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Item 5.03 Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

On December 7, 2023, Instil Bio, Inc. (the “Company”) filed with the Secretary of State of the State of Delaware a certificate of amendment to its amended and restated certificate of incorporation
(the “Charter Amendment”) to effect the previously disclosed 1-for-20 reverse stock split of the Company’s common stock (the “Reverse Stock Split”). The Reverse Stock Split became effective at
5:00 p.m. Eastern Time on December 7, 2023 (the “Effective Time”).

The Charter Amendment provides that, at the Effective Time, every 20 issued and outstanding shares of the Company’s common stock were automatically combined into one issued and outstanding
share of common stock. The par value per share of the common stock remained unchanged at $0.000001. Fractional shares were not issued in connection with the Reverse Stock Split. Stockholders
who were otherwise entitled to receive a fractional share received a proportional cash payment. The Reverse Stock Split affected all stockholders uniformly and did not alter any stockholder’s relative
interest in the Company’s equity securities, except for any adjustments for fractional shares. As a result of the Reverse Stock Split, proportionate adjustments were made to the number of shares
underlying, and the exercise or conversion prices of, the Company’s outstanding stock options and to the number of shares of common stock issuable under the Company’s equity incentive plans. The
Reverse Stock Split did not reduce the number of authorized shares of the Company’s common stock, which remains at 300,000,000.

The foregoing summary is qualified in its entirety by reference to the Charter Amendment, which is attached to this Current Report on Form 8-K as Exhibit 3.1 and is incorporated herein by
reference.

Item 9.01 Financial Statements and Exhibits

(d) Exhibits.

Exhibit  

No.  Description

3.1 Certificate of Amendment to Amended and Restated Certificate of Incorporation of Instil Bio, Inc.

104 Cover Page Interactive Data File (embedded within the Inline XBRL document)



SIGNATURES



Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the Registrant has duly caused this report to be signed on its behalf by the undersigned hereunto duly authorized.
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Dated: December 8, 2023     By:   /s/ Sandeep Laumas, M.D.

      Sandeep Laumas, M.D.
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