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PART I—FINANCIAL INFORMATION

Item 1. Financial Statements.
 MINK THERAPEUTICS, INC. AND SUBSIDIARIES 

CONDENSED CONSOLIDATED BALANCE SHEETS 
(Unaudited) 

 
  

June 30,
2024   

December 31,
2023  

ASSETS       
Cash and cash equivalents  $ 9,313,668   $ 3,367,229  
Prepaid expenses   98,829    53,111  
Other current assets   61,144    177,964  

Total current assets   9,473,641    3,598,304  
Equipment, net of accumulated depreciation of $408,951 and $495,638 at
   June 30, 2024 and December 31, 2023, respectively   849,957    953,977  
Total assets  $ 10,323,598   $ 4,552,281  

LIABILITIES AND STOCKHOLDERS’ DEFICIT       
Accounts payable  $ 3,202,146   $ 3,911,973  
Accrued liabilities   4,626,711    5,037,361  
Other current liabilities   2,318,502    2,453,251  

Total current liabilities   10,147,359    11,402,585  
Related party note   4,405,703    —  
Other long-term liabilities   23,280    48,072  
Due to related parties   12,323,399    11,157,073  
Commitments and contingencies       
STOCKHOLDERS’ DEFICIT       
Common stock, par value $0.00001 per share; 150,000,000 shares 
  authorized; 39,445,520 and 34,599,119 shares issued at 
  June 30, 2024 and December 31, 2023, respectively   394    346  

Additional paid-in capital   123,946,872    115,772,085  
Accumulated other comprehensive loss   (611,375 )   (430,947 )
Accumulated deficit   (139,912,034 )   (133,396,933 )

Total stockholders’ deficit   (16,576,143 )   (18,055,449 )
Total liabilities and stockholders’ deficit  $ 10,323,598   $ 4,552,281  

 
See accompanying notes to unaudited condensed consolidated financial statements. 
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MINK THERAPEUTICS, INC. AND SUBSIDIARIES 

CONDENSED CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS 
(Unaudited) 

 
  

Three Months Ended
June 30,   

Six Months Ended
June 30,  

  2024   2023   2024   2023  
Operating expenses:             
Research and development  $ 1,839,874   $ 4,558,430   $ 4,389,355   $ 8,751,992  
General and administrative   1,061,793    1,784,914    2,342,226    3,445,448  
Change in fair value of related party note   169,414    —    169,414    —  
Operating loss   (3,071,081 )   (6,343,344 )   (6,900,995 )   (12,197,440 )
Other income, net:             
Interest income, net   38,360    146,389    54,979    314,444  
Other income, net   330,915    —    330,915    —  
Net loss  $ (2,701,806 )  $ (6,196,955 )  $ (6,515,101 )  $ (11,882,996 )
Per common share data:             
Basic and diluted net loss per common share  $ (0.07 )  $ (0.18 )  $ (0.18 )  $ (0.35 )
Weighted average number of common shares outstanding   37,142,021    34,409,064    35,892,468    34,189,214  
Other comprehensive loss:             
Foreign currency translation loss  $ (225,595 )  $ (28,008 )  $ (180,428 )  $ (109,343 )
Comprehensive loss  $ (2,927,401 )  $ (6,224,963 )  $ (6,695,529 )  $ (11,992,339 )

 
See accompanying notes to unaudited condensed consolidated financial statements. 
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MINK THERAPEUTICS, INC. AND SUBSIDIARIES 

CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ DEFICIT 
(Unaudited) 

 
  Common Stock      Treasury Stock   Accumulated        

  
Number of

Shares   
Par

Value   

Additional
Paid-In
Capital   

Number of
Shares   

Par
Value   

Other
Comprehensive
Income (Loss)   

Accumulated
Deficit   Total  

Balance at December 31, 2023
  

34,599,11
9   $ 346   $ 115,772,085    —   $ —   $ (430,947 )  $ (133,396,933 )   (18,055,449 )

Net loss   —    —    —    —    —    —    (3,813,295 )   (3,813,295 )
Other comprehensive income   —    —    —    —    —    45,167    —    45,167  
Issuance of related party note (Note 8)   —    —    792,878    —    —    —    —    792,878  
Exercise of stock options and employee share 
purchases   22,851    —    6,896    —    —    —    —    6,896  
Vesting of nonvested shares   77,086    1    (1 )   —    —    —    —    —  
Grant and recognition of stock options   —    —    697,563    —    —    —    —    697,563  
Recognition of parent stock options   —    —    27,033    —    —    —    —    27,033  
Balance at March 31, 2024

  
34,699,05

6   $ 347   $ 117,296,454    —   $ —   $ (385,780 )  $ (137,210,228 )  $ (20,299,207 )
Net loss   —    —    —    —    —    —    (2,701,806 )   (2,701,806 )
Other comprehensive loss   —    —    —    —    —    (225,595 )   —    (225,595 )
Grant and recognition of stock options   —    —    818,864    —    —    —    —    818,864  
Recognition of parent stock options   —    —    25,313    —    —    —    —    25,313  
Option exercises   28,655    —    6,288    —    —    —    —    6,288  
Vesting of nonvested shares   77,809    1    (1 )   —    —    —    —    —  
Sale of shares in private placement   4,640,000    46    5,799,954    —    —    —    —    5,800,000  
Balance at June 30, 2024

  
39,445,52

0   $ 394   $ 123,946,872    —   $ —   $ (611,375 )  $ (139,912,034 )  $ (16,576,143 )
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MINK THERAPEUTICS, INC. AND SUBSIDIARIES 

CONDENSED CONSOLIDATED STATEMENTS OF STOCKHOLDERS’ DEFICIT 
(Unaudited) 

 
  Common Stock      Treasury Stock   Accumulated        

  
Number of

Shares   
Par

Value   

Additional
Paid-In
Capital   

Number of
Shares   

Par
Value   

Other
Comprehensive
Income (Loss)   

Accumulated
Deficit   Total  

Balance at December 31, 2022
  

33,856,42
8   $ 339   $ 110,829,900    —   $ —   $ (292,468 )  $ (110,939,074 )  $ (401,303 )

Net loss   —    —    —    —    —    —    (5,686,041 )   (5,686,041 )
Other comprehensive loss   —    —    —    —    —    (81,335 )   —    (81,335 )
Exercise of stock options and employee share 
purchases   99,555    1    45,495    —    —    —    —    45,496  
Vesting of nonvested shares   30,413    —    —    —    —    —    —    —  
Grant and recognition of stock options   —    —    887,811    —    —    —    —    887,811  
Recognition of parent stock options   —    —    33,328    —    —    —    —    33,328  
Issuance of shares for employee bonuses

  476,804    5    726,260    
(163,75

9 )   
(379,9

21 )   —    —    346,344  
Retirement of treasury shares

  (163,759 )   (2 )   —    
163,75

9    
379,92

1    —    —    379,919  
Balance at March 31, 2023

  
34,299,44

1   $ 343   $ 112,522,794    —   $ —   $ (373,803 )  $ (116,625,115 )  $ (4,475,781 )
Net loss   —    —    —    —    —    —    (6,196,955 )   (6,196,955 )
Other comprehensive loss   —    —    —    —    —    (28,008 )   —    (28,008 )
Grant and recognition of stock options   —    —    864,918    —    —    —    —    864,918  
Recognition of parent stock options   —    —    33,347    —    —    —    —    33,347  
Option exercises   32,211    —    22,020    —    —    —    —    22,020  
Vesting of nonvested shares   46,313    1    (1 )   —    —    —    —    —  
Share retirement   (192 )   —    —    —    —    —    —    —  
Issuance of shares for employee bonuses

  127,026    1    285,094    (42,120 )   
(97,71

8 )   —    —    187,377  
Retirement of treasury shares   (42,120 )   —    —    42,120    97,718    —    —    97,718  
Balance at June 30, 2023

  
34,462,67

9   $ 345   $ 113,728,172    —   $ —   $ (401,811 )  $ (122,822,070 )  $ (9,495,364 )

 
See accompanying notes to unaudited condensed consolidated financial statements.
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MINK THERAPEUTICS, INC. AND SUBSIDIARIES 

CONDENSED CONSOLIDATED STATEMENTS OF CASH FLOWS 
(Unaudited) 

 
  Six Months Ended June 30,  
  2024   2023  
Cash flows from operating activities:       

Net loss  $ (6,515,101 )  $ (11,882,996 )
Adjustments to reconcile net loss to net cash used in operating activities:       

Depreciation   98,931    97,592  
Share-based compensation   1,028,880    1,819,404  
Gain on deconsolidation   (185,352 )   —  
Gain on forgiveness of liability   —    (266,780 )
Change in fair value of related party note   169,414    —  
Interest accrued on related party note   29,167    —  

Changes in operating assets and liabilities:       
Prepaid expenses   (46,394 )   33,151  
Accounts payable   (709,213 )   (965,909 )
Accrued liabilities and other current liabilities   44,859    1,151,422  
Other operating assets and liabilities   1,251,922    1,496,682  

Net cash used in operating activities   (4,832,887 )   (8,517,434 )
Cash flows from investing activities:       

Purchases of plant and equipment   —    (50,518 )
Net cash used in investing activities   —    (50,518 )

Cash flows from financing activities:       
Proceeds from issuance of related party note   5,000,000    —  
Proceeds from sale of shares in private placement   5,800,000    —  
Proceeds from employee stock purchases and option exercises   13,184    67,516  
Purchase of treasury shares to satisfy tax withholdings   —    (477,639 )
Net cash provided by (used in) financing activities   10,813,184    (410,123 )

Effect of exchange rate changes on cash   (33,858 )   (35,464 )
Net increase (decrease) in cash and cash equivalents   5,946,439    (9,013,539 )
Cash and cash equivalents, beginning of period   3,367,229    19,635,725  
Cash and cash equivalents, end of period  $ 9,313,668   $ 10,622,186  
Supplemental cash flow information:       

Cash paid for interest  $ 6,414   $ 16,825  
Supplemental disclosures - non-cash activities:       

Purchases of plant and equipment in accounts payable and accrued liabilities  $ —   $ 23,042  
Issuance of stock options for payment of certain employee bonuses   539,893    —  
Issuance of related party note (Note 8)   792,878    —  
Issuance of common stock, $0.00001 par value, for payment of certain employee bonuses   —    1,011,358  

 
See accompanying notes to unaudited condensed consolidated financial statements. 
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MINK THERAPEUTICS, INC. AND SUBSIDIARIES 

NOTES TO UNAUDITED INTERIM CONDENSED CONSOLIDATED FINANCIAL STATEMENTS 
(Unaudited) 

(1) Business and Liquidity

MiNK Therapeutics, Inc. (“MiNK” or the “Company”) is a clinical-stage biopharmaceutical company pioneering the discovery, development and 
manufacturing of allogeneic, off-the-shelf, invariant natural killer T (“iNKT”) cell therapies to treat cancer and other immune-mediated diseases. iNKT 
cells are a distinct T cell population that combine durable memory responses with the rapid cytolytic features of natural killer cells. iNKT cells offer 
distinct therapeutic advantages as a platform for allogeneic therapy in that the cells naturally home to tissues, aid clearance of tumors and infected cells, and 
suppress graft-versus-host-disease. MiNK’s proprietary platform is designed to facilitate scalable and reproducible manufacturing for off-the-shelf delivery. 
As such, the Company believes that its approach represents a highly versatile application for therapeutic development in cancer and immune diseases. 
MiNK is leveraging its platform and manufacturing capabilities to develop a wholly owned or exclusively licensed pipeline of both native and engineered 
iNKT cells. 

Since its inception in 2017, MiNK has incurred losses and expects to continue incurring operating losses and negative cash flows in the future until 
it is able to generate sales and profits. As of June 30, 2024, MiNK had an accumulated deficit of $139.9 million and cash and cash equivalents of $9.3 
million.

MiNK believes that its cash and cash equivalents balance will be sufficient to satisfy its liquidity requirements for more than one year from when 
these financial statements were issued. Because MiNK is dependent on its parent, Agenus Inc. ("Agenus"), for certain services and deferral of related 
payments as discussed in Note 7, and Agenus has recently disclosed the existence of a substantial doubt about its ability to continue as a going concern, in 
accordance with the relevant accounting guidance, the Company is also required to disclose that substantial doubt exists about its ability to continue as a 
going concern for a period of one year after the date of filing of this Quarterly Report on Form 10-Q. To support its liquidity requirements beyond one year 
from when these financial statements are issued, the Company will require additional funding. The financial statements have been prepared on a basis that 
assumes MiNK will continue as a going concern and which contemplates the realization of assets and satisfaction of liabilities and commitments in the 
ordinary course of business.

Management continually monitors MiNK's liquidity position and adjusts spending as needed in order to preserve liquidity. Potential sources of 
additional funding for the Company include: (1) seeking strategic partnerships and collaborations, as well as out-licensing opportunities, for the Company's 
portfolio programs and product candidates, (2) exploring avenues for securing non-dilutive financing, such as grants and collaborations to strengthen the 
Company's balance sheet, and (3) potential of equity or debt financing options. If additional funding is not obtained through these sources, Agenus has 
indicated a willingness to loan MiNK additional funds to finance its operations.

MiNK’s product candidates are in various stages of development and additional expenditures will be required if the Company starts new trials, 
encounters delays in its programs, applies for regulatory approvals, continues development of its technologies, expands its operations, and/or brings its 
product candidates to market. The eventual total cost of each clinical trial is dependent on a number of factors such as trial design, length of the trial, 
number of clinical sites, and number of patients. The process of obtaining and maintaining regulatory approvals for new therapeutic products is lengthy, 
expensive, and uncertain. Because all of the Company’s programs are at an early stage of clinical development, the Company is unable to reliably estimate 
the cost of completing its research and development programs or the timing for bringing such programs to various markets or substantial partnering or out-
licensing arrangements, and, therefore, when, if ever, material cash inflows are likely to commence. 

(2) Significant Accounting Policies 

Fair Value Option

Under the Fair Value Option subsection of Accounting Standards Codification Subtopic 825-10, Financial Instruments – Overall, the Company has 
the irrevocable option to report most financial assets and liabilities at fair value on an instrument-by-instrument basis with changes in fair value reported in 
earnings. The Company has elected to report the related party note it issued to Agenus on February 12, 2024 (the “Note”) at fair value. The fair value of the 
Note is determined on a scenario based present value methodology. The outstanding principal amount of the Note was $5.0 million at June 30, 2024.

Other Policies

The Company’s remaining significant accounting policies are disclosed in the consolidated financial statements and footnotes thereto included in the 
Company’s Annual Report on Form 10-K for the year ended December 31, 2023, filed with the Securities and 
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Exchange Commission (“SEC”) on March 21, 2024. Since the date of those financial statements there have been no changes, other than the fair value 
option policy defined above, to the Company’s significant accounting policies. 

Financial Statement Preparation

The accompanying unaudited interim condensed consolidated financial statements have been prepared in accordance with U.S. generally accepted 
accounting principles (“U.S. GAAP”) for interim financial information and with the instructions to Article 8 of Regulation S-X. Accordingly, they do not 
include all of the information and footnotes required by U.S. GAAP for complete annual consolidated financial statements. In the opinion of the 
Company’s management, the condensed consolidated financial statements include all normal and recurring adjustments considered necessary for a fair 
presentation of the Company’s financial position and operating results. All significant intercompany transactions and accounts have been eliminated in 
consolidation. Operating results for the six months ended June 30, 2024, are not necessarily indicative of the results that may be expected for the year 
ending December 31, 2024. 

The preparation of consolidated financial statements in conformity with U.S. GAAP requires management to make estimates and assumptions that 
affect the reported amounts of assets and liabilities and disclosures of contingent assets and liabilities at the date of the financial statements and the reported 
amount of expenses during the reporting period. Management bases its estimates on historical experience and on various assumptions that it believes to be 
reasonable under the circumstances. Actual results could differ materially from those estimates.

For the Company’s foreign subsidiaries, the local currency is the functional currency. Assets and liabilities of its foreign subsidiaries are translated 
into U.S. dollars using rates in effect at the balance sheet date while expenses are translated into U.S. dollars using average exchange rates during the 
period. The cumulative translation adjustment resulting from changes in exchange rates are included in the condensed consolidated balance sheets as a 
component of accumulated other comprehensive income (loss) in total stockholders’ deficit.

In the quarter ended June 30, 2024, the Company deconsolidated a foreign subsidiary and recognized a gain of approximately $185,000, included in 
"Other income, net" on its condensed consolidated statements of operations and comprehensive loss.

(3) Net Loss Per Share 

Basic loss per common share is calculated by dividing the net loss by the weighted average number of common shares outstanding. Diluted loss per 
common share is calculated by dividing net loss by the weighted average number of common shares outstanding plus the dilutive effect of outstanding 
instruments such as stock options. Because the Company reported a net loss for all periods presented, diluted loss per common share is the same as basic 
loss per common share, as the effect of utilizing the fully diluted share count would have reduced the net loss per common share. Therefore, the following 
potentially dilutive securities have been excluded from the computation of diluted weighted average shares outstanding as of June 30, 2024 and 2023, as 
they would be anti-dilutive: 
 

 
 

Three and Six Months Ended June 
30,  

  2024   2023  
Stock options   8,988,818    6,834,743  
Non-vested shares   770,423    756,517  

 

(4) Cash and Cash Equivalents 

Cash equivalents consisted of the following as of June 30, 2024 and December 31, 2023 (in thousands):

  June 30, 2024   December 31, 2023  
 

 Cost   
Estimated Fair 

Value   Cost   
Estimated Fair 

Value  
Institutional money market 
funds  $ 9,138   $ 9,138   $ 2,899   $ 2,899  
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(5) Accrued and Other Current Liabilities 

Accrued liabilities consisted of the following as of June 30, 2024 and December 31, 2023 (in thousands): 
 

  
June 30,

2024   
December 31,

2023  
Payroll  $ 1,313   $ 1,831  
Professional fees   566    398  
Research services   255    302  
Contract manufacturing costs   2,430    2,430  
Other   63    76  
Total  $ 4,627   $ 5,037  

 
Other current liabilities of $2.3 million as of both June 30, 2024 and December 31, 2023, represent the advance received under the Company’s 

research and development agreement with the Belgium Walloon Region Government (“Walloon Region”). In 2022, the Company received notice that the 
Walloon Region had obtained a default judgment seeking repayment of approximately $2.3 million of the advance based upon the Company allegedly not 
providing required notification that research and operations in the region were discontinued.

(6) Share-based Compensation Plans 

The Company primarily uses the Black-Scholes option pricing model to value options granted to employees and non-employees, as well as options 
granted to members of the Company’s Board of Directors. All stock option grants have 10-year terms and generally vest ratably over a 3 or 4-year period. 

