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PART I

Item 1. Business.

Overview





* Kite exercised its option to negotiate a license for ACLX-001 and retains one remaining option for a select ARC-SparX program in multiple myeloma and

lymphoma





Our Strategy

Our Team



Cell Therapy Background & Current Limitations

Background



Current Limitations

Variable Long-Term Efficacy

Significant Adverse Effects

Narrow Applicability

Limited Access:

Our Solution

Promising Preliminary Clinical Data High ORR and Durable Responses:



Potentially Differentiated Safety Profile:

Opportunity to Treat a Broader Group of Cancer Patients:

Potential Advantages from D-Domain Manufacturability and Experienced CAR-T Partner:



ddCAR Platform

Structurally Unique D-Domains



Small Size:

Hydrophobic Core

Stability:



High Transduction Rate:



High Cell Surface Expression:

CAR Surface Expression on T Cell

Low Tonic Signaling:



Engineered D-Domain Scaffolds:

ARC-SparX Platform



Soluble Protein Antigen Receptor X-linkers (SparX protein)



Antigen Receptor Complex (ARC)

Benefits of the ARC-SparX Platform

Dose Regulation of SparX Protein.

Adaptability of Treatment Regimen.

in vivo



in vivo

Custom Logic-Gated Therapeutics to Enable Selectivity and Improve Targeting.

Streamlined Manufacturing Across All Programs.

Efficient Regulatory Process.

Our Pipeline Approach



Our Pipeline

* Kite exercised its option to negotiate a license for ACLX-001 and retains an option for additional select ARC-SparX programs in multiple myeloma and

lymphoma

Our Multiple Myeloma Program

Market Opportunity





anito-cel: Phase 1 Trial Preliminary Results

stringent Complete Response (sCR)

k l k l�

Complete Response (CR)

Very Good Partial Response (VGPR)

Partial Response (PR)





Median Follow-Up: All Patients 26.5-mo. [14-44]; CR/sCR Patients 26.5-mo. [15-44]





anito-cel: Phase 2 Pivotal Trial in rrMM (iMMagine-1)



anito-cel: Phase 3 Trial in Earlier Lines of Therapy in MM

anito-cel: Future Clinical Plans

ACLX-001 (BCMA): Phase 1 Trial



Our AML/MDS Programs

Background, Current Treatments and Limitations

Acute myeloid leukemia (AML)

Myelodysplastic syndrome (MDS)



ACLX-002 (CD123): Phase 1 Trial

Preclinical AML/MDS Product Candidates

Our Solid Tumor Program

Additional Indications and Applications of Our Technology

Novel Targets.

Next-Generation Cell Therapy Products, such as Allogeneic and Other Immune Cell Therapies.



Indications Beyond Oncology.

Diagnostics.

Antibody Alternatives.

Manufacturing and Delivery

anito-cel Cell and ARC-T Cell



SparX Protein

Competition

Commercialization



Licenses and Collaborations

Collaboration and License Agreement with Kite Pharma, Inc.

Development, Evaluation and License Agreement with Pfenex Inc.



Intellectual Property





Government Regulation

U.S. Biopharmaceutical Development



Preclinical Studies and IND

in vitro

Clinical Trials



in vitro

Compliance with cGMP and GTP Requirements

BLA Review Process



Orphan Drugs



Expedited Development and Review Programs

RMAT Designation



Abbreviated Licensure Pathway of Biological Products as Biosimilars or Interchangeable Biosimilars



Post-Approval Requirements



Other U.S. Regulatory Matters

U.S. Patent-Term Restoration and Marketing Exclusivity



Government Regulation Outside of the United States

European Union Drug Development

E.U. Drug Review and Approval



PRIME Designation in the E.U.

Orphan Drug Designation and Exclusivity

Coverage and Reimbursement





Employees and Human Capital

Corporate Information

Available Information



Item 1A. Risk Factors.

