemb 4 or-ott-, financial condition, results of
operations and growth prospects. Our bu\mc\\ eembfnaﬁeﬂ—eeﬂsequent-}y—mvolves the use of hazardous materials and
we and our direetors-third- party manufacturers and suppliers must comply with environmental laws and regulations,
which can be expensive and restrict how we do business. Our research and development and manufacturing activities
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use and ﬁ-mrﬂg—dlsposal ol a—par&eu-}&ﬁbusrness—eembm&ﬁeﬂ—hazardous materlals owned by us. We and our manufacturers
and suppliers are appropriate-subject to laws and n-regulations governing the use, manufacture, storage, handling and
disposal of these hazardous materials. In some cases, these hazardous materials and various wastes resulting from their
use are stored at our steekholders-manufacturers ° bestinterest-facilities pending their use and disposal. We cannot
eliminate the risk of contamination , which could negatively-cause an interruption of our research and development
efforts and business operations, including drug supply and inventory, and environmental damage resulting in costly
clean- up and liabilities under applicable laws and regulations governing the use, storage, handling and disposal of these
materials and specified waste products. Although we believe that the safety procedures utilized by our third- party
manufacturers and suppliers for handling and disposing of these materials generally comply with the standards
prescribed by these laws and regulations, we cannot guarantee that this is the case or eliminate the risk of accidental
contamination or injury from these materials. In such an event, we may be held liable for any resulting damages and
such liability could exceed our resources and state or federal or other applicable authorities may curtail our use of
certain materials and / or interrupt our business operations. Furthermore, environmental laws and regulations are




complex, change frequently and have tended to become more strlngent over time. We cannot predict the impact of such

paren an heir-affihatesalthough-w Io not tﬁteﬁd-currently carry
blologlcal or hazardous waste insurance coverage. Any contammatlon by such hazardous materials could therefore
materially adversely affect our business, financial condition, results of operations and growth prospects. We are a
clinical- stage biotechnology company developing cell therapies for neurodegenerative and oncological diseases with a
limited operating history upon which you can evaluate its business and prospects. Since our inception in 2017, we have
incurred significant operating losses. Our net losses were $ 83. 0 million and $ 26. 7 million for the years ended December
31, 2023 and 2022, respectlvely Our accumulated deficit was $ 162 1 mllhon as of December 31 2023 See “ — Risks
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our d-rreetefs—operatlons dnd exeettﬁve—e-fﬁeers—accrued expenses and payables and require additional capital. Our
independent registered public accountants and management have expressed substantial doubt as to our ability to
continue as a going concern without additional capital ” for more detalls on our current financlal and business
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ln dddmon we ant1c1pate that the—e*tsteﬁee-eﬁhe
eosthy-or-our expenses will diffienlt-to-eonetade—Thisis
he-stoekholde g stess-ay-increase t-he—equfty—stake—substantlally if, and as, we: * continue they— the
chmcal development of SNKO01 and SNKOZ * advance additional product candidates to clinical trials, including product
candidates under the collaboration with Merck KgaA; ¢ develop our current product candidates for additional disease
indications; ¢ seck irthe-eombined-entity-to discover and develop additional product candidates; * maintain er-our ask-own
clmlcal- and commerclal- scale chmcal GMP facilities; ® seek regulatory approval of our product candldates in various

addmonal costs assouatcd with fese-l-vmg—sueh—m&tters—m—operatmg asa publlc company, . develop or secure marketlng,
sales and distribution capabilities, either internally or with third parties, to support commercialization; and ¢ increase

our employee headcount and related expenses to support other—- the jurisdietions-foregoing activities. We may find that



these efforts are more expensive than we currently anticipate or that these efforts may not result in revenues , which
would further increase our losses. In addition, we have limited experience and have not yet demonstrated an ability to
successfully overcome many of the risks and uncertainties frequently encountered by companies in the same industry. If
we are unable to achieve and / or sustain proﬁtablhty, or 1f we are unable to achleve the growth that we expect from

fepeﬁed—rn—e&mmgs—w-hteh—may—hm ¢ ana materlal ad\ erse ef lul on our busmess, ﬁnanc1al condltlon or results of
operations. Even if we achieve profitability in the future, we may not be able to sustain profitability in subsequent
periods. We are a clinical- stage biotechnology company without any products approved for commercial sale, and have
not generated any revenue from product sales. We are focused on developing cell therapies for neurodegenerative and
oncological diseases based on activated NK cells and our technologies are relatively new and largely unproven. Since our
inception in 2017, we have invested most of our resources in developing our product candidates, building our intellectual
property portfolio, conducting clinical trials, developing our in- house manufacturing capability, conducting business
planning, raising capital and providing general and administrative support for these operations. Consequently, we have
no meaningful operations upon which to evaluate our business, and predictions about our future success or viability may
not be as accurate as the-they could be if we had a longer operating history or a history of successfully developing and
commercializing drug products. We have not yet demonstrated an ability to overcome many of the risks and
uncertainties frequently encountered by companies in the rapidly evolving biotechnology industry. We continue to incur
significant research and development and other expenses related to ongoing operations and the development of our two
lead product candidates, SNK01 and SNKO02. All of our product candidates will require substantial additional
development time and resources before we would be able to apply for or receive regulatory approvals and begin
generating revenue from product sales. Neither the FDA nor any other regulatory authority has approved SNKO01,
SNKO2 or any of our other product candidates, and we do not anticipate generating revenues from product sales unless
and until such time as SNK01, SNKO02 or another of our product candidates has been approved by the FDA or another
regulatory authority, if ever, and we are able to successfully market price-of oureommeon-stoek-and sell a product
candidate. Our ability to generate revenues from product sales depends on, without limitation, er-our , or potential
future collaborators’ success in: * completing clinical development of our product candidates; ¢ seeking and obtaining
regulatory approvals for product candidates for which we successfully complete positive clinical trials, if any; ¢
launching and commercializing product candidates, by establishing a commercial infrastructure or, alternatively,
collaborating with a commercialization partner; * qualifying for adequate coverage and reimbursement by government
and third- party payors for our product candidates; ¢ establishing, maintaining and enhancing a sustainable, scalable,
reproducible and transferable manufacturing process for each of our cell therapy product candidates;  establishing and
maintaining supply and manufacturing relationships with third parties that can provide adequate products and services,
in both amount and quality, to support clinical development and the market demand for our product candidates, if
approved; * obtaining market acceptance of our product candidates as a viable treatment option; * addressing any
competing technological and market developments; * implementing additional internal systems and infrastructure, as
needed; * negotiating favorable terms in any collaboration, licensing or other arrangements into which we may enter and
performing our obligations in such collaborations; * maintaining, protecting and expanding our portfolio of intellectual
property rights, including patents, trade secrets, know- how, and trademarks; ¢ avoiding and defending against third-
party interference or infringement claims; and ¢ attracting, hiring and retaining qualified personnel. We anticipate
incurring significant costs associated with commercializing any approved product candidate. Our expenses could
increase beyond our current expectations if we are required by the FDA or other global regulatory authorities to
perform clinical trials and / or other preclinical studies in addition to, or beyond the scope of, those that we currently
anticipate being required to perform. Even if we are able to generate revenues from the sale of any approved products,
we may not become profitable or be able to sustain or increase profitability on a quarterly or annual basis. Our failure to
become and remain profitable could decrease the value of our company and impair our ability to raise capital, thereby
limiting our research and development programs and efforts to expand our business or continue our operations. In June
2023, we entered into a $ 5. 0 million revolving line of credit agreement with East West Bank. This revolving line of
credit is secured by a first priority lien on all of the assets of NKGen Legacy, including a deed of trust over our owned
real property located in Santa Ana, California. We were required to maintain a minimum cash balance of $ 0. 3 million
with the bank to secure this revolving line of credit and were required to maintain a minimum cash balance of $ 15. 0
million with the bank as of March 31, 2024 and at all times thereafter as long as there is an outstanding balance under
the revolving line of credit. Failure to meet the minimum cash balance requirement would constitute an event of default
under the East West Bank Loan Agreement, which would permit East West Bank to accelerate the indebtedness under
the East West Loan Agreement and, if NKGen is unable to pay such indebtedness, foreclose on NKGen’ s assets,
including its owned real property which is subject to a deed of trust in favor of East West Bank. On April 5, 2024, we
entered into an amendment which replaces such minimum cash balance requirement with a covenant to use East West
Bank as the Company' s only commercial bank for cash deposits and extend the maturity date to September 18, 2024.
The East West Bank Loan Agreement permits NKGen to terminate the East West Bank Loan Agreement and security
interest thereunder at any time by repaying in full the loan provided thereunder (together with all interest and any fees
owed thereon). See the section of this Annual Report on Form 10- K titled “ Management’ s Discussion and Analysis of
Financial Condition and Results of Operations — Liquidity and Capital Resources — Sources of Liquidity —



Subsequent Financing Arrangements ” for more details. In April 2024, we entered into an equity and business loan
agreement (the “ Equity and Business Loan Agreement ) with NKGen Legacy and BDW Investments LLC (" BDW").
The Equity and Business Loan Agreement provided for a multi draw term loan financing in a principal amount of up to
$ 5 million. These term loans are secured by a first priority lien on all assets of NKGen and a second priority lien on all
assets of the NKGen Legacy, including a deed of trust over our owned real property located in Santa Ana, California,
subject to an intercreditor agreement with East West Bank. See Note 4, Subsequent Events, of the consolidated financial
statements for more details The terms of our outstanding debt may restrict our current and future operations and could
adversely affect our ability to finance our future operations or capital needs or to execute business strategies in the
manner desired. In addition, complying with these covenants eonstummate-successfully
execute our business strategy, invest in our growth strategy, and compete against companies who are not subject to such
restrictions. A failure by us to comply with any of the covenants or payment requirements specified in the revolving line
of credit agreement or Equity and Business Loan Agreement could result in an initial-event of default under the revolving
line of credit agreement or Equity and Business Loan Agreement, which would give the lenders the right to terminate
their commitments to provide additional loans and extensions of credit and to declare any and all debt outstanding,
together with accrued and unpaid interest and fees, to be immediately due and payable. In addition, the lenders would
have the right to proceed against the collateral in which we granted a security interest to them, which consists of
substantially all our assets. If our outstanding debt were to be accelerated, we may not have sufficient cash or be able to
borrow sufficient funds to refinance the loan or sell sufficient assets to repay the loan, which could materially and
adversely affect our cash flows, eombination-, results of operations and financial condition. The terms of our
2023 NKMAX Loan Agreements, the East West Bank Loan Agreement and the Equity and Business Loan Agreement
require us to meet certain payment obligations, and may subject us to default accotnt-entered into a series of 2023
NKMAX Loan Agreements between January 2023 and April 2023, for an aggregate principal amount of $ 5. 0 million.
The proceeds of the loans are used by us for working capital and to fund our general business requirements. The loans
carry an interest rate of 4 . 6 % per annum and have a maturity date of December 31 , 72+-2024. In June 2023 , 533
private-placement-warrantsitraceordanee-we also entered into a $ 5. 0 million revolving line of credit agreement the
guidanee-eontainedinDertvatives-East West Bank, which bears and-- an Hedging-interest rate based on the higher of (i) the

one month secured overnight financing rate plus 2. 9 % or (ii) 7. 5 %. In April 2024, we entered into a multi draw term
loan financing in a principal amount of up to $ 5 million with BDW, which bears interest at a rate per annum equal to the
interest rate applicable to the East West Bank Loan Agreement for as long as the East West Bank Loan Agreement is
outstanding, or if the East West Bank Loan Agreement has been refinanced, the interest rate applicable to such
refinancing facility or, on any such date that the East West Bank Loan Agreement or any refinancing facility thereof is
no longer outstanding, the term loans will bear interest at a rate equal to 1 - Contractsmonth term SOFR plus 2. 85 %;
provided that in Entityno event will the rate per annum be less than 7. 50 % at any time. If we default under the 2023
NKMAX Loan Agreements, we must pay to NKMAX all costs of collection including applicable attorney ’ s Owu-fees. If
we default under the East West Bank Loan Agreement or the and Business Loan Agreement, at the lenders'
option, all indebtedness will immediately become due and payable, with very limited exceptions. The occurrence of an
event of default under any of these agreements could result in breach of our obligations under other agreements,
including the Merger Agreement. Any declaration by any of these lenders of an event of default could materially harm
our business and prospects and limit how we conduct our business. The regulatory approval process of the FDA and
comparable foreign regulatory authorities are lengthy, time- consuming and inherently unpredictable, and even if we
complete the necessary clinical trials, we cannot predict when, or if, we will obtain regulatory approval for any of our
product candidates, and any such regulatory approval may be for a more narrow indication than we seek. The research,
testing, manufacturing, labeling, approval, selling, import, export, marketing, and distribution of drug products,
including biologics, are subject to extensive regulation by the FDA and other regulatory authorities in and outside the
United States. We are not permitted to market any biological drug product in the United States until we receive approval
of a BLA from the FDA. We have not previously submitted a BLA to the FDA, or similar approval filings to comparable
foreign authorities. A BLA must include extensive preclinical and clinical data and supporting information to establish
the product candidate’ s safety and effectiveness for each desired indication. The BLA must also include significant
information regarding the chemistry, manufacturing and controls for the product, including with respect to chain of
identity and chain of custody of the product. Our product candidates could fail to receive regulatory approval from the
FDA or a comparable foreign regulatory authority for many reasons, including, but not limited to: * disagreement with
the design or conduct of our clinical trials;  failure to demonstrate to the satisfaction of regulatory agencies that our
product candidates are safe and effective, or have a positive benefit / risk profile for its proposed indication; * failure of
clinical trials to meet the level of statistical significance required for approval; * failure to conduct clinical trials
according to GCP and guidelines as set forth by the International Council for Harmonization; ¢ disagreement with our
interpretation of data from preclinical studies or clinical trials; ¢ the insufficiency of data collected from clinical trials of
our product candidates to support the submission and filing of a BLA or other submission or to obtain regulatory
approval; ¢ failure to obtain approval of our manufacturing processes or facilities of third- party manufacturers with
whom we contract for clinical and commercial supplies or our own manufacturing facility; or * changes in the approval
policies or regulations that render our preclinical and clinical data insufficient for approval. This lengthy approval
process as well as the unpredictability of future clinical trial results may result in our failing to obtain regulatory
approval to market our product candidates, which would significantly harm our business, results of operations and
prospects. The FDA or a comparable foreign regulatory authority may require more information, including additional



preclinical or clinical data to support approval, which may delay or prevent approval and our commercialization plans,
or we may decide to abandon the development program. If we were to obtain approval, regulatory authorities may
approve any of our product candidates for fewer or more limited indications than we request ( AS€$+5-including failing
to approve the most commerclally promlslng 1nd1catlons), may grant approval contlngent on the performance of costly