A summary of option activity for the six-month period ended June 30, 2024 is presented below: 
 

  Options   

Weighted
Average
Exercise

Price   

Weighted
Average

Remaining
Contractual

Term
(in years)   

Aggregate
Intrinsic

Value  
Outstanding at December 31, 2023   6,945,716   $ 2.03        

Granted   2,140,875    0.87        
Exercised   (44,124 )   0.15        
Forfeited   (46,818 )   2.17        
Expired   (6,831 )   2.27        

Outstanding at June 30, 2024   8,988,818   $ 1.76    7.47   $ 2,103,548  
Vested or expected to vest at June 30, 2024   8,988,818   $ 1.76    7.47   $ 2,103,548  
Exercisable at June 30, 2024   5,498,138   $ 1.52    6.85   $ 1,998,423  

 
The weighted average grant-date fair values of options granted during the six months ended June 30, 2024 and 2023 were $0.69 and $1.70, 

respectively. During the six months ended June 30, 2024 and 2023, all options were granted with exercise prices equal to the market value of the underlying 
shares of common stock on the grant date except certain awards dated January 16, 2024. In January 2024, the Company's Board of Directors approved 
certain awards. However, the awards were not communicated to employees until May 2024. Accordingly, these awards have a grant date of May 2024, with 
an exercise price as of the date the Board of Directors approved the awards in January 2024.

As of June 30, 2024, there was $3.6 million of unrecognized share-based compensation expense related to stock options granted to employees, 
consultants and directors which, if all milestones are achieved on outstanding performance based awards, will be recognized over a weighted average 
period of 1.5 years. For awards with performance conditions, expense is recognized if the underlying performance conditions are deemed probable of 
achievement. 
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A summary of non-vested stock activity for the six-month period ended June 30, 2024 is presented below: 
 

  
Nonvested

Shares   

Weighted
Average

Grant Date
Fair Value  

Outstanding at December 31, 2023   789,503   $ 1.18  
Granted   135,815    0.97  
Vested   (154,895 )   1.06  
Forfeited   —    —  

Outstanding at June 30, 2024   770,423   $ 1.17  
 

As of June 30, 2024, there was $0.8 million of unrecognized share-based compensation expense related to these non-vested shares which will be 
recognized over a weighted average period of 4.2 years.

During the six months ended June 30, 2024, 7,382 shares were issued under the 2021 Employee Stock Purchase Plan, 44,124 shares were issued as a 
result of stock option exercises and 154,895 shares were issued as a result of the vesting of non-vested stock.

Stock based compensation expense also includes expense related to awards to employees of the Company from the Agenus 2019 Equity Incentive 
Plan. The impact on the Company’s results of operations from share-based compensation for the three and six months ended June 30, 2024 and 2023, was 
as follows (in thousands): 
 

  
Three Months Ended

June 30,   
Six Months Ended

June 30,  
  2024   2023   2024   2023  

Research and development  $ 347   $ 141   $ 469   $ 282  
General and administrative   497    757    1,100    1,537  

Total share-based compensation expense  $ 844   $ 898   $ 1,569   $ 1,819  

 
(7) Related Party Transactions 

Until the completion of its Initial Public Offering (“IPO”), the Company relied on Agenus for all of its working capital requirements. For the periods 
presented, certain of the Company’s operations were fully integrated with Agenus, including, but not limited to, corporate functions such as finance, human 
resources, information technology and certain legal functions. The Company’s consolidated financial statements reflect all costs of doing business related 
to these operations.

In September 2021, the Company entered into an Intellectual Property Assignment and License Agreement with Agenus (the “New Assignment and 
License Agreement”), upon which the prior intercompany agreement between Agenus and MiNK was terminated. Pursuant to the New Assignment and 
License Agreement, Agenus assigned to the Company certain patent rights and know-how related to its iNKT cell platform, product candidates and other 
patents and know-how related to its business. In addition to the patent rights assigned to the Company by Agenus, the Company also received an exclusive, 
royalty-free, sublicensable license to research, develop, manufacture and commercialize certain licensed technology in the field. The New Assignment and 
License Agreement further provides for the Company to grant Agenus a field-limited, non-exclusive, royalty-free license under the assigned patent rights, 
subject to MiNK’s discretion and provided such access would not reasonably result in a disruption of planned MiNK activities. Agenus has also agreed to 
provide the Company with Agenus’ biological material upon written request in order for the Company to use such material in its development activities of 
a combination therapy. Agenus may withhold the transfer of biological material, including, but not limited to, checkpoint modulating antibodies, for 
various reasons, including if such transfer would reasonably result in a disruption of planned Agenus activities. For any materials Agenus does share with 
the Company, the parties have agreed to enter into a separate agreement governing the transfer and providing for joint ownership of the data. Agenus has 
agreed that during the full term of the New Assignment and License Agreement, and for three years thereafter, it will not develop, manufacture or 
commercialize an iNKT cell therapy, directly or indirectly by transferring such technology. The Company may terminate the New Assignment and License 
Agreement without cause upon 90 days’ prior written notice to Agenus. Either party may terminate if there has been a material breach which has not been 
cured within 90 days (or 45 days for breach of payment obligations) of receiving such notice.

Effective April 1, 2022, the Company entered into an Amended and Restated Intercompany Services Agreement (the “New Intercompany 
Agreement”) with Agenus, which amended and restated the Intercompany General & Administrative Agreement between the Company and Agenus dated 
September 10, 2021 (the “Prior Intercompany Agreement”). Under the New Intercompany Agreement, Agenus provides the Company with certain general 
and administrative support, including, without limitation, financial, 
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facilities management, human resources and information technology administrative support (the “Agenus Services”), and the Company and Agenus 
provide each other with certain research and development services (the “R&D Services”) and other support services, including legal and regulatory support 
(the “Shared Services”). The Company is required to pay 10% of Agenus’ costs related to the Agenus Services, and the costs of R&D Services are based 
upon pass-through costs related to such services plus an allocation of the costs of the employees performing the services. No payment will be due from 
either party for the Shared Services, provided that the services provided by each party are proportional in scope and volume. The Company is also entitled 
to use Agenus’ business offices and laboratory space and equipment in exchange for the Company contributing a proportionate payment for the use of such 
facilities and equipment, and the Company will be covered by certain Agenus insurance policies, subject to certain conditions, including the Company 
paying the cost of such coverage. Either party may terminate the New Intercompany Agreement upon 60 days’ prior written notice and individual services 
upon 30 days’ prior written notice. 

Allocated Agenus services primarily include payroll related expenses, facility costs, insurance and stock-based compensation, and are included in 
the accompanying financial statements based on certain estimates and allocations described above. Under the Prior Intercompany Agreement, the allocation 
methods primarily included time devoted to activities and headcount-based allocations. Agenus business services and occupancy costs were allocated to the 
Company based on the Company’s headcount as a percentage of Agenus’ and the Company was required to pay 105% of Agenus’ costs for these business 
services and occupancy costs. Research services were charged between the entities based on hours recorded by Agenus employees as time spent on specific 
projects, applied to hourly wage rates, and the Company paid 110% of Agenus’ costs for these research services. As such, these allocations may not be 
indicative of the actual amounts that would have been recorded had the Company operated as an independent, publicly traded company for the periods 
presented. 

Allocation of Agenus services, net of approximately $216,000 and $290,000 for the three months ended June 30, 2024 and 2023, respectively, and 
$443,000 and $596,000 for the six months ended June 30, 2024 and 2023, respectively, is included in “Operating expenses” in the Company’s statement of 
operations and “Due to related parties,” of $12.3 million as of June 30, 2024, in the Company’s condensed consolidated balance sheet. Agenus has agreed 
to not require repayment of the related party balance prior to September 30, 2025.

On February 12, 2024, the Company and Agenus entered into a Convertible Promissory Note Purchase Agreement (the “Purchase Agreement”) 
pursuant to which the Company issued to Agenus a Convertible Promissory Note in the principal amount of up to $5.0 million. The Purchase Agreement 
sets forth the terms and conditions, including representations and warranties, for the Company’s issuance and sale of the Note to Agenus.

The Company may draw down on the principal amount of the Note from time to time with Agenus’s consent in any increment, either in the form of 
advancements or payments made by Agenus on the Company’s behalf. The Note carries an annual rate of interest rate of 2% (the “Interest Rate”) that 
accrues from the date funds are paid or advanced by Agenus to the Company. Interest shall accrue and not be payable until converted or paid in connection 
with the repayment in full of the principal amount of the Note. The Note provides that the Company will pay Agenus on demand the principal amount 
outstanding, together with any unpaid interest, on or after January 1, 2026. In the event of a qualified financing event, as defined in the Note, the 
outstanding principal amount of the Note plus accrued and unpaid interest shall, at Agenus’ election, either be paid in full or converted into equity shares 
equal to the quotient obtained by dividing (i) the amount due on the date of conversion by (ii) 80% of the per share price of the equity securities sold in the 
qualified financing. Upon a change of control, the Company will pay Agenus an amount equal to (i) 1.5 times the principal then outstanding under the Note 
and (ii) the amount of accrued interest then outstanding immediately prior to the closing of such change of control. 

In March 2024, MiNK received $5.0 million from Agenus and the Note was fully drawn. As of June 30, 2024, the Note had a principal balance of 
$5.0 million, an accrued and unpaid interest balance of $29,000 and an effective interest rate of 17.5%.

In January 2023, the Company's CEO (“Dr. Buell”), became an employee of Agenus in the role of Chairman of the Executive Counsel and she was 
appointed to the Agenus Board of Directors in June 2024. As an employee of Agenus, Dr. Buell is paid $150,000 annually. In January 2023 Dr. Buell was 
granted an option to acquire 37,500 shares of Agenus common stock that vest over a period of four years and in June 2024 she was granted an option to 
acquire 37,500 shares of Agenus common stock that vest over a period of three years. Dr. Buell receives no additional compensation as an Agenus board 
member.

In 2022, the Company entered into a Master Services Agreement with Atlant Clinical Ltd. (“Atlant”), a subsidiary of Agenus, to provide clinical 
trial support services to the Company, including an eTMF platform, medical monitoring and data manager services. The Company’s Audit and Finance 
Committee approved the engagement under its related-party transactions policy for up to $250,000 in services. These services are expected to be completed 
in 2024. As of June 30, 2024, the Company had entered into work orders with Atlant totaling approximately $187,000, plus out of pocket expenses which 
are to pass through to Company at cost. For the three and six months ended June 30, 2024, approximately $5,000 and $18,400, respectively, and for the 
three and six months ended June 30, 
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2023, approximately $13,700 and $21,700, respectively, related to these services is included in “Research and development” expense in the Company’s 
condensed consolidated statements of operations.

Dr. Buell's spouse is a partner in the law firm of Wolf, Greenfield & Sachs, P.C. (“Wolf Greenfield”), which provided legal services to the Company 
during the periods ended June 30, 2024 and 2023, and continues to do so. For the three and six months ended June 30, 2024, the Company expensed Wolf 
Greenfield fees totaling approximately $51,200 and $78,700, respectively, and for the three and six months ended June 30, 2023, the Company expensed 
Wolf Greenfield fees totaling approximately $58,000 and $97,000, respectively. Dr. Buell’s spouse does not receive direct compensation from the fees paid 
to Wolf Greenfield by the Company and the fees paid by the Company to Wolf Greenfield in the period was an insignificant amount of Wolf Greenfield’s 
revenues. The Company’s Audit and Finance Committee approved these services under its related-party transactions policy.

(8) Fair Value Measurement 

The Company measures the Note at fair value. The fair value of the Note at June 30, 2024 was $4.4 million, based on the Level 2 valuation 
hierarchy of the fair value measurements standard using a scenario based present value methodology that was derived by evaluating the nature and terms of 
the Note and considering the prevailing economic and market conditions at the balance sheet date. As of June 30, 2024 the Note had a principal balance of 
$5.0 million. The initial difference between the determined fair value at the issuance of the Note and the proceeds received was recorded as additional paid-
in capital at the date of issuance. The subsequent difference between the fair value of the Note at issuance and the fair value of the Note as of June 30, 2024 
was recorded in "Operating expenses" in the Company's condensed consolidated statements of operations and comprehensive loss for the three and six 
months ended June 30, 2024.

(9) Equity 

In May 2024, the Company entered into a Stock Purchase Agreement with an investor (the “Purchaser”), pursuant to which the Company issued and 
sold an aggregate of 4,640,000 shares of common stock, at a purchase price of $1.25 per share, a 25% premium to the 30-day volume-weighted average 
stock price, or an aggregate purchase price of approximately $5.8 million. The Purchaser has agreed not sell of any of the common stock prior to November 
9, 2024 and to vote all of the shares of common stock that it then owns in accordance with the recommendation of the Company’s board of directors on all 
matters presented to the Company’s stockholders through May 14, 2025.

(10) Contingencies 

The Company may currently be, or may become, a party to legal proceedings. While the Company currently believes that the ultimate outcome of 
any of these proceedings will not have a material adverse effect on its financial position, results of operations, or liquidity, litigation is subject to inherent 
uncertainty and consumes both cash and management attention. 

(11) Recent Accounting Pronouncements 

In November 2023, the Financial Accounting Standards Board (“FASB”) issued ASU 2023-07, Segment Reporting (Topic 280): Improvements to 
Reportable Segment Disclosures. ASU 2023-07 requires incremental annual and quarterly disclosures about segment measures of profit or loss as well as 
significant segment expenditures. It also requires public entities with a single reportable segment to provide all segment disclosures required by the 
amendments and all existing segment disclosures in Topic 280. ASU 2023-07 is effective for fiscal years beginning after December 15, 2023 and interim 
periods within fiscal years beginning after December 15, 2024. As the Company has a single reportable segment, MiNK expects the adoption of this 
standard to result in increased disclosures in the notes to its consolidated financial statements.

In December 2023, the FASB issued ASU 2023-09, Income Taxes (Topic 740): Improvements to Income Tax Disclosures. ASU 2023-09 requires 
incremental annual disclosures around income tax rate reconciliations, income taxes paid and other related disclosures. For the Company, ASU 2023-09 is 
effective for fiscal years beginning after December 15, 2025. Early adoption is permitted for any annual periods for which financial statements have not 
been issued or made available for issuance. The Company is currently evaluating the impact that ASU 2023-09 will have on the notes to its consolidated 
financial statements.

No other new accounting pronouncement issued or effective during the six months ended June 30, 2024 had or is expected to have a material impact 
on the Company’s consolidated financial statements or disclosures. 
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Item 2. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

Overview 

MiNK Therapeutics, Inc. (“we,” “us” and “our”) is a clinical-stage biopharmaceutical company pioneering the discovery, development and 
manufacturing of allogeneic, off-the-shelf invariant natural killer T (“iNKT”) cell therapies to treat cancer and other immune-mediated diseases. iNKT cells 
are a distinct T cell population that combine durable memory responses with the rapid cytolytic features of natural killer (“NK”) cells. iNKT cells offer 
distinct therapeutic advantages as a platform for allogeneic therapy in that the cells naturally home to tissues, aid clearance of tumors and infected cells and 
suppress Graft versus Host Disease (“GvHD”). Our proprietary platform is designed to facilitate scalable and reproducible manufacturing for off-the-shelf 
delivery. As such, we believe that our approach represents a highly versatile application for therapeutic development in cancer and immune diseases. We 
are leveraging our platform and manufacturing capabilities to develop a wholly owned or exclusively licensed pipeline of both native and engineered iNKT 
cells.

Our business activities include product research and development, manufacturing, regulatory and clinical development, corporate finance, and 
support of our collaborations. To be successful, our product candidates require clinical trials and approvals from regulatory agencies, as well as acceptance 
in the marketplace. We are a party to an Amended and Restated Intercompany Services Agreement and an Intellectual Property Assignment and License 
Agreement with Agenus Inc. ("Agenus"). Under the Amended and Restated Intercompany Services Agreement, Agenus provides us with certain general 
and administrative support, including, without limitation, financial, facilities management, human resources and information technology administrative 
support, and we and Agenus provide each other with certain research and development services and other support services, including legal and regulatory 
support. We are also entitled to use Agenus’ business offices and laboratory space and equipment in exchange for us contributing a proportionate payment 
for the use of such facilities and equipment, and we will be covered by certain Agenus insurance policies, subject to certain conditions, including us paying 
the cost of such coverage. Under the Intellectual Property Assignment and License Agreement, Agenus exclusively assigned patent rights and know-how 
related to our technology to us. We also have a field-limited exclusive license under certain Agenus patents and know-how; and we retain the rights to 
expand a proprietary pipeline of products and technologies.  

Our most advanced product candidate, agenT-797, is an off-the-shelf, allogeneic, native iNKT cell therapy. iNKTs are a potent class of immune cells 
and serve as master regulators of immune response, possessing the killing power of NK cells and the memory of T-cells. Our proprietary manufacturing 
platform enables the infusion of these cells in billion-fold quantities, equipping the immune system to combat cancer and other life-threatening diseases. 
We have successfully established and launched in-house iNKT cell manufacturing and product release capacity, capable of supplying over 5,000 doses 
annually through a U.S. Food and Drug Administration (“FDA”)-cleared, scalable, fully closed, and automated process.

Our clinical development of agenT-797 is advancing in multiple therapeutic areas of significant unmet needs.  These include an Phase 2 trial in 2L 
gastric cancer and viral acute respiratory distress syndrome (“ARDS”) in populations of patients where there are critical gaps in current treatment options.

In solid cancers, we completed a Phase 1 clinical trial of agenT-797 in solid tumor cancers, both as a monotherapy and in combination with anti-PD-
1 checkpoint inhibitors pembrolizumab and nivolumab. The trial demonstrated durable clinical benefits with a tolerable safety profile across various 
heavily pre-treated solid tumors, including non-small cell lung cancer (“NSCLC”), testicular cancer, and gastric cancer. Notably, the median progression-
free survival exceeded six months, with approximately 30% of patients experiencing durable disease stabilization, even in cancers refractory to prior 
therapies such as pembrolizumab and nivolumab. Building on these results, a randomized, Phase 2 investigator-sponsored trial led by Dr. Yelena Janjigian 
at Memorial Sloan Kettering Cancer Center is actively enrolling. This trial aims to evaluate the clinical safety and efficacy of the combination of agenT-
797, botensilimab (a novel Fc-enhanced CTLA-4 inhibitor), balstilimab (anti-PD-1), ramucirumab, and paclitaxel in patients with previously treated, 
advanced esophageal, gastric, or gastroesophageal junction adenocarcinoma. The study, which is expected to enroll approximately 38 patients with 
advanced, unresectable, or metastatic forms of these cancers, is a priority program for us. Encouraging activity was observed with agenT-797 in both 
monotherapy and combination settings, with durable responses and disease stabilization, as presented at the American Association for Cancer Research 
(“AACR”) and more recently at the Society for Immunotherapy of Cancer (“SITC”) conference in November 2023.

