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Item 2.05 Costs Associated with Exit or Disposal Activities.

On September 1, 2024, the Board of Directors of Instil Bio, Inc. (the “Company”) approved a restructuring plan (the “Plan”) to effect the closure of what
remains of the Company’s Manchester, UK operations, including eliminating its remaining UK workforce. The workforce reduction is expected to be
substantially complete by the end of 2024. In connection with the Plan, the Company currently estimates that it will incur aggregate restructuring costs of
up to $5.5 million, including asset impairment charges of up to $2.2 million, employee termination costs, including severance and other benefits of up to
$2.0 million, and contract termination costs of up to $1.3 million. The charges that the Company expects to incur in connection with the Plan, which
exclude tax charges, are subject to a number of assumptions, and actual results may differ materially. The Company may also incur additional costs not
currently contemplated due to events that may occur as a result of, or that are associated with, the Plan.

Cautionary Note Regarding Forward-Looking Statements

This Current Report contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995, including
statements regarding the scope and the timing of the restructuring and the expected costs related to the restructuring, which are based on management’s
current expectations of future events and are subject to a number of risks and uncertainties that could cause actual results to differ materially and adversely
from those set forth in or implied by such forward-looking statements. Forward-looking statements are based on management’s current expectations and
restructuring cost estimates and are subject to various risks and uncertainties that could cause actual results to differ materially and adversely from those
expressed or implied by such forward-looking statements, including those discussed in the section titled “Risk Factors” in our Quarterly Report on Form
10-Q for the quarter ended June 30, 2024 available on the SEC’s website at www.sec.gov. Additional information will be made available in other filings
that we make from time to time with the SEC. These forward-looking statements do not constitute guarantees of future performance, and you are cautioned
not to place undue reliance on these forward-looking statements. These forward-looking statements speak only as of the date hereof, and we disclaim any
obligation to update these statements except as may be required by law.
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