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Item 5.02 Departure of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of
Certain Officers.

Sana Biotechnology, Inc. (the “Company”) previously filed a Current Report on Form 8-K disclosing the resignation of Sunil Agarwal, M.D. as the
Company’s Executive Vice President, Head of Development, and Chief Medical Officer. On April 28, 2023 (the “Separation Date”), the Company and Dr.
Agarwal entered into a transition agreement and release (the “Transition Agreement”). Pursuant to the Transition Agreement, in exchange for Dr. Agarwal
agreeing to provide transition services and a general release of claims against the Company, the Company agreed to pay Dr. Agarwal severance in an
amount equal to his monthly base salary and pro-rata monthly target bonus for nine months following the Separation Date for a total of $560,523.00,
subject to customary payroll withholding and other deductions. Under the Transition Agreement, the Company agreed to accelerate the vesting and
exercisability of 89,377 unvested options to purchase common stock of the Company held by Dr. Agarwal as of the Separation Date. The Company also
agreed, in exchange for Dr. Agarwal agreeing to provide additional transition services under the Consulting Agreement (as defined below) and an
additional release of claims in connection therewith, to extend the period during which Dr. Agarwal may exercise certain of his vested options, including
those options subject to acceleration as described herein, so that he will have until December 31, 2023 to exercise such vested options.

Under the Transition Agreement, the Company agreed to pay for the monthly cost of COBRA coverage for up to nine months following the Separation
Date. The Transition Agreement supersedes the severance-related provisions contained in that certain offer letter entered into between the Company and Dr.
Agarwal dated May 20, 2019 and the Company’s Change in Control Severance Plan as they relate to Dr. Agarwal.

In connection with the Transition Agreement, the Company and Dr. Agarwal entered into a consulting agreement, effective April 29, 2023 (the “Consulting
Agreement”), pursuant to which the Company agreed to pay Dr. Agarwal at the rate of $256.00 per hour for the performance of transition services. The
term of the Consulting Agreement will end on May 12, 2023, or, if the Company elects to extend the term beyond such date, on or before May 26, 2023,
unless earlier terminated by the Company under specified circumstances.

The foregoing descriptions of the Transition Agreement and Consulting Agreement are summaries and do not purport to be complete and are qualified in
their entirety by reference to the full text of the Transition Agreement and the Consulting Agreement, as applicable, copies of which the Company plans to
file as exhibits to its Quarterly Report on Form 10-Q for its fiscal quarter ended March 31, 2023.
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