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NKArta

NOTICE OF ANNUAL MEETING OF

STOCKHOLDERS

Wednesday, June 7, 2023
9:00 a.m. Pacific Time

HOW TO Our annual meeting will be a completely virtual meeting of stockholders. To participate,

PARTICIPATE: vote or submit questions during the annual meeting via live audio webcast, please visit:
www.virtualshareholdermeeting.com/NKTX2023. You will not be able to attend the
annual meeting in person.

ITEMS OF (1) Elect the two Class Il directors named in the accompanying Proxy Statement to
BUSINESS: serve until the Company’s 2026 annual meeting of stockholders and until their
respective successors are duly elected and qualified,;

(2) Ratify the appointment of Ernst & Young LLP as the Company’s independent
registered public accounting firm for the year ending December 31, 2023;

(3) Approve the amendment of the Certificate of Incorporation to provide for
exculpation of officers as permitted by the Delaware General Corporation Law; and

(4) Transact such other business as may properly come before the meeting or any
postponements or adjournments thereof.

WHO MAY VOTE: Stockholders of record at the close of business on April 14, 2023.
STOCKHOLDER A list of stockholders as of the record date for the annual meeting may be accessed
LIST: during the virtual annual meeting at www.virtualshareholdermeeting.com/NKTX2023 by

using the control number on your Notice of Internet Availability of Proxy Materials, or on
your proxy card or voting instruction form that accompanied your proxy materials.

Your vote is important to us. Whether or not you expect to attend the annual meeting via live audio webcast,

please submit a proxy or voting instructions as soon as possible to instruct how your shares are to be voted at
the annual meeting. If you participate in and vote your shares at the annual meeting, your proxy will not be used.

By Order of the Board of Directors,
ff
II ,dmﬁ/ v,
v [
(¢

Paul Hastings
Chief Executive Officer

April [e], 2023
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NKArta

6000 Shoreline Court, Suite 102
South San Francisco, CA

PROXY STATEMENT

Annual Meeting of Stockholders
To Be Held June 7, 2023

Our Board of Directors is soliciting your proxy for the 2023 Annual Meeting of Stockholders (the “Annual Meeting”) to be
held on Wednesday, June 7, 2023, at 9:00 a.m. Pacific Time, and at any and all postponements or adjournments of the
Annual Meeting, for the purposes set forth in the Notice of Annual Meeting of Stockholders accompanying this Proxy
Statement. This Proxy Statement and our 2022 Annual Report to stockholders for the year ended December 31, 2022 (the
“2022 Annual Report”) are first being made available to stockholders on or about April [e], 2023.

We will be hosting the Annual Meeting via live audio webcast on the Internet. Any stockholder can listen to and participate

in the Annual Meeting live via the Internet at www.virtualshareholdermeeting.com/NKTX2023. Stockholders may vote and
ask questions while connected to the Annual Meeting on the Internet.

You will not be able to attend the Annual Meeting in person.

Unless the context otherwise requires, references in this Proxy Statement to “Company,” “we,” “our,” “us,” and similar
terms refer to Nkarta, Inc., a Delaware corporation.

IMPORTANT NOTICE REGARDING INTERNET AVAILABILITY OF PROXY MATERIALS

This Proxy Statement and our 2022 Annual Report are available on the Internet at www.proxyvote.com.
These materials are also available on our corporate website at https.//ir.nkartatx.com/. The other information on our
corporate website does not constitute part of this Proxy Statement.

NKARTA, INC. 2023 PROXY STATEMENT 1
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MEETING INFORMATION

Annual Meeting of Stockholders

o

TIME AND DATE PLACE RECORD DATE
9:00 a.m. Pacific Time The Annual Meeting will be hosted April 14, 2023
on Wednesday, June 7, 2023 via live audio webcast on the Internet at

www.virtualshareholdermeeting.com/NKTX2023.

Voting

Stockholders as of the close of business on the record date are entitled to vote.

L ———
Vote by Internet at
WWW.proxyvote.com

Vote during the meeting via the Internet at www.virtualshareholdermeeting.com/NKTX2023.

Voting Matters

PROPOSALS BOARD
RECOMMENDATION

1 Election of Directors FORALL
director nominees

2 Ratification of the Appointment of Ernst & Young LLP as the Company’s Independent
Registered Public Accounting Firm for the Year Ending December 31, 2023.