1nclude the labehng clalms necessary or des1rable for the successful commerclahzatlon of that product candldate Even if
our product candidates meet their safety and efficacy endpoints in clinical trials, the regulatory authorities may not
complete their review processes in a timely manner, or we may not be able to obtain regulatory approval. We expect the
novel nature of our product candidates to create further challenges in obtaining regulatory approval. The FDA may also
require a panel of experts, referred to as an advisory committee (the “ Advisory Committee ), to deliberate on the
adequacy of the safety and efficacy data to support marketing authorization. The opinion of the Advisory Committee,
although not binding, may have warrants-a significant impact on our ability to obtain marketing authorization of the
product candidates based on the completed clinical trials, as the FDA often adheres to the Advisory Committee’ s
recommendations. In addition, we may experience delays or rejections based upon additional government regulation
from future legislation or administrative action, or changes in regulatory authority policy during the period of product
development, clinical trials and the review process. Accordingly, the regulatory approval pathway for our product
candidates may be uncertain, complex, expensive and lengthy, and approval may not be obtained. Regulatory authorities
also may approve a product candidate for more limited indications than requested or they may impose significant
limitations in the form of narrow indications, warnings or a REMS. These regulatory authorities may require labeling
that includes precautions or contra- indications with respect to conditions of use, or they may grant approval subject to
the performance of costly post- marketing clinical trials. In addition, regulatory authorities may not approve the labeling
claims that arc aeeounted-necessary or desirable for as-a-watrrant-the successful commercialization of our product
candidates. Regulatory authorities may withdraw or suspend their approval of the product or may impose restrictions on
its distribution after obtaining marketing approval. Any of the foregoing scenarios could materially harm the
commercial prospects for our product candidates and materially adversely affect our business, financial condition,
results of operations and prospects. We are and will be subject to U. S. and certain foreign export and import controls,
sanctions, embargoes, anti- corruption laws and anti- money laundering laws and regulations. Compliance with these
legal standards could impair our ability to compete in domestic and international markets. We could face criminal and /
or civil liability and other serious consequences for violations , which may-would harm our business. Our product
candidates will be subject to export control and import laws and regulations, including the U. S. Export Administration
Regulations, U. S. Customs regulations and various economic and trade sanctions regulations administered by the U. S.
Treasury Department’ s Office of Foreign Assets Controls, the U. S. Foreign Corrupt Practices Act of 1977, the U. S.
domestic bribery statute contained in 18 U. S. C. § 201, the U. S. Travel Act, the USA PATRIOT Act and possibly other
state and national anti- bribery and anti- money laundering laws in countries in which we conduct activities. Exports of
our product candidates must be make-made tt-mere-diffrenit-in compliance with export control and sanctions laws and
regulations. In some cases, certain licensing, authorization, or reporting requirements may need to be performed. In
addition, these laws may restrict or prohibit altogether the supply of certain of our product candidates to certain
governments, persons, entities, countries, and territories. Changes in our product candidates or changes in applicable
export or import laws and regulations may create delays in the introduction or provision of our product candidates in
other jurisdictions, prevent others from using our product candidates or, in some cases, prevent the export or import of
our product candidates to certain countries, governments or persons altogether. Any limitation on our ability to export
or provide our product candidates could adversely affect our business, financial condition and results of operations.
Anti- corruption laws are interpreted broadly and prohibit companies and their employees, agents, third- party
intermediaries, joint venture partners and collaborators from authorizing, promising, offering or providing, directly or
indirectly, improper payments or benefits to recipients in the public or private sector. We may use CROs abroad for 4s
clinical trial activities. In addition, we may engage third- party intermediaries to eonsummate-sell our product candidates
an-and nitial-business-eombination-solutions abroad once we enter a commercialization phase for our product candidates
and / or to obtain necessary permits, licenses, and other regulatory approvals. We or our third- party intermediaries may
have direct or indirect interactions with atarget-business-officials and employees of government agencies or state- owned
or affiliated entities . V¢ mayredeenrcan be held hable for the corrupt or other 1llegal act1v1t1es of these th1rd- party
intermediaries, your-- our employees tn y
thereby-making representatives, contractors, partners and agents, even if we do not exphcltly authorlze or have actual
knowledge of such activities. If we fail to comply with these laws and regulations, we and certain of yotur—- our warrants
worthless-employees could be subject to substantial civil or criminal fines and penalties, imprisonment, the loss of export
or import privileges, debarment, tax reassessments, breach of contract and fraud litigation, reputational harm and other
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ﬁfe‘b‘lﬁtﬁﬂs—aﬂd-lhele can lx no assurance th.u our employees and thlrd- party mtermedlarles w1ll comply w1th thls pohcy or
such anti- corruption laws. Non- compliance with anti- corruption and anti- money laundering laws could subject us to
whistleblower complaints, investigations, sanctions, settlements, prosecution, other investigations, or other enforcement
actions. If such actions are launched, or governmental or other sanctions are imposed, or if we do not prevail in any
possible civil or criminal litigation, our business, results of operations and financial condition could be materially
harmed. In addition, responding to any action will likely result in a materially significant diversion of management’ s
attention and resources and significant defense and compliance costs and other professional fees. In certain cases,
enforcement authorities may even cause us to appoint an independent compliance monitor, which can result in added
costs and administrative burdens. Healthcare reform initiatives and other administrative and legislative proposals may
harm our business. We cannot predict the likelihood, nature or extent of government regulation that may arise from
future legislation or administrative action in the United States, Mexico, Japan, the European Union or any other
jurisdiction. In the United States, there have been several recent Congressional inquiries and proposed and enacted
federal and state legislation designed to, among other things, bring more transparency to drug pricing, review the
relationship between pricing and manufacturer patient programs, and reform government program reimbursement
methodologies for drug products. For example, on August 16, 2022, President Biden signed the Inflation Reduction Act
0f 2022 (“ IRA ”) into law, which, among other things (i) directs the U. S. Department of Health and Human Services (“
HHS ”) to negotiate the price of certain high- expenditure, single- source drugs and biologics covered under Medicare
and (ii) imposes rebates under Medicare Part B and Medicare Part D to penalize price increases that outpace inflation.
These provisions will take effect progressively starting in fiscal year 2023, although they may be enfereed-subject to legal
challenges. HHS has and will continue to issue and update guidance as these programs are implemented. It is currently
unclear how the IRA will be implemented but is likely to have a significant impact on the pharmaceutical industry. In
addition, in response to the Biden administration’ s October 2022 executive order, on February 14, 2023, HHS released a
report outlining three new models for testing by a-the Center for Medicare and Medicaid Innovation which will be
evaluated on their ability to lower the cost of drugs, promote accessibility, and improve quality of care. It is unclear
whether the models will be utilized in any health reform measures in the future. If we or any third parties we may
engage are slow or unable to adapt to changes in existing requirements or the adoption of new requirements or policies,
or if we or such third parties are not able to maintain regulatory compliance, eotirt--- our product candidates may lose
any regulatory approval that may have been obtained and we may not achieve or sustain profitability. Furthermore,
future price controls or other changes in pricing regulation or negative publicity related to the pricing of pharmaceutical
drugs could restrict the amount that we are able to charge for our drug products, which could render our product
candidates, if approved, commercially unviable and materially adversely affect our ability to raise additional capital on
acceptable terms. If third- party payors fail to provide adequate coverage and reimbursement for our product
candidates it could have a material adverse effect on our operating results and overall financial condition. Significant
uncertainty exists as to the coverage and reimbursement status of any product candidates for which we may obtain
regulatory approval. Sales of any of product candidates, if approved, will depend, in part, on the extent to which the
costs of the products will be covered by third- party payors, including government healthcare programs such as
Medicare and Medicaid, and private payors, such as commercial health insurers and managed care organizations.
Third- party payors determine which drugs they will cover and the amount of reimbursement they will provide for a
covered drug. In the U. S., there is no uniform system among payors for making coverage and reimbursement decisions.
In addition, the process for determining whether a payor will provide coverage for a product may be separate from the
process for setting the price or reimbursement rate that the payor will pay for the product once coverage is approved.
Third- party payors may limit coverage to specific products on an approved list, or formulary, which might not include
all of the FDA- approved products for a particular indication. In order to secure coverage and reimbursement for our
product candidates, once approved, we may need to conduct expensive pharmacoeconomic studies in order to
demonstrate the medical necessity and cost- effectiveness of the product, in addition to the costly studies required to
obtain FDA or other comparable regulatory approvals. Even if we conduct pharmacoeconomic studies, our product
candidates, once approved, may not be considered medically necessary or cost- effective by payors. Further, a payor’ s
decision to provide coverage for a product does not imply that an adequate reimbursement rate will be approved.



Furthermore, the healthcare industry in the U. S. has experienced a trend toward cost containment as government and
private insurers seek to control healthcare costs by imposing lower payment rates and negotiating reduced contract rates
with service providers. Therefore, we cannot be certain that the procedures using our product candidates, once
approved, will be reimbursed at a cost- effective level. Nor can we be certain that third- party payors using a
methodology that sets amounts based on the type of procedure performed, such as utilized by government
programs and in many privately managed care systems, will view the cost of our product candidates, once approved, to
be justified so as to incorporate such costs into the overall cost of the procedure. Even if coverage is provided, the
approved reimbursement amount may not be high enough to allow us to establish or maintain pricing sufficient to
achieve profitability. Moreover, we are unable to predict what changes will be made to the reimbursement
methodologies used by third- party payors in the future. Our inability to promptly obtain coverage and adequate
reimbursement from third- party payors for any of our product candidates for which we obtain marketing approval
could have a material adverse effect on our operating results, our ability to raise capital needed to commercialize
products and our overall financial condition. Obtaining and maintaining marketing approval or commercialization of
our product candidates in one jurisdiction does not mean that we w1ll be successful in obtammg marketmg approval of
our product candidates in g
procedures vary among jurisdictions and can mvolve requlrements and admmlstratlve review perlods different from,
and greater than, those in the United States, including additional preclinical studies our— or seeurities-shal-clinical trials
as clinical trials conducted in one jurisdiction may not be deemedto-havenotice-ofand-eonsented-te-accepted by regulatory
authorities in other jurisdictions. In many jurisdictions outside these--- the provisions-United States, a product candidate
must be approved for reimbursement before it can be approved for sale in that jurisdiction. In some cases, the price that
we intend to charge for our products is also subject to approval. If we market approved products outside the United
States, we expect that we will be subject to additional risks in commercialization, including, but not limited to: ¢ different
regulatory requirements for approval of therapies in foreign countries ; hewever-+ reduced protection for intellectual
property rights; * unexpected changes in tariffs , we-note-thatinvestors-eannot-watve-trade barriers and regulatory
requirements; * economic weakness, including inflation, or political instability in particular foreign economies and
markets; ¢ tax, employment, immigration and labor laws for employees living or traveling abroad; ¢
foreign currency fluctuations, which could result in increased operating expenses and reduced revenues, and the-other
obligations incident to doing business in another country; ¢ foreign reimbursement, pricing and insurance regimes; °
workforce uncertainty in countries where labor unrest is more common than in the United States; * production
shortages resulting from any events affecting raw material supply or manufacturing capabilities abroad; and ¢ business
interruptions resulting from geopolitical actions, including war and terrorism (such as the military conflict between
Russia and Ukraine and the State of Israel’ s war against Hamas), natural disasters including earthquakes, typhoons,
floods and fires, and other public health crises, illnesses, epidemics or pandemics. We have no prior experience in these
areas. In addition, there are complex regulatory, tax, labor and other legal requirements imposed by many of the
individual countries in which we may operate, with which we will need to comply. Any of the foregoing difficulties, if
encountered, could materially adversely affect our business, financial condition, results of operations and growth
prospects. Our business operations and relationships with investigators, healthcare professionals, consultants, third-
party payors, patient organizations and customers will be subject to applicable fraud and abuse and other healthcare
laws and regulations, which could expose us to penalties. These laws may constrain the business or financial
arrangements and relationships through which we conduct our operations, including how we research, market, sell and
distribute our product candidates, if approved. Such laws include, the U. S. seeurtttes-Anti- Kickback Statute, the
U. S. federal civil and criminal false claims and civil monetary penalties , including the civil False Claims Act, the
federal Health Insurance Portability Accountability Act of 1996, as amended by the Health Information Technology
for Economic and Clinical Health Act, the U. S. Physician Payments Sunshine Act and its implementing regulations, U.
S. state laws and regulations, including, state anti- kickback and false claims laws, laws that require pharmaceutical
companies to comply with the pharmaceutical industry’ s voluntary compliance guidelines and the relevant compliance
guidance promulgated by the U. S. federal government, or otherwise restrict payments that may be made to healthcare
providers and other potential referral sources, laws and regulations that require drug manufacturers to file reports
relating to pricing and marketing information, laws requiring the registration of pharmaceutical sales representatives,
laws governing the privacy and security of health information in certain circumstances, and similar healthcare laws and
regulations in other jurisdictions, including reporting requirements detailing interactions with and payments to
healthcare providers. It is not always possible to identify and deter misconduct, and the precautions we take to detect
and prevent this activity may not be effective in controlling unknown or unmanaged risks or losses or in protecting us
from government investigations or other actions or lawsuits stemming from a failure to comply with these laws or
regulations. Ensuring that our internal operations and future business arrangements with third parties comply with
applicable healthcare laws and regulations will also involve substantial costs. If our operations are found to be in
violation of any of the laws described above or any other governmental laws and regulations that may apply to us, we
may be subject to significant penalties, including civil, criminal and administrative penalties, damages, fines, exclusion
from government- funded healthcare programs, such as Medicare and Medicaid or similar programs in other countries
or jurisdictions, integrity oversight and reporting obligations to resolve allegations of non- compliance, disgorgement,
individual imprisonment, contractual damages, reputational harm, diminished profits and the curtailment or
restructuring of our operations. If any of the physicians or other providers or entities with whom we expect to do
business are found to not be in compliance with applicable laws, the-they may be subject to criminal, civil or