Our business and industry are subject to significant risks. You should carefully consider the risks described below, as well as the other information

in this Annual Report on Form 10-K, including our consolidated financial statements and the related notes and “Management’s Discussion and Analysis of

Financial Condition and Results of Operations” included in Part II, Item 7, before deciding whether to invest in our common stock. The occurrence of any of the

events or developments described in the following risk factors and the risks described elsewhere in this report could seriously harm our business, financial

condition, results of operations and growth prospects. In such an event, the market price of our common stock could decline and you may lose all or part of your

investment. The risks described below are not guarantees that no such conditions exist as of the date of this report and should not be interpreted as an

affirmative statement that such risks or conditions have not materialized, in whole or in part. This Annual Report on Form 10-K also contains forward-looking

statements that involve risks and uncertainties. Our actual results could differ materially from those anticipated in the forward-looking statements as a result of

factors that are described below and elsewhere in this Annual Report on Form 10-K. Additional risks and uncertainties not presently known to us or that we

currently deem immaterial also may impair our business operations.



Risk Factor Summary

Risks Related to Our Limited Operating History, Financial Condition and Capital Requirements

Risks Related to Development of Our Product Candidates



Risks Related to Our Business

Risks Related to Reliance on Third Parties

Risks Related to Our Intellectual Property



Risks Related to Government Regulation

Risks Related to Commercialization of Our Product Candidates

Risks Related to Ownership of our Common Stock

Risks Related to Our Limited Operating History, Financial Condition, and Capital Requirements

We have a limited operating history and have incurred significant losses since our inception, and we anticipate that we will continue to incur losses for

the foreseeable future, which makes it difficult to assess our future viability.

We will need to obtain substantial additional funding as we continue to advance anito-cel through clinical development, the regulatory approval process

and, if approved, commercial launch activities, initiate or continue to advance our ARC-SparX product candidates; and continue to discover and

develop additional product candidates.



We identified a material weakness in our internal control over financial reporting in the quarter ending September 30, 2022, which was remediated as

of December 31, 2022. Any future material weakness identified may adversely affect our business, reputation and stock price.



Risks Related to Development of Our Product Candidates

We have no products approved for commercial sale and have only recently begun clinical trials to test our first product candidates in humans, which

may make it difficult for you to evaluate our current business and predict our future success and viability.



Our ddCAR and ARC-SparX platforms represent novel and unproven approaches to treatment, which makes it difficult to predict the timing, results

and costs of product candidate development and the likelihood of obtaining regulatory approval. In addition, we may experience difficulty in

identifying appropriate target binding domains.





Our ARC-SparX platform is highly dependent on the success of both ACLX-001 and ACLX-002.



Clinical development is a lengthy, expensive and uncertain process. Our clinical trials may fail to demonstrate adequate safety and/or efficacy of any of

our product candidates, which would prevent or delay regulatory approval and commercialization and potentially impact the development of our other

product candidates.



We may encounter substantial delays in our clinical trials.





If we encounter delays or difficulties enrolling patients in our clinical trials and/or retention of patients in clinical trials, our clinical development

activities could be delayed or otherwise adversely affected.



Interim, preliminary or topline data from our clinical trials that we announce or publish from time to time may change as more patient

data become available and are subject to audit and verification procedures that could result in material changes in the final data.

Our product candidates and the method of treatment may cause undesirable side effects or have other properties that could halt their clinical

development, prevent their regulatory approval, require expansion of the trial size, limit their commercial potential, or result in significant negative

consequences.



Development of product candidates in combination with other therapies could expose us to additional risks.



Manufacturing genetically engineered products is complex and subject to both human and systemic risks. We or our third-party manufacturers may

encounter difficulties in production and sourcing and may be subject to variations and supply constraints of key components. If we or any of our third-

party manufacturers encounter such difficulties, our ability to provide supply of our product candidates for clinical trials or our products for patients,

if approved, could be delayed or prevented.

Material modifications in the methods of product candidate manufacturing may result in additional costs or delay.



If we or our third-party manufacturers or collaborators use hazardous and biological materials in a manner that causes injury or violates applicable

law, we may be liable for damages.

The process for treating cancer patients using T cell therapy is subject to human and systemic risks.

Prior treatments can alter the cancer and negatively impact chances for achieving clinical activity with our product candidates.