3 Approve the Amendment of the Certificate of Incorporation to Provide for Exculpation
of Officers as Permitted by the Delaware General Corporation Law.

2 2023 PROXY STATEMENT | NKARTA, INC.
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PROPOSAL 1 — ELECTION OF DIRECTORS

THE BOARD OF DIRECTORS RECOMMENDS A VOTE “FOR ALL” OF THE DIRECTOR
NOMINEES. UNLESS OTHERWISE INSTRUCTED, THE PROXY HOLDERS WILL VOTE THE
PROXIES RECEIVED BY THEM “FOR ALL” THE DIRECTOR NOMINEES.

Our Board of Directors (“Board” or “Board of Directors”) is currently comprised of ten directors. Under our amended and
restated certificate of incorporation (the “Certificate of Incorporation”), our Board of Directors is divided into three classes,
each serving a staggered three-year term and with one class being elected at each year’s annual meeting of stockholders
as follows:

the Class | directors are Fouad Azzam, Paul Hastings, and Angela Thedinga and their terms expire at the 2024
annual meeting of stockholders; and

the Class Il directors are Michael Dybbs, Simeon George, and Leone Patterson, and their terms will expire at the
2025 annual meeting of stockholders; and

the Class lll directors are Ali Behbahani, Zachary Scheiner, and Laura Shawver, and their terms will expire at the
Annual Meeting.

Upon the recommendation of the Nominating and Governance Committee of our Board of Directors, our Board has
nominated each of Ali Behbahani and Zachary Scheiner for election to our Board of Directors as Class Il directors to
serve until the 2026 annual meeting of stockholders and until their respective successors are duly elected and qualified.
Proxies may only be voted for the two Class Il directors nominated for election at the Annual Meeting.

Each of Ali Behbahani and Zachary Scheiner are standing for election to our Board for the first time since we became a
publicly traded company. Dr. Behbahani was initially identified as a director candidate by New Enterprise Associates, Inc.,
a stockholder of the Company, and Dr. Scheiner was initially identified as a director candidate by RA Capital Management,
L.P., a stockholder of the Company.

Each of the director nominees has consented to being named in this Proxy Statement and to serving as a director, if
elected. We have no reason to believe that either of the nominees will be unable or unwilling for good cause to serve if
elected. However, if either nominee should become unable for any reason or unwilling for good cause to serve, the proxy
holders will vote the proxies received by them for another person nominated as a substitute by the Board of Directors, or
the Board of Directors may reduce the number of directors on the Board.

Biographical Descriptions

Set forth below is biographical information about each of our director nominees and continuing directors. The information
below is provided as of April 14, 2023. The primary experience, qualifications, attributes, and skills of each of our director
nominees that led to the conclusion of the Nominating and Governance Committee and the Board of Directors that such
nominee should serve as a member of the Board of Directors are also described below.

NKARTA, INC. 2023 PROXY STATEMENT 3




Table of Contents

PROPOSAL 1 — ELECTION OF DIRECTORS

Nominees for Election as Class Ill Directors at the Annual Meeting

ALI BEHBAHANI, M.D., M.B.A.

4

POSITION AND BUSINESS EXPERIENCE

Class Il

Age: 47
Director Since:
2015

Ali Behbahani, M.D., M.B.A. has served as our Chairman since August 2019, and on our
Board of Directors since October 2015. Dr. Behbahani joined New Enterprise Associates, Inc.,
or NEA, in 2007 and is a general partner on the healthcare team. Dr. Behbahani also has
served as a member of the board of directors of the publicly held companies CRISPR
Therapeutics AG (NASDAQ: CRSP) since April 2015, Adaptimmune Therapeutics (NASDAQ:
ADAP) since September 2014, Black Diamond Therapeutics, Inc. (NASDAQ: BDTX) since
December 2018, CVRYX, Inc. (NASDAQ: CVRX) since July 2013, Minerva Surgical Inc.
(NASDAQ: UTRS) since May 2011, Monte Rosa Therapeutics, Inc. (NASDAQ: GLUE) since
April 2020, and Arcellx, Inc. (NASDAQ: ACLX) since February 2015 as well as several other
privately held companies. Prior to joining NEA, Dr. Behbahani served as a consultant in
business development at The Medicines Company, a pharmaceutical company, a venture
associate at Morgan Stanley, and as a healthcare investment banking analyst at Lehman
Brothers. Dr. Behbahani received an M.D. from the University of Pennsylvania School of
Medicine, an M.B.A. from the Wharton School of the University of Pennsylvania, and a B.S. in
biomedical engineering, electrical engineering, and chemistry from Duke University.