administrative sanctions, including exclusions from government funded healthcare programs and imprisonment, which
could affect our ability to operate our business. Further, defending against any such actions can be costly, time-
consuming and may require significant personnel resources. Any of the foregoing could significantly harm our business,
financial condition, results of operations and growth prospects. We are subject to stringent and evolving laws,
regulations, , contractual obligations, policies other obligations related to data privacy and security. Our actual
or perceived failure to comply with such obligations could lead to regulatory investigations or actions, litigation, fines
and penalties, disruptions of our business operations, reputational harm, loss of revenue or profits, and other adverse
business consequences. In the ordinary course of business, we collect, receive, store, process, generate, use, transfer,
disclose, make accessible, protect, secure, dispose of, transmit, and share (collectively, “ processing ) personal data and
other sensitive information, including proprietary and confidential business data, trade secrets, intellectual property,
data we collect about trial participants in connection with clinical trials sensitive third- party data, business plans,
transactions, and financial information (collectively, “ sensitive data ). Our data processing activities may subject us to
numerous data privacy and security obligations, such as various laws, theretunder-, guidance, industry
standards, external and internal privacy and security policies, contractual requirements, and other obligations relating
to data privacy and security. In the United States, federal, state, and local governments have enacted numerous data
privacy and security laws, including data breach notification laws, personal data privacy laws, consumer protection laws
(e. g., Section 5 of the Federal Trade Commission Act), and other similar laws (e. g., wiretapping laws). For example, the
California Consumer Privacy Act of 2018 (“ CCPA ”) applies to personal information of consumers, business
representatives, and employees, and requires businesses to provide specific disclosures in privacy notices and honor
requests of California residents to exercise certain privacy rights. The CCPA provides for civil penalties of up to $ 7, 500
per violation and allows private litigants affected by certain data breaches to recover significant statutory damages

the CCPA exempts some data processed in the context of clinical trials, the CCPA increases compliance costs
and potential liability with respect to other personal data we maintain about California residents. In addition, the
California Privacy Rights Act of 2020 expands the CCPA’ s requirements, including by adding a new right for
individuals to correct their personal information and establishing a new regulatory agency to implement and enforce the
law. Other states, such as Virginia and Colorado, have also passed comprehensive privacy laws, and similar laws are
being considered in several other states, as well as at the federal and local levels. While these states, like the CCPA, also
exempt some data processed in the context of clinical trials, these developments may further complicate compliance
efforts, and increase legal risk and compliance costs for us and the third parties upon whom we rely. Outside the United
States, an increasing number of laws, regulations, and industry standards may govern data privacy and security and
may become applicable to us as we expand. For example, the European Union’ s General Data Protection Regulation (*“
EU GDPR ”) and the United Kingdom’ s GDPR impose strict requirements for processing personal data. For example,
under the EU GDPR, companies may face temporary or definitive bans on data processing and other corrective actions;
fines of up to 20 million Euros or 4 % of annual global revenue, whichever is greater; or private litigation related to
processing of personal data brought by classes of data subjects or consumer protection organizations authorized at law
to represent their interests. In addition, data localization requirements or limitations on cross- border data flows may
render us unable to transfer personal data from other jurisdictions to the United States or other countries. For example,
Europe and other jurisdictions have enacted laws requiring data to be localized or limiting the transfer of personal data
to other countries. Other jurisdictions may adopt similarly stringent interpretations of their data localization and cross-
border data transfer laws. In addition to data privacy and security laws, we may become contractually subject to
industry standards adopted by industry groups and other such obligations in the future. We are also bound by
contractual obligations related to data privacy and security, and our efforts to comply with such obligations may not be
successful. We also publish privacy policies, marketing materials, and other statements regarding data privacy and
security. If these policies, materials or statements are found to be deficient, lacking in transparency, deceptive, unfair, or
misrepresentative of our practices, we may be subject to investigation, enforcement actions by regulators, or other
adverse consequences. Obligations related to data privacy and security are quickly changing, becoming increasingly
stringent, and creating regulatory uncertainty. Additionally, these obligations may be subject to differing applications
and interpretations, which may be inconsistent or conflict among jurisdictions. Preparing for and complying with these
obligations requires us to devote significant resources and may necessitate changes to our services, information
technologies, systems, and practices and to those of any third parties that process personal data on our behalf. In
addition, these obligations may require us to change our business model. We may at times fail (or be perceived to have
failed) in our efforts to comply with our data privacy and security obligations. Moreover, despite our efforts, our
personnel or third parties on whom we rely may fail to comply with such obligations, which could negatively impact our
business operations. If we or the third parties on which we rely fail, or are perceived to have failed, to address or comply
with applicable data privacy and security obligations, we could face significant consequences, including but not limited
to: government enforcement actions (e. g., investigations, fines, penalties, audits, inspections, and similar); litigation
(including class- action claims); additional reporting requirements and / or oversight; bans on processing personal data;
and orders to destroy or not use personal data. Any of these events could have a material adverse effect on our
reputation, business, or financial condition, including but not limited to: loss of customers; inability to process personal
data or to operate in certain jurisdictions; limited ability to develop or commercialize our products; expenditure of time
and resources to defend any claim or inquiry; adverse publicity; or substantial changes to our business model or
operations. Our product candidates are engineered human cells, and the process of manufacturing such product
candidates, is complex, highly regulated and subject to numerous risks. Manufacturing our product candidates involves



harvesting blood cells from a healthy donor or patient, isolating the NK cells from peripheral blood mononuclear cells,
activating and expanding the NK cells, cryopreservation, storage and eventually shipment. Our ability to consistently
and reliably manufacture cell therapy product candidates is essential to our success, and there are risks associated with
scaling to the level required for advanced clinical trials or commercialization, including cost overruns, potential
problems with sourcing of materials, quality control, stability issues, consistency and timely availability of raw materials.
Our manufacturing process will be susceptible to product loss or failure, or product variation that may negatively
impact patient outcomes, due to logistical issues associated with the collection of starting material from the donor,
shipping such material to the manufacturing site, shipping the final product to the clinical trial recipient, preparing the
product for administration, manufacturing issues or different product characteristics resulting from the differences in
donor starting materials, variations between reagent lots, interruptions in the manufacturing process, contamination,
equipment or reagent failure, improper installation or operation of equipment, vendor or operator error, inconsistency
in cell growth and variability in product characteristics. Even minor deviations from normal manufacturing processes
could result in reduced production yields, product defects and other supply disruptions. If microbial, viral or other
contaminations are discovered in our product candidates or in any of the manufacturing facilities in which products or
other materials are made, such manufacturing facilities may need to be closed for an extended period of time to
investigate and remedy the contamination. Any failure in the manufacturing processes could render a batch of product
unusable, could impact supply and delay the progress of our clinical trials, could affect the regulatory approval of such
product candidate, could cause us to incur fines or penalties or could harm our reputation and that of our product
candidates. Our manufactured product candidates may fail to meet the required specifications for any of a variety of
reasons, including variability in starting material, deviations from normal manufacturing process, or insufficient
optimization of specific process steps. This failure to meet specifications could result in supply shortages, or delays
related to obtaining additional regulatory, site and patient approvals to continue dosing the clinical trial. If the required
additional approvals cannot be obtained, additional delays may occur as manufacturing would need to be restarted and /
or the patient may be unable to remain in the study. Any delay in the clinical development or commercialization of
SNKO01, SNKO02, or our other product candidates could materially adversely affect our business, financial condition,
results of operations and growth prospects. We may make changes to our manufacturing process at various points
during development, and even after commercialization, for various reasons, such as to control costs, achieve scale,
decrease processing time, increase manufacturing success rate or for other reasons. Changes to our manufacturing
process carry the risk that they will not achieve their intended objectives, and any of these changes could cause our
product candidates to perform differently and affect the results of our ongoing clinical trials, or the performance of the
product once commercialized. Changes to our process made during the course of clinical development could require us to
show the comparability of the product candidate used in earlier clinical phases or at earlier portions of a trial to the
product candidate used in later clinical phases or later portions of the trial. It is difficult to establish comparability of cell
therapy products, and this may complicate efforts to verify process changes during scale up. Other changes to our
manufacturing process made before or after commercialization could require us to show the comparability of the
resulting product to the product candidate used in the clinical trials using earlier processes. Such showings could require
us to collect additional nonclinical or clinical data from any modified process prior to obtaining marketing approval for
the product candidate produced with such modified process. If such data are not ultimately comparable to that seen in
the earlier trials or earlier in the same trial in terms of safety or efficacy, or if regulatory authorities do not agree that
comparability has been established, we may be required to make further changes to our process and / or undertake
additional clinical testing, either of which could significantly delay the clinical development or commercialization of the
associated product candidate, which would materially adversely affect our business, financial condition, results of
operations and growth prospects. Although we are manufacturing SNKO1 in our own internal manufacturing facility for
the SNKO1 clinical trials, and plan to manufacture other product candidates, including SNK02, in our internal
manufacturing facilities in the future, we may encounter problems with the internal production of our product
candidates. We our current clinical GMP manufacturing facility will supply our anticipated clinical trial needs,
but if the dose and number of cycles needed increases, our current manufacturing process may not be able to support the
enrollment of trials which could lead to delays until we scale up the manufacturing. While we believe that we have a
manufacturing facility with capabilities to meet increased production needs, it would still require an increase in staff and
significant internal resources. Our manufacturing facilities will be subject to compliance with regulatory requirements,
which we may struggle to meet. We may encounter problems with properly staffing our internal manufacturing facilities
due to hiring challenges or other issues. For example, factors such as potential future outbreaks of COVID- 19 variants
and related restrictions could impact our ability to properly staff production of our product candidates. Current
inflationary pressures are negatively affecting and could continue to negatively affect the costs of constructing our
commercial- scale manufacturing facility. Global supply chain disruptions, including procurement delays and long lead
times on certain materials, have adversely impacted and could continue to adversely impact the scheduled completion
and / or costs of constructing our commercial- scale manufacturing facility. We may also encounter problems with
training the staff we have to effectively manage and control the complex manufacturing process required to produce our
product candidates and comply with all necessary regulations. We may also find it difficult to properly manage supply
chain issues critical to the manufacturing process. If we are unable to build, maintain, and properly staff our
manufacturing facilities, manage and control the manufacturing process, and comply with regulations, the clinical
development or commercialization of our product candidates could be significantly delayed, which would materially
adversely affect our business, financial condition, results of operations and growth prospects. We believe that internal



GMP manufacturing is important to facilitate clinical product supply, lower the risk of manufacturing disruptions and
enable more cost- effective manufacturing. We have a GMP facility in Santa Ana, California that allows us to supply the
product candidates needed for our early- stage clinical trials. Furthermore, our manufacturing facilities will be subject
to ongoing, periodic inspection by the FDA and other comparable regulatory agencies to ensure continued compliance
with GMP. Our failure to follow and document our adherence to these regulations or other regulatory requirements may
lead to significant delays in the availability of product candidates for clinical use or may result in the termination of or a
hold on a clinical study. Failure to comply with applicable regulations could also result in sanctions being imposed on us,
including fines, injunctions, civil penalties, a requirement to suspend or put on hold one or more of our clinical trials,
failure of regulatory authorities to grant marketing approval of our drug candidates, delays, suspension or withdrawal of
approvals, license revocation, seizures or recalls of drug candidates, operating restrictions and criminal prosecutions,
any of which could materially adversely affect our business, financial condition, results of operations and growth
prospects. We also may encounter problems with, without limitation, the following: * complying with regulations
regarding evolving donor infectious disease testing, traceability, manufacturing, release of product candidates and other
requirements from regulatory authorities outside the United States; * achieving adequate or clinical- grade materials
that meet regulatory agency standards or specifications with consistent and acceptable production yield and costs; *
bacterial, fungal or viral contamination in our manufacturing facilities; * disruptions due to natural disasters or supply
chain interruptions; and * shortages of qualified personnel, raw materials or key contractors. Our product candidates, if
approved by applicable regulatory authorities, may require significant commercial supply to meet market demand. In
these cases, we may need to increase, or “ scale up, ” the production process by a significant factor over the initial level
of production. If we fail to develop sufficient manufacturing capacity and experience, whether internally or with a third
party, are delayed in doing so, or fail to manufacture our product candidates economically or on reasonable scale or
volumes, or in accordance with GMP, or if the cost of proviston-benefits-scale- up is not economically feasible, our
development programs and commercialization of any approved products will be materially adversely affected and we
may not be able to produce our product candidates in a sufficient quantity to meet future demand and our business,
financial condition, results of operations and growth prospects may be materially adversely affected. Any contamination
or interruption in our manufacturing process, shortages of raw materials or failure of our suppliers to deliver necessary
components could result in delays in our clinical development or marketing schedules. Given the nature of cell therapy
manufacturing, there is a risk of contamination. If microbial, viral or other contaminants are discovered in our product
candidates or in any of the manufacturing facilities in which products or other materials are made, such manufacturing
facilities may need to be closed for an extended period of time to investigate and remedy the contamination. Any
contamination could adversely affect our ability to produce product candidates on schedule and could, therefore, delay
our clinical trials, harm our results of operations and cause reputational damage. Some of the raw materials required in
our manufacturing process are derived from biologic sources. These raw materials are difficult to procure and may be
subject to contamination or recall. A material shortage, contamination, recall or restriction on the use of biologically
derived substances in the manufacture of our product candidates could adversely impact or disrupt the commercial
manufacturing or the production of clinical material, which could adversely affect our development timelines and our
business, financial condition, results of operations and prospects. The optimal donor and manufacturing parameters for
our product candidates have not been definitively established, which may hinder our ability to optimize our product
candidates or to address any safety or efficacy issues that may arise. If any of our clinical trials reveal issues with the
safety or efficacy of any of our product candidates, modification of the donor selection criteria or the manufacturing
process may be necessary to address such issues. Alternatively, we may choose to modify the manufacturing process in
an effort to improve the efficiency of the process or efficacy of the product candidates. However, we have not, at present,
fully characterized or identified how donor characteristics and manufacturing process parameters affect the optimal
potency of function for our engineered NK cell product candidates for in vitro and animal efficacy studies or how such
potency differences may translate into efficacy to be seen in human clinical trials, including both the proportion of
patients who achieve a meaningful clinical response, and the duration of any such clinical responses. Our ability to
improve our manufacturing process or product potency, safety, or efficacy according to such parameters is limited and
may require significant trial and error, which may cause us to incur significant costs or could result in significant delays
to the clinical development and eventual commercialization of our product candidates. Dependency on third parties to
store our NK cells, viral vector, master and working cell banks, and any damage or loss would cause delays in
replacement, and our business could suffer. The NK cells, the viral vector, and the master and working cell banks are
stored in freezers at third- party biorepositories and will also be stored in our freezers at our production facility. If these
materials are damaged at these facilities, including by the loss or malfunction of these freezers or our back- up power
systems, as well as by damage from fire, power loss or other natural disasters, we would need to establish replacement of
NK cells, viral vector, and master and working cell banks, which would impact clinical supply and delay our patients’
treatments. If we are unable to establish replacement materials, we could incur significant additional expenses and
liability to patients whose treatment is delayed, and our business could suffer. We have not yet established a shelf life
beyond one to two years for our product candidates, which may have an impact on commercial supply and expenses. We
have not yet developed a validated method of manufacturing our product candidates for long- term storage, in large
quantities without damage, in a cost- efficient manner and without degradation beyond one to two years. We may
encounter difficulties not only in developing the relevant methodologies but also in obtaining the necessary regulatory
approvals for using such methodologies in treatment. If we cannot adequately demonstrate that our product candidates
can be safely stored for long- term and to the satisfaction of regulatory authorities, we could face substantial delays in



obtaining regulatory approvals to market and further commercialize our products. If we are unable to develop a
validated method to store our product candidates for long- term for shipping purposes, our ability to promote the
adoption of our product candidates, as well as achieve economies of scale by utilizing our production facility, will be
limited. Even if we are able to successfully develop such methodology, we will also need to develop a cost- effective and
reliable distribution and logistics network, which we may be unable to accomplish. In addition, if the product candidates
cannot be stored for extended periods of time, then we may need to reduce manufacturing batch size to ensure that the
material we produce will be used before it expires. In that case, the scaling of our production processes will not deliver
the efficiencies we expect, and the cost per dose of our product candidates will be substantially higher. Furthermore, if
our product candidates do not have established long- term stability, then we may incur significant additional expenses,
such as costs for conducting more frequent manufacturing runs or potential disputes or issues that may arise in relation
to the use of product candidates due to stability issues. On February 12, 2020, we entered into a license agreement,
amended October 2021, April 2023 and August 1, 2023, with NKMAX (the “ Intercompany License ). Pursuant to
Intercompany License, NKMAX granted to us an exclusive (even to NKMAX and its affiliates), royalty- bearing,
sublicensable license under certain patents and know- how related to NK cell therapy in any fields to (i) research,
develop, manufacture, have manufactured, use and commercialize any NK cell pharmaceutical product, process, service
or therapy or a combination of any of the forgoing with any other active ingredient, product or service (the “ Licensed
Products ”) in all countries excluding the countries and territories in Asia (the “ Licensed Territory ) and (ii) research,
develop, manufacture and have manufactured Licensed Products outside of the Licensed Territory solely to support our
rights in the Licensed Territory. We are reliant upon certain rights and proprietary technology provided to us under the
Intercompany License for the production and development of certain of our product candidates, such as SNK01 and
SNKO02. We previously paid a non- refundable upfront fee of $ 1. 0 million to NKMAX, and we are required to pay
certain one- time milestone fees to NKMAX upon the first receipt of regulatory approval of a Licensed Product by us or
any of our affiliates, which range from $ 1. 0 million to $ 5. 0 million, depending on the jurisdiction, in addition to a mid-
single digit royalty on net sales of Licensed Products by us, our affiliates or our sublicensees, subject to customary
reductions. NKMAX may terminate the Intercompany License upon the occurrence of certain events, such as an
uncured material breach by us, our failure to make any required payments under the Intercompany License or our
insolvency. If NKMAX terminates the Intercompany License, we could lose the use of intellectual property rights that
may be material or necessary to the development, production, or marketing of our product candidates, including SNK01
and SNKO02, which could impede or prevent our successful commercialization of such product candidates and materially
and adversely affect our business, financial condition, results of operations and growth prospects. If any of the foregoing
were to occur, it could delay our development and commercialization of our product candidates, which in turn could
materially and adversely affect our business, financial condition, results of operations and growth prospects. The growth
of our business may depend in part on our ability to acquire or in- license additional proprietary rights. For example,
our programs may involve product candidates that may require the use of additional proprietary rights held by third
parties. Our product candidates may also require specific formulations to work effectively and efficiently. These
formulations may be covered by intellectual property rights held by others. We may develop products containing our
compositions and pre- existing pharmaceutical compositions. These pharmaceutical products may be covered by
intellectual property rights held by others. We may be required by the FDA, EMA or other foreign regulatory
authorities to previding-provide a companion diagnostic test or tests with our product candidates. These diagnostic test or
tests may be covered by intellectual property rights held by others. We may be unable to acquire or in- license any
relevant third- party intellectual property rights that we identify as necessary or important to our business operations.
We may fail to obtain any of these licenses at a reasonable cost or on reasonable terms, if at all, which would harm our
business. We may need to cease use of the compositions or methods covered by such third- party intellectual property
rights, and may need to seek to develop alternative approaches that do not infringe on such intellectual property rights,
which may entail additional costs and development delays, even if we were able to develop such alternatives, which may
not be feasible. Even if we are able to obtain a license to such intellectual property rights, any such license may be non-
exclusive, which may allow our competitors access to the same technologies licensed to us. We are a party to a variety of
intellectual property license agreements with third parties and expect to enter into additional license agreements in the
future. These license agreements provide us with access to certain rights and proprietary technology from third parties
for the production and development of our current and future product candidates, including SNK01 and SNKO02.
However, these licenses may not provide exclusive rights to use such intellectual property and technology in all relevant
fields of use and in all territories in which we choose to develop or commercialize our technology and product candidates
in the future. As a result, we may not be able to prevent competitors from developing and commercializing competitive
products in territories included in all of our licenses. We also engage in collaborations or advisory partnerships with
scientists at academic and non- profit institutions to access technologies and materials that are not otherwise available to
us. Although the agreements that govern these collaborations or advisory partnerships may include an option to
negotiate licenses to the institution’ s rights in any inventions that are created in the course of these collaborations, we
may not be able to come to a final agreement for an exclusive license with the institution. We also have entered, and may
in the future enter, into collaboration or license agreements with commercial entities to access technologies and materials
that are not otherwise available to us. Our agreements with such entities may provide licenses to technology useful for the
discovery, development, or commercialization of our product candidates. These licenses may in some instances, be non-
exclusive. Such licenses and other contracts may be the subject of disagreements with the grantors and / or various third
parties regarding the interpretation of such licenses and contracts. The resolution of any such disagreements that may



arise could affect the scope of our rights to the relevant technology, or affect financial or other obligations under the
relevant agreement, either of which could inhibit our ability to utilize the underlying technology in a cost- effective
manner to develop and commercialize our product candidates, which in turn could materially and adversely affect our
business, financial condition, results of operations and growth prospects. Our existing license agreements impose, and we
expect that our future license agreements will impose, various diligence, milestone payment, royalty, insurance,
indemnification and other obligations on us. Under certain circumstances such as a material breach of terms, our
licensors could terminate our license agreements. If these in- licenses are terminated, or if the underlying patents fail to
provide the intended exclusivity, competitors could have the freedom to seek regulatory approval of, and to market,
products identical or similar to ours. In addition, we may seek to obtain additional licenses from our licensors and, in
connection with obtaining such licenses, we may agree to amend our existing licenses in a manner that may be more
favorable to the licensors, including by agreeing to terms that could enable third parties (potentially including our
competitors) to receive licenses to a portion of the intellectual property that is subject to our existing licenses. In addition,
we may not have the right to control the preparation, filing, prosecution, maintenance, enforcement and defense of
patents and patent applications directed to the technology that we license from third parties. Therefore, we cannot be
certain that these patents and patent applications will be prepared, filed, prosecuted, maintained, enforced and defended
in a manner consistent with our best interests. For example, if we do not have the right to control patent prosecution and
maintenance of patents and patent applications directed to the technology that we license from licensors, such licensors
could file terminal disclaimers and / or take other actions that could shorten the term of the patents or patent
applications. If our licensors fail to prosecute, maintain, enforce and defend such patents, or lose rights to those patents
or patent applications, the rights we have licensed may be reduced or eliminated, and our right to develop and
commercialize any of our product candidates that are the subject of such licensed rights could be impaired. Additionally,
we may be required to reimburse our licensors for all of their expenses related to the prosecution, maintenance,
enforcement and defense of patents and patent applications that we in- license from them. Moreover, if these rights are
narrowed or not enforced, third parties, including our competitors, may be able to compete with our products and
technology. Furthermore, our licensors may have relied on third- party consultants or collaborators or on funds from
third parties such that our licensors are not the sole and exclusive owners of the patents we in- licensed. If other third
parties have ownership rights to our in- licensed patents, they may be able to license such patents to our competitors, and
our competitors could market competing products and technology. This could harm our competitive position, and our
business. Duration of patent terms may be inadequate to protect our competitive position on our product candidates for
an adequate amount of time, and the expiration of our patents may subject us to eonsisteney-competition. As of
December 31, 2023, the patent portfolio that is assigned to us, jointly owned with others or licensed to us includes issued
patents in the United States and Mexico, and pending patent applications in the United States, Brazil, Canada, Chile,
Egypt, Europe, Mexico, South Africa and Ukraine across our platform, SNK01, SNK02 and their patent families. Our
portfolio of issued patents, excluding pending patent applications, has expected expiration dates between approximately
June 2033 and January 2039. Our portfolio, including issued patents, and including pending non- provisional
applications (including Patent Cooperation Treaty applications) if the-they are issued, has expected expiration dates
between approximately May 2033 and November 2043. Various events, such as patent term adjustment, patent term
extension, or disclaimers, may alter the expiration dates. We may file additional patent applications directed to our
SNKO01 and SNKO02 product candidates. However, we can provide no assurance that we will be able to file or receive
additional patent protection for these or other product candidates. Patent expiration dates may be shortened or
lengthened by a number of factors, including terminal disclaimers, patent term adjustments, supplemental protection
certificates and patent term extensions. Patent term extensions and supplemental protection certificates, filing prior to
the full one- year period for conversion of a provisional, and the like, may be impacted by the regulatory process and
may not significantly lengthen patent term. Our patent protection could also be reduced or eliminated for
noncompliance with various procedural, document submission, fee payment and other requirements imposed by
government patent agencies. In addition, if we or our licensors fail to apply for applicable patent term extensions or
adjustments, we will have a more limited time during which we can enforce our or our licensors granted patent rights.
Given the amount of time required for the development, testing and regulatory review of product candidates, patents
protecting such candidates might expire before or shortly after such product candidates are commercialized. We may be
able to seek extensions of patent terms in the United States and, if available, in other countries where we have or will
obtain patent rights. In the United States, the Drug Price Competition and Patent Term Restoration Act of 1984 permits
a patent term extension of up to five years beyond the normal expiration of the patent; provided that the patent is not
enforceable for more than 14 years from the date of drug approval, which is limited to the approved indication (or any
additional indications approved during the period of extension). Furthermore, only one patent per approved product can
be extended and only those claims directed to the approved product, a method for using it or a method for
manufacturing it may be extended. However, the applicable authorities, including the FDA and the United States Patent
and Trademark Office (the “ USPTO ”) in the United States, and any equivalent regulatory authority in other countries,
may not agree with our assessment of whether such extensions are available, and may refuse to grant extensions to our
patents, or may grant more limited extensions than we request. We may not have the right to seek extensions of patents
that are in- licensed to us, or if such licenses are terminated, we may not have rights to any patents eligible for extension.
If we are responsible for patent prosecution and maintenance of patent rights in- licensed to us, we could be exposed to
liability to the applicable patent owner. If we or our licensors fail to maintain the patents and patent applications
directed to our product candidates and technologies, we may not be able to prevent a competitor from marketing



products that are the same as or similar to our product candidates. Further, others commercializing products similar or
identical to ours, and our competitors may be able to take advantage of our investment in development and clinical trials
by referencing our clinical and preclinical data and launch their product earlier than might otherwise be the case, which
could increase competition for our product candidates and materially and adversely affect our business, financial
condition, results of operations and growth prospects. If any patent protection we or our licensors obtain is not
sufficiently robust, our competitors could develop and commercialize products and technology similar or identical to
ours. The market for cell therapy is highly competitive and subject to rapid technological change. Our success depends,
in large part, on our ability to maintain a competitive position in the development and protection of technologies and
products for use in these fields and to obtain and maintain or license patent protection in the United States and other
countries with respect to our product candidates and our technology. We may protect our proprietary position by filing
patent applications in the United States and abroad related to our product candidates and our technology that are
important to our business. If we are unable to protect our intellectual property, our competitive position could be
materially and adversely affected, as third parties may be able to make, use or sell products and technologies that are
substantially the same as ours without incurring the sizeable development and licensing costs that we have incurred.
This, in turn, would materially and adversely affect our ability to compete in the market. The patent position of
biotechnology and pharmaceutical companies generally is uncertain, involves complex legal and factual questions and
has, in recent years, been the subject of much litigation. As a result, the issuance, scope, validity, enforceability and
commercial value of our patent rights are highly uncertain. Our in- licensed pending and future patent applications may
not result in patents being issued that protect our technology or product candidates or effectively prevent others from
commercializing competitive technologies and product candidates. The patent prosecution process is expensive, time-
consuming and complex, and we may not be able to file, prosecute, maintain, or license all necessary or desirable patent
applications at a reasonable cost or in a timely manner. We also may fail to identify patentable aspects of our research
and development output, or may identify patentable aspects of our research and development output once it is too late to
obtain patent protection. Claim scope in a patent of Delaware-law-in-can be significantly reduced before the
patent is issued, and its scope can be reinterpreted after issuance. Even if the patent applications we license or own do
issue as patents, the-they types-oftawsuits-to-whteh-it-applies;-the-provision- not issue in limit-our-stoekholders>-abiity-to
obtain-a faverablejudietal-forum— form that will provide us w1th any meanlngful protectlon, prevent competltors for-- or
dispttes-other third partles from competlng ;
otherwise provide direeto d-offte 0 d 6
may-inhtbit-a-takeoverofus with any competltlve advantage Our competltors or other thlrd partles may be able to
circumvent our patents by developing similar or alternative products in a non- infringing manner. Even after issuance,
our in- licensed patents or patents we obtain the future may be subject to challenge, which if successful could require us
to obtain licenses from third parties, which may not be available on commercially reasonable terms or at all, or to cease
the use of the underlying technology, which could materially and adversely affect our business. The issuance of a patent
is not conclusive as to its inventorship, scope, validity or enforceability, and our or our licensors’ patents, even after
issuance, may be challenged in the courts or patent offices in the United States and abroad. Third- party challenges may
result in a loss of exclusivity or in our or our licensors’ patent claims being narrowed, invalidated or held unenforceable
our ability to prevent others from using or commercializing similar or identical technology and
products, or could limit the duration of the patent protection of our technology and product candidates. Even if our
patents are determined to be valid and enforceable, the-they may not be interpreted sufficiently broadly to prevent others
from marketing products similar to ours or designing around our or our licensors’ patents. We may not identify relevant
third- party patents or may incorrectly interpret the relevance, scope or expiration of a third- party patent, which could
materially and adversely affect our ability to develop, manufacture and market our product candidates. There are many
patents issued or applied for in the biotechnology industry, and we may not be aware of patents or patent applications
held by others that relate to our business. We cannot guarantee that any of our or our licensors’ patent searches or
analyses, including, but not limited to, the identification of relevant patents, analysis of the scope of relevant patent
claims or determination of the expiration of relevant patents, are complete or thorough, nor can we be certain that we
have identified each and every third- party patent and pending application in the United States and elsewhere that is
relevant to or necessary for the development and commercialization of our product candidates in any jurisdiction. For
example, patent applications in the United States and many international jurisdictions are typically not published until
18 months after the filing of certain priority documents (or, in some cases, are not published until they issue as patents)
and publications in the scientific literature often lag behind actual discoveries. Thus, we cannot be certain that others
have not filed patent applications or made public disclosures relating to our technology or our contemplated technology.
A third party may have filed, and may in the future file, patent applications directed to our product candidates or
technology similar to ours or that of our licensors. Any such patent application may have an earlier priority date than
our patent applications or patents, or those of our licensors, which could further require us to obtain rights to patents
directed to such technologies. Under certain circumstances, if third parties have filed such patent applications, an
interference proceeding in the United States can be initiated by any such third party, or by the USPTO itself, to
determine who was the first to invent any of the subject matter recited by the patent claims of our applications or issued
patents. Furthermore, after issuance, the scope of patent claims remains subject to construction as determined by an
interpretation of the law, the written disclosure in a patent and the patent’ s prosecution history. Our interpretation of
the relevance or the scope of a patent or a pending application may be incorrect, and we may incorrectly determine that
our product candidates or technology are not covered by a third party’ s patent or may incorrectly predict whether a




third party’ s pending application will issue with claims of relevant scope. Our determination of the expiration date of
any patent in the United States or elsewhere that we consider relevant may also be incorrect. If we fail to correctly
identify or interpret relevant patents, we may be subject to infringement claims. We cannot guarantee that we will be
able to successfully settle or otherwise resolve such infringement claims. If we fail in any such dispute, in addition to
being forced to pay monetary damages, we may be temporarily or permanently prohibited from commercializing our
product candidates. We may also be forced to attempt to redesign our product candidates or technology in a manner
that no longer infringes third- party intellectual property rights. Any of these events, even if we were ultimately to
prevail, could require us to divert substantial financial and management resources that we would otherwise be able to
devote to the development and commercialization of our product candidates. Claims brought against us for infringing,
misappropriating or otherwise violating intellectual property rights of third parties or engaging in unfair competition,
would be costly and time- consuming and could prevent or delay us from successfully developing or commercializing our
product candidates. Our success depends in part on our ability to develop, manufacture and market our technology and
use our technology without infringing the proprietary rights of third parties. We or our collaborators may be subject to
third- party claims that could cause us to incur substantial expenses to defend and these claims, if successful, could
require us to pay substantial damages and / or limit our ability to commercialize our product candidates if we or our
collaborators are found to be infringing a third party’ s intellectual property rights. There are third- party patents and
patent applications that may relate to the areas in which we are developing product candidates. Additionally, as our
industry expands and more patents are issued, the risk increases that there may be patents issued to third parties that
relate to our product candidates and technology of which we are not aware or that we may need to challenge to continue
our operations as currently contemplated. As a result, our technology and any future products that we commercialize
could be alleged to infringe patent rights or other proprietary rights of third parties, which may require costly litigation
and, if we are not successful in defending against such litigation, could cause us to pay substantial damages and / or limit
our ability to commercialize our product candidates. Issued patents are entitled to a presumption of validity in many
countries, including the United States and many European countries, and issued patents held by others that claim our
technology or any of our product candidates may limit our ability to commercialize our product candidates, unless and
until these patents expire or are declared invalid or unenforceable in a court of applicable jurisdiction, if we do not
obtain a license or other right to practice the claimed inventions. We employ individuals who were previously employed
at other biotechnology or pharmaceutical companies, including our competitors or potential competitors. While such
employees are prohibited from disclosing to us confidential information belonging to their former employers, we may be
subject to claims that these employees, or we, have used or disclosed trade secrets or other proprietary information of
their former employers. Third parties could threaten or initiate litigation or other legal proceedings alleging that we
have infringed their patents, trade secrets, trademarks or other intellectual property rights. Litigation may make it
necessary to defend ourselves by determining the scope, enforceability and validity of third- party proprietary rights, or
to establish our proprietary rights. Regardless of whether any such claims that we are infringing patents or other
intellectual property rights have merit, such claims can be time- consuming, divert management attention and financial
resources and are costly to evaluate and defend. Results of any such litigation are difficult to predict and may require us
to stop treating certain conditions, obtain licenses or modify our product candidates or technology while we develop non-
infringing substitutes, or may result in significant settlement costs. Litigation can involve substantial damages for
infringement (and if the court finds that the infringement was willful, we could be ordered to pay treble damages and the
patent owner’ s attorneys’ fees), and the court could prohibit us from selling our product candidates or require us to
take a license from a third party, which the third party is not required to do at a commercially reasonable or at all.
If a license is available from a third party, we may have to pay substantial royalties, upfront fees, or milestone fees, or
grant cross- licenses to intellectual property rights for our product candidates or technology. We may also have to
redesign our product candidates or technology so they do not infringe third- party intellectual property rights, which
may not be possible or may require substantial monetary expenditures and time, during which our product candidates
may not be available for manufacture, use, or sale. We may not be able to effectively monitor unauthorized use of our
intellectual property and enforce our or our in- licensed intellectual property rights against infringement, and may incur
substantial costs as a result of bringing litigation or other proceedings relating to our or our in- licensed intellectual
property rights. Monitoring unauthorized use of our intellectual property is difficult and costly. We may not be able to
detect unauthorized use of, or take appropriate steps to enforce, our intellectual property rights. Any inability to
meaningfully monitor unauthorized use of our intellectual property could result in competitors offering products that
incorporate our product candidates or service features, which could in turn reduce demand for our products. We may
also, from time to time, seek to enforce our intellectual property rights against infringers when we determine that a
successful outcome is probable and may lead to an increase in the value of the intellectual property. If we choose to
enforce our patent rights against a party, that party could counterclaim that our patent is invalid and / or
unenforceable. The defendant may challenge our or our licensors’ patents through proceedings before the Patent Trial
and Appeal Board (“ PTAB ”), including inter partes and post- grant review. Proceedings to challenge patents are also
available internationally, including, for example, opposition proceedings and nullity actions. In patent litigation in the
United States, counterclaims alleging invalidity and / or unenforceability and PTAB challenges are commonplace.
Grounds for a validity challenge could be an alleged failure to meet any of several statutory requirements, including lack
of patentable subject matter, lack of novelty, lack of obviousness, lack of written description, or non- enablement.
Grounds for an unenforceability assertion could be an allegation that someone connected with prosecution of the patent
withheld relevant information from the USPTO, or made a misleading statement, during prosecution. Third parties may



also raise similar claims before the PTAB, even outside the context of litigation. The outcome following legal assertions
of invalidity and unenforceability is unpredictable. With respect to the validity question, for example, we cannot be
certain that there is no invalidating prior art, of which we, our licensors, and the patent examiner were unaware during
prosecution. If a defendant were to prevail on a legal assertion of invalidity and / or unenforceability, we may lose at
least part, and perhaps all, of the patent protection on our product candidates. In addition, such lawsuits and
proceedings are expensive and would consume time and resources and divert the attention of managerial and scientific
personnel even if we were successful in stopping the infringement of such patents. Litigation is inherently unpredictable,
and there is a risk that the court will decide that such patents are not valid and that we do not have the right to stop the
other party from using the inventions. Furthermore, some of our competitors may be able to sustain the costs of complex
patent litigation more effectively than we can because they have substantially greater resources. There is also the risk
that, even if the validity of such patents is upheld, the court will refuse to stop the other party on the ground that such
other party’ s activities do not infringe our intellectual property rights. Pharmaceutical products are vulnerable to
counterfeiting. If our product candidates are approved and commercialized, third parties may illegally produce and
distribute counterfeit versions of our products that are below the various manufacturing and testing standards that our
products undergo. Counterfeit pharmaceutical products are often unsafe, ineffective and potentially life- threatening. As
many counterfeit products may be visually indistinguishable from their authentic versions, the presence of counterfeit
products could affect overall consumer confidence in the authentic product. A public loss of confidence in the integrity of
pharmaceutical products in general or in any of our products in particular due to counterfeiting could have a material
adverse effect on our business, prospects, financial condition and results of operations. In addition, we may also be
subject to potential legal disputes and / or regulatory proceedings that may divert our management’ s attention and
resources, which could have a material adverse impact on our financial position. There could also be public
announcements of the results of hearings, motions or other interim proceedings or developments, and if securities
analysts or investors mightperceive these results to be willingto-payirnegative, it could materially adversely affect the
fature-for-price of our common stock . Finally, any uncertainties resulting from the initiation and continuation of any
litigation could entreneh-management-materially and adversely affect our ability to raise the funds necessary to continue
our operations . Our-amended-We and our licensors will not seek to protect our intellectual property rights in all
jurisdictions throughout the world and we may not be able to adequately enforce our intellectual property rights even in
the jurisdictions where we seek protection. We in- license a number of international patents and patent applications and
expect our licensors to continue to pursue patent protection in many of the significant markets in which we intend to do
business. However, filing, prosecuting and defending patents relating to our product candidates and technology,
including all of our in- licensed patent rights, in all countries throughout the world would be prohibitively expensive. We
and our licensors must ultimately seek patent protection on a country- by- country basis, which is and- an restated
eertifieate-expensive and time- consuming process with uncertain outcomes. Accordingly, we or our licensors may choose
not to seek patent protection in certain countries, and we will not have the benefit of ineerperatterrpatent protection in
such countries. Furthermore, the protection offered by intellectual property rights in certain countries outside of the
United States may be less extensive than those in the United States. Consequently, we may not be able to prevent third
parties from utilizing proprietary technology in all countries outside of the United States, even if we or our licensors
pursue and obtain issued patents in particular foreign jurisdictions, or from selling or importing products made using
our proprietary technology in and into the United States or other jurisdictions. Such products may compete with our
products, and our or in- licensed patent rights or our other intellectual property rights may not be effective or sufficient
to prevent them from competing. If such competing products arise in jurisdictions where we are unable to exercise
intellectual property rights to combat them, our business, financial condition, results of operations and growth prospects
could be materially and adversely affected. Changes in U. S. patent law or the patent law of other jurisdictions could
decrease the certainty of our or our licensors’ ability to obtain patents and diminish the value of patents in general,
thereby impairing our ability to protect our current and any future product candidates. The U. S. Supreme Court and
the Court of Appeals for the Federal Circuit have made, and will likely eentains-— continue provistons-to make, changes in
how the patent laws of the United States are interpreted. For example, in recent years the U. S. Supreme Court modified
some tests used by the USPTO in granting patents over the past 20 years, which may decrease the likelihood that we or
our licensors will be able to obtain patents and increase the likelihood of a challenge of any patents we obtain or license.
Similarly, international courts have made, and will likely continue to make, changes in how the patent laws in their
respective jurisdictions are interpreted. Those changes may diseotrage-unsolieited-takeoverproposals-materially and
adversely affect our patent rights and our or our licensors’ ability to obtain issued patents. Changes in either the patent
laws or interpretation of the patent laws in the United States could increase the uncertainties and costs surrounding the
prosecution of patent applications and the enforcement or defense of issued patents. For instance, the Leahy- Smith
America Invents Act (the “ America Invents Act ), enacted in 2011, included a number of significant changes to patent
law in the United States. Many of the substantive changes to patent law under the America Invents Act came into effect
in March 2013. For example, in March 2013, the United States transitioned from a “ first- to- invent ” patent system to a
patent system in which, assuming that stoekhelders-may-eonsider-other requirements for patentability are met, the first
inventor to file a patent application is entitled to the patent on an invention regardless of whether a third party was the
first to invent the claimed invention. The America Invents Act also included a number of significant changes that affect
the way patent apphcatmns are prosecuted and how 1ssued patents may be in-challenged, such as allowing their— third -
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administrative proceedings which may-make-can be used by third parties to attack the remeval-validity of management
mere-diffenlt-and-- an may-diseourage-transactions-that-otherwise-issued patent, including post- grant review, inter partes
rev1ew and derlvatlon proceedmgs The Amerlca Invents Act and its implementation could increase the uncertainties
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seeurrﬁes—We—&re—a-lse—seﬂajeet—te-an-t-i—our llcensors patent applications and the enforcement or defense of our in - licensed
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business, financial condition, results of operations and growth prospects. In addition, the U. S. Supreme Court has ruled
on several patent cases in recent years, either narrowing the scope of patent protection available in certain circumstances
or weakening the rights of patent owners in certain situations. In addition to increasing uncertainty with regard to our or
our licensors’ ability to obtain patents in the future, this combination of events has created uncertainty with respect to
the value of patents, once obtained. Depending on actions by the U. S. Congress, the federal courts and the USPTO, the
laws and regulations governing patents could change in unpredictable ways that could weaken our ability to obtain new
patents or to enforce patents that we have licensed or might obtain in the future. Similarly, changes in patent law and
regulations in other countries or jurisdictions, changes in the governmental bodies that enforce them or changes in how
the relevant governmental authority enforces patent laws or regulations may weaken our or our licensors’ ability to
obtain new patents or to enforce patents that we have licensed or that we may obtain in the future, which in turn could
materially adversely affect our business, financial condition, results of operations and growth prospects. For example,
the complexity and uncertainty of European patent laws have also increased in recent years. In Europe, a new unitary
patent system will take effect on June 1, 2023, which will significantly impact European patents, including those granted
before the introduction of such a system. Under the unitary patent system, European patent applications will have the
option, upon grant of a patent, of becoming a Unitary Patent, which will be subject to the jurisdiction of the Unitary
Patent Court (the “ UPC ”). As the UPC is a new court system, there is no precedent for the court or any decisions that it
may take, increasing the uncertainty of any litigation. Existing European patents that have not lapsed as of June 1, 2023
and for which no action has been filed before the UPC will have the option of opting out of the jurisdiction of the UPC
and remaining as national patents in the UPC countries. Patents under the jurisdiction of the UPC will be potentially
vulnerable to a single UPC- based revocation challenge that, if successful, could invalidate the patent in all countries that
have ratified the UPC agreement. We cannot predict with certainty the long- term effects of any potential changes. We
may fail to obtain or enforce assignments of intellectual property rights from our employees and contractors. While it is
our policy to require our employees and contractors who may be involved in the conception or development of
intellectual property to execute agreements assigning such intellectual property to us, we may be unsuccessful in
executing an enforceable agreement with each party who in fact conceives or develops intellectual property that we
regard as our own. Furthermore, our assignment agreements may not be self- executing or may be breached, and we
may be forced to bring or defend claims to determine the ownership of what we regard as our intellectual property, and
we may not be successful in such claims. If we fail to obtain agreements assigning intellectual property rights or in
bringing or defending any such claims, in addition to paying monetary damages, we may lose valuable intellectual
property rights. Such an outcome could materially adversely affect our business, financial condition, results of
operations and growth prospects. Even if we are successful in defending against such claims, litigation could result in
substantial costs and distraction to management and other employees. If we are not able to adequately prevent disclosure
achange-of eontrol-trade secrets and Together—-- other proprietary information, these—- the value provisions-may-make-the
removal-of management-meore-our technology and product candidates could be materially diminished. Trade secrets are
difficult and-to protect. We may diseetrage-transaetionsrely on trade secrets to protect our proprietary information and
technologies, especially where we do not believe patent protection is appropriate or obtainable, or where such patents
would be difficult to enforce. We rely in part on confidentiality agreements with our employees, consultants, contractors,
collaboration partners, scientific collaborators, and other advisors to protect our trade secrets and other proprietary
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party that may have had access t0 our proprletary 1nf0rmat10n or technologles, or that such agreements, even if in place,
will ne-not eperating-historyand-be circumvented. These agreements may no-not reventes;-effectively prevent disclosure of
proprietary information or technology and may not provide and-- an yetradequate remedy in the event of unauthorized
disclosure of such information or technology. In addition, others may independently discover our trade secrets and
proprietary information, in which case we may have no right to prevent them from using such trade secrets or
proprietary information to compete with us. Costly and time- consuming litigation could be necessary to enforce and
determine the scope of our proprietary rights, and failure to obtain or maintain trade secret protection could materially
adversely affect our business, financial condition, results of operations and growth prospects. General Risk Factors Our
business is affected by macroeconomic conditions, including rising inflation, interest rates and supply chain constraints.
Various macroeconomic factors could adversely affect our business, results of operations and financial condition,
including changes in inflation, interest rates and overall economic conditions and uncertainties, such as those resulting
from the current and future conditions in the banking system and the global financial markets. For instance, inflation
has negatively impacted us and could continue to negatively impact us by increasing our cost of labor (through higher
wages), commercial support, construction, manufacturing and clinical supply expenditures. See above the subsection
titled under “ — Risks Related to Manufacturing ” above for the risks related to the impact of inflation on the
construction of our commercial- scale manufacturing facility. Current inflationary pressures, if sustained, could have a
negative impact on our operations. In addition, interest rates, the liquidity of the credit markets and the volatility of the




capital markets could also affect our ability to raise capital in order to fund our operations, if needed. Financial
conditions affecting the banking system and financial markets may threaten our ability to access our cash, as well as our
access to letters of credit or other funding necessary to support our business, which may require us to find additional
sources of cash or funding on short notice. Similarly, these macroeconomic factors could affect the ability of our third-
party manufacturers, contractors or suppliers to manufacture materials required for our product candidates on a cost-
effective , if at all. Any acquisitions or strategic collaborations may increase our capital requirements, dilute our
stockholders, cause us to incur debt or assume contingent liabilities or subject us to other risks. From time to time, we
may evaluate various acquisitions and strategic collaborations, including licensing or acquiring complementary drugs,
intellectual property rights, technologies or businesses. Any potential acquisition or strategic partnership may entail
numerous risks, including, but not limited to: * increased operating expenses and cash requirements; * the assumption of
indebtedness or contingent or unknown liabilities;  assimilation of operations, intellectual property and drugs of an
acquired company, including difficulties associated with integrating new personnel; * adequately prosecuting and
maintaining protection of any acquired intellectual property rights; * the diversion of our management’ s attention from
our existing drug programs and initiatives in pursuing such a strategic partnership, merger or acquisition; * retention of
key employees, the loss of key personnel, and uncertainties about our ability to maintain key business relationships; ¢
risks and uncertainties associated with the other party to such a transaction, including the prospects of that party and
their existing drugs or product candidates and regulatory approvals; and ¢ our inability to generate revenue from
acquired drugs, intellectual property rights, technologies, and / or businesses sufficient to meet our objectives in
undertaking the acquisition or even to offset the associated acquisition and maintenance costs. In addition, if we engage
in acquisitions or strategic partnerships, we may issue dilutive securities, assume or incur debt obligations, incur large
one- time expenses or acquire intangible assets that could result in significant future amortization expense. Moreover, we
may not be able to locate suitable acquisition or strategic partnership opportunities, and this inability could impair our
growth or limit access to technology or drugs that may be important to the development of our business. Changes to, or
interpretations of, financial accounting standards may affect our results of operations and could cause us to change our
business practices. We prepare our financial statements in accordance with GAAP. These accounting principles are
subject to interpretation by the Financial Accounting Standards Board, the SEC and various bodies formed to interpret
and create accounting rules and regulations. Changes in accounting rules can have a significant effect on whieh-our
reported financial results and may affect our reporting of transactions completed before a change is announced.
Changes to evaltate-those rules eur—- or abiity-to-achieve-the questioning of current practices may materially adversely
affect our financial results, including those contained in this filing, or the way we conduct objeetive-. If our
mformatlon technology systems or data W wiy W 9 or those 0f thlrd parties

yeu—have—ne—basis— to-evaluate-we rely, are otf-- Or were compromlsed we could experience adverse
consequences resulting from such compromise, including but not limited to regulatory investigations or actions,
litigation, fines and penalties, disruptions of our business operations, reputational harm, loss of revenue or profits, and
other adverse consequences. In the ordinary course of our business, we and the third parties upon which we rely process
sensitive data, and, as a result, we and the third parties upon which we rely face a variety of evolving threats, including
but not limited to ransomware attacks, which could cause security incidents. Cyber- attacks, malicious internet- based
activity, online and offline fraud, and other similar activities threaten the confidentiality, integrity, and availability of
our sensitive data and information technology systems, and those of the third parties upon which we rely. Such threats
are prevalent and continue to rise, are increasingly difficult to detect, and come from a variety of sources, including
traditional computer “ hackers, ” threat actors, “ hacktivists, ” organized criminal threat actors, personnel (such as
through theft or misuse), sophisticated nation states, and nation- state- supported actors. Some actors now engage and
are expected to continue to engage in cyber- attacks, including without limitation nation- state actors for geopolitical
reasons and in conjunction with military conflicts and defense activities. During times of war and other major conflicts,
we and the third parties upon which we rely may be vulnerable to a heightened risk of these attacks, including
retaliatory cyber- attacks that could materially disrupt our systems and operations, supply chain, and achteve
develop and commercialize our product candidates. We and the third parties upon which we rely are subject to a variety
of evolving threats, including but not limited to social- engineering attacks (including through phishing attacks),
malicious code (such as viruses and worms), malware (including as a result of advanced persistent threat intrusions),
denial- of- service attacks (such as credential stuffing), credential harvesting, personnel misconduct 61+ or error,
ransomware attacks, supply- chain attacks, software bugs, server malfunctions, software or hardware failures, loss of
data or other information technology assets, adware, telecommunications failures, earthquakes, fires, floods, and other
similar threats. In particular, severe ransomware attacks are becoming increasingly prevalent and can lead to significant
interruptions in our operations, loss of sensitive data and income, reputational harm, and diversion of funds. Extortion
payments may alleviate the negative impact of a ransomware attack, but we may be unwilling or unable to make such
payments due to, for example, applicable laws or regulations prohibiting such payments. Remote work has become more
common and has increased risks to our information technology systems and data, as more of our employees utilize
network connections, computers, and devices outside our premises or network, including working at home, while in
transit and in public locations. Additionally, future or past objeetive-of eompleting-transactions (such as
acquisitions eur—- or initial-integrations) could expose us to additional cybersecurity risks and vulnerabilities, as our
systems could be negatively affected by vulnerabilities present in acquired or integrated entities’ systems and
technologies. Furthermore, we may discover security issues that were not found during due diligence of such acquired or



integrated entities, and it may be difficult to integrate companies into our information technology environment and
security program. In addition, our reliance on third- party service providers could introduce new cybersecurity risks
and vulnerabilities, including supply- chain attacks, and other threats to our business operations eombination-with-one-or
mere-target-businesses-. We rely on third- party service providers and technologies to operate critical business systems to
process sensitive data in a variety of contexts, including, without limitation, cloud- based infrastructure, data center
facilities, encryption and authentication technology, employee email, and other functions. We also rely on third- party
service providers to provide other products, services, parts, or otherwise to operate our business. Our ability to monitor
these third parties’ information security practices is limited, and these third parties may not have no-plans;-arrangements
adequate information security measures in place. If or-our understandings-with-third- party service providers experience a
security incident or other interruption, we could experience adverse consequences. While we may be entitled to damages
if our thlrd- party servnce prov1ders fall to satlsfy thelr privacy or security- related obligations to us, any prespeetive

g iy award may be insufficient to cover our damages, or we may
bc unable to eemp-}ete—recover such award In addltlon, supply- chain attacks have increased in frequency and severity,
and we cannot guarantee that third parties’ infrastructure in our supply chain et or initial-our third- party partners’
supply chains have not been compromised. Any of the previously identified or similar threats could cause a security
incident or other interruption that could result in unauthorized, unlawful, or accidental acquisition, modification,
destruction, loss, alteration, encryption, disclosure of, or access to our sensitive data or our information technology
systems, or those of the third parties upon whom we rely. A security incident or other interruption could disrupt our
ability (and that of third parties upon whom we rely) to develop and commercialize our product candidates and operate
our business eombinatiorr. We may expend significant resources or modify our business activities (including our clinical
trial activities) to try to protect against security incidents. Additionally, certain data privacy and security obligations
may require us to implement and maintain specific security measures or industry- standard or reasonable security
measures to protect our information technology systems and sensitive data. While we have implemented security
measures designed to protect against security incidents, there can be no assurance that these measures will be effective.
We take steps to detect and remediate vulnerabilities, but we may not be able to detect and remediate all vulnerabilities
because the threats and techniques used to exploit the vulnerability change frequently and are often sophisticated in
nature. Therefore, such vulnerabilities could be exploited but may not be detected until after a security incident has
occurred. These vulnerabilities pose material risks to our business. Further, we may experience delays in developing and
deploying remedial measures designed to address any such identified vulnerabilities. Applicable data privacy and
security obligations may require us to notify relevant stakeholders of security incidents. Such disclosures are costly, and
the disclosure or the failure to comply with such requirements could lead to adverse consequences . [f we ( fattto-eomplete
otr—- or initial-a third party upon whom we rely) experience a security incident or are perceived to have experienced a
security incident, we may experience adverse consequences, such as government enforcement actions (for example,
investigations, fines, penalties, audits, and inspections); additional reporting requirements and / or oversight; restrictions
on processing sensitive data (including personal data); litigation (including class claims); indemnification obligations;
negative publicity; reputational harm; monetary fund diversions; interruptions in our operations (including availability
of data), financial loss; and other 51mllar harms Securlty 1nc1dents and attendant consequences may negatlvely impact
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and “ smaller reporting company ” within the meaning of the Securities Act and if it takes advantage of certain
exemptions from disclosure requirements available to emerging growth companies, it could make our securities less
attractive to investors and may make it more difficult to compare our performance to the performance of other public
companies. We are an “ emerging growth company ” as defined in Section 2 (a) (19) of the Securities Act, as modified by
the JOBS Act. As such , and-we may-are eligible for and intends to take advantage of certain exemptions from various
reporting requirements that-are-applicable to other public companies that are not emerging growth companies for as long as it
continues to be an emerging growth company, including, but not limited to, (a) not being required to comply with the auditor
attestation requirements of Section 404 of the Sarbanes- Oxley Act, (b) reduced disclosure obligations regarding executive
compensation in our periodic reports and proxy statements y-and (€) exemptions from the requirements of holding a nonbinding
advisory vote on executive compensation and stockholder approval of any golden parachute payments not previously approved.
As a result our stod(holdeu may not have access to Celtam mtormdtlon they may deem important. We eeth}d—be-wﬂl remain an

year in w hlch : v y-it has total annual gross revenue of $ 1. 235 billion
or more during such ﬁscal year (as ef—mdexed for 1nﬂat10n), (111) the date on which it has issued more than $ 1 billion in
non- convertible debt in the prior the-three foltewing—- year period or (iv) December 31 , 2026, which is the last day of the
fiscal year following the fifth anniversary of the date of the first sale of common stock in Graf’ s IPO . We cannot predict
whether investors will find our securities less attractive because we-it will rely on these exemptions. If some investors find our
securities less attractive as a result of eur-its reliance on these exemptions, the trading prices of our securities may be lower than
they otherwise would be, there may be a less active trading market for our securities and the trading prices of our securities may
be more volatile. 43Further—- Further , Section 102 (b) (1) of the JOBS Act exempts emerging growth companies from being
required to comply with new or revised financial accounting standards until private companies (that is, those that have not had a
Securities Act registration statement declared effective or do not have a class of securities registered under the Exchange Act)
are required to comply with the new or revised financial accounting standards. The JOBS Act provides that a company can elect
to opt out of the extended transition period and comply with the requirements that apply to non- emerging growth companies 5
but any such an-election to opt out is irrevocable. We have elected not to opt out of such extended transition period, which means
that when a standard is issued or revised and it has different application dates for public or private companies, we, as an
emerging growth company, can adopt the new or revised standard at the time private companies adopt the new or revised
standard. This may make comparison of our financial statements with another public company which is neither an emerging
growth company nor an emerging growth company which has opted out of using the extended transition period difficult or
impossible because of the potential differences in accounting standards used. As an emerging growth company, we may also
take advantage of certain exemptions from various reporting requirements that are applicable to other public companies
that are not emerging growth companies including, but not limited to, not being required to obtain an assessment of the
effectiveness of our internal controls over financial reporting from our independent registered public accounting firm
pursuant to Section 404 of the Sarbanes- Oxley Act, reduced disclosure obligations regarding executive compensation in
our periodic reports and proxy statements and exemptions from the requirements of holding a nonbinding advisory vote
on executive compensation and stockholder approval of any golden parachute payments not previously approved. We
cannot predict if investors will find our shares of common stock less attractive because we will rely on these exemptions.
If some investors find our shares of common stock less attractive as a result, there may be a less active market for our
shares of common stock and our share price may be more volatile. Additionally, we are-qualify as a *“ smaller reporting
company ~ as defined in Item 10 (f) (1) of Regulation S- K. Smaller reporting companies may take advantage of certain reduced
disclosure obligations, including, among other things, providing only two years of audited financial statements. We expect that
we will remain a smaller reporting company until the last day of the-any fiscal year in-whieh-for so long as either (+-a ) the
market value of eur-the NKGen eemmen-Common steel-Stock held by non- affiliates does not equals— equal or exeeeds—
exceed $ 250 million as of the prierJune-36-end of that year’ s second quarter . and-or (2-b ) our annual revenues did not
equated-- equal or exeeeded- exceed $ 100 million during such completed fiscal year and the market value of our common
stock held by non- affiliates did not egquals— equal or exeeeds— exceed $ 700 million as of the prierJune-36th-end of that year’
s second quarter . To the extent we take advantage of such reduced disclosure obligations, it may also make comparison of our
financial statements with other public companies difficult or impossible. H-we-effeet The market price of our Common Stock
may fluctuate significantly in response to numerous factors and may continue to fluctuate for these and other reasons,
many of which are beyond our control, including, but not limited to: ¢ actual our— or anticipated fluctuations in our
revenue and results of operations; * any financial projections we may provide to the public in the future, any changes in
these projections or its failure to meet these projections; ¢ failure of securities analysts to initial-initiate and maintain our
coverage, changes in financial estimates or ratings by any securities analysts who follow us or its failure to meet these
estimates or the expectations of investors; * announcements by us or our competitors of significant technical innovations,
acquisitions, strategic partnerships, joint ventures, results of operations or capital commitments; * changes in operating
performance and stock market valuations of other life sciences companies generally, or those in the biotechnology
industry in particular; ¢ price and volume fluctuations in the overall stock market, including as a result of trends in the
economy as a whole; ¢ trading volume of our common stock; * the inclusion, exclusion or removal of our common stock
from any indices; ¢ changes in the NKGen Board or management;  transactions in NKGen Common Stock by directors,
officers, affiliates and other major investors; * lawsuits threatened or filed against us; * changes in laws or regulations
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structure, such as future issuances of debt or equity securities; * short sales, hedging and other derivative transactions
involving our capital stock; ¢ general economic conditions in the United States ;and other markets in which we operate; ¢
pandemics or other public health crises, including, but not limited to, the COVID- 19 pandemic (including additional
variants);  other events or factors, including those resulting from war, incidents of terrorism or responses to these
events; and ¢ the other factors described in this “ Risk Factors ” section. The stock market has recently experienced
extreme price and volume fluctuations. The market prices of securities of companies have experienced fluctuations that
often have been unrelated or disproportionate to their operating results. In the past, stockholders have sometimes
instituted securities class action litigation against companies following periods of volatility in the market price of their
securities. Any similar litigation against us could result in substantial costs, divert management’ s attention and
resources and harm its business, financial condition and results of operations. Our Common Stock and Public Warrants
are currently listed on Nasdaq. However, we cannot guarantee that our securities will continue to be listed on Nasdaq. If
we fail to meet the requirements of the applicable listing rules, such failure may result in a suspension of the trading of
our shares or delisting in the future. In the event of a delisting, we can provide no assurance that any action taken by us
to restore compliance with listing requirements would be-suabjeet-allow our securities to a-variety-become listed again,
stabilize the market price or improve the liquidity of additional-risks-that-our securities, prevent our securities from
dropping below the minimum share price requirement or prevent future non- compliance with the listing requirements.
This may further result in legal or regulatory proceedings, fines and other penalties, legal liability for us, the inability for
our stockholders to trade their shares and negatively impact our share price, reputation, operations and financial position,
as well as our ability to conduct future fundraising activities . [f Nasdaq delists we-effeetourinitial-business-eombination
with-a-eompany-with-eperations-or-our securities and opportunities-outside-of the-Untted-States;-we are not able to list our
securltles on another natlonal securltles exchange, we expect that our securities wettld-could be quoted on subjeette-any
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aceotntsrecetvable-e-taxissues-, mcludm'T bul not lmmui to ta* *a llmlted avallablhty of market quotatlons for our
securities; * reduced liquidity for our securities; ¢ a limited amount of news and analyst coverage for the company; and ¢
a decreased ability to issue additional securities or obtain additional financing in the future. An active trading market for
our common stock may not be sustained. Our common stock is listed on The Nasdaq Global Market under the symbol «
NKGN ” and trades on that market. We cannot assure you that an active trading market for its common stock will be
sustained. Accordingly, we cannot assure you of the liquidity of any trading market, your ability to sell your shares of
common stock when desired or the prices that you may obtain for your shares. If our existing stockholders sell or
indicate an intention to sell substantial amounts of NKGen Common Stock in the public market, the trading price of the
NKGen Common Stock could decline. All the shares of NKGen Common Stock subject to stock options outstanding and
reserved for issuance under its equity incentive plans are expected to be registered on Form S- 8 under the Securities Act
and such shares are eligible for sale in the public markets, subject to Rule 144 under the Securities Act (“ Rule 144 )
limitations applicable to affiliates. If these additional shares are sold, or if it is perceived that they will be sold in the
public market, the trading price of NKGen Common Stock could decline. In addition, NKMAX donated an aggregate of
2,500, 000 shares of NKGen Common Stock to eight charitable organizations or entities, including Alzheimer’ s Drug
Discovery Foundation, Alzheimer’ s Research and Prevention Foundation, American Brian Foundation, Korea Al
Blockchain Convergence, Korean Brain Research Institute, Korean Institute of Economic and Social Studies, The
Earthshine Charity Ltd, and The University of Chicago, for no consideration on December 13, 2023. The charity
recipients will continue to be subject to any sale or transfer restrictions on such donated shares until the relevant
restrictions end. Although the Sponsor and certain stockholders may be subject to restrictions regarding the transfer of
shares of NKGen Common Stock held by them, these shares may be sold after the expiration of their respective lock-
ups. As restrictions on resale end and the registration statements for the resale of our securities are available for use, the
market price of NKGen Common Stock could decline if the holders of currently restricted shares sell them or are
perceived by the market as intending to sell them. The exercise price of the Warrants or PIPE Warrants may be higher
than the prevailing market price of the underlying shares of NKGen Common Stock. The exercise price of the Warrants
or PIPE Warrants is subject to market conditions and may not be advantageous if the prevailing market price of the
underlying shares of NKGen Common Stock is lower than the exercise price. The cash proceeds associated with the
exercise of Warrants or PIPE Warrants to purchase our Common Stock are contingent upon our stock price. The value
of our Common Stock will fluctuate and may not align with the exercise price of the warrants at any given time. We
believe that if the Warrants and PIPE Warrants are “ out of the money, ” meaning the exercise price is higher than the
market price of our Common Stock, there is a high likelihood that warrant holders may choose not to exercise their
warrants. As a result, we may not receive any proceeds from the exercise of the Warrants or PIPE Warrants.
Furthermore, with regard to the Private Warrants, Working Capital Warrants and the PIPE Warrants, it is possible
that we may not receive cash upon their exercise, since certain conditions including (i) delayed registration of the shares
of NKGen Common Stock underlying these warrants and (ii) the price per share of NKGen Common Stock which could
permit certain warrant holders to convert certain warrants to shares on a cashless basis. A cashless exercise allows
warrant holders to convert the warrants into shares of our common stock without the need for a cash payment. Instead



of paying cash upon exercise, the warrant holder would receive a reduced number of shares based on a predetermined
formula. As a result, the number of shares issued through a cashless exercise will be lower than if the warrants were
exercised on a cash basis, which could impact the cash proceeds we receive from the exercise of such warrants. The
Public Warrants and the PIPE Warrants may only be exercised for cash provided there is then an effective registration
statement registering the shares of NKGen Common Stock issuable upon the exercise of such warrants. If there is not a
then- effective registration statement, then such warrants may be exercised on a “ cashless basis, ” pursuant to an
available exemption from registration under the Securities Act. In connection with the Closing of the Business
Combination, Graf entered into Forward Purchase Agreements with certain investors (“ FPA Investors ) on September
22,2023, September 26, 2023 and September 29, 2023, pursuant to which the FPA Investors agreed to collectively
purchase approximately 3. 2 million shares of NKGen Common Stock for approximately $ 32. 9 million, which were not
paid to us, but deposited into escrow accounts (the “ Escrow Accounts ), in accordance with the terms and conditions of
the Forward Purchase Agreements. All funds in the escrow accounts will be released to the Company and / or the FPA
Investors at or before the one (1) year anniversary of Closing. In addition, all interest earned on the funds in each of the
escrow accounts will be released to the respective FPA Investors. The Forward Purchase Agreements provide that the
Reset Price (as defined below), which was initially set at $ 10. 44 per share, could be reduced to a lower sales price if the
Company sells, issues or grants any common stock or securities convertible or exchangeable into NKGen Common Stock
(excluding any secondary transfers) at a price below the then applicable Reset Price. The Reset Price is used as the
settlement share price in the calculations for settlement at maturity and in the case of an Optional Early Termination (as
defined below), which are discussed in turn below, and works as a “ floor ” share price for sales to effect Prepayment
Shortfall (as defined below). If the Reset Price is effectively reduced to a lower price, then it could in turn result in less
money to be released to us as set out in the Forward Purchase Agreements. See “ Management’ s Discussions and
Analysis of Financial Condition and Results of Operations — Liquidity and Capital Resources — Sources of Liquidity —
Forward Purchase Agreements, FPA Subscription Agreements, and Side Letter ” for more information on how the
Forward Purchase Agreements and related agreements operate and how the payments from the escrow accounts are
calculated. In addition, the Reset Price may influence the FPA Investors’ decision to sell, early terminate or hold part or
all their shares, and sales of such shares could result in fluctuations in the trading volume and / or trading price of our
common stock. Such volatility in the trading volume and / or trading price of common stock could adversely affect our
ability to raise additional funds. The amounts to be potentially released to the Company from the Escrow Accounts will
be based on the trading price over the Valuation Period (as defined below) and the applicable Reset Price. However, the
Company may not receive all the funds in the escrow accounts and may be required to pay the Settlement Amount
Adjustment (as defined below) in stock or in cash as discussed above. If our stock price exceeds the applicable Reset
Price (as defined below) by more than $ 2. 00, then the FPA Investors may be economically incented to sell their
Subscribed Shares (as defined below) and exercise the Optional Early Termination (as defined below) rights as they
would potentially more consideration collectively from the Escrow Account and from proceeds from such sales in the
open market, less amounts payable to the Company than if they were to hold the Subscribed Shares until the Valuation
Date (as defined below). Any such sales could increase the volatility of the trading price and / or result in a decline in the
trading price. In addition, if the FPA Investors hold some or all of their Subscribed Shares until the Valuation Date, and
the applicable volume weighted average price per share for 20 trading days of our common stock is less than $ 2. 00 per
share, then we would be required to pay an amount that equals to $ 2. 00 per the Subscribed Shares held as of the
Valuation Date (as defined below) (or the Settlement Amount Adjustment) to the FPA Investors in stock (unless we elect
to pay it in cash), which could cause substantial dilution and further depress our stock price. If we are unable to pay
such amount in stock, we may be required under certain of the agreements with the FPA Investors to settle any shortfall
in the payment of the Settlement Adjustment Amount in cash. In any case, we would not receive any cash proceeds and
could face adverse effects on our liquidity or financial position, which could negatively impact our business and results of
operations. Such activities could also adversely affect the trading price of our common stock, which may also negatively
affect the trading positions of our other security holders. We may issue additional shares of common stock or other
equity securities without your approval, which would dilute your ownership interests and may depress the market price
of our Common Stock. As of December 31, 2023, we had NKGen Options outstanding to purchase up to an aggregate of
2,101, 760 shares of NKGen Common Stock and Warrants outstanding to purchase up to 5, 246, 033 shares of NKGen
Common Stock (excluding the shares issuable upon the exercise of the PIPE Warrants or the conversion of the Senior
Convertible Notes). NKGen will also have the ability to initially issue such number of shares of NKGen Common Stock
equal to up to 12. 0 % of the fully diluted outstanding shares of NKGen Common Stock as of the Closing under the 2023
equity incentive plan adopted upon consummation of the Business Combination and such number of shares of NKGen
Common Stock equal to up to 3. 0 % of the fully diluted shares of common stock outstanding under the ESPP as of the
Closing Date. We may issue additional shares of common stock or other equity securities of equal or senior rank in the
future in connection with, among other things, future acquisitions or repayment of outstanding indebtedness, without
stockholder approval, in a number of circumstances. Our issuance of additional shares of NKGen Common Stock or
other equity securities of equal or senior rank could, without limitation, have the following effects: * our existing
stockholders’ proportionate ownership interest in us will decrease; * the amount of cash available per share, including for
payment of dividends (if any) in the future, may decrease; ¢ the relative voting strength of each previously outstanding
share of NKGen Common Stock may be diminished; and ¢ the market price of shares of our Common Stock may decline.
If securities or industry analysts either do not publish research about us or publish inaccurate or unfavorable research
about us, our business, or its market, or if they change their recommendations regarding our common stock adversely,



the trading price or trading volume of our Common Stock could decline. The trading market for our Common Stock is
influenced in part by the research and reports that securities or industry analysts may publish about us, our business,
market, or competitors. If one or more of the analysts initiate research with an unfavorable rating or downgrade the
common stock, provide a more favorable recommendation about our competitors, or publish inaccurate or unfavorable
research about its business, the trading price of the common stock would likely decline. In addition, we currently expect
that securities research analysts will establish and publish their own periodic projections for its business. These
projections may vary widely and may not accurately predict the results we actually achieve. Its stock price may decline if
its actual results do not match the projections of these securities research analysts. While we expects research analyst
coverage, if no analysts commence coverage of it, the trading price and volume for the common stock could be adversely
affected. If any analyst who may cover us were to cease coverage of us or fail to regularly publish reports on us, we could
lose visibility in the financial markets, which in turn could cause the trading price or trading volume of its common stock
to decline. Delaware law and provisions in our Charter and Bylaws could make a merger, tender offer, or proxy contest
difficult, thereby depressing the trading price of our common stock. Our Charter and Bylaws contains provisions that
could depress the trading price of the NKGen Common Stock by acting to discourage, delay, or prevent a change of
control of us or changes and-vartations-in tax-our management that our stockholders may deem advantageous. These
provisions include, without limitation, the following: ¢ a classified board of directors so that not all members of the
NKGen Board are elected at one time; * the right of the board of directors to establish the number of directors and fill
any vacancies and newly created directorships; ¢ director removal by stockholders solely for cause and with the
affirmative vote of at least two- thirds (2 / 3) of the voting power of our then- outstanding shares of capital stock entitled
to vote generally in the election of directors; * “ blank check ” preferred stock that the NKGen Board could use to
implement a stockholder rights plan; * the right of the NKGen Board to issue our authorized but unissued common
stock and preferred stock without stockholder approval; ¢ no ability of our stockholders to call special meetings of
stockholders; * no right of our stockholders to act by written consent, which requires all stockholder actions to be taken
at a meeting of our stockholders; ¢ limitations on the liability of and the provision of indemnification to, our director and
officers; ¢ the right of the board of directors to make, alter, or repeal the NKGen {aws-Bylaws ; and * advance notice
requirements for nominations for election to the NKGen Board or for proposing matters that can be acted upon by
stockholders at annual stockholder meetings. Any provision of our Charter or NKGen Bylaws that has the effect of
delaying or deterring a change in control could limit the opportunity for our stockholders to receive a premium for their
shares of NKGen Common Stock and could also affect the price that some investors are willing to pay for NKGen
Common Stock. Our Charter provides that the Court of Chancery of the State of Delaware will be the exclusive forum
for substantially all disputes between us and our stockholders, which could limit our stockholders’ ability to obtain a
favorable judicial forum for disputes with us or our directors, officers or employees. Our Charter provides that the
Court of Chancery of the State of Delaware is the exclusive forum for any derivative action or proceeding brought on
our behalf, any action asserting a breach of fiduciary duty, any action asserting a claim against us arising pursuant to the
Delaware General Corporation Law, as eempared-amended, our Charter or NKGen Bylaws or any action asserting a
claim against us that is governed by the internal affairs doctrine. These choice of forum provisions may limit a
stockholder’ s ability to bring a claim in a judicial forum that it finds favorable for disputes with us or our directors,
officers or other employees and may discourage these types of lawsuits. This provision would not apply to claims brought
to enforce a duty or liability created by the Exchange Act or any other claim for which the federal courts have exclusive
jurisdiction. Our Charter provides further that, to the fullest extent permitted by law, the federal district courts of the
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asserting a cause of inflation;—e-eultural-action arising under the Securities Act. However, Section 22 of the Securities Act

provides that federal and language-differenees;-e-employment-state courts have concurrent jurisdiction over lawsuits
brought under the Securities Act or the rules and regulations +e-erime-thereunder. To the extent the exclusive forum
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Furthermore, the enforceability of similar choice of forum provisions in other companies’ certificates of incorporation
has been challenged in legal proceedings and it is possible that a court could find these types of provisions to be able
inapplicable or unenforceable. While the Delaware courts have determined that such choice of forum provisions are
facially valid, a stockholder may nevertheless seek to adegtiatelyaddress-bring a claim in a venue other than these-those
designated in the exclusive forum provisions and there can be no assurance that such provisions will be enforced by a
court in those other jurisdictions. If a court were to find the exclusive- forum provision contained in our Charter to be
inapplicable or unenforceable in an actlon, we may 1ncur adc huon.ll costs associated with resolving such action in other
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m&rﬁﬁﬁgeﬁefﬁpﬁ@hefbtwress—w—}eeated} We do not intend to ﬁaake—pay d1v1dends for the f0reseeable future We

currently intend to retain any eash-distributions-future earnings to finance the operation and expansion of its business and
we do not expect to declare or pay any dividends in the foreseeable future. Moreover, the terms of any revolving credit
facility into which we or any of our subsidiaries enter may restrict our ability to pay dividends and any additional debt
we or any of our subsidiaries may incur in the future may include similar restrictions. As a result, stockholders erwarrant
hel-éefs-must rely on sales 0f thelr common stock after prlce apprec1at10n as the only way to reahze pay—ta*es—m—eeﬂneeﬁeﬂ

the-their s-hares—reeewed—mvestment We will incur mcreased costs and obhgatlons as a result of being a public company.
As a publicly traded company, we will incur significant legal, accounting and other expenses that we were not required
to incur in the recent past, particularly after we are no longer an “ emerging growth company ” as defined under the
JOBS Act . [n addition, stoekhetders-new and watrrantholders-changing laws, regulations and standards relating to
corporate governance and public disclosure, including the Dodd Frank Wall Street Reform and Consumer Protection
Act and the rules and regulations promulgated and to be promulgated thereunder, as well as under the Sarbanes- Oxley
Act, the JOBS Act and the rules and regulations of the SEC and national securities exchanges have created uncertainty
for public companies and increased the costs and the time that the NKGen Board and management must devote to
complying with these rules and regulations. We expect these rules and regulations to increase our legal and financial
compliance costs and lead to a diversion of management time and attention from revenue generating activities.
Furthermore, the need to establish the corporate infrastructure demanded of a public company may divert management’
s attention from implementing our growth strategy, which could prevent us from improving our business, results of
operations and financial condition. We have made and will continue to make, changes to our internal controls and
procedures for financial reporting and accounting systems to meet our reporting obligations as a publicly traded
company. However, the measures we take may not be sufficient to satisfy our obligations as a publicly traded company.
The requirements of being a public company may strain our resources, divert management’ s attention and affect our
ability to attract and retain qualified board members. We are subject to the reporting requirements of the Exchange Act,
the Sarbanes- Oxley Act and any rules promulgated thereunder, as well as the rules of Nasdaq. The requirements of
these rules and regulations increase our legal and financial compliance costs, make some activities more difficult, time-
consuming or costly and increase demand on our systems and resources. The Sarbanes- Oxley Act requires, among other
things, that we maintain effective disclosure controls and procedures and internal controls for financial reporting. In
order to maintain and, if required, improve our disclosure controls and procedures and internal control over financial
reporting to meet this standard, significant resources and management oversight are required and, as a result,
management’ s attention may be diverted from other business concerns. These rules and regulations can also make it
more difficult for us to attract and retain qualified independent members of the board of directors. Additionally, these
rules and regulations make it more difficult and more expensive for us to obtain director and officer liability insurance.
We may be subjeetrequired to accept reduced coverage additional-ineomewithholding-or othertaxes-incur substantially
hlgher costs to obtam coverage The mcreased costs 0f comphance W uh pubhc fespeet—te—thetfevvﬂefsmp—e-f—us-&fteeeﬂf
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results of operations . A-new1%U-—S—federal-exeise-tax-If we fail to establish and maintain proper and effective internal
control over financial reporting, as a public company, our ability to produce accurate and timely financial statements
could be impesed-impaired, investors may lose confidence in our financial reporting and the trading price of our common
stock may decline. Pursuant to Section 404 of the Sarbanes- Oxley Act, the report by management on ssireenneetion
internal control over financial reporting will be on our financial reporting and internal controls (as accounting acquirer)
and, when we are no longer an emerging growth company, an attestation of the independent registered public
accounting firm will also be required. The rules governing the standards that must be met for management to assess
internal control over financial reporting are complex and require significant documentation, testing and possible
remediation. We have not historically had to comply with redemptions-all of these rules and to comply with the Sarbanes-
Oxley Act, the requirements of being a reporting company under the Exchange Act and any complex accounting rules in
the future, we may need to upgrade our legacy information technology systems, implement additional financial and
management controls, reporting systems and procedures and hire additional accounting and finance staff. If we are
unable to hire the additional accounting and finance staff necessary to comply with these requirements, we may need to
retain additional outside consultants. If we or, if required, our independent registered public accounting firm, are unable
to conclude that our internal controls over financial reporting are effective, investors may lose confidence in our
financial reporting, which could negatively impact the price of our securities. Changes in laws or regulations or how such
laws or regulations are interpreted or applied, or a failure to comply with any laws or regulations, may adversely affect
our business and results of operations. We are subject to laws and regulatlons enacted b\ natmnal tts—ef—etrﬁshafes—e%eﬂf
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