In inflammatory diseases, we have completed a phase 1 study of agenT-797 in viral ARDS, leveraging the unique anti-inflammatory properties of 
iNKT cells. Results from our Phase 1 study were published in Nature Communications and presented at the American Thoracic Society International 
Conference over the past two years. We reported an encouraging survival benefit of 75%, compared to approximately 10-22% in an in-hospital control 
group and time-matched data from the Centers for Disease Control and Prevention. In a cohort of 21 patients on mechanical ventilation, survival rates 
exceeded 70%, with an 80% survival rate among those on venovenous extracorporeal membrane oxygenation. In addition to a survival benefit, agenT-797 
improved lung function and significantly reduced inflammation and secondary infections, which are major contributors to comorbidity and mortality in 
intensive 
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care units. Given the lack of approved therapies for ARDS, we plan to advance agenT-797 in viral ARDS through strategic collaborations and non-dilutive 
external financing into a randomized Phase 2 trial.
 
           Our pipeline is advancing next-generation allogeneic, engineered iNKT programs. Our two most advanced engineered programs are (1) MiNK-215, 
an IL-15 armored tumor stromal targeting FAP-CAR-iNKT and (2) MiNK-413, an IL-15 armored CAR-iNKT program targeting BCMA program. MiNK-
413 has demonstrated tumor clearance and improved persistence in preclinical models, as well as manufacturing and logistical improvements over current 
BCMA cell therapies. MiNK-215 has demonstrated efficacy in NSCLC and melanoma preclinical models, promoting curative responses, eliminating tumor 
burden in the lungs, and enhancing tumor specific CD8+ T cell infiltration through tumor stroma. These data and programs were presented at AACR in 
2024, International Cancer Immunotherapy Conference in 2023, SITC in 2023, and the American Society of Cell and Gene Therapy in 2023. Most recently, 
preclinical data from MiNK-215 in microsatellite stability  colorectal cancer liver metastases were presented at AACR 2024. This presentation highlighted 
MiNK-215’s potent anti-tumor activity, immune activation, and tumor stroma remodeling against this difficult-to-treat solid tumor setting. Investigational 
new drug (“IND”) enabling activities are underway we expect to submit an IND to the FDA in 2025.

In December 2023, we announced a collaboration with ImmunoScape, Inc. ("ImmunoScape") to discover and develop next-generation T-cell 
receptor therapies against novel targets in solid tumors. We will combine our unique, proprietary library of T cell antigens with ImmunoScape’s platform 
for rapid discovery of novel T cell receptors. ImmunoScape’s unique Deep Immunomics platform enables high-throughput and sensitive screening of T 
cells against relevant tumor targets for the rapid discovery of rare, therapeutically-relevant T-cell receptors (“TCRs”). We have a proprietary library of 
phospho-peptide neoantigens derived from a wide range of solid tumors and hematologic malignancies. In this collaborative effort, ImmunoScape will 
leverage its capabilities in multiplex antigen screening and in-depth T cell profiling to identify relevant TCRs targeting the library of phospho-peptide 
antigens. We will further characterize these tumor-specific TCRs, leveraging our proprietary capabilities to analyze and select TCR candidates for optimal 
tumor targeting. Any intellectual property resulting from the arrangement would be jointly owned by the parties.
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Historical Results of Operations 

Three Months Ended June 30, 2024 Compared to the Three Months Ended June 30, 2023 

Research and development expense 

Research and development (“R&D”) expense includes the costs associated with our internal research and development activities, including 
compensation and benefits, occupancy costs, manufacturing costs, costs of expert consultants, and administrative costs. R&D expense decreased 60% to 
$1.8 million for the three months ended June 30, 2024 from $4.6 million for the three months ended June 30, 2023. This decrease is primarily due to 
decreased costs associated with both the timing of our clinical trials and pre-clinical activities as well as decreased personnel costs, primarily due to 
decreased headcount.

General and administrative expense 

General and administrative (“G&A”) expense consists primarily of personnel costs, facility expenses, and professional fees. G&A expense 
decreased 41% to $1.1 million for the three months ended June 30, 2024 from $1.8 million for the three months ended June 30, 2023. This decrease is 
primarily due to decreased personnel costs, mainly due to decreased share based compensation expense.

Other income, net

Other income, net of approximately $331,000 for the three months ended June 30, 2024 consists primarily of the $185,000 gain recognized on the 
deconsolidation of a foreign subsidiary and the recognition of a refundable R&D tax credit in the United Kingdom (“UK”).

Interest income, net 

Interest income decreased $108,000 for the three months ended June 30, 2024, from income of approximately $146,000 for the three months ended 
June 30, 2023 to income of approximately $38,000 for the three months ended June 30, 2024, primarily due to decreased interest earned on our money 
market funds and interest expense accrued under our related party note (the “Note”).

Six Months Ended June 30, 2024 Compared to the Six Months Ended June 30, 2023

Research and development expense

R&D expense includes the costs associated with our internal research and development activities, including compensation and benefits, occupancy 
costs, manufacturing costs, costs of expert consultants, and administrative costs. R&D expense decreased 50% to $4.4 million for the six months ended 
June 30, 2024 from $8.8 million for the six months ended June 30, 2023. This decrease is primarily due to decreased costs associated with both the timing 
of our clinical trials and pre-clinical activities as well as decreased personnel costs, primarily due to decreased headcount.

General and administrative expense

G&A expense consists primarily of personnel costs, facility expenses, and professional fees. G&A expense decreased 32% to $2.3 million for the 
six months ended June 30, 2024 from $3.4 million for the six months ended June 30, 2023. This decrease is primarily due to decreased personnel costs, 
mainly due to decreased share based compensation expense.

Other income, net

Other income, net of approximately $331,000 for the six months ended June 30, 2024 consists primarily of the $185,000 gain recognized on the 
deconsolidation of a foreign subsidiary and the recognition of a refundable R&D tax credit in the UK.

Interest income, net

Interest income decreased $259,000 for the six months ended June 30, 2024, from income of $314,000 for the six months ended June 30, 2023 to 
income of $55,000 for the six months ended June 30, 2024, primarily due to decreased interest earned on our money market funds and interest expense 
accrued under the Note.

Research and Development Programs

R&D program costs include compensation and other direct costs plus an allocation of indirect costs, based on certain assumptions.
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For the six months 

ended June 30,   For the years ended December 31,  
  2024   2023   2022  

Payroll and personnel costs  $ 2,735,773   $ 6,814,210   $ 5,729,235  
Professional fees   644,731    5,283,439    11,607,709  
Allocated services   180,579    500,280    1,284,920  
Materials and other   828,272    2,892,068    4,493,259  

Total  $ 4,389,355   $ 15,489,997   $ 23,115,123  

Our product candidates are in various stages of development and significant additional expenditures will be required if we start new clinical trials, 
encounter delays in our programs, apply for regulatory approvals, continue development of our technologies, expand our operations and/or bring our 
product candidates to market. The total cost of any particular clinical trial is dependent on a number of factors such as trial design, length of the trial, 
number of clinical sites, number of patients and trial sponsorship. The process of obtaining and maintaining regulatory approvals for new products is 
lengthy, expensive and uncertain. Because of the current stage of our product candidates, among other factors, we are unable to reliably estimate the cost of 
completing our research and development programs or the timing for bringing such programs to various markets or substantial partnering or out-licensing 
arrangements, and, therefore, when, if ever, material cash inflows are likely to commence.

Liquidity and Capital Resources 

We have incurred annual operating losses since inception in 2017, and we had an accumulated deficit of $139.9 million as of June 30, 2024. We 
expect to incur losses over the next several years as we continue development of our technologies and product candidates, manage our regulatory processes, 
initiate and continue clinical trials, and prepare for potential commercialization of products.

In October 2021, we completed an initial public offering of 3,333,334 shares of our common stock, at a public offering price of $12.00 per share. 
The gross proceeds from the offering, before deducting underwriting discounts, commissions and other offering expenses, were approximately $46.0 
million, which includes the exercise of the underwriters option to acquire an additional 500,000 shares at the public offering price, which shares were 
delivered in November 2021. Underwriting discounts, commissions and other offering expenses, were approximately $6.2 million, resulting in net proceeds 
of approximately $39.8 million.

In December 2018, we entered into an agreement with the Walloon Region in which the Walloon Region agreed to provide a grant of up to €1.3 
million and an advance of up to €8.3 million for the development of one of our research programs. As of June 30, 2024, we had received $881,000 of the 
grant portion and $5.2 million of the advance. During 2020, we discontinued research efforts related to this program, and in 2021 we provided additional 
information as requested by the Walloon Region to terminate the agreement. We recognized the grant portion received as income during the years ended 
December 31, 2019 and 2020. We learned in the second quarter of 2022 that the Walloon Region had obtained a default judgment in the amount of 
€2,086,712 for repayment of the advance. In view of the default judgment, we reduced the recorded liability and recorded a gain of approximately $2.7 
million in our consolidated statement of operations for the year ended December 31, 2022. We have included the remaining balance of $2.3 million in other 
current liabilities in our condensed consolidated balance sheet at June 30, 2024. On May 13, 2024, the tribunal de l’entreprise du Brabant Wallon appointed 
a bankruptcy trustee and declared AgenTus Therapeutics SA bankrupt.

We had a Note outstanding as of June 30, 2024 of $5.0 million in principal plus accrued and unpaid interest of approximately $29,000. The Note 
provides that we will pay Agenus on demand the principal amount outstanding, together with any unpaid interest, on or after January 1, 2026. In the event 
of a qualified financing event, as described in the Note, at Agenus’ election, we must pay the principal amount outstanding and any unpaid interest, either 
in full or in the form of equity securities.

In May 2024, we entered into a Stock Purchase Agreement with an investor, pursuant to which we issued and sold an aggregate of 4,640,000 shares 
of common stock, at a purchase price of $1.25 per share, for an aggregate purchase price of approximately $5.8 million.

Our cash and cash equivalents balance as of June 30, 2024 was $9.3 million. We believe that our cash and cash equivalents balance will be sufficient 
to satisfy our liquidity requirements for more than one year from when these financial statements were issued. Because we are dependent on our parent, 
Agenus, for certain services and deferral of related payments as discussed in Note 7 to our interim condensed consolidated financial statements, and 
Agenus has recently disclosed the existence of a substantial doubt about its ability to continue as a going concern, in accordance with the relevant 
accounting guidance, we are also required to disclose that substantial doubt exists about our ability to continue as a going concern for a period of one year 
after the date of filing of this Quarterly Report on Form 10-Q. To support our liquidity requirements beyond one year from when these financial statements 
are issued we will require additional funding. The financial statements have been prepared on a basis that assumes we will continue as a 
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going concern and which contemplates the realization of assets and satisfaction of liabilities and commitments in the ordinary course of business.

Management continually monitors our liquidity position and adjusts spending as needed in order to preserve liquidity. Potential sources of additional 
funding include: (1) seeking strategic partnerships and collaborations, as well as out-licensing opportunities, for our portfolio programs and product 
candidates, (2) exploring avenues for securing non-dilutive financing, such as grants and collaborations to strengthen our balance sheet, and (3) potential of 
equity or debt financing options. If additional funding is not obtained through these sources, Agenus has indicated a willingness to loan us additional funds 
to finance our operations. 

Net cash used in operating activities for the six months ended June 30, 2024 and 2023 was $4.8 million and $8.5 million, respectively. Our future 
ability to generate cash from operations will depend on achieving regulatory approval and market acceptance of our product candidates, and our ability to 
enter into collaborations.

Forward-Looking Statements

This Quarterly Report on Form 10-Q and other written and oral statements we make from time to time contain certain “forward-looking” statements 
within the meaning of Section 27A of the Securities Act of 1933 and Section 21E of the Securities Exchange Act of 1934 (the “Exchange Act”). You can 
identify these forward-looking statements by the fact they use words such as “could,” “expect,” “anticipate,” “estimate,” “target,” “may,” “project,” 
“guidance,” “intend,” “plan,” “believe,” “will,” “potential,” “opportunity,” and “future,” and other words and terms of similar meaning and expression in 
connection with any discussion of future operating or financial performance. You can also identify forward-looking statements by the fact that they do not 
relate strictly to historical or current facts. Such forward-looking statements are based on current expectations and involve inherent risks and uncertainties, 
including factors that could delay, divert or change any of them, and could cause actual outcomes to differ materially from current expectations. These 
statements relate to, among other things, our business strategy, our research and development, our product development efforts, our ability to develop, 
including our ability to develop and obtain licensure of agenT-797, MiNK-215, and MiNK-413, our prospects for initiating partnerships or collaborations, 
the timing of the introduction of products, the effect of new accounting pronouncements, uncertainty regarding our future operating results and our 
profitability, our cash runway and anticipated sources of funds as well as our plans, objectives, expectations, and intentions.

More detailed descriptions of these risks and uncertainties and other risks and uncertainties applicable to our business that we believe could cause 
actual results to differ materially from any forward-looking statements are included in in Part I-Item 1A “Risk Factors” of our Annual Report on Form 10-
K for the fiscal year ended December 31, 2023. We encourage you to read those descriptions carefully. Although we believe we have been prudent in our 
plans and assumptions, no assurance can be given that any goal or plan set forth in forward-looking statements can be achieved. We caution investors not to 
place significant reliance on forward-looking statements contained in this document; such statements need to be evaluated in light of all the information 
contained in this document. Furthermore, the statements speak only as of the date of this document, and we undertake no obligation to update or revise 
these statements.

JOBS Act 

We qualify as an “emerging growth company” as defined in the Jumpstart Our Business Startups Act of 2012 (the “JOBS Act”). As an emerging 
growth company, we may take advantage of specified reduced disclosure and other requirements that are otherwise applicable generally to public 
companies, including reduced disclosure about our executive compensation arrangements, exemption from the requirements to hold non-binding advisory 
votes on executive compensation and golden parachute payments and exemption from the auditor attestation requirement in the assessment of our internal 
control over financial reporting. 

We may take advantage of these exemptions until the last day of the fiscal year following the fifth anniversary of our initial public offering or such 
earlier time that we are no longer an emerging growth company. We would cease to be an emerging growth company earlier if we have more than $1.235 
billion in annual revenue, we have more than $700.0 million in market value of our stock held by non-affiliates (and we have been a public company for at 
least 12 months and have filed one annual report on Form 10-K) or we issue more than $1.0 billion of non-convertible debt securities over a three-year 
period. For so long as we remain an emerging growth company, we are permitted, and intend, to rely on exemptions from certain disclosure requirements 
that are applicable to other public companies that are not emerging growth companies. We may choose to take advantage of some, but not all, of the 
available exemptions. 

In addition, the JOBS Act provides that an emerging growth company can take advantage of an extended transition period for complying with new 
or revised accounting standards. This allows an emerging growth company to delay the adoption of certain accounting standards until those standards 
would otherwise apply to private companies. 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 will adopt the new or revised standard at the time private 
companies adopt the new or revised standard and will 
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do so until such time that we either (i) irrevocably elect to “opt out” of such extended transition period or (ii) no longer qualify as an emerging growth 
company. Therefore, the reported results of operations contained in our consolidated financial statements may not be directly comparable to those of other 
public companies. 
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Item 3. Quantitative and Qualitative Disclosures About Market Risk.

This item is not required for smaller reporting companies.

Item 4. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

Under the supervision and with the participation of our management, including our Principal Executive Officer and Principal Financial Officer, we 
conducted an evaluation of the effectiveness of our disclosure controls and procedures, as such term is defined under Rule 13a-15(e) and Rule 15d-15(e) 
promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act”). Based on this evaluation, our Principal Executive Officer and 
our Principal Financial Officer concluded that, as of the end of the period covered by this Quarterly Report on Form 10-Q, our disclosure controls and 
procedures were effective and were designed to ensure that information we are required to disclose in the reports that we file or submit under the Exchange 
Act is accumulated and communicated to management, including our Principal Executive Officer and Principal Financial Officer, as appropriate, to allow 
timely decisions regarding required disclosure, and is recorded, processed, summarized and reported within the time periods specified in the Securities and 
Exchange Commission’s rules and forms. It should be noted that any system of controls is designed to provide reasonable, but not absolute, assurances that 
the system will achieve its stated goals under all reasonably foreseeable circumstances. Our Principal Executive Officer and Principal Financial Officer 
have each concluded that our disclosure controls and procedures as of the end of the period covered by this report are effective at a level that provides such 
reasonable assurances.

Changes in Internal Control Over Financial Reporting

There was no change in our internal control over financial reporting (as defined in Rules 13a-15(f) and 15d-15(f) under the Exchange Act) that 
occurred during the three months ended June 30, 2024 that have materially affected, or are reasonably likely to materially affect, our internal control over 
financial reporting.
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PART II—OTHER INFORMATION

Item 1. Legal Proceedings.

We are not a party to any material legal proceedings.

Item 1A. Risk Factors.

Our results of operations and financial condition are subject to numerous risks and uncertainties described in our Annual Report on Form 10-K for 
the fiscal year ended December 31, 2023. There have been no material changes to the risk factors described in Part I, Item 1A "Risk Factors" of our 2023 
Form 10-K.

Item 5. Other Information.

Trading Plans of Our Directors and Officers

During the quarter ended June 30, 2024, none of our directors or executive officers adopted or terminated a “Rule 10b5-1 trading arrangement” or 
“non-Rule 10b5-1 trading arrangement,” as each item is defined in Item 408 of Regulation S-K.
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Item 6. Exhibits.
 

Exhibit
Number  Description

   
  10.1*  Stock Purchase Agreement, by and between MiNK Therapeutics, Inc. and the investor named therein, dated May 13, 2024.
  31.1*  Certification of Principal Executive Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as 

Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
  31.2*  Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as 

Adopted Pursuant to Section 302 of the Sarbanes-Oxley Act of 2002.
  32.1*  Certification of Principal Executive Officer and Principal Financial Officer Pursuant to 18 U.S.C. Section 1350, as Adopted Pursuant to 

Section 906 of the Sarbanes-Oxley Act of 2002.
101.INS  Inline XBRL Instance Document – the instance document does not appear in the Interactive Data File because XBRL tags are embedded 

within the Inline XBRL document.
101.SCH  Inline XBRL Taxonomy Extension Schema Document
101.CAL  Inline XBRL Taxonomy Extension Calculation Linkbase Document
101.DEF  Inline XBRL Taxonomy Extension Definition Linkbase Document
101.LAB  Inline XBRL Taxonomy Extension Label Linkbase Document
101.PRE  Inline XBRL Taxonomy Extension Presentation Linkbase Document
104  Cover Page Interactive Data File (embedded within the Inline XBRL document)
 

* Filed herewith.
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the undersigned 
thereunto duly authorized.
 