KEY ATTRIBUTES

We believe that Dr. Behbahani is qualified to serve on our Board of Directors due to his
experience in the biopharmaceutical industry, as well as his experience as a member on the
boards of directors of multiple companies in the industry.

ZACHARY SCHEINER, PH.D.

POSITION AND BUSINESS EXPERIENCE

Class Illl

Zachary Scheiner, Ph.D. has served on our Board of Directors since February 2020.

Dr. Scheiner joined RA Capital Management, L.P. in April 2015 as an associate, became an
analyst in April 2017, and has been a principal since December 2017. Prior to joining RA
Capital, Dr. Scheiner was a science officer at the California Institute for Regenerative
Medicine (CIRM), where he worked from September 2008 to March 2015. Dr. Scheiner
currently serves as a director at several privately held companies. Dr. Scheiner received his
B.S. in molecular biophysics and biochemistry from Yale University in 1997, and his Ph.D. in
neurobiology and behavior from the University of Washington in 2007.

KEY ATTRIBUTES

Age: 46
Director Since:
2020

2023 PROXY STATEMENT

We believe that Dr. Scheiner is qualified to serve on our Board of Directors due to his
experience in the life sciences industry and his investing experience.

NKARTA, INC.




Table of Contents

PROPOSAL 1 — ELECTION OF DIRECTORS

All Other Continuing Directors

FOUAD AZZAM, PH.D., M.B.A.

POSITION AND BUSINESS EXPERIENCE

Fouad Azzam, Ph.D. has served on our Board of Directors since August 2019.

Dr. Azzam joined and became a partner in EQT Life Sciences (formerly LSP), one of Europe’s
leading healthcare investment firms, in 2007. Prior to joining EQT Life Sciences, Dr. Azzam
was the Managing Director of Eastman Ventures, the investment arm of Eastman Chemical
Company (NYSE: EMN). Prior to his role at Eastman Ventures, Dr. Azzam held senior
leadership positions at Eastman Chemical including roles in Innovation, Corporate Strategy,
Corporate Development (M&A), and New Business Development. Dr. Azzam currently serves
as a director at several private companies. Dr. Azzam received a B.S., M.S., and Ph.D. in
chemical engineering from the University of Akron. He received an M.B.A. in finance &

Class | strategy from the State University of New York at Buffalo.

Age: 56 KEY ATTRIBUTES

Director Since:

2019 We believe that Dr. Azzam is qualified to serve on our Board of Directors due to his extensive

experience in the life sciences industry, his service on the boards of directors of other life
sciences companies, and his investing experience.

NKARTA, INC. 2023 PROXY STATEMENT 5
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PROPOSAL 1 — ELECTION OF DIRECTORS

PAUL HASTINGS

6

POSITION AND BUSINESS EXPERIENCE

Class |

Age: 63
Director Since:
2018

Paul Hastings has served as our President, Chief Executive Officer, and a member of our
Board of Directors since February 2018. Prior to that, Mr. Hastings served as President, Chief
Executive Officer, and Director of the publicly traded, clinical-stage biopharmaceutical
company OncoMed Pharmaceuticals, Inc. from January 2006 until January 2018. In August
2013, he was elected chairman of the board of directors of OncoMed and served in that role
until January 2018. Prior to joining OncoMed, Mr. Hastings was President, Chief Executive
Officer, and Director of QLT, Inc., a publicly traded biotechnology company dedicated to the
development and commercialization of innovative ocular products, from February 2002 to
September 2006. From 2000 to 2002, Mr. Hastings served as President, Chief Executive
Officer, and Director of Axys Pharmaceuticals, Inc., which was acquired by Celera
Corporation in 2001. Mr. Hastings was also previously the President of Chiron
Biopharmaceuticals, a division of Chiron Corporation, President and Chief Executive Officer of
LXR Biotechnology, and he held a variety of management positions of increasing
responsibility at Genzyme Corporation, including President of Genzyme Therapeutics Europe
and President of Worldwide Therapeutics. Mr. Hastings previously served on the board of
directors of Relypsa, a publicly traded biotechnology company acquired by Galencia AG, as
chairman of the board of directors of Proteolix, Inc., a privately held biopharmaceutical
company acquired by Onyx Pharmaceuticals, Inc., on the board of directors of ViaCell, Inc., a
publicly traded biotechnology company sold to Perkin Elmer, and as a director of ViaCyte,
Inc., a privately held regenerative medicine company acquired by Vertex Pharmaceuticals,
Inc. Mr. Hastings currently serves as Lead Director of Pacira Biosciences, Inc. (NASDAQ:
PCRX), a biotechnology company, and as the Chair of the Biotechnology Innovation
Organization. Mr. Hastings received a B.S. in pharmacy from the University of Rhode Island.