We may not be able to file additional INDs to commence additional clinical trials on the timelines we expect, and even if we are able to, the FDA may

not permit us to proceed.

The market opportunities for certain of our product candidates may be limited to those patients who are ineligible for or have failed prior treatments

and may be small, and our projections regarding the size of the addressable market may be incorrect.

We may expend our limited resources to pursue a particular product candidate or indication and fail to capitalize on product candidates or indications

that may be more profitable or for which there is a greater likelihood of success.

We face significant competition from other biotechnology and pharmaceutical companies, and our operating results will suffer if we fail to compete

effectively.



Risks Related to Our Business

Unstable market and economic conditions, including adverse developments affecting the financial services industry, such as actual events or concerns

involving liquidity, defaults or non-performance by financial institutions or transactional counterparties, may have serious adverse consequences on

our business, financial condition and stock price.



We are highly dependent on our key personnel, and if we are not successful in attracting and retaining highly qualified personnel, we may not be able

to successfully implement our business strategy.

We expect to grow the size of our organization, and we may experience difficulties in managing this growth.



Our internal computer systems and networks, or those used by our third-party CROs, other contractors, consultants or collaborators, may fail or

suffer security breaches or incidents, which could result in a material disruption of the development programs of our product candidates.



Our employees, independent contractors, consultants, commercial partners and vendors may engage in misconduct or other improper activities,

including noncompliance with regulatory standards and requirements.

We will face increasing regulation as we advance our product candidates through clinical trials and pursue commercialization, if approved.





We may not realize the benefits of any acquisitions, in-licenses or strategic alliances that we enter into.

We may become exposed to costly and damaging product liability claims, either when testing our product candidates in the clinic or at the commercial

stage, and our product liability insurance may not cover all damages from such claims.



Changes in tax laws or in their implementation or interpretation may adversely affect our business and financial condition.



Changes in tax laws or regulations that are applied adversely to us or our customers may have a material adverse effect on our business and financial

condition.

Our ability to utilize our net operating loss carryforwards and certain other tax attributes may be limited.



Our business may be significantly adversely affected if events out of our control, such as the COVID-19 pandemic, disrupt our business or that of our

third-party providers.

If we fail to establish and maintain proper and effective internal controls over financial reporting, our operating results and our ability to operate our

business could be harmed.



If we are unable to maintain effective disclosure controls and procedures, our business, financial position and results of operations could be adversely

affected.

Risks Related to Reliance on Third Parties

We rely, and will continue to rely on third parties to conduct our clinical trials. If these third parties do not properly and successfully carry out their

contractual duties or meet expected deadlines, we may not be able to obtain regulatory approval of or commercialize our product candidates.



We rely and expect to continue to rely on third parties to manufacture our clinical product supplies and clinical candidates, and we may rely on third

parties for at least a portion of the manufacturing process of our product candidates, if approved. Our business could be harmed if those third parties

fail to provide us with sufficient quantities of product supplies or product candidates or fail to do so at acceptable quality levels or prices.





Our reliance on third parties requires us to share our trade secrets, which increases the possibility that a competitor will discover them or that our

trade secrets will be misappropriated or disclosed.

We have entered into a Collaboration Agreement with Kite, and pursuant to the terms of that agreement, are dependent on Kite for certain

development and commercialization activities with respect to certain of our product candidates.



In addition to our collaboration with Kite, we may seek to establish future collaborations, and, if we are not able to establish them on commercially

reasonable terms, we may have to alter our development and commercialization plans.



Risks Related to Our Intellectual Property

If we are unable to obtain and maintain sufficient intellectual property protection for our platforms and our product candidates, or if the scope of the

intellectual property protection is not sufficiently broad, our competitors could develop and commercialize products similar or identical to ours, and

our ability to successfully commercialize our products may be adversely affected.



The patent application process is subject to numerous risks and there can be no assurance that we will be successful in obtaining patents for which we

have applied.



We may not identify relevant third-party patents or may incorrectly interpret the relevance, scope or expiration of a third-party patent, which might

adversely affect our ability to develop and market our products.