  MiNK Therapeutics, Inc.
    
Date: August 13, 2024  By: /s/ Jennifer S. Buell, Ph.D.
   Jennifer S. Buell, Ph.D.
   President and Chief Executive Officer (Principal Executive Officer)
    
Date: August 13, 2024  By: /s/ Christine M. Klaskin
   Christine M. Klaskin

  
 Treasurer (Principal Financial Officer and Principal Accounting 

Officer)
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STOCK PURCHASE AGREEMENT

This Stock Purchase Agreement (this “Agreement”) is dated as of May 13, 2024 (the “Effective Date”), between 
MiNK Therapeutics, Inc., a Delaware corporation (the “Company”), and the investor set forth on Exhibit A hereto (the 
“Purchaser”).

WHEREAS, the Company and the Purchaser are executing and delivering this Agreement in reliance upon the 
exemption from securities registration afforded by Section 4(a)(2) of the Securities Act of 1933, as amended (the 
“Securities Act”), and Rule 506 of Regulation D as promulgated by the United States Securities and Exchange Commission 
(the “Commission”) under the Securities Act; and

WHEREAS, the Company desires to sell to the Purchaser, and the Purchaser desires to purchase from the 
Company, shares of common stock, par value $0.00001 per share, of the Company (the “Common Stock”) in accordance 
with the terms and provisions of this Agreement.

NOW, THEREFORE, IN CONSIDERATION of the mutual covenants contained in this Agreement, and for other 
good and valuable consideration the receipt and adequacy of which are hereby acknowledged, the Company and the 
Purchaser agree as follows:

ARTICLE I.
DEFINITIONS

1.1 Definitions. In addition to the terms defined elsewhere in this Agreement, for all purposes of this 
Agreement, the following terms have the meanings set forth in this Section 1.1:

“Affiliate” means any Person that, directly or indirectly through one or more intermediaries, controls or is 
controlled by or is under common control with a Person as such terms are used in and construed under Rule 405 
under the Securities Act.

“Anti-Money Laundering Laws” has the meaning ascribed to such term in Section
3.1(r).

“Applicable Health Laws” has the meaning ascribed to such term in Section 3.1(aa). “Authorizations” has 
the meaning ascribed to such term in Section 3.1(aa). “Board of Directors” means the board of directors 
of the Company.
“Board of Directors Observer” is an individual designated to attend and observe meetings of a company's 
board of directors to provide insight and oversight into board proceedings without holding an official 
position on the board.

“Business Day” means any day except any Saturday, any Sunday, any day which is a federal legal holiday 
in the United States or any day on which banking institutions in the State of New York are authorized or required 
by law or other governmental action to close.

“Closing” means the closing of the purchase and sale of the Shares pursuant



 
 
 

 
to Section 2.1.

“Closing Date” means the date hereof or such other date as mutually agreed upon by the Parties.
“Common Stock” has the meaning ascribed to such term in the Recitals. “Common Stock Equivalents” 
means any securities of the Company which would

entitle the holder thereof to acquire at any time Common Stock, including, without limitation, any debt, preferred 
stock, right, option, warrant or other instrument that is at any time convertible into or exercisable or exchangeable 
for, or otherwise entitles the holder thereof to receive, Common Stock.

“Company Counsel” means Ropes & Gray LLP, with offices located at Prudential Tower, 800 Boylston 
Street, Boston, MA 02199.

“Company Product” has the meaning ascribed to such term in Section 3.1(aa). “Confidential Data” has the 
meaning ascribed to such term in Section 3.1(bb). “Disclosure Schedules” means the schedules attached to 
this Agreement. “Exchange Act” means the Securities Exchange Act of 1934, as amended, and the

rules and regulations promulgated thereunder.

“FCPA” means the Foreign Corrupt Practices Act of 1977, as amended. “FDA” means the U.S. 
Food and Drug Administration.
“GAAP” has the meaning ascribed to such term in Section 3.1(g).

“Governmental Authority” means any court, agency, authority, department, regulatory body or other 
instrumentality of any government or country or of any national, federal, state, provincial, regional, county, city or 
other political subdivision of any such government or country or any supranational organization of which any such 
country is a member.

“HIPAA” has the meaning ascribed to such term in Section 3.1(bb). “IFRS” has the 
meaning ascribed to such term in Section 3.1(g).
“Intellectual Property” means patents, patent applications, trademarks, trademark applications, service 

marks, trade names, trade dress, trade secrets, know-how, inventions and discoveries and invention disclosures 
whether or not patented, copyrights in both published and unpublished works, including without limitation all 
compilations, data bases and computer programs, materials and other documentation, licenses, internet domain 
names and other intellectual property rights and similar rights.

“IT Systems” has the meaning ascribed to such term in Section 3.1(bb).
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“knowledge of the Company” and similar phrases, including “to the Company’s knowledge,” means the 

knowledge after reasonably inquiry of the Chief Executive Officer and Treasurer of the Company.

“Liens” means a lien, charge, pledge, security interest, encumbrance, right of first refusal, preemptive 
right or other restriction.

“Material Contract” means any written or oral contract, agreement, deed, mortgage, lease, sublease, 
license, instrument, note, commitment, commission, undertaking, arrangement or understanding which is required 
to be filed as an exhibit by the Company with the Commission pursuant to Items 601(b)(1), 601(b)(2), 601(b)(4), 
601(b)(9) or 601(b)(10) of Regulation S-K promulgated by the Commission.

“Material Adverse Effect” means any (i) material adverse effect on the legality, validity or enforceability 
of this Agreement, (ii) material adverse effect on the results of operations, assets, business or condition (financial 
or otherwise) of the Company and the Subsidiaries, taken as a whole, or (iii) material adverse effect on the 
Company’s ability to perform in any material respect on a timely basis its obligations under this Agreement.

“Nasdaq” means the Nasdaq Capital Market (or any successor thereto). “Party” means any 
party to this Agreement.
“Person” means an individual or corporation, partnership, trust, incorporated or unincorporated 

association, joint venture, limited liability company, joint stock company, government (or an agency or subdivision 
thereof) or other entity of any kind.

“Privacy Laws” has the meaning ascribed to such term in Section 3.1(cc). “Privacy Statements” has the 
meaning ascribed to such term in Section 3.1(cc). “Process” or “Processing” has the meaning ascribed to 
such term in Section 3.1(cc). “Purchase Price” has the meaning ascribed to such term in Section 2.1.
“Purchaser’s Counsel” means Orrick, Herrington & Sutcliffe LLP with offices located at 222 Berkeley 

Street, Suite 2000, Boston, MA 02116.

“Rule 144” means Rule 144 promulgated by the Commission pursuant to the Securities Act, as such Rule 
may be amended or interpreted from time to time, or any similar rule or regulation hereafter adopted by the 
Commission having substantially the same purpose and effect as such Rule.

“Sanctions” has the meaning ascribed to such term in Section 3.1(q). “SEC Reports” has the 
meaning ascribed to such term in Section 3.1(g). “Shares” has the meaning ascribed to such term 
in Section 2.1.
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“Subsidiary” means the Company’s subsidiaries, as set forth on Schedule 1.1. “Third Party” means any 
Person (other than a Governmental Authority) other than

the Purchaser, the Company or any Affiliate of the Purchaser or the Company. “Trading Day” 
means a day on which Nasdaq is open for trading.
“Transfer Agent” means Equiniti Trust Company, LLC, the current transfer agent of the Company, with a 

mailing address of 48 Wall Street, Floor 23, New York, NY 10005, and a shareholder services number of (800) 
937-5449, and any successor transfer agent of the Company.

 
ARTICLE II.

PURCHASE AND SALE

2.1 Purchase and Sale of Shares; Closing. Subject to the terms and conditions of this Agreement, the Company 
agrees to sell to the Purchaser at the Closing, and the Purchaser agrees to purchase from the Company at the Closing, that 
number of shares of Common Stock set forth on Exhibit A (the “Shares”), at a price per share of $1.25 (the “Purchase 
Price”). Subject to the satisfaction or waiver of the covenants and conditions set forth in Sections 2.2 and 2.3, the Closing 
shall occur on the date hereof at the offices of Purchaser’s Counsel, or such other location as the Parties shall mutually 
agree.

2.2 Deliveries at Closing. At the Closing, subject to the terms and conditions of this Agreement:

(a)the Company shall deliver to the Purchaser a copy of the irrevocable instructions to the Transfer Agent 
instructing the Transfer Agent to deliver the Shares to the Purchaser, provided that the Company shall use its 
commercially reasonable efforts to cause the Transfer Agent to deliver evidence of issuance as promptly as 
practicable following the Closing Date;

(b)Company Counsel shall deliver to the Purchaser a legal opinion in the form reasonably acceptable to 
the Purchaser; and

(c)the Purchaser shall pay to the Company, by wire transfer of immediately available funds to an account 
or accounts designated in writing by or on behalf of the Company to the Purchaser, the Purchase Price.

2.3 Closing Conditions.

(a)The obligation of the Company to sell the Shares to the Purchaser at the Closing is subject to the 
following conditions being met or waived in writing by the Company:

(i) the representations and warranties of the Purchaser contained in Section 3.2 shall be true 
and correct as of the date hereof;
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(ii) the Purchaser shall have performed and complied with all covenants, agreements, 

obligations and conditions contained in this Agreement that are required to be performed or complied with 
by Purchaser on or before the Closing; and

(iii) the Purchaser shall have delivered the Purchase Price.

(b)The obligation of the Purchaser to purchase the Shares at the Closing is subject to the following
conditions being met or waived in writing by the Purchaser:

(i) the representations and warranties of the Company contained in Section 3.1 shall be true 
and correct as of the date hereof;

(ii) the Company shall have performed and complied with all covenants, agreements, 
obligations and conditions contained in this Agreement that are required to be performed or complied with 
by the Company on or before the Closing;

(iii) the Company shall deliver to the Purchaser a certificate executed by an authorized officer 
of the Company confirming the conditions set forth in Sections 2.3(b)(i) and 2.3(b)(ii) have been duly 
satisfied;

(iv) the Company shall have delivered the item set forth in Section 2.2(a) of this Agreement;

(v) Company Counsel shall have delivered the item set forth in Section 2.2(b) of this 
Agreement; and

(vi) there shall be no Material Adverse Effect with respect to the Company existing as of the 
Closing.

 
ARTICLE III.

REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of the Company. Except as set forth in the Disclosure Schedules, the 
Company hereby represents and warrants to the Purchaser as of the date hereof (unless specifically made as of another date, 
in which case as of such other date) as follows:

(a)Capitalization. The capitalization of the Company as of March 31, 2024 is as set forth on Schedule 
3.1(a). Except as disclosed on Schedule 3.1(a), the Company has not issued any capital stock since March 31, 
2024, other than pursuant to the exercise of stock options or the vesting of unvested shares under the Company’s 
equity incentive plans, and the issuance of shares of Common Stock to employees pursuant to the Company’s 
employee stock purchase plan, as of the date of the most recently filed periodic report under the Exchange Act. No 
Person has any right of first refusal, preemptive right, right of participation, or any similar right to participate in 
the transactions contemplated by this Agreement. Except as disclosed on Schedule 3.1(a) and as a result of the 
purchase and sale of the Shares, there are no outstanding options, warrants, scrip rights to subscribe to, calls or 
commitments of any character whatsoever relating to, or securities, rights or obligations 
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convertible into or exercisable or exchangeable for, or giving any Person any right to
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subscribe for or acquire, any shares of Common Stock, or contracts, commitments, understandings or 
arrangements by which the Company is or may become bound to issue additional shares of Common Stock or 
Common Stock Equivalents. Neither the issuance and sale of the Shares will obligate the Company to issue shares 
of Common Stock or other securities to any Person and will not result in a right of any holder of Company 
securities to adjust the exercise, conversion, exchange or reset price under any of such securities. All of the 
outstanding shares of capital stock of the Company are duly authorized, validly issued, fully paid and 
nonassessable, have been issued in compliance with all federal and state securities laws, and none of such 
outstanding shares was issued in violation of any preemptive rights or similar rights to subscribe for or purchase 
securities. No further approval or authorization of any stockholder, the Board of Directors or others is required for 
the issuance and sale of the Shares. There are no stockholders’ agreements, voting agreements or other similar 
agreements with respect to the Company’s capital stock to which the Company is a party or, to the knowledge of 
the Company, between or among any of the Company’s stockholders.

(b)Litigation. There are no actions, suits, proceedings or investigations, to the knowledge of the Company, 
pending or currently threatened against the Company that: (i) question or challenge the validity of this Agreement, 
the issuance of the Shares contemplated hereby, or (ii) would, if there were an unfavorable decision, have or could 
reasonably be expected to result in a Material Adverse Effect on the Company. As of the date hereof, there is no 
other material action, suit, or proceeding pending or, to the knowledge of the Company, currently threatened in 
writing against the Company. As of the date hereof, there are no material outstanding consents, orders, decrees or 
judgments of any governmental entity naming the Company. Neither the Company, nor, to the knowledge of the 
Company, any director or officer thereof, is or has been the subject of any action involving a claim of violation of
or liability under federal or state securities laws or a claim of breach of fiduciary duty. There has not been, and to 
the knowledge of the Company, there is not pending or contemplated, any investigation by the Commission 
involving the Company or any current or former director or officer of the Company. The Commission has not 
issued any stop order or other order suspending the effectiveness of any registration statement filed by the 
Company under the Exchange Act or the Securities Act.

(c)Organization and Good Standing. The Company is a corporation duly organized, validly existing and in 
good standing under the laws of the State of Delaware and has all requisite corporate power and authority to own, 
lease and operate its properties and carry on its business as now conducted and as described in the SEC Reports. 
The Company is duly qualified and is in good standing as a foreign corporation in each jurisdiction in which the 
properties owned, leased or operated, or the business conducted, by it requires such qualification except where the 
failure to be so qualified or in good standing, individually or in the aggregate, would not have a Material Adverse 
Effect.

(d)Authorization. All corporate actions on the part of the Company, its officers, directors and stockholders 
necessary for the authorization, execution and delivery of this Agreement and for the issuance of the Shares have 
been taken. The Company has the requisite corporate power to enter into this Agreement and to carry out and 
perform its obligations hereunder. This Agreement has been duly authorized, executed and delivered 
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by the Company and, upon due execution and delivery by the Purchaser, will be a valid
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and binding agreement of the Company, except as enforceability may be limited by bankruptcy, insolvency, 
reorganization, moratorium or similar laws affecting creditors’ rights generally or by equitable principles.

(e)Subsidiaries. Except as would not reasonably be expected to result in a Material Adverse Effect, each 
Subsidiary (i) has been duly organized and is validly existing in good standing under the laws of the jurisdiction of 
its incorporation or organization, has corporate or similar power and authority to own, lease and operate its 
properties and to conduct its business as presently conducted, and (ii) is duly qualified to transact business and is 
in good standing in each jurisdiction in which such qualification is required, whether by reason of the ownership 
or leasing of property or the conduct of business. All of the issued and outstanding shares of capital stock of each 
Subsidiary are, where applicable, validly issued, fully paid, non-assessable and free of preemptive and similar 
rights to subscribe for or purchase securities. Other than the Subsidiaries, the Company does not currently own or 
control, directly or indirectly, any interest in any other corporation, partnership, trust, joint venture, limited 
liability company, association, or other business entity. Except as disclosed in the SEC Reports, the Company is 
not a participant in any material joint venture, partnership or similar arrangement.

(f) No Conflict with Other Instruments. Neither the execution, delivery nor performance of this 
Agreement, nor the issuance of the Shares contemplated hereby will result in (i) any violation of, be in conflict 
with, cause any acceleration or any increased payments under, or constitute a default under, with or without the 
passage of time or the giving of notice: (a) any provision of the Company’s certificate of incorporation or bylaws;
(b) any provision of any judgment, decree or order to which the Company is a party or by which it is bound; (c) 
any law, rule or regulation applicable to the Company; or (d) any note, mortgage, Material Contract, license, 
waiver, exemption, order or permit; or (ii) the creation or imposition of any lien, encumbrance, claim, security 
interest or restriction whatsoever upon any of the material properties or assets of the Company or an acceleration 
of indebtedness pursuant to any obligation, agreement or condition contained in any material bond, debenture, note 
or any other evidence of indebtedness or any material indenture, mortgage, deed of trust or any other agreement or 
instrument to which the Company is a party or by which it is bound or to which any of the material property or 
assets of the Company is subject.

(g)Disclosure Documents. The Company’s Common Stock is registered under Section 12 of the Exchange 
Act. For the two years preceding the date hereof, the Company has filed, on a timely basis or has received a valid 
extension as of such time of filing and has thereafter made such filings prior to the expiration of any such 
extension, all reports, schedules, forms, statements and other documents required to be filed by the Company with 
the Commission under the Securities Act and the Exchange Act, including pursuant to Section 13(a) or 15(d) 
thereof (the foregoing materials, including the exhibits thereto and documents incorporated by reference therein, 
being collectively referred to herein as the “SEC Reports”), and the Company has paid all fees and assessments 
due and payable in connection with the SEC Reports. As of their respective dates, the SEC Reports complied in all 
material respects with all statutes and applicable rules and regulations of the Commission, including the 
requirements of the Securities Act and the Exchange Act, as applicable, and none of the SEC Reports, when filed, 
contained any untrue statement of a
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material fact or omitted to state a material fact required to be stated therein or necessary in order to make the 
statements therein, in the light of the circumstances under which they were made, not misleading. The financial 
statements of the Company included in the SEC Reports comply in all material respects with applicable accounting 
requirements and the rules and regulations of the Commission with respect thereto as in effect at the time of filing. 
Such financial statements have been prepared in accordance with United States generally accepted accounting 
principles (“GAAP”) or, to the extent applicable, the International Financial Reporting Standards (“IFRS”), 
applied on a consistent basis during the periods involved, except as may be otherwise specified in such financial 
statements or the notes thereto and except that unaudited financial statements may not contain all footnotes 
required by GAAP or IFRS, as applicable, and fairly present in all material respects the financial position of the 
Company and its consolidated Subsidiaries as of and for the dates thereof and the results of operations and cash 
flows for the periods then ended, subject, in the case of unaudited statements, to normal, immaterial, year-end audit 
adjustments. KPMG LLP, who have certified certain financial statements of the Company and delivered their 
report with respect to the audited financial statements included in the SEC Reports, are independent public 
accountants with respect to the Company within the meaning of the Securities Act and the applicable published 
rules and regulations thereunder. There are no material unconsolidated subsidiaries of the Company or any 
material off-balance sheet arrangements of any type (including any off-balance sheet arrangements required to be 
disclosed pursuant to Item 303(a)(4) of Regulation S-K promulgated under the Securities Act) that have not been
so described in the SEC Reports filed prior to the date hereof, nor any obligations to enter into any such 
arrangements. As of the date of this Agreement, there are no outstanding or unresolved comments in comment 
letters received from the Commission or its staff. The Common Stock is listed on Nasdaq, and the Company has 
taken no action designed to, or which would be reasonably likely to have the effect of, terminating the registration 
of the Common Stock under the Exchange Act or delisting the Common Stock from Nasdaq. The Company has 
not received any notification that, and has no knowledge that, the Commission or Nasdaq is contemplating 
terminating such listing or registration. To the Company’s knowledge, no stop order or suspension of trading of the 
Common Stock has been imposed by Nasdaq, the Commission or any other Governmental Authority and remains 
in effect.

(h)Absence of Certain Events and Changes. Except as otherwise disclosed in the SEC Reports, since the 
date of the Company’s Annual Report on Form 10-K for the year ended on December 31, 2023: (i) the Company 
has conducted its business in the ordinary course consistent with past practice, (ii) there has not been any event, 
change or development which, individually or in the aggregate, has had or could reasonably be expected to have a 
Material Adverse Effect, (iii) the Company has not incurred any material liabilities (contingent or otherwise) other 
than expenses incurred in the ordinary course of business consistent with past practice, (iv) the Company has not 
altered its method of accounting in any material respect, and (v) the Company has not declared or made any 
dividend or distribution of cash or other property to its stockholders or purchased, redeemed or made any 
agreements to purchase or redeem any shares of its capital stock.

(i) Intellectual Property. Except as otherwise disclosed by the Company in writing to the Purchaser on or 
before the date hereof, the Company owns, or has the right pursuant to a valid, written license agreement to use 
and exploit, all Intellectual Property
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used in or necessary for the conduct of the business of the Company and that is material to the business of the 
Company as conducted as of the Closing (the “Company Intellectual Property”). To the knowledge of the 
Company, (i) all issued patents and registered trademarks that are Company Intellectual Property and that are 
owned by the Company are valid and enforceable and are currently in compliance with formal legal requirements 
(including without limitation, as applicable, payment of filing, examination and maintenance fees, proofs of 
working or use, timely post registration filing of affidavits of use and incontestability and renewal applications), 
and (ii) there is no existing infringement or misappropriation by another Person of any of the Company Intellectual 
Property. Except as disclosed in the SEC Reports, since January 1, 2021, no claims have been asserted by a Third 
Party in writing (a) alleging that the conduct of the business of the Company has infringed or misappropriated any 
Intellectual Property rights of such Third Party, or (b) challenging or questioning the validity or effectiveness of
any Intellectual Property right of the Company, and, to the Company’s knowledge, there is no valid basis for any 
such claim. No loss or early expiration of any of the Company’s material Intellectual Property is pending, or, to the 
Company’s knowledge, threatened. The Company has taken reasonable steps in accordance with standard industry 
practices to protect its rights in the Company Intellectual Property and at all times has maintained the 
confidentiality of all information used in connection with the business that constitutes or constituted a trade secret 
of the Company.

(j) Compliance. The Company has all material permits, licenses, franchises, authorizations, orders and 
approvals of (collectively, “Permits”), and has made all filings, applications and registrations with, governmental 
entities that are required in order to permit the Company to own or lease its properties and assets and to carry on its 
business as presently conducted. Neither the issuance or sale of the Shares hereunder, nor the performance of the 
Company’s other obligations under this Agreement, will result in the suspension, revocation, impairment,
forfeiture or nonrenewal of any Permit applicable to the Company, its businesses or operations or any of its assets 
or properties. The Company and the Subsidiaries have complied and are in compliance in all material respects with 
all Permits, statutes, laws, regulations, rules, judgments, orders and decrees of all governmental entities applicable 
to it that relate to its business. The Company has not received any notice alleging noncompliance, and, to the 
knowledge of the Company, the Company is not under investigation with respect to, or threatened to be charged 
with, any material violation of any applicable statutes, laws, regulations, rules, judgments, orders or decrees of any 
governmental entities. The Company has not received any notice of proceedings relating to the revocation or 
modification of any Permit. No Permit is subject to termination as a result of the execution of this Agreement or 
consummation of the transactions contemplated hereby. Except as disclosed in the SEC Reports, since January 1, 
2021, the Company has not entered into or been subject to any judgment, consent decree, compliance order or 
administrative order with respect to any aspect of the business, affairs, properties or assets of the Company or 
received any formal or informal complaint or claim from any regulatory agency with respect to any aspect of the 
business, affairs, properties or assets of the Company.

(k)Valid Issuance of Shares. The Shares are duly authorized and, when issued and paid for in accordance
with this Agreement, will be duly and validly issued, fully paid and nonassessable, free and clear of all Liens 
imposed by the Company, and, based in part
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on the representations of the Purchaser in Section 3.2 of this Agreement, will be issued in compliance with all 
applicable federal and state securities laws. Neither the Company nor any person acting on behalf of the Company 
has offered or sold any of the Shares by any form of general solicitation or general advertising. The Company has 
offered the Shares for sale only to the Purchaser.

(l) Governmental and Third-Party Consents. No consent, approval, order or authorization of, or 
registration, qualification, designation, declaration or filing with, any Governmental Authority or other Third Party 
on the part of the Company is required in connection with the consummation of the transactions contemplated by 
this Agreement, except for notices required or permitted to be filed with certain state and federal securities 
commissions, which notices will be filed on a timely basis.

(m)No Brokers. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee 
or commission in connection with the transactions contemplated by this Agreement based on arrangements made 
by the Company.

(n)No Undisclosed Liabilities. The Company does not have any liabilities (contingent or otherwise), 
except for (i) liabilities reflected or reserved against in financial statements of the Company (or otherwise 
disclosed in the accompanying footnotes) included in the SEC Reports filed with the Commission prior to the date 
of this Agreement,
(ii) liabilities incurred in the ordinary course of business or otherwise disclosed in SEC Reports subsequent to the 
period covered by the Company’s Annual Report on Form 10-K for the year ended on December 31, 2023 and (iii) 
liabilities that have not been and would not reasonably be expected to be material.

(o)Internal Controls; Disclosure Controls. ( i ) The Company has implemented and maintains a system of 
internal control over financial reporting (as required by Rule 13a-15(a) under the Exchange Act) that is designed 
to provide reasonable assurance that
(i) transactions are executed in accordance with management’s general or specific authorizations; (ii) transactions 
are recorded as necessary to permit preparation of financial statements in conformity with generally accepted 
accounting principles and to maintain asset accountability; (iii) access to assets is permitted only in accordance 
with management’s general or specific authorization; and (iv) the recorded accountability for assets is compared 
with the existing assets at reasonable intervals and appropriate action is taken with respect to any differences. 
Except as disclosed in the SEC Reports or as disclosed to the Purchaser prior to the entry into this Agreement, (i) 
the Company’s internal controls over financial reporting are effective and (ii) the Company is not aware of any 
material weakness in its internal controls over financial reporting.

(ii) The Company has implemented and maintains disclosure controls and procedures (as required by 
Rule 13a-15(a) of the Exchange Act) that are designed to ensure that information required to be disclosed 
by the Company in the reports it files or submits under the Exchange Act is recorded, processed, 
summarized and reported within the timeframes specified by the Commission’s rules and forms (and such 
disclosure controls and procedures are effective), and has disclosed, based on its most recent evaluation of 
its system of internal control over financial reporting prior to the date of this Agreement, to the 
Company’s outside auditors and the audit
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committee of the Board of Directors: (i) any significant deficiencies and material weaknesses known to it 
in the design or operation of its internal control over financial reporting (as defined in Rule 13a-15(f) of 
the Exchange Act) that would reasonably be expected to adversely affect the Company’s ability to record, 
process, summarize and report financial information and (ii) any fraud known to it, that involves 
management or other employees who have a significant role in the Company’s internal control over 
financial reporting. The Company’s disclosure controls and procedures are effective.

(p)Foreign Corrupt Practices. Since January 1, 2021, none of the Company, the Subsidiaries or, to the 
knowledge of the Company, any director, officer, agent, or employee of the Company or any of the Subsidiaries 
has taken any action, directly or indirectly, that is in violation by such persons of the FCPA, including, without 
limitation, making use of the mails or any means or instrumentality of interstate commerce corruptly in furtherance 
of an offer, payment, promise to pay or authorization of the payment of any money, or other property, gift, promise 
to give, or authorization of the giving of anything of value to any “foreign official” (as such term is defined in the 
FCPA) or any foreign political party or official thereof or any candidate for foreign political office, in 
contravention of the FCPA or any applicable similar laws in foreign jurisdictions in which the Company is 
currently, or has previously, conducted its business.

(q)Compliance with Sanctions. None of the Company, any of its subsidiaries or, to the knowledge of the 
Company, any director, officer, agent, employee, affiliate or representative of the Company or any of its 
subsidiaries is a Person that is, or is more than fifty (50) percent owned in the aggregate by or acting on behalf of 
one or more Persons that are, currently the subject or target of any sanctions administered or enforced by the 
United States Government, including, without limitation, the U.S. Department of the Treasury’s Office of Foreign 
Assets Control, the United Nations Security Council, the European Union, His Majesty’s Treasury, or other 
relevant sanctions authority (collectively, “Sanctions”), nor is the Company located, organized or resident in a 
country or territory that is the subject of Sanctions; and the Company will not directly or indirectly use the 
proceeds of the sale of the Shares, or lend, contribute or otherwise make available such proceeds to any 
subsidiaries, joint venture partners or other Person, to fund any activities of or business (i) with any Person that, at 
the time of such funding, is a designated target of Sanctions or (ii) in any other manner that will result in a 
violation by any Person (including any Person participating in the transaction, whether as underwriter, advisor, 
investor or otherwise) of Sanctions. The Company has not knowingly engaged in, are not now knowingly engaged 
in, and will not engage in, any dealings or transactions with any Person that at the time of the dealing or 
transaction is or was the subject of Sanctions.

(r) Compliance with Anti-Money Laundering Laws. The operations of the Company and its subsidiaries 
are and have been conducted for the past five (5) years in compliance in all material respects with applicable 
financial recordkeeping and reporting requirements, including those of the Currency and Foreign Transactions 
Reporting Act of 1970, as amended, the applicable money laundering statutes of all jurisdictions where the 
Company or any of its subsidiaries conducts business, the rules and regulations thereunder and any related or 
similar rules, regulations or guidelines issued, administered or enforced by any governmental or regulatory agency 
(collectively, the “Anti-Money Laundering
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Laws”) and no action, suit or proceeding by or before any court or governmental or regulatory agency, authority or 
body or any arbitrator involving the Company or any of its subsidiaries with respect to the Anti-Money 
Laundering Laws is pending or, to the knowledge of the Company, threatened.

(s)Company Not An Investment Company. The Company has been advised of the rules and requirements 
under the Investment Company Act of 1940, as amended (the “Investment Company Act”). The Company is not, 
and immediately after receipt of payment for the Shares will not be, an “investment company” or an entity 
“controlled” by an “investment company” within the meaning of the Investment Company Act.

(t) Shell Company. As of the date hereof and the Closing Date, the Company is not a “shell company” 
nor a former “shell company” (as defined in Rule 405 of the Securities Act) and has never been a “shell 
company.”

(u)Solvency. The Company has not: (i) made a general assignment for the benefit of creditors; (ii) filed 
any voluntary petition in bankruptcy or suffered the filing of any involuntary petition by its creditors; (iii) suffered 
the appointment of a receiver to take possession of all, or substantially all, of its assets; (iv) suffered the attachment 
or other judicial seizure of all, or substantially all, of its assets; (v) admitted in writing its inability to pay its debts 
as they come due; or (vi) made an offer of settlement, extension or composition to its creditors generally.

(v)No Integrated Offering. Neither the Company, nor any of its Affiliates, nor any person acting on its or 
their behalf has, directly or indirectly, made any offers or sales of any security or solicited any offers to buy any 
security, under circumstances that would cause this offering of the Shares to be integrated with prior offerings by 
the Company for purposes of the Securities Act or any applicable stockholder approval provisions, including, 
without limitation, under the rules and regulations of any exchange or automated quotation system on which any of 
the securities of the Company are listed or designated.

(w)Private Placement. Neither the Company nor the Subsidiaries or any of their respective affiliates, nor 
any person acting on its or their behalf, has, directly or indirectly, made any offers or sales of any security or 
solicited any offers to buy any security, under any circumstances that would require registration of the Shares 
under the Securities Act. Assuming the accuracy of the representations and warranties of the Purchaser contained 
in Section 3.2, the issuance of the Shares are exempt from registration under the Securities Act.

(x)Regulation M Compliance. The Company has not, and to its knowledge no one acting on its behalf has, 
(i) taken, directly or indirectly, any action designed to cause or to result in the stabilization or manipulation of the 
price of any security of the Company to facilitate the sale or resale of any of the Shares, (ii) sold, bid for, 
purchased, or paid any compensation for soliciting purchases of, any of the Shares or the Common Stock, or (iii) 
paid or agreed to pay to any Person any compensation for soliciting another to purchase any other securities of the 
Company.

(y) Whistleblowers. To the knowledge of the Company, as of the date hereof,
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no employee of the Company or any of the Subsidiaries has provided since January 1, 2021 or is providing 
information to any law enforcement agency regarding the violation of any applicable law of the type described in 
Section 806 of the Sarbanes-Oxley Act by the Company or its Subsidiaries. Neither the Company nor its 
Subsidiaries have discharged, demoted or suspended an employee of the Company or its Subsidiaries in the terms 
and conditions of employment because of any lawful act of such employee described in Section 806 of the 
Sarbanes-Oxley Act.

(z)Takeover Laws. The Board of Directors has taken all action necessary to render inapplicable to the 
Purchaser (individually and collectively) the restrictions on “business combinations” set forth in Section 203 of the 
Delaware General Corporation Law and, to the knowledge of the Company, any similar “moratorium,” “control 
share,” “fair price,” “takeover” or “interested stockholder” law applicable to transactions between the Purchaser 
and the Company.

(aa)  Health Laws and FDA Compliance. Except as would not, individually or in the aggregate, result in a 
Material Adverse Effect: (i) each of the Company and each of its Subsidiaries is and has been in compliance with 
statutes, laws, ordinances, rules and regulations applicable to the Company or its Subsidiaries for the ownership, 
testing, development, manufacture, packaging, processing, use, labeling, storage, or disposal of any product 
manufactured by or on behalf of the Company and its Subsidiaries or out- licensed by the Company and its 
Subsidiaries (each a “Company Product”), including without limitation, the Federal Food, Drug, and Cosmetic 
Act, 21 U.S.C. § 301, et seq., the Public Health Service Act, 42 U.S.C. § 262, similar (collectively, “Applicable 
Health Laws”); (ii) the Company and its Subsidiaries possess all licenses, certificates, approvals, authorizations, 
permits and supplements or amendments thereto required by any such Applicable Health Laws and/or for the 
ownership of their properties or the conduct of their business as it relates to a Company Product and as described 
in the Company SEC Documents (collectively, “Authorizations”) and such Authorizations are valid and in full 
force and effect and neither the Company nor any of its Subsidiaries is in violation of any term of any such 
Authorizations; (iii) neither the Company nor any of its Subsidiaries has received any written notice of adverse 
finding, warning letter or other written correspondence or notice from the U.S. Food and Drug Administration (the 
“FDA”) or any other Governmental Authority alleging or asserting noncompliance with any Applicable Health 
Laws or Authorizations relating to a Company Product; (iv) neither the Company nor any of its Subsidiaries has 
received written notice of any ongoing claim, action, suit, proceeding, hearing, enforcement, investigation, 
arbitration or other action from any governmental entity or Third Party alleging that any Company Product, 
operation or activity related to a Company Product is in violation of any Applicable Health Laws or 
Authorizations; and (v) neither the Company nor any of its Subsidiaries has received written notice that any 
governmental entity has taken, is taking or intends to take action to limit, suspend, modify or revoke any 
Authorizations.

(bb) Security. Except as would not reasonably be expected to have a Material Adverse Effect, the 
Company and its subsidiaries’ information technology assets and equipment, computers, systems, networks, 
hardware, software, websites, applications, and databases (collectively, “IT Systems”) are adequate for, and 
operate and perform in all material respects as required in connection with the operation of the business of the
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Company and its subsidiaries as currently conducted, and are free and clear of all material Trojan horses, time 
bombs, malware and other malicious code. Except as would not reasonably be expected to have a Material 
Adverse Effect, the Company and its subsidiaries have implemented and maintained commercially reasonable 
physical, technical and administrative controls designed to maintain and protect the confidentiality, integrity, 
availability, privacy and security of all sensitive, confidential or regulated data (“Confidential Data”) used or 
maintained in connection with their businesses and Personal Data, and the integrity, availability continuous 
operation, redundancy and security of all IT Systems. “Personal Data” means the following data used in 
connection with the Company’s and its subsidiaries’ businesses and in their possession or control: (i) a natural 
person’s name, street address, telephone number, e-mail address, photograph, social security number or other tax
identification number, driver’s license number, passport number, credit card number, bank information, or 
customer or account number; (ii) information that identifies, relates to, or may reasonably be used to identify an 
individual; (iii) any information regarding an individual’s medical history, mental or physical condition, or medical 
treatment or diagnosis by a health care professional; (iv) an individual’s health insurance policy number or 
subscriber identification number, any unique identifier used by a health insurer to identify the individual, or any 
information in an individual’s application and claims history; (v) any information which would qualify as 
“protected health information” under the Health Insurance Portability and Accountability Act of 1996, as amended 
by the Health Information Technology for Economic and Clinical Health Act (collectively, “HIPAA”); (vi) any 
information which would qualify as “personal data,” “personal information” (or similar term) under the Privacy 
Laws (as defined in Section 4.36); and (vii) any other piece of information that alone, or combined with other 
information, allows the identification of such natural person, or his or her family, or permits the collection or 
analysis of any data related to an identified person’s health or sexual orientation. To the knowledge of the 
Company and except as would not reasonably be expected to have a Material Adverse Effect, during the past three 
(3) years, there have been no breaches, outages or unauthorized uses of or accesses to the IT Systems, Confidential 
Data, and Personal Data.

(cc)  Compliance with Data Privacy Laws. The Company and its subsidiaries are, and in the past three (3) 
years were, in material compliance with all applicable state and federal data privacy and security laws and 
regulations regarding the collection, use, storage, retention, disclosure, transfer, disposal, or any other processing 
(collectively “Process” or “Processing”) of Personal Data, including HIPAA, the California Consumer Privacy 
Act, and the European Union General Data Protection Regulation (EU 2016/679) (collectively, the “Privacy 
Laws”). To ensure compliance with the Privacy Laws, the Company and its subsidiaries have in place, comply 
with, and take all appropriate steps necessary to ensure compliance in all material respects with their policies and 
procedures relating to data privacy and security, and the Processing of Personal Data and Confidential Data (the 
“Privacy Statements”). The Company and its subsidiaries have, except as would not reasonably be expected to 
have a Material Adverse Effect, at all times since January 1, 2021 provided accurate notice of its Privacy 
Statements then in effect to its clients, employees, third-party vendors and representatives. None of such 
disclosures made or contained in any Privacy Statements have been materially inaccurate, misleading, incomplete, 
or in material violation of any Privacy Laws. The Company further represents that neither it nor any of its 
subsidiaries: (i) has received notice of any actual or potential
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claim, complaint, proceeding, regulatory proceeding or liability under or relating to, or actual or potential violation 
of, any of the Privacy Laws, contracts related to the Processing of Personal Data or Confidential Data, or Privacy 
Statements, and has no knowledge of any event or condition that would reasonably be expected to result in any 
such notice; (ii) is currently conducting or paying for, in whole or in part, any investigation, remediation, or other 
corrective action pursuant to any Privacy Law or contract; or (iii) is a party to any order, decree, or agreement that 
imposes any obligation or liability under any Privacy Law.

(dd)  Tests and Preclinical and Clinical Trials. The studies, tests and preclinical and clinical trials
conducted by or, to the Company’s knowledge, on behalf of the Company that are described in the SEC Reports 
were and, if still pending, are being, conducted in all material respects in accordance with any applicable protocols 
submitted to the FDA or any Governmental Authority exercising comparable authority, procedures and controls 
pursuant to, where applicable, accepted professional and scientific standards, and all applicable laws, rules and 
regulations; the descriptions of the studies, tests and preclinical and clinical trials conducted by or, to the 
Company’s knowledge, on behalf of the Company, and the results thereof, contained in the SEC Reports are 
accurate and complete in all material respects; to the Company’s knowledge, there are no subsequent studies, tests 
or preclinical and clinical trials, the results of which call into question the results described in the SEC Reports; 
and the Company has not received any notices or correspondence from the FDA, any Governmental Authority 
exercising comparable authority or any Institutional Review Board requiring the termination, suspension, material 
modification or clinical hold of any studies, tests or preclinical or clinical trials conducted by or on behalf of the 
Company.

(ee)  Taxes. (i) The Company and its Subsidiaries have filed all tax returns that are required to have been 
be filed by each of them or has requested extensions of the filing date thereof and (ii) the Company and its 
Subsidiaries have paid all taxes required to be paid by any of them and any other assessment, fine or penalty levied 
against any of them, to the extent that any of the foregoing is due and payable, except in the case of clause (i) and 
(ii), for any such assessment, fine or penalty that is currently being contested in good faith or as would not have a 
Material Adverse Effect, whether or not arising from transactions in the ordinary course of business and (iii) there 
are no tax audits ongoing of which the Company has received written notice.

(ff)  Insurance. The Company and each Subsidiary maintains in full force and effect insurance coverage 
that is customary for a company (i) in the businesses and location in which the Company is engaged, (ii) with the 
resources of the Company, and (iii) at a similar stage of development as the Company, and the Company 
reasonably believes such insurance coverage to be adequate against all liabilities, claims and risks against which it 
is customary for comparably situated companies to insure. The Company is in compliance with the terms of such 
policies and instruments in all material respects; and there are no claims by the Company under any such policy or 
instrument as to which any insurance company is denying liability or defending under a reservation of rights 
clause; the Company has not been refused any insurance coverage sought or applied for; and the Company has no 
reason to believe that it will not be able to renew its existing insurance coverage as and when such coverage 
expires or to obtain similar coverage from similar insurers as may be necessary to continue its business at a cost 
that would not have a
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Material Adverse Effect, whether or not arising in the ordinary course of business.

(gg)  Related Party Transactions. No director or Affiliate of the Company, nor any family member of any 
officer, director or Affiliate of the Company, has entered into any transaction with the Company or any of the 
Subsidiaries that would be required to be disclosed under Item 404 of Regulation S-K that has not been disclosed 
in the Company SEC Documents as required by the rules and regulations of the Commission.

(hh) Material Contracts. Each Material Contract is the legal, valid and binding obligation of the Company 
or a Subsidiary, as the case may be, enforceable against the Company or such Subsidiary, as the case may be, in 
accordance with its terms, except to the extent that enforceability may be limited by bankruptcy, insolvency, 
reorganization, moratorium, fraudulent conveyance, and any other laws of general application affecting
enforcement of creditors’ rights generally, and as limited by laws relating to the availability of specific 
performance, injunctive relief, or other equitable remedies. The Company and each Subsidiary, as the case may be, 
is in compliance with all material terms of the Material Contracts to which it is party, and there has not occurred 
any breach, violation or default or any event that, with the lapse of time, the giving of notice or the election of any 
Person, or any combination thereof, would constitute a breach, violation or default by the Company or any 
Subsidiary under any such Material Contract or, to the knowledge of the Company and each Subsidiary, by any 
other Person to any such contract except where such breach, violation or default would not have a Material 
Adverse Effect. Neither the Company nor any Subsidiary has been notified that any party to any Material Contract 
intends to cancel, terminate, not renew or exercise an option under any Material Contract, whether in connection 
with the transactions contemplated hereby or otherwise.

(ii)  Ineligible Issuer. The Company was not and is not an Ineligible Issuer (as defined in Rule 405), 
without taking account of any determination by the Commission pursuant to Rule 405 that it is not necessary that 
the Company be considered an Ineligible Issuer.

(jj)  Real Property. The Company and its subsidiaries have good and marketable title to all real properties 
and all personal properties other tangible properties and assets owned by them, in each case free from Liens and 
defects, except such as would not have or would not reasonably be expected to have a Material Adverse Effect. 
The Company and its subsidiaries hold any leased real or personal property under valid, subsisting and enforceable 
leases with which the Company and its subsidiaries are in compliance and with no exceptions, except such as 
would not have or would not reasonably be expected to have a Material Adverse Effect.

(kk)  Transfer Taxes. There are no transfer taxes or other similar fees or charges under federal law or the 
laws of any state, or any political subdivision thereof, required to be paid in connection with the execution and
delivery of this Agreement or the issuance by the Company or sale by the Company of the Shares.

(ll)  Labor Disputes. No labor dispute with the employees of the Company or its subsidiaries exists or, to 
the knowledge of the Company, is imminent, and the Company is not aware of any existing or imminent labor 
disturbance by the employees of any of its or

 
18



 
 
 

 
its subsidiaries’ principal suppliers, manufacturers, customers or contractors, which, in either case, would result in a 
Material Adverse Effect.

(mm) Environmental Laws. Except as described in the SEC Reports or would not, singly or in the 
aggregate, result in a Material Adverse Effect, (A) neither the Company nor any subsidiary has violated or is in 
violation of any Applicable Laws relating to pollution or protection of human health, the environment (including, 
without limitation, ambient air, surface water, groundwater, land surface or subsurface strata) or wildlife, 
including, without limitation, laws and regulations relating to the release or threatened release of chemicals, 
pollutants, contaminants, wastes, toxic substances, hazardous substances, petroleum or petroleum products, 
asbestos-containing materials or mold (collectively, “Hazardous Materials”) or to the manufacture, processing, 
distribution, use, treatment, storage, disposal, transport or handling of Hazardous Materials (collectively, 
“Environmental Laws”), (B) the Company and its subsidiaries have all permits, authorizations and approvals 
required for their operations under any applicable Environmental Laws and are each in compliance with their 
requirements, (C) there are no pending or, to the knowledge of the Company threatened, administrative, regulatory 
or judicial Actions relating to any Environmental Law against the Company or any subsidiary and (D) to the 
Company’s knowledge, there are no events or circumstances that would reasonably be expected to form the basis 
of an order for clean-up or remediation, or an Action by any private party or Governmental Entity, against or 
affecting the Company or any subsidiary relating to Hazardous Materials or any Environmental Laws.

(nn)  ERISA. None of the following events has occurred or exists: (i) a failure to fulfill the obligations, if 
any, under the minimum funding standards of Section 302 of the United States Employee Retirement Income
Security Act of 1974, as amended (“ERISA”), and the regulations and published interpretations thereunder with 
respect to a Plan that is required to be funded, determined without regard to any waiver of such obligations or 
extension of any amortization period; (ii) an audit or investigation by the Internal Revenue Service, the U.S. 
Department of Labor, the Pension Benefit Guaranty Corporation or any other federal or state governmental agency 
or any foreign regulatory agency with respect to the employment or compensation of employees by any of the 
Company that would reasonably be expected to have a Material Adverse Effect; (iii) any breach of any contractual 
obligation, or any violation of law or applicable qualification standards, with respect to the employment or 
compensation of employees by the Company that would reasonably be expected to have a Material Adverse 
Effect; or (iv) a non-exempt prohibited transaction, within the meaning of Section 406 of ERISA or Section 4975 
of the Code with respect to any Plan that would reasonably be expected to have a Material Adverse Effect. None 
of the following events has occurred or is reasonably likely to occur: (i) a material increase in the aggregate 
amount of contributions required to be made to all Plans in the current fiscal year of the Company compared to the 
amount of such contributions made in the most recently completed fiscal year of the Company; (ii) a material 
increase in the “accumulated post-retirement benefit obligations” (within the meaning of Statement of Financial 
Accounting Standards 106) of the Company as compared to the amount of such obligations in the most recently 
completed fiscal year of the Company; (iii) any event or condition giving rise to a liability under Title IV of 
ERISA that would reasonably be expected to have a Material Adverse Effect; or (iv) the filing of a claim by one or 
more employees or former employees of the Company related to their employment that would
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reasonably be expected to have a Material Adverse Effect. For purposes of this paragraph, the term “Plan” means a 
plan (within the meaning of Section 3(3) of ERISA) subject to Title IV of ERISA with respect to which the 
Company may have any liability.

(oo)  There is and has been no failure on the part of the Company and any of the Company’s directors or 
officers, in their capacities as such, to comply in all material respects with any provision of the Sarbanes-Oxley 
Act of 2002 and the rules and regulations promulgated in connection therewith (the “Sarbanes-Oxley Act”), 
including Section 402 relating to loans.

(pp)  No “bad actor” disqualifying event described in Rule 506(d)(1)(i)-(viii) of the Securities Act (a 
“Disqualification Event”) is applicable to the Company or, to the Company’s knowledge, any Company Covered 
Person (as defined below), except for a Disqualification Event as to which Rule 506(d)(2)(ii–iv) or (d)(3), is 
applicable. “Company Covered Person” means, with respect to the Company as an “issuer” for purposes of Rule 
506 promulgated under the Securities Act, any person listed in the first paragraph of Rule 506(d)(1).

3.2 Representations and Warranties of the Purchaser. The Purchaser hereby represents and warrants to the
Company as of the date hereof (unless specifically made as of another date, in which case as of such other date) as follows:

(a)Legal Power. The Purchaser has the requisite corporate power to enter into this Agreement and to carry 
out and perform its obligations hereunder.

(b)Due Execution. This Agreement has been duly authorized, executed and delivered by the Purchaser, 
and, upon due execution and delivery by the Company, will constitute a valid and legally binding obligation of the 
Purchaser, enforceable against the Purchaser in accordance with its terms, except as may be limited by bankruptcy, 
insolvency, reorganization, moratorium or similar laws affecting creditors’ rights generally or by equitable 
principles.

(c)Investment Representations. In connection with the offer, purchase and sale of the Shares, the 
Purchaser makes the following representations:

(i) The Purchaser is acquiring the Shares for its own account for the purpose of investment and 
not with a view to or for sale in connection with any distribution thereof, and has no present intention to effect, or any 
present or contemplated plan, agreement, undertaking, arrangement, obligation, indebtedness, or commitment providing 
for, any distribution of the Shares.

(ii) The Purchaser has carefully reviewed the representations concerning the Company 
contained in this Agreement and has made detailed inquiry concerning the Company, its business and its personnel.

(iii) The Purchaser has had an opportunity to ask questions and receive answers from the 
Company regarding the terms and conditions of the issuance and sale of the Shares and the business, properties, prospects 
and financial condition of the Company and to obtain any additional information requested and has received and considered 
all information it deems 
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relevant to make an informed decision to purchase the Shares. Neither such inquiries nor any other
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investigation conducted by or on behalf of the Purchaser or its representatives or counsel shall modify, amend or affect the 
Purchaser’s right to rely on the truth, accuracy and completeness of such information and the Company’s representations 
and warranties contained in this Agreement.

(iv) The Purchaser understands that the Shares have not been registered under the Securities Act 
or any applicable state securities laws and, consequently, the Purchaser may have to bear the risk of owning the Shares for 
an indefinite period of time because the Shares may not be transferred unless (x) the Purchaser has delivered to the 
Company an opinion of counsel (in form, substance and scope customary for opinions of counsel in comparable 
transactions) to the effect that the Shares to be sold or transferred may be sold or transferred pursuant to an exemption from 
registration under the Securities Act; or (y) the Shares are sold or transferred pursuant to Rule 144.

(v) The Purchaser understands that the purchase of the Shares involves substantial risk. The 
Purchaser has experience as an investor in securities of companies and acknowledges that it can bear the economic risk of 
its investment in the Shares and has such knowledge and experience in financial or business matters that it is capable of 
evaluating the merits and risks of this investment in the Shares and protecting its own interests in connection with this 
investment. The Purchaser understands that nothing in this Agreement or any other materials presented to the Purchaser by 
or on behalf of the Company in connection with the purchase and sale of the Shares constitutes legal, tax or investment 
advice.

(vi) The Purchaser is an “accredited investor” as defined in Rule 501(a) of the rules and 
regulations promulgated under the Securities Act.

(d)Certain Fees. No broker, finder or investment banker is entitled to any brokerage, finder’s or other fee 
or commission in connection with the transactions contemplated by this Agreement based on arrangements made 
by the Purchaser.

(e) Legends.

(i) In connection with the issuance and sale of the Shares, the Purchaser understands that each
of the Shares, whether certificated or in book-entry form, will be endorsed with the following legend:

“THESE SECURITIES HAVE NOT BEEN REGISTERED WITH THE SECURITIES AND EXCHANGE 
COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON AN 
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE 
"SECURITIES ACT"), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT 
TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TO 
AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATION 
REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE 
SECURITIES LAWS AS EVIDENCED BY A LEGAL OPINION OF COUNSEL TO THE TRANSFEROR TO 
SUCH EFFECT, THE SUBSTANCE OF WHICH SHALL BE REASONABLY ACCEPTABLE TO THE 
COMPANY.”
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(ii) Notwithstanding the foregoing, the Company shall, at its sole
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expense, remove the foregoing legend within three Business Days after the receipt of a written request for legend removal 
by the Purchaser, which request may be made: (i) upon any sale of such securities effected in accordance with Rule 144, 
(ii) at such time as when the Shares or the underlying Shares may be sold without volume restrictions pursuant to Rule 144 
or (iii) following the time that a Resale Registration Statement registering the Shares is declared effective. In the case of 
clauses (i) and (ii) above, the Purchaser’s written request for legend removal shall be accompanied by such evidence as 
reasonably requested by the Company that a public sale or transfer of such Shares may be made without registration under 
the Securities Act. To the extent that the foregoing legend is being removed pursuant to the foregoing clause (iii) and prior to a sale 
of the legended Shares, the Purchaser covenants that it will only sell, transfer or otherwise dispose of such Shares pursuant to the 
Resale Registration Statement and subject to the limitations set forth in Article IV.

The Company acknowledges and agrees that the representations contained in Section 3.2 shall not modify, amend or affect 
the Purchaser’s right to rely on the Company’s representations and warranties contained in this Agreement or any other 
document or instrument executed and/or delivered in connection with this Agreement or the consummation of the 
transactions contemplated hereby.

ARTICLE IV
REGISTRATION RIGHTS

4.1 Definitions. For the purpose of this Section 4:

(a) the term “Resale Registration Statement” shall mean any registration statement required to be filed by 
Section 4.2 below, and shall include any preliminary prospectus, final prospectus, exhibit or amendment included in or 
relating to such registration statements; and

(b) the term “Registrable Shares” means the Shares; provided, however, that a security shall cease to be a 
Registrable Share upon the earliest to occur of the following: (i) a Resale Registration Statement registering such security 
under the Securities Act has been declared or becomes effective and such security has been sold or otherwise transferred by 
the holder thereof pursuant to and in a manner contemplated by such effective Resale Registration Statement, (ii) such 
security is sold pursuant to Rule 144 under circumstances in which any legend borne by such security relating to restrictions 
on transferability thereof, under the Securities Act or otherwise, is removed by the Company, (iii) such security is eligible to 
be sold pursuant to Rule 144 without condition or restriction, including without any limitation as to volume of sales, and 
without the holder complying with any method of sale requirements or notice requirements under Rule 144, or (iv) such 
security shall cease to be outstanding following its issuance.

4.2 Registration Procedures and Expenses. The Company shall:

(a) use best efforts to file a Resale Registration Statement (the “Mandatory Registration Statement”) with 
the Commission on or before August 15, 2024 (the “Filing Date”) to register the applicable Registrable Shares on Form S-3 
under the Securities Act (providing for shelf registration of such Registrable Shares under Commission Rule 415);

(b) use its commercially reasonable efforts to cause each Mandatory Registration Statement to be declared 
effective within 30 days following each Filing Date (or, in the event the staff of the Commission (the “Staff”) reviews and has 
written comments to any Mandatory

 
24



 
 
 

 
Registration Statement, within 90 days following the receipt of such written comments) (the earlier of the foregoing or the 
applicable date set forth in Section 1.1(h), the “Effectiveness Date”), such efforts to include, without limiting the generality of 
the foregoing, preparing and filing with the Commission any financial statements or other information that is required to be 
filed prior to the effectiveness of such Mandatory Registration Statement;

(c) notwithstanding anything contained in this Agreement to the contrary, in the event that the Commission 
limits the amount of Registrable Shares or otherwise requires a reduction in the number of Registrable Shares that may be 
included and sold by the Purchaser in a Mandatory Registration Statement (in each case, subject to Section 4.3), then the 
Company shall prepare and file
(i) within 20 business days of the first date or time that such excluded Registrable Shares may then be included in a Resale
Registration Statement if the Commission shall have notified the Company that certain Registrable Shares were not eligible 
for inclusion in such Resale Registration Statement or (ii) in all other cases, within 30 days following the date that the 
Company becomes aware that such additional Resale Registration Statement is required (the “Additional Filing Date”), a 
Resale Registration Statement (any such Resale Registration Statement registering such excluded Registrable Shares, an 
“Additional Registration Statement” and, together with the Mandatory Registration Statement, a “Resale Registration 
Statement”) to register any Registrable Shares that have been excluded (or, if applicable, the maximum number of such 
excluded Registrable Shares that the Company is permitted to register for resale on such Additional Registration Statement 
consistent with Commission guidance), if any, from being registered on the Mandatory Registration Statement;

(d) use its commercially reasonable efforts to cause any such Additional Registration Statement to be 
declared effective as promptly as practicable following the Additional Filing Date, such efforts to include, without limiting the 
generality of the foregoing, preparing and filing with the Commission any financial statements or other information that is 
required to be filed prior to the effectiveness of any such Additional Registration Statement;

(e) prepare and file with the Commission such amendments and supplements to such Resale Registration 
Statements and the prospectus used in connection therewith as may be necessary to keep such Resale Registration Statements 
continuously effective and free from any material misstatement or omission to state a material fact therein until termination of 
such obligation as provided in Section 4.6 below, subject to the Company’s right to suspend pursuant to Section 4.5;

(f) furnish to the Purchaser such number of copies of prospectuses in conformity with the requirements of 
the Securities Act and such other documents as the Purchaser may reasonably request, in order to facilitate the public sale or 
other disposition of all or any of the Registrable Shares by the Purchaser;

(g) file such documents as may be required of the Company for normal securities law clearance for the 
resale of the Registrable Shares in such states of the United States as may be reasonably requested by the Purchaser and use its 
commercially reasonable efforts to maintain such blue sky qualifications during the period the Company is required to
maintain effectiveness of the Resale Registration Statements; provided, however, that the Company shall not be required in 
connection with this Section 1.1(g) to qualify as a foreign corporation or execute a general consent to service of process in any 
jurisdiction in which it is not now so qualified or has not so consented;
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(h) upon notification by the Commission that a Resale Registration Statement will not be reviewed or is not 

subject to further review by the Commission, the Company shall within five business days following the date of such 
notification request acceleration of such Resale Registration Statement (with the requested effectiveness date to be not more 
than two business days later);

(i) upon notification by the Commission that that a Resale Registration Statement has been declared 
effective by the Commission, the Company shall file the final prospectus under Rule 424 of the Securities Act (“Rule 424”) 
within the applicable time period prescribed by Rule 424;

(j) advise the Purchaser promptly:

(i)of the effectiveness of a Resale Registration Statement or any post- effective amendments thereto;

(ii)of any request by the Commission for amendments to a Resale Registration Statement or 
amendments to the prospectus or for additional information relating thereto;

(iii)of the issuance by the Commission of any stop order suspending the effectiveness of a Resale 
Registration Statement under the Securities Act or of the suspension by any state securities commission of the qualification of 
the Registrable Shares for offering or sale in any jurisdiction, or the initiation of any proceeding for any of the preceding 
purposes; and

(iv)of the existence of any fact and the happening of any event that makes any statement of a 
material fact made in a Resale Registration Statement, the prospectus and amendment or supplement thereto, or any document 
incorporated by reference therein, untrue, or that requires the making of any additions to or changes in a Resale Registration
Statement or the prospectus in order to make the statements therein not misleading;

(k) cause all Registrable Shares to be listed on each securities exchange, if any, on which equity securities 
by the Company are then listed;

(l) bear all expenses in connection with the procedures in paragraphs (a) through
(l) of this Section 4.2 and the registration of the Registrable Shares on such Resale Registration Statement and the satisfaction 
of the blue sky laws of such states; and

(m) if (i) the initial Resale Registration Statement covering the Registrable Shares is not filed with the 
Commission on or prior to the Filing Date or (ii) the initial Resale Registration Statement or any other Resale Registration 
Statement, as applicable, is not declared effective by the Commission (or otherwise does not become effective) for any reason 
on or prior to the applicable Effectiveness Date (any such failure or breach in clauses (i) or (ii) above being referred to as an 
“Event,” and, for purposes of clauses (i) and (ii), the date on which such Event occurs, being referred to as an “Event Date”), 
then, in addition to any other rights the Purchaser may have hereunder or under applicable law on each such Event Date and 
on each monthly anniversary of each such Event Date (if the applicable Event shall not have been cured by such date) until 
the applicable Event is cured, the Company will pay to the Purchaser an amount in cash, as liquidated damages and not as a 
penalty (“Liquidated Damages”), equal to 1% of the aggregate purchase price paid by the Purchaser pursuant to this 
Agreement for any Registrable Shares held by the Purchaser on the Event Date. The
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Liquidated Damages pursuant to the terms hereof shall apply on a daily pro rata basis for any portion of a month prior to the 
cure of an Event, except in the case of the first Event Date. Such payments shall constitute the Purchaser’s exclusive monetary 
remedy for such events, but shall not affect the right of the Purchaser to seek injunctive relief. Such payments shall be made to 
the Purchaser in cash no later than five (5) Business Days after the date payable (such applicable date, the “Payment Date”). 
Interest shall accrue on the amount of Liquidated Damages that are not be paid by the Payment Date at the rate of 1% per 
month, accruing daily from the date such Liquidated Damages are due until such amount, plus interest thereon, is paid in full. 
Notwithstanding any other provision herein, with respect to the Purchaser (i) the Filing Date and each Effectiveness Date for a 
Resale Registration Statement shall be extended, without default by or Liquidated Damages payable by the Company to the 
Purchaser hereunder if the Company’s failure to make such filing or obtain such effectiveness results from the failure of the 
Purchaser to timely provide the Company with information requested by the Company and necessary to complete a Resale 
Registration Statement in accordance with the requirements of the Securities Act (in which case any such deadline would be 
extended with respect to all Registrable Shares held by the Purchaser until such time as the Purchaser provides such requested 
information), and (ii) in no event shall the aggregate amount of Liquidated Damages (or interest thereon) paid under this 
Agreement to the Purchaser exceed, in the aggregate, 5% of the aggregate purchase price of the Shares purchased by the 
Purchaser under this Agreement.

4.3 Rule 415; Cutback.

If at any time the Staff takes the position that the offering of some or all of the Registrable Shares in a 
Registration Statement is not eligible to be made on a delayed or continuous basis under the provisions of Rule 415 under the 
Securities Act or requires any Purchaser to be named as an “underwriter,” the Company shall (in consultation with legal 
counsel to Purchaser) use its commercially reasonable efforts to persuade the Commission that the offering contemplated by 
the Registration Statement is a valid secondary offering and not an offering “by or on behalf of the issuer” as defined in Rule 
415 and that the Purchaser is not an “underwriter.” In the event that, despite the Company’s commercially reasonable efforts 
and compliance with the terms of this Section 4.3, the Staff refuses to alter its position, the Company shall (i) remove from the 
Registration Statement such portion of the Registrable Shares (the “Cut Back Shares”) and/or (ii) agree to such restrictions 
and limitations on the registration and resale of the Registrable Shares as the Staff may require to assure the Company’s 
compliance with the requirements of Rule 415 (collectively, the “SEC Restrictions”); provided, however, that the Company 
shall not agree to name the Purchaser as an “underwriter” in such Registration Statement without the prior written consent of 
the Purchaser. No liquidated damages shall accrue as to any Cut Back Shares until such date as the Company is able to effect 
the registration of such Cut Back Shares in accordance with any SEC Restrictions (such date, the “Restriction Termination 
Date” of such Cut Back Shares). From and after the Restriction Termination Date applicable to any Cut Back Shares, all of the 
provisions of this Section 4 shall again be applicable to such Cut Back Shares; provided, however, that (x) the Filing Deadline 
for the Registration Statement including such Cut Back Shares shall be 10 business days after such Restriction Termination 
Date, and (y) the Effectiveness Deadline with respect to such Cut Back Shares shall be the earlier of (A) the fifth (5th) 
Business Day after the Commission informs the Company (orally or in writing, whichever is earlier) that no review of such 
Resale Registration Statement will be made or that the Commission has no further comments on such Resale Registration 
Statement and (B) 30th day immediately after the Restriction Termination Date (or the 90th day immediately after the 
Restriction Termination Date if the Commission reviews such Resale Registration Statement).
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4.4 Indemnification.

(a) The Company agrees to indemnify and hold harmless the Purchaser, and the partners, members, 
managers, officers, directors, trustees, advisors, employees and agents of the Purchaser and each person, if any, who controls 
the Purchaser within the meaning of the Securities Act or the Exchange Act, from and against any losses, claims, damages or 
liabilities to which they may become subject (under the Securities Act or otherwise) insofar as such losses, claims, damages or 
liabilities (or actions or proceedings in respect thereof) arise out of, or are based upon, any material breach of this Agreement 
by the Company or any untrue statement or alleged untrue statement of a material fact contained in a Resale Registration 
Statement or any omission or alleged omission to state therein a material fact required to be stated therein or necessary to 
make the statements therein, in light of the circumstances under which they were made, not misleading or arise out of any 
failure by the Company to fulfill any undertaking included in a Resale Registration Statement and the Company will, as 
incurred, reimburse the Purchaser, and its partners, members, officers, directors or controlling Persons for any legal or other 
expenses reasonably incurred in investigating, defending or preparing to defend any such action, proceeding or claim; 
provided, however, that the Company shall not be liable in any such case to the extent that such loss, claim, damage or liability 
(collectively, “Loss”) arises out of, or is based upon: (i) an untrue statement or omission or alleged untrue statement or 
omission made in such Resale Registration Statement in reliance upon and in conformity with written information furnished to 
the Company by or on behalf of the Purchaser, or their partners, members, officers, directors or controlling persons 
specifically for use in preparation of a Resale Registration Statement; or (ii) any breach of this Agreement by the Purchaser; 
provided further, however, that the Company shall not be liable to the Purchaser (or any partner, member, officer, director or 
controlling Person of the Purchaser) to the extent that any such Loss is caused by an untrue statement or omission or alleged 
untrue statement or omission made in any preliminary prospectus if either (i) (A) any Purchaser failed to send or deliver a 
copy of the final prospectus with or prior to, or any Purchaser failed to confirm that a final prospectus was deemed to be 
delivered prior to (in accordance with Rule 172 of the Securities Act), the delivery of written confirmation of the sale by the 
Purchaser to the Person asserting the claim from which such Loss resulted and (B) the final prospectus corrected such untrue 
statement or omission, (ii) (X) such untrue statement or omission is corrected in an amendment or supplement to the 
prospectus and (Y) having previously been furnished by or on behalf of the Company with copies of the prospectus as so 
amended or supplemented or notified by the Company that such amended or supplemented prospectus has been filed with the 
Commission, in accordance with Rule 172 of the Securities Act, any Purchaser thereafter fails to deliver such prospectus as so 
amended or supplemented, with or prior to or the Purchaser fails to confirm that the prospectus as so amended or 
supplemented was deemed to be delivered prior to (in accordance with Rule 172 of the Securities Act), the delivery of written 
confirmation of the sale by the Purchaser to the person asserting the claim from which such Loss resulted or (iii) the Purchaser 
sold Registrable Shares in violation of the Purchaser’s covenant contained in Section Error! Reference source not found. of 
this Agreement.

(b) The Purchaser agrees to indemnify and hold harmless the Company (and each Person, if any, who 
controls the Company within the meaning of Section 15 of the Securities Act or Section 20 of the Exchange Act, each officer 
of the Company who signs a Resale Registration Statement and each director of the Company), from and against any Losses 
to which the Company (or any such officer, director or controlling person) may become subject (under the Securities Act or 
otherwise), insofar as such Losses (or actions or proceedings in respect thereof) arise out of, or are based upon, any material 
breach of this Agreement by the Purchaser or untrue statement or alleged
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untrue statement of a material fact contained in a Resale Registration Statement (or any omission or alleged omission to state 
therein a material fact required to be stated therein or necessary to make the statements therein, in light of the circumstances 
under which they were made, not misleading in each case, on the effective date thereof), if, and only to the extent, such untrue 
statement or omission or alleged untrue statement or omission was made in reliance upon and in conformity with written 
information furnished by or on behalf of the Purchaser specifically for use in preparation of a Resale Registration Statement, 
and the Purchaser will reimburse the Company (and each of its officers, directors or controlling persons) for any legal or other 
expenses reasonably incurred in investigating, defending or preparing to defend any such action, proceeding or claim; 
provided, however, that in no event shall any indemnity under this Section 4.4(b) be greater in amount than the dollar amount 
of the proceeds received by the Purchaser upon the sale of such Registrable Shares (net of all expenses paid by the Purchaser 
in connection with any claim relating to this Section 4.4(b) and the amount of any damages the Purchaser has otherwise been 
required to pay by reason of such untrue statement or omission).

(c) Promptly after receipt by any indemnified person of a notice of a claim or the beginning of any action in 
respect of which indemnity is to be sought against an indemnifying person pursuant to this Section 4.4, such indemnified 
person shall notify the indemnifying person in writing of such claim or of the commencement of such action, and, subject to 
the provisions hereinafter stated, in case any such action shall be brought against an indemnified person and such 
indemnifying person shall have been notified thereof, such indemnifying person shall be entitled to participate therein, and, to 
the extent that it shall wish, to assume the defense thereof, with counsel reasonably satisfactory to such indemnified person. 
After notice from the indemnifying person to such indemnified person of its election to assume the defense thereof, such 
indemnifying person shall not be liable to such indemnified person for any legal expenses subsequently incurred by such 
indemnified person in connection with the defense thereof; provided, however, that if there exists or shall exist a conflict of 
interest that would make it inappropriate in the reasonable judgment of the indemnified person for the same counsel to 
represent both the indemnified person and such indemnifying person or any affiliate or associate thereof, the indemnified 
person shall be entitled to retain its own counsel at the expense of such indemnifying person; provided, further, that no 
indemnifying person shall be responsible for the fees and expense of more than one separate counsel for all indemnified 
parties. The indemnifying party shall not settle an action without the consent of the indemnified party, which consent shall not 
be unreasonably withheld.

(d) If the indemnification provided for in this Section 4.4 is held by a court of competent jurisdiction to be 
unavailable to an indemnified party with respect to any Losses referred to herein, the indemnifying party, in lieu of 
indemnifying such indemnified party thereunder, shall to the extent permitted by applicable law contribute to the amount paid 
or payable by such indemnified party as a result of such Loss in such proportion as is appropriate to reflect the relative fault of 
the indemnifying party on the one hand and of the indemnified party on the other, as well as any other relevant equitable 
considerations; provided, that in no event shall any contribution by an indemnifying party hereunder be greater in amount than 
the dollar amount of the proceeds received by such indemnifying party upon the sale of such Registrable Shares.

4.5Prospectus Suspension. The Purchaser acknowledges that there may be times when the Company must suspend 
the use of the prospectus forming a part of a Resale Registration Statement until such time as an amendment to a Resale 
Registration Statement has been filed by the Company and declared effective by the Commission, or until such time as the 
Company has filed an
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appropriate report with the Commission pursuant to the Exchange Act. The Purchaser hereby covenants that it will not sell 
any Registrable Shares pursuant to said prospectus during the period commencing at the time at which the Company gives the 
Purchaser notice of the suspension of the use of said prospectus and ending at the time the Company gives the Purchaser 
notice that the Purchaser may thereafter effect sales pursuant to said prospectus; provided, that such suspension periods shall 
in no event exceed 30 consecutive trading days or 60 total trading days in any 12 month period (any such suspension, an 
“Allowed Delay”) and that, in the good faith judgment of the Board, the Company would, in the absence of such delay or 
suspension hereunder, be required under state or federal securities laws to disclose any corporate development, a potentially 
significant transaction or event involving the Company, or any negotiations, discussions, or proposals directly relating thereto, 
in either case the disclosure of which would reasonably be expected to have a Material Adverse Effect upon the Company or 
its stockholders. The Company shall use commercially reasonable efforts to terminate an Allowed Delay as promptly as 
practicable and shall provide prompt written notice to Purchaser whose Registrable Shares are included in the Resale 
Registration Statement of the termination of an Allowed Delay and take such other reasonable actions to permit registered 
sales of Registrable Shares as contemplated hereby.

4.6Termination of Obligations. The obligations of the Company pursuant to Section 4.2 hereof shall cease and 
terminate, with respect to any Registrable Shares, upon the earlier to occur of
(a) such time such Registrable Shares have been resold, or (b) such time as such Registrable Shares no longer remain 
Registrable Shares pursuant to Section 1.1(b) hereof.

4.7 Reporting Requirements.

(a)With a view to making available the benefits of certain rules and regulations of the Commission that may at any 
time permit the sale of the Registrable Shares to the public without registration or pursuant to a registration statement on Form 
S-3, the Company agrees to:

(i) make and keep public information available, as those terms are understood and defined in Rule 144;

(ii) file with the Commission in a timely manner all reports and other documents required of the Company 
under the Securities Act and the Exchange Act; and

(iii) so long as the Purchaser owns Registrable Shares, to furnish to the Purchaser upon request (A) a written 
statement by the Company as to whether it is in compliance with the reporting requirements of Rule 144, the Securities Act 
and the Exchange Act, or whether it is qualified as a registrant whose securities may be resold pursuant to Commission Form 
S-3, (B) a copy of the most recent annual or quarterly report of the Company and such other reports and documents so filed by 
the Company and (C) such other information as may be reasonably requested to permit the Purchaser to sell such securities 
pursuant to Rule 144.

4.8Blue Sky. The Company shall obtain and maintain all necessary blue sky law permits and qualifications, or 
secured exemptions therefrom, required by any state for the offer and sale of Registrable Shares; provided, however, that the 
Company shall not be obligated to file any general consent to service of process or to qualify as a foreign corporation or as a 
dealer in securities in any jurisdiction in which it is not so qualified or to subject itself to taxation in respect of doing business 
in any jurisdiction in which it is not otherwise so subject.
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ARTICLE V.

COVENANTS AND ADDITIONAL AGREEMENTS

5.1Non-Public Information. The Company covenants and agrees that neither it, nor any other Person acting on its 
behalf will provide the Purchaser or its agents or counsel with any information that the Company believes constitutes 
material non-public information, unless prior thereto the Purchaser shall have entered into a written agreement with the 
Company regarding the confidentiality and use of such information. The Company will publicly announce this Agreement 
and the transactions contemplated herein via a Current Report on Form 8-K, which will be filed within one Business Day 
from the Effective Date. The Company understands and confirms that the Purchaser shall be relying on the foregoing 
covenant in effecting transactions in securities of the Company.

5.2Use of Proceeds. The Company shall use the net proceeds from the sale of the Shares hereunder for working 
capital purposes and shall not use such proceeds: (a) for the redemption of any Common Stock or Common Stock 
Equivalents, (b) for the settlement of any outstanding litigation or (c) in violation of FCPA or regulations of the Office of 
Foreign Assets Control of the U.S. Treasury Department.

5.3 Listing of Common Stock, No Integrated Offerings. The Company shall take no action designed to, or which to 
the knowledge of the Company is likely to have the effect of, terminating the registration of the Common Stock under the 
Exchange Act. The Company further agrees, if the Company applies to have the Common Stock traded on any other trading 
market, it will include in such application all of the Shares, and will take such other action as is necessary to cause all of the 
Shares to be listed on such other trading market as promptly as possible. The Company will take all action reasonably 
necessary to continue the listing and trading of its Common Stock, including the Shares, on Nasdaq and will comply in all 
material respects with the Company’s reporting, filing and other obligations under the bylaws or rules of Nasdaq. The 
Company agrees to use reasonable best efforts to file with the Commission in a timely manner all reports and other filings 
required of the Company under the Securities Act and the Exchange Act. The Company shall not sell, offer for sale or solicit 
offers to buy or otherwise negotiate in respect of any security (as defined in Section 2 of the Securities Act) that would be 
integrated with the offer or sale of the Shares in a manner that would require the registration under the Securities Act of the 
sale to the Purchaser of the Shares, or that would be integrated with the offer or sale of the Shares for purposes of the rules 
and regulations of Nasdaq.

5.4Voting Commitment. For a period of twelve (12) months immediately following the Closing Date, the Purchaser 
shall vote, or cause to be voted, all shares of Common Stock then beneficially owned by the Purchaser, in accordance with 
the recommendation of the Board of Directors on any and all matters presented to the Company’s stockholders.

5.5Form D. The Company shall file a Form D with respect to the Shares as required under Regulation D and, to the 
extent the Form D is not publicly available on the Commission’s EDGAR reporting system, to provide a copy thereof to the 
Purchaser promptly after such filing. The Company, on or before the Closing Date, shall take such action as the Company 
shall reasonably determine is necessary in order to obtain an exemption for or to qualify the Share for sale and issuance to 
the Purchaser at the Closing pursuant to this Agreement under applicable securities or blue sky laws of the states of the 
United States (or to obtain an exemption from such
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qualification), and, if requested by Purchaser, shall provide evidence of any material action so taken to the Purchaser on or 
prior to the Closing Date. The Company shall make all filings and reports relating to the offer and sale of the Shares required 
under applicable securities or blue sky laws of the states of the United States following the Closing Date.

5.6Lock-Up. Without the prior written consent of the Company, during the period commencing on the Closing Date 
and ending on November 9, 2024, the Purchaser will not (i) offer, pledge, sell, contract to sell, sell any option or contract to 
purchase, purchase any option or contract to sell, grant any option, right or warrant to purchase, lend or otherwise transfer or 
dispose of, directly or indirectly, any of the Shares or (ii) enter into any swap or other arrangement that transfers to another, 
in whole or in part, any of the economic consequences of ownership of any of the Shares, whether any such transaction 
described in clause (i) or (ii) above is to be settled by delivery of the Shares, in cash or otherwise.

 
ARTICLE VI.

MISCELLANEOUS

6.1 Publicity. Except for the Current Report on Form 8-K described in Section 4.1, as otherwise required by 
judicial order or applicable law, rule or regulation, or as set forth below, neither Party shall make any public announcement 
concerning this Agreement without the prior written consent of the other Party, which consent shall not be unreasonably 
withheld or delayed. The Party preparing any such public announcement shall provide the other Party with a draft thereof at 
least three (3) Business Days prior to the date on which such Party would like to make the public announcement. Neither 
Party shall use the name, trademark, trade name or logo of the other Party or its employees, in any publicity or news release 
relating to this Agreement or its subject matter, without the prior express written permission of the other Party. 
Notwithstanding the terms of this Section 5.1, either Party shall be permitted to disclose the existence and terms of this 
Agreement to the extent required, based on the advice of such Party’s legal counsel, to comply with applicable laws, rules 
and regulations, including the rules and regulations promulgated by the Commission or any other Governmental Authority. 
Notwithstanding the foregoing, before disclosing this Agreement or any of the terms hereof pursuant to this Section 5.1, the 
Parties will consult with one another on the terms of this Agreement for which confidential treatment will be sought in 
making any such disclosure. If a Party wishes to disclose this Agreement or any of the terms hereof in accordance with this 
Section 5.1, such Party agrees, at its own expense, to seek confidential treatment of the portions of this Agreement or such
terms as may be reasonably requested by the other Party; provided that the disclosing Party shall always be entitled to 
comply with legal requirements, including the requirements of the Commission. Either Party may also disclose the 
existence and terms of this Agreement in confidence to its attorneys and advisors, and to potential acquirors (and their 
respective professional advisors), in connection with a potential merger, acquisition or reorganization and to existing and 
potential investors or lenders of such Party, as a part of their due diligence investigations, or to existing and potential 
sublicensees or to permitted sublicensees and assignees, in each case under an agreement to keep the terms of this 
Agreement confidential under terms of confidentiality and non-use substantially no less rigorous than the terms contained
in this Agreement and to use such information solely for the purpose permitted pursuant to this Section 5.1.

For purposes of clarity, either Party may issue a press release or public announcement or make 
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previously been made public other than through a breach of this Agreement by the issuing Party or its Affiliates.

6.2 Fees and Expenses. All reasonable documented fees and expenses of the Purchaser incurred in connection 
with the purchase of the Shares, including any post-closing matters related therewith, shall be paid by the Company, up to a 
maximum aggregate amount of $20,000. The Company shall pay all Transfer Agent fees (including, without limitation, any 
fees required for same-day processing of any instruction letter delivered by the Company and any exercise notice delivered 
by the Purchaser), stamp taxes and other taxes and duties levied in connection with the delivery of any Shares to the 
Purchaser.

6.3 Entire Agreement. This Agreement, together with the exhibits and schedules hereto, contains the entire 
understanding of the Parties with respect to the subject matter hereof and supersedes all prior agreements and 
understandings, oral or written, with respect to such matters, which the Parties acknowledge have been merged into this 
Agreement.

6.4 Notices. Any and all notices or other communications or deliveries required or permitted to be provided
hereunder shall be in writing and shall be deemed given and effective on the earliest of: (a) the date of transmission, if such 
notice or communication is delivered via facsimile at the facsimile number set forth below at or prior to 5:30 p.m. (New 
York City time) on a Trading Day, (b) the next Trading Day after the date of transmission, if such notice or communication 
is delivered via facsimile at the facsimile number set forth below on a day that is not a Trading Day or later than 5:30 p.m. 
(New York City time) on any Trading Day, (c) the second (2nd) Trading Day following the date of mailing, if sent by U.S. 
nationally recognized overnight courier service or (d) upon actual receipt by the Party to whom such notice is required to 
be given. The address for such notices and communications shall be as set forth below:

If to the Company:
 

MiNK Therapeutics
149 Fifth Avenue Suite 500 New York, NY 
10010 Attention: Legal
email: robert.foster@saponiqx.com

 
with a copy to:

 
Ropes & Gray LLP Prudential 
Tower 800 Boylston Street
Boston, Massachusetts 02199, USA Attention: 
Zachary Blume
Email: zachary.blume@ropesgray.com
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If to the Purchaser:

 
GKCC, LLC

 
Attention: Katie Chudnovsky
Address: 501 Silverside Road, Suite 87AVA Wilmington, DE 19809
Email: yekatie@gmail.com

with a copy to:
Orrick, Herrington and Sutcliffe LLP
Attention: Stephen Thau, Esq.; Albert Vanderlaan, Esq. 222 Berkeley St 
#2000
Boston, MA 02116
Email: sthau@orrick.com; avanderlaan@orrick.com

6.5 Amendments; Waivers. No provision of this Agreement may be waived, modified, supplemented or amended 
except in a written instrument signed by the Company and the Purchaser. No waiver of any default with respect to any 
provision, condition or requirement of this Agreement shall be deemed to be a continuing waiver in the future or a waiver 
of any subsequent default or a waiver of any other provision, condition or requirement hereof, nor shall any delay or 
omission of any Party to exercise any right hereunder in any manner impair the exercise of any such right.

6.6 Headings. The headings herein are for convenience only, do not constitute a part of this Agreement and shall 
not be deemed to limit or affect any of the provisions hereof.

6.7 Successors and Assigns. This Agreement shall be binding upon and inure to the benefit of the Parties and 
their successors and permitted assigns. The Company may not assign this Agreement or any rights or obligations hereunder 
without the prior written consent of the Purchaser (other than by merger). The Purchaser may assign any or all of its rights 
under this Agreement to any Person to whom the Purchaser assigns or transfers any Shares, provided that such transferee 
agrees in writing to be bound, with respect to the transferred Shares, as applicable, by the provisions of this Agreement that 
apply to “the Purchaser.”

6.8 No Third-Party Beneficiaries. This Agreement is intended for the benefit of the Parties and their respective 
successors and permitted assigns and is not for the benefit of, nor may any provision hereof be enforced by, any other 
Person.

6.9 Governing Law. This Agreement shall in all respects be governed by and construed in accordance with the 
laws of the State of Delaware, USA, including all matters of construction, validity and performance, in each case without 
reference to any conflict of law rules that might lead to the application of the laws of any other jurisdiction. EACH PARTY 
HEREBY IRREVOCABLY WAIVES ANY RIGHT IT MAY HAVE, AND AGREES NOT TO REQUEST, A JURY 
TRIAL FOR THE ADJUDICATION OF ANY DISPUTE HEREUNDER OR IN CONNECTION HEREWITH OR 
ARISING OUT OF THIS AGREEMENT OR ANY TRANSACTION CONTEMPLATED HEREBY. THIS SECTION 
HAS BEEN FULLY DISCUSSED BY EACH OF THE PARTIES HERETO AND THESE PROVISIONS WILL NOT 
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BE SUBJECT TO ANY EXCEPTIONS. EACH PARTY HERETO HEREBY FURTHER
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WARRANTS AND REPRESENTS THAT SUCH PARTY HAS REVIEWED THIS WAIVER WITH ITS LEGAL 
COUNSEL, AND THAT SUCH PARTY KNOWINGLY AND VOLUNTARILY WAIVES ITS JURY TRIAL RIGHTS 
FOLLOWING CONSULTATION WITH LEGAL COUNSEL.

6.10 Survival of Representation and Warranties. The representations and warranties contained herein shall survive 
the Closing and the delivery of the Shares.

6.11 Execution in Counterparts. This Agreement may be executed in two or more counterparts, all of which when 
taken together shall be considered one and the same agreement and shall become effective when counterparts have been 
signed by each Party and delivered to each other Party, it being understood that the Parties need not sign the same 
counterpart. In the event that any signature is delivered by facsimile transmission or by e-mail delivery of a “.pdf” format 
data file, such signature shall create a valid and binding obligation of the Party executing (or on whose behalf such 
signature is executed) with the same force and effect as if such facsimile or “.pdf” signature page were an original thereof.

6.12 Severability. If any term, provision, covenant or restriction of this Agreement is held by a court of competent 
jurisdiction to be invalid, illegal, void or unenforceable, the remainder of the terms, provisions, covenants and restrictions 
set forth herein shall remain in full force and effect and shall in no way be affected, impaired or invalidated, and the Parties 
shall use their commercially reasonable efforts to find and employ an alternative means to achieve the same or substantially 
the same result as that contemplated by such term, provision, covenant or restriction. It is hereby stipulated and declared to 
be the intention of the Parties that they would have executed the remaining terms, provisions, covenants and restrictions 
without including any of such that may be hereafter declared invalid, illegal, void or unenforceable.

6.13 Replacement of Securities. If any certificate or instrument evidencing any of the Shares is mutilated, lost, 
stolen or destroyed, the Company shall issue or cause to be issued in exchange and substitution for and upon cancellation 
thereof (in the case of mutilation), or in lieu of and substitution therefor, a new certificate or instrument, but only upon 
receipt of evidence reasonably satisfactory to the Company of such loss, theft or destruction. The applicant for a new 
certificate or instrument under such circumstances shall also pay any reasonable third-party costs (including customary 
indemnity) associated with the issuance of such replacement Shares.

6.14 Remedies. In addition to being entitled to exercise all rights provided herein or granted by law, including 
recovery of damages, the Purchaser and the Company will be entitled to specific performance under this Agreement. The 
Parties agree that monetary damages may not be adequate compensation for any loss incurred by reason of any breach of 
obligations contained in this Agreement and hereby agree to waive and not to assert in any action for specific performance 
of any such obligation the defense that a remedy at law would be adequate.

6.15 Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration 
of any right required or granted herein shall not be a Business Day, then such action may be taken or such right may be 
exercised on the next succeeding Business Day.

6.16 Construction. The Parties agree that each of them and/or their respective counsel
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have reviewed and had an opportunity to revise this Agreement and, therefore, the normal rule of construction to the effect 
that any ambiguities are to be resolved against the drafting Party shall not be employed in the interpretation of this 
Agreement or any amendments hereto. In addition, each and every reference to share prices and shares of Common Stock 
in this Agreement shall be subject to adjustment for reverse and forward stock splits, stock dividends, stock combinations 
and other similar transactions of the Common Stock that occur after the date of this Agreement.

 

 
(Signature Pages Follow)
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IN WITNESS WHEREOF, the Parties have caused this Stock Purchase Agreement to be duly executed by 

their respective authorized signatories as of the date first indicated above.

 
MiNK Therapeutics, Inc.

 
 

By: /s/ Jennifer Buell  
Name: Jennifer Buell

  Title: Chief Executive Officer
 
 
 
 

GKCC, LLC
 
 

By: /s/ Yekaterina Chudnovsky  
Name: Yekaterina Chudnovsky

  Title: Manager
 
 



 
 
 

 
Schedule 1.1

 
Subsidiaries

AgenTus Therapeutics Limited AgenTus Therapeutics 
SA

 



 
 
 
 
 

 
Schedule 3.1(a)

 
Capitalization

 
 

As of March 31, 2024, the authorized capital stock of the Company consisted of (a) 150,000,000 shares of Common Stock, par 
value $0.00001, of which (i) 34,699,056 shares were issued and outstanding, (ii) 4,668,799 shares have been reserved for 
issuance and remain available under the Company’s equity incentive plans, , (iii) 1,347,597 shares have been reserved for 
issuance under the Company’s Employee Stock Purchase Plan; and (b) 5,000,000 shares of Preferred Stock, par value of 
$0.00001.
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Exhibit A

Purchaser
 

Purchaser Investment Amount No. Shares Purchased
GKCC, LLC $5,800,000 4,640,000
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Exhibit 31.1

Certification Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as amended

I, Jennifer S. Buell, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of MiNK Therapeutics, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this 
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations and cash flows of the Registrant as of, and for, the periods presented in this report;

4. The Registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the Registrant and have:

a. designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the Registrant, including its consolidated subsidiaries, is made known to us by 
others within those entities, particularly during the period in which this report is being prepared;

b. designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our 
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with U.S. generally accepted accounting principles;

c. evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. disclosed in this report any change in the Registrant’s internal control over financial reporting that occurred during the Registrant’s most 
recent fiscal quarter (the Registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably 
likely to materially affect, the Registrant’s internal control over financial reporting; and

5. The Registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to 
the Registrant’s auditors and the audit committee of the Registrant’s board of directors (or persons performing the equivalent function):

a. all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the Registrant’s ability to record, process, summarize and report financial information; and

b. any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant’s internal 
control over financial reporting.

 
 
Date:  August 13, 2024  /s/ Jennifer S. Buell, Ph.D.
   Jennifer S. Buell, Ph.D.

   President, Chief Executive Officer and Principal Executive Officer
 

 



 
Exhibit 31.2

Certification Pursuant to Rules 13a-14(a) and 15d-14(a) under the Securities Exchange Act of 1934, as amended

I, Christine M. Klaskin, certify that:

1. I have reviewed this Quarterly Report on Form 10-Q of MiNK Therapeutics, Inc.;

2. Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the 
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this 
report;

3. Based on my knowledge, the financial statements, and other financial information included in this report, fairly present in all material respects 
the financial condition, results of operations and cash flows of the Registrant as of, and for, the periods presented in this report;

4. The Registrant’s other certifying officer and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in 
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and 15d-
15(f)) for the Registrant and have:

a. designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our 
supervision, to ensure that material information relating to the Registrant, including its consolidated subsidiaries, is made known to us by 
others within those entities, particularly during the period in which this report is being prepared;

b. designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our 
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for 
external purposes in accordance with U.S. generally accepted accounting principles;

c. evaluated the effectiveness of the Registrant’s disclosure controls and procedures and presented in this report our conclusions about the 
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

d. disclosed in this report any change in the Registrant’s internal control over financial reporting that occurred during the Registrant’s most 
recent fiscal quarter (the Registrant’s fourth fiscal quarter in the case of an annual report) that has materially affected, or is reasonably 
likely to materially affect, the Registrant’s internal control over financial reporting; and

5. The Registrant’s other certifying officer and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to 
the Registrant’s auditors and the audit committee of the Registrant’s board of directors (or persons performing the equivalent function):

a. all significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are 
reasonably likely to adversely affect the Registrant’s ability to record, process, summarize and report financial information; and

b. any fraud, whether or not material, that involves management or other employees who have a significant role in the Registrant’s internal 
control over financial reporting.

 
 
Date:  August 13, 2024  /s/ Christine M. Klaskin
   Christine M. Klaskin
   Treasurer and Principal Financial Officer

 
 



 
Exhibit 32.1

Certification
Pursuant to 18 U.S.C. Section 1350,

As Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of 2002

In connection with the Quarterly Report on Form 10-Q of MiNK Therapeutics, Inc. (the “Company”) for the quarterly period ended June 30, 2024 as 
filed with the Securities and Exchange Commission on the date hereof (the “Report”), each of the undersigned to his/her knowledge hereby certifies, 
pursuant to 18 U.S.C. Section 1350, that:

(i) The Report fully complies with the requirements of Section 13(a) or 15(d) of the Securities Exchange Act of 1934, as amended; and

(ii) The information contained in the Report fairly presents, in all material respects, the financial condition and results of operations of the Company.
 

 /s/ Jennifer S. Buell, Ph.D.

 Jennifer S. Buell, Ph.D.

 President, Chief Executive Officer and Principal Executive Officer

  

 /s/ Christine M. Klaskin

 Christine M. Klaskin

 Treasurer and Principal Financial Officer

Date: August 13, 2024

A signed original of this written statement required by Section 906 has been provided to the Company and will be retained by the Company and 
furnished to the Securities and Exchange Commission or its staff upon request.

The foregoing certification is being furnished to the Securities and Exchange Commission as an exhibit to the Report and should not be considered 
filed as part of the Report.

 