KEY ATTRIBUTES

2023 PROXY STATEMENT

We believe Mr. Hastings’ is qualified to serve on our Board of Directors due to his extensive
experience in the pharmaceutical and biotechnology industries.

NKARTA, INC.
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PROPOSAL 1 — ELECTION OF DIRECTORS

ANGELA THEDINGA, M.B.A., M.P.H.

POSITION AND BUSINESS EXPERIENCE

Angela Thedinga, M.B.A., M.P.H. has served on our Board of Directors since March 2022.
Ms. Thedinga founded Agenvia, LLC in January 2022 and is its principal consultant providing
gene therapy consulting services. Ms. Thedinga served as Chief Technology Officer of
Adverum Biotechnologies, Inc. (NASDAQ: ADVM), a clinical-stage gene therapy company,
from February 2020 to October 2021. Previously, Ms. Thedinga was VP, Program
Management and Strategy at Adverum Biotechnologies from August 2019 to February 2020.
At AveXis, Inc, which was acquired by Novartis, Ms. Thedinga served as VP, Program
Management and Chief of Staff from June 2018 to May 2019 and Senior Director, Program
Management and Strategy from October 2015 to June 2018. Ms. Thedinga also held

Class | manufacturing strategy roles at Novartis Vaccines and Diagnostics and Abbott Laboratories
Age: 41 (NYSE: ABT). Ms. Thedinga earned a B.S. in chemical engineering from the University of
Director Since: Wisconsin - Madison; an M.S. in chemical engineering from the Massachusetts Institute of
2022 Technology; an M.B.A. from the Sloan School of Management; and an M.P.H. from the

University of North Carolina - Chapel Hill.
KEY ATTRIBUTES

We believe that Ms. Thedinga is qualified to serve on our Board of Directors due to her
experience in the life sciences industry and educational background.

MICHAEL DYBBS, PH.D.

POSITION AND BUSINESS EXPERIENCE

Michael Dybbs, Ph.D. has served on our Board of Directors since August 2019. Dr. Dybbs is
currently a partner at Samsara BioCapital, where he has worked since March 2017. Prior to
joining Samsara, Dr. Dybbs was a partner at New Leaf Venture Partners, L.L.C., where he
worked from May 2009 until September 2016. Before joining New Leaf Venture Partners,
L.L.C., Dr. Dybbs was a principal at the Boston Consulting Group. Dr. Dybbs has served on

- the board of Sutro Biopharma, Inc. (NASDAQ: STRO), since July 2018 and currently serves
\- / as a director of several private companies. Dr. Dybbs previously served on the boards of
w directors of Dimension Therapeutics, Inc. and Versartis, Inc. Dr. Dybbs received an A.B. in

biochemical sciences from Harvard College and a Ph.D. in molecular biology from the
Class Il University of California, Berkeley, where he was awarded a Howard Hughes Medical Institute
Age: 48 fellowship.
Director Si :
oong e KEY ATTRIBUTES

We believe that Dr. Dybbs is qualified to serve on our Board of Directors due to his
experience in the life sciences industry and the venture capital industry, and his leadership
and management experience.

NKARTA, INC. 2023 PROXY STATEMENT 7




Table of Contents

PROPOSAL 1 — ELECTION OF DIRECTORS

SIMEON GEORGE, M.D., M.B.A.