If our efforts to protect the proprietary nature of the intellectual property related to our technologies are not adequate, we may not be able to compete

effectively in our market.





Numerous factors may limit any potential competitive advantage provided by our intellectual property rights.

Third-party claims of intellectual property infringement may prevent or delay our product discovery and development efforts.



We may become involved in lawsuits to protect or enforce our patents, which could be expensive, time- consuming and unsuccessful.



Because of the expense and uncertainty of litigation, we may not be in a position to enforce our intellectual property rights against third parties.

Obtaining and maintaining our patent protection depends on compliance with various procedural, document submission, fee payment and other

requirements imposed by governmental patent agencies, and our patent protection could be reduced or eliminated for non-compliance with these

requirements.

Patent terms may be inadequate to protect our competitive position on our product candidates for an adequate amount of time.



Issued patents covering our product candidates could be found invalid or unenforceable if challenged in court or the USPTO.

Changes in U.S. patent law could diminish the value of patents in general, thereby impairing our ability to protect our product candidates.

We may not be able to protect our intellectual property and proprietary rights throughout the world.



We may be subject to claims challenging the inventorship or ownership of our patents and other intellectual property.

We may be subject to claims that our employees, consultants or independent contractors have wrongfully used or disclosed confidential information of

third parties.

If we are unable to protect the confidentiality of our trade secrets, our business and competitive position would be harmed.

If our trademarks and trade names are not adequately protected, then we may not be able to build name recognition in our markets of interest and our

business may be adversely affected.



Risks Related to Government Regulation

We may be unable to obtain regulatory approval for our product candidates. The denial or delay of any such approval would delay commercialization

and have a material adverse effect on our potential to generate revenue, our business and our results of operations.



The FDA regulatory approval process is lengthy, time-consuming and inherently unpredictable, and we may experience significant delays in the clinical

development and regulatory approval of our product candidates or be unable to generate product revenue.





We have or may pursue Fast Track, orphan drug, and/or RMAT designations from the FDA for one or more of our product candidates. Even if one or

more of our product candidates receive Fast Track, orphan drug, and/or RMAT designations, we may be unable to obtain and maintain the benefits

associated with such designations. These designations may not lead to a faster development or regulatory review or approval process, and will not

increase the likelihood that such product candidates will receive marketing approval.

Catalyst Pharms.,

Inc. v. Becerra

Catalyst

Catalyst



We may pursue Breakthrough Therapy designation for one or more of our product candidates in the future. Even if granted by the FDA, such

designation may not lead to a faster development or regulatory review or approval process, and it does not increase the likelihood that the product

candidate will receive marketing approval.

If approved, our investigational products regulated as biologics may face competition from biosimilars approved through an abbreviated regulatory

pathway.



Even if we receive regulatory approval of our product candidates, we will be subject to ongoing regulatory obligations and continued regulatory review,

which may result in significant additional expense and we may be subject to penalties if we fail to comply with regulatory requirements or experience

unanticipated problems with our product candidates.



Obtaining and maintaining regulatory approval of our product candidates in one jurisdiction does not mean that we will be successful in obtaining

regulatory approval of our product candidates in other jurisdictions. Failure to obtain regulatory approval in foreign jurisdictions would prevent our

product candidates from being marketed abroad.

Even if we obtain FDA approval of any of our product candidates, we may never obtain approval or commercialize such products outside of the United

States, which would limit our ability to realize their full market potential.

The impact of recent healthcare reform legislation and other changes in the healthcare industry and in healthcare spending on us is currently unknown,

and may adversely affect our business model.



Chevron

Risks Related to Commercialization of Our Product Candidates

Even if we obtain regulatory approval of our product candidates, the products may not gain market acceptance among physicians, patients, hospitals,

cancer treatment centers and others in the medical community.



We may face difficulties from changes to current regulations and future legislation. Current and future legislation may increase the difficulty and cost

for us to commercialize our drugs, if approved, and affect the prices we may obtain, including changes in coverage and reimbursement policies in

certain market segments for our product candidates, which could make it difficult for us to sell our product candidates, if approved, profitably.





We currently have no sales organization and have a limited marketing organization and limited experience in marketing cell therapy products. If we

are unable to establish adequate marketing and sales capabilities or establish or maintain relationships with third parties to market and sell our

product candidates, if approved, we may not be able to generate product revenue.



Failure to comply with health and data protection laws and regulations could lead to government enforcement actions (which could include civil or

criminal penalties), private litigation and/or adverse publicity and could negatively affect our operating results and business.

A variety of risks associated with seeking regulatory approval for and marketing our product candidates internationally could materially adversely

affect our business.



Inadequate funding for the FDA, the SEC and other government agencies could hinder their ability to hire and retain key leadership and other

personnel, prevent new products and services from being developed or commercialized in a timely



manner or otherwise prevent those agencies from performing normal business functions on which the operation of our business may rely, which could

negatively impact our business.

Our business activities may be subject to the Foreign Corrupt Practices Act and similar anti-bribery and anti- corruption laws, as well as U.S. and

certain foreign export controls, trade sanctions, and import laws and regulations, all of which can subject us to criminal liability and other serious

consequences for violations.



Risks Related to Ownership of our Common Stock

We do not know whether an active, liquid, and orderly trading market will be sustained for our common stock.

The price of shares of our common stock may be volatile and may be adversely impacted by future events, and you could lose all or part of your

investment.





If securities or industry analysts do not publish research or publish inaccurate or unfavorable research about our business, our stock price and trading

volume could decline.

Our principal stockholders and management own a significant percentage of our stock and will be able to exert significant influence over matters

subject to stockholder approval.

As of December 31, 2023, we no longer qualify as an “emerging growth company” or a “smaller reporting company” and, as a result, are no longer able

to avail ourselves of certain reduced reporting requirements applicable to emerging growth companies or smaller reporting companies, subject to

applicable transition relief.

We have incurred and will continue to incur significant increased costs as a result of operating as a public company, and our management has devoted

and will continue to devote substantial time and resources to new compliance initiatives.



Future sales and issuances of our common stock or rights to purchase common stock, including pursuant to our equity incentive plans, could result in

additional dilution of the percentage ownership of our stockholders and could cause our stock price to fall.



least

least

We do not intend to pay dividends on our common stock, so any returns will be limited to the capital appreciation of our stock.

Certain provisions under our charter documents and Delaware law could delay or prevent a change of control, which could limit the market price of

our common stock and may prevent or frustrate attempts by our stockholders to replace or remove our current management.



Our amended and restated bylaws provide that the Court of Chancery of the State of Delaware and the federal district courts of the United States of

America are the exclusive forums for substantially all disputes between us and our stockholders, which could limit our stockholders’ ability to obtain a

favorable judicial forum for disputes with us or our directors, officers or employees.



We could be subject to securities class action litigation.



Item 1B. Unresolved Staff Comments.

Item 1C. Cybersecurity.

Risk Management and Strategy



Governance

Item 2. Properties.

Item 3. Legal Proceedings.

Item 4. Mine Safety Disclosures.



PART II

Item 5. Market for Registrant’s Common Equity, Related Stockholder Matters and Issuer Purchases of Equity Securities.

Holders of Our Common Stock

Dividend Policy

Recent Sales of Unregistered Equity Securities

Purchases of Equity Securities by the Issuer and Affiliated Purchasers

Item 6. Reserved.

Item 7. Management’s Discussion and Analysis of Financial Condition and Results of Operations.

You should read the following discussion and analysis of our financial condition and results of operations together with our consolidated financial

statements and the related notes thereto included elsewhere in this Annual Report on Form 10-K for the year ended December 31, 2023. Some of the information

contained in this discussion and analysis or set forth elsewhere in this Annual Report on Form 10-K, including information with respect to our plans and

strategy for our business, include forward-looking statements that involve risks, uncertainties and assumptions. You should review the sections titled "Special

Note Regarding Forward-Looking Statements" and “Risk Factors” for a discussion of important factors that could cause our actual results to differ materially

from the results described in or implied by the forward-looking statements contained in the following discussion and analysis. Except as required by law, we

assume no obligation to update these forward-looking statements publicly, or to update the reasons actual results could differ materially from those anticipated

in these forward-looking statements, even if new information becomes available in the future. For convenience of presentation, some of the numbers have been

rounded in the text below. Our historical results are not necessarily indicative of the results that may be expected for any period in the future.

Overview





Recent Developments

Recent Financings

Components of Results of Operations

Revenue

Operating Expenses

Research and Development Expenses





General and Administrative Expenses

Other Income, net

Income Tax Provision



Results of Operations

Year Ended December 31, Change

2023 2022 2023 vs 2022

Collaboration Revenue

Research and Development Expenses

Year Ended December 31, Change

2023 2022 2023 vs 2022

General and Administrative Expenses



Other income, net

Liquidity and Capital Resources

Cash Flows

Year Ended December 31,

2023 2022

Operating Activities



Investing Activities

Financing Activities

Contractual Obligations and Contingencies

Critical Accounting Policies and Estimates

Revenue Recognition

Revenue from Contracts with

Customers ("ASC 606").



Accrued research and development expenses

Leases



Share-based compensation

Fair Value of Common Stock

Expected Dividend Yield

Expected Equity Volatility

Risk-Free Interest Rate

Expected Term



Fair Value of Common Stock and Fair Value of Total Equity

Expected Equity Volatility

Risk-Free Interest Rate and Discount Period

Expected Dividend Yield

Expected Time to Achievement of a Performance Condition

Determination of the fair value of our common stock and fair value of total equity



Probability-weighted expected return method.

Option pricing method

Hybrid return method.



Emerging Growth Company and Smaller Reporting Company Status

Recent Accounting Pronouncements

Item 7A. Quantitative and Qualitative Disclosures About Market Risk.



Item 8. Financial Statements and Supplementary Data.

Item 9. Changes in and Disagreements With Accountants on Accounting and Financial Disclosure.

Item 9A. Controls and Procedures.

Evaluation of Disclosure Controls and Procedures

Management’s Annual Report on Internal Control Over Financial Reporting

Attestation Report of the Registered Public Accounting Firm

Changes in Internal Control Over Financial Reporting



Report of Independent Registered Public Accounting Firm

Opinion on Internal Control Over Financial Reporting

Basis for Opinion

Definition and Limitations of Internal Control Over Financial Reporting

Item 9B. Other Information.



Item 9C. Disclosure Regarding Foreign Jurisdictions that Prevent Inspections.



PART III

Item 10. Directors, Executive Officers and Corporate Governance.

Code of Business Conduct and Ethics



Item 11. Executive Compensation.

Item 12. Security Ownership of Certain Beneficial Owners and Management and Related Stockholder Matters.

Item 13. Certain Relationships and Related Transactions, and Director Independence.

Item 14. Principal Accounting Fees and Services.



PART IV

Item 15. Exhibits, Financial Statement Schedules.

Exhibit Index

Exhibit Description of Document Filed

Herewith

Incorporated

by Reference

Form Exhibit

Number

Filing Date



Exhibit Description of Document Filed

Herewith

Incorporated

by Reference

Form Exhibit

Number

Filing Date

Item 16. Form 10-K Summary



SIGNATURES

.

Rami Elghandour

Chief Executive Officer and Chairman

POWER OF ATTORNEY

Name Title Date

(Principal Executive Officer)

Rami Elghandour

Michelle Gilson (Principal Financial and Accounting Officer)

Olivia Ware

Ali Behbahani, M.D.

Jill Carroll, M.S.

David Lubner, M.S., C.P.A.

Kavita Patel, M.D.

Derek Yoon



INDEX TO CONSOLIDATED FINANCIAL STATEMENTS

Audited Consolidated Financial Statements



Report of Independent Registered Public Accounting Firm

Opinion on the Financial Statements

Basis for Opinion

Critical Audit Matter

Accounting for the Kite Collaboration Agreement

Description of the

Matter



How We Addressed the

Matter in Our Audit



ARCELLX, INC.

CONSOLIDATED BALANCE SHEETS

(in thousands, except share and per share amounts)

2023 2022

Assets

Total assets

Liabilities and stockholders’ equity

Total liabilities

Commitments and contingencies (Note 11)

Total liabilities and stockholders’ equity

The accompanying notes are an integral part of the consolidated financial statements.



ARCELLX, INC.

CONSOLIDATED STATEMENTS OF OPERATIONS AND COMPREHENSIVE LOSS

(in thousands, except share and per share amounts)

Year Ended December 31,

2023 2022

Collaboration revenue from related party

Operating expenses:

Other comprehensive loss:

The accompanying notes are an integral part of the consolidated financial statements.



ARCELLX, INC.

CONSOLIDATED STATEMENTS OF REDEEMABLE CONVERTIBLE PREFERRED STOCK

AND STOCKHOLDERS' EQUITY (DEFICIT)

(in thousands)

Redeemable Convertible Preferred Stock Stockholders’ Equity (Deficit)

Series A Series B Series C Common Stock

Shares Amount Shares Amount Shares Amount Shares Amount

Additional
Paid-in
Capital

Accumulat
ed

Deficit

Accumulat
ed

Other
Comprehen

sive
Loss

Stockholder
s'

Equity
(Deficit)

The accompanying notes are an integral part of the consolidated financial statements.



ARCELLX, INC.

CONSOLIDATED STATEMENTS OF CASH FLOWS

(in thousands)

Year Ended December 31,

2023 2022

Cash flows from operating activities

Cash flows from investing activities

Cash flows from financing activities

Supplemental disclosures of cash flow information:

Supplemental disclosures of noncash investing and financing activities:

The accompanying notes are an integral part of the consolidated financial statements.



ARCELLX, INC.

NOTES TO CONSOLIDATED FINANCIAL STATEMENTS

1. Nature of the Business

Organization

Public Offerings

Liquidity

2. Summary of Significant Accounting Policies

Basis of Presentation and Consolidation



Use of Accounting Estimates

Cash and Cash Equivalents and Restricted Cash

December 31,

2023 2022

Marketable Securities



Fair Value of Financial Instruments

Fair Value Measurements

and Disclosures

Concentration of Credit Risk

Pre-Launch Inventory

Property and Equipment, Net



Estimated Useful Life

Impairment of Long-Lived Assets

Collaborative Arrangements and Contracts with Customers



Upfront Payments and License Fees

Cost-sharing

Customer Options

Milestone Payments

Royalties



Leases

Research and Development Expenses



Share-Based Compensation

Stock Options



2023 2022

Restricted Stock Awards, Unrestricted Stock Awards, and Restricted Stock Units

Monte Carlo

Income Taxes

Segment and Geographic Information

Recently Adopted Accounting Pronouncements



Recently Issued Accounting Pronouncements

"

"

3. Fair Value of Financial Instruments

December 31, 2023

Level 1 Level 2 Level 3

December 31, 2022

Level 1 Level 2 Level 3



4. Marketable Securities

December 31, 2023

Amortized

Cost

Unrealized

Gains

Unrealized

Losses Fair Value

December 31, 2022

Amortized

Cost

Unrealized

Gains

Unrealized

Losses Fair Value

December 31,

2023 2022

5. Prepaid Expenses and Other Current Assets

December 31,

2023 2022



6. Property and Equipment, Net

December 31,

2023 2022

7. Related Parties

Relationship and transactions with Gilead Sciences, Inc. (Gilead)

8. Collaboration Agreement



Stock Purchase Agreement

Revenue Recognition

Transaction Price



Promises and Performance Obligation

Cost-sharing Reimbursements

Contract liability

9. Leases

Operating Leases



Finance Leases



Year Ended December 31,

2023 2022

Operating Leases Finance Leases

2023 2022

10. Accrued Liabilities

December 31,

2023 2022



11. Commitments and Contingencies

Commercial and Development Milestones

Purchase Commitments

Contingencies

Indemnification Agreements

12. Redeemable Convertible Preferred Stock and Stockholders' Equity

"At-the-Market" Offering Program



Gilead SPA

Common Stock

Redeemable Convertible Preferred Stock

13. Share-Based Compensation

Year Ended December 31,

2023 2022



Year Ended December 31,

2023 2022

Stock Options

Options Outstanding and Exercisable

Shares Subject to

Outstanding Options

Weighted

Average

Exercise

Price per Option

Weighted

Average

Remaining

Contractual

Life Term (in

Years)

Aggregate

Intrinsic

Value (1)

(in thousands)

Restricted Stock Units (RSUs)



Shares Subject to Outstanding

Awards

Weighted Average Grant Date

Fair Value

Restricted Stock Units - Chief Executive Officer

2023 RSU Award

Service Condition

Performance Condition

Market Condition



Expected Time to Award End Date

Expected Equity Volatility

Risk-Free Interest Rate

Semi-Annual

Measurement Change in Control

2021 RSU Award

Service Condition

Performance Condition



Market Condition

Fair Value of Common Stock and Fair Value of Total Equity

Expected Equity Volatility

Risk-Free Interest Rate and Discount Period

Expected Dividend Yield

Expected Time to Achievement of a Performance Condition



Change in Control IPO

Change in Control

Following an IPO

14. Employee Stock Purchase Plan (ESPP)

2023 2022

15. Net Loss Per Share Attributable to Common Stockholders



December 31,

2023 2022

16. Income Taxes

Year Ended December 31,

2023 2022

Year Ended December 31,

2023 2022



December 31,

2023 2022



17. Subsequent Events



STOCKHOLDER INFORMATION

CORPORATE HEADQUARTERS
Arcellx, Inc. 
800 Bridge Parkway 
Redwood City, CA 94065  
(240) 327-0603 
www.arcellx.com  

COMMON STOCK LISTING
NASDAQ Global Select Market 
Ticker Symbol: ACLX 

ANNUAL MEETING OF STOCKHOLDERS
  
Friday, May 24, 2024 at 9:00 am, Eastern Time 
  
REGISTRAR AND TRANSFER AGENT
  
For questions regarding your account, changes of 
address or the consolidation of accounts, please 
contact the Company’s transfer agent: 
  
Computershare Trust Company, N.A. 
P.O. Box 43006 
Providence, RI 02940-3606 
T: 1-800-736-3001 
Foreign Stockholders: 1-781-575-3100 
www.computershare.com 
  
LEGAL COUNSEL
  
Wilson Sonsini Goodrich & Rosati 
Professional Corporation 
Palo Alto, California 
  
INDEPENDENT AUDITORS
  
PricewaterhouseCoopers LLP 
300 Madison Avenue 
New York, NY 10017 
  
INVESTOR RELATIONS
  
Arcellx, Inc. 
Investor Relations 
800 Bridge Parkway 
Redwood City, CA 94065 
E: ir@arcellx.com  

CORPORATE INFORMATION 

BOARD OF DIRECTORS

Rami Elghandour
Chief Executive Officer, President and Chairman 
  
Ali Behbahini
General Partner, New Enterprise Associates 
  
Derek Yoon
President and CEO, Solasta Ventures

Jill Carroll
Partner, SR One Capital Management, L.P. 

David Lubner
Independent Consultant 
  
Kavita Patel
Physician, Mary’s Center 
  
Olivia Ware
Independent Consultant 
  

CORPORATE EXECUTIVES

Rami Elghandour
Chief Executive Officer, President and Chairman 
  
Michelle Gilson
Chief Financial Officer 
  
Christopher Heery, M.D.
Chief Medical Officer  
  
NOTE ON FORWARD LOOKING 
STATEMENTS 

This annual report contains forward-looking 
statements within the meaning of the United States 
securities laws. Such forward-looking statements are 
subject to risks and uncertainties that could cause the 
actual results of Arcellx, Inc. to differ materially from 
those indicated by these forward-looking statements. 
Information on the risks and uncertainties that could 
affect the results of Arcellx, Inc. is included in the 
Annual Report on Form 10-K included herewith and 
other filings with the SEC. Arcellx, Inc. undertakes 
no obligation to update any forward-looking 
statements.
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