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Item 5.07 Submission of Matters to a Vote of Security Holders.

On June 13, 2024, Instil Bio, Inc. (the “Company”) held its 2024 Annual Meeting of Stockholders (the “Annual Meeting”). At the Annual Meeting, the
Company’s stockholders voted on two proposals, each of which is described in more detail in the Company’s definitive proxy statement on Schedule 14A
filed with the Securities and Exchange Commission on April 26, 2024. Of the 6,503,913 shares of the Company’s common stock outstanding as of the
record date, 5,737,089 shares, or approximately 88.20% were present or represented by proxy at the Annual Meeting.

The following is a brief description of each matter voted upon and the certified results.

Proposal 1. Stockholders elected each of the following nominees to serve as Class III directors on the Company’s board of directors until the Company’s
2027 Annual Meeting of Stockholders and until his or her successor has been duly elected and qualified. The voting results for such nominees were as
follows:

 
Director Name

 
Votes For

 
Votes Withheld Broker Non- Votes

R. Kent McGaughy, Jr. 4,499,758 129,194 1,108,137
Dr. Gwendolyn Binder 4,351,989 276,963 1,108,137

Proposal 2. Stockholders ratified the selection by Deloitte & Touche LLP as the Company’s independent registered public accounting firm for its fiscal
year ending December 31, 2024. The voting results were as follows:

 
Votes For

 
Votes Against Abstentions Broker Non- Votes

5,718,919 11,543 6,627 —
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