POSITION AND BUSINESS EXPERIENCE

Class Il

Age: 46
Director Since:
2020

Simeon George, M.D. has served on our Board of Directors since February 2020, and from
July 2015 to September 2017. Dr. George is the Chief Executive Officer of SR One Capital
Management, LP, a transatlantic biotech venture capital firm, where he has been employed
since September 2020. Previously, Dr. George was the Chief Executive Officer and President
of S.R. One, Limited, now called GSK Equity Investments, Limited, an indirect, wholly-owned
subsidiary of GlaxoSmithKline plc, where he had been employed since 2007. Dr. George was
formerly a consultant at Bain & Company and an investment banker at Goldman Sachs and
Merrill Lynch. Dr. George currently serves on the boards of directors of the following public
companies: CRISPR Therapeutics (NASDAQ: CRSP) since April 2015 and Design
Therapeutics (NASDAQ: DSGN) since February 2020. Dr. George also served on the boards
of directors of Principia Biopharma Inc. (acquired by Sanofi) from February 2011 to
September 2020, Progyny, Inc. (NASDAQ: PGNY) from June 2012 to October 2019, and
Turning Point Therapeutics, Inc. (acquired by Bristol Myers Squibb) from May 2017 until
August 2022. Dr. George received his B.A. in neuroscience from the Johns Hopkins
University, where he graduated Phi Beta Kappa. He received his M.D. from the University of
Pennsylvania School of Medicine and his M.B.A. (Mayer Scholar) from the Wharton School of
the University of Pennsylvania.

KEY ATTRIBUTES

We believe that Dr. George is qualified to serve on our Board of Directors due to his
experience in the life sciences industry and the venture capital industry, and his leadership
and management experience.

LEONE PATTERSON, M.B.A.

8

POSITION AND BUSINESS EXPERIENCE

Class Il

Age: 60
Director Since:
2020

Leone Patterson, M.B.A. has served on our Board of Directors since April 2020.

Ms. Patterson is Chief Financial and Business Officer of Tenaya Therapeutics, Inc. (NASDAQ:
TNYA), a clinical-stage biotechnology company. Prior to Tenaya, Ms. Patterson held several
roles at Adverum Biotechnologies, Inc. (NASDAQ: ADVM) including Chief Financial Officer
from June 2016 to May 2018, Chief Executive Officer from May 2018 to June 2020, Director
from October 2018 to June 2020, and President from December 2019 to June 2021.

Ms. Patterson has over 20 years of experience in the biotechnology industry and has held
various senior positions at Diadexus, Inc., Transcept Pharmaceuticals, Inc., NetApp, Inc.
(NASDAQ: NTAP), Exelixis, Inc. (NASDAQ: EXEL), Novartis AG (NYSE: NVS), Chiron
(acquired by Novartis AG), and KPMG. Ms. Patterson earned a B.S. in business
administration and accounting from Chapman University and an Executive M.B.A. from St.
Mary’s College. Ms. Patterson is also a Certified Public Accountant (inactive status).

KEY ATTRIBUTES

2023 PROXY STATEMENT

We believe that Ms. Patterson is qualified to serve on our Board of Directors due to her
financial expertise and experience in the life sciences industry, including her leadership and
management experience.

NKARTA, INC.
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CORPORATE GOVERNANCE

Corporate Governance Guidelines

Our Board of Directors has adopted Corporate Governance Guidelines to assist the Board in the discharge of its duties
and to set forth the Board of Directors’ current views with respect to selected corporate governance matters considered
significant to our stockholders. Our Corporate Governance Guidelines direct our Board’s actions with respect to, among
other things, our Board composition and director qualifications, responsibilities of directors, director compensation,
director orientation and continuing education, succession planning and the Board’s annual performance evaluation. A
current copy of our Corporate Governance Guidelines is available under “Corporate Governance” on our website

at https://ir.nkartatx.com/.

Director Independence

Under the rules of The Nasdaq Stock Market LLC (“Nasdaq”) and our Corporate Governance Guidelines, independent
directors must comprise a majority of our Board of Directors. Under the Nasdagq rules, a director will only qualify as an
“independent director” if our Board of Directors affirmatively determines that the director, in the opinion of our Board of
Directors, does not have a relationship which would interfere with the exercise of independent judgment in carrying out the
responsibilities of a director.

Our Board of Directors reviewed its composition and the independence of our directors and considered whether any
director has a relationship with us that could interfere with his or her ability to exercise independent judgment in carrying
out his or her responsibilities. In addition, the Nominating and Governance Committee of our Board annually evaluates
and recommends to the Board a determination with respect to the independence of each our non-employee directors
under the Nasdaq listing standards. As a part of the Nominating and Governance Committee’s evaluation process, and as
part of the independence determinations by the Nominating and Governance Committee and the Board, the Nominating
and Governance Committee and the Board, as applicable, each consider, in addition to such other factors as they may
deem appropriate, each director’'s occupation, personal and affiliate transactions with the Company, and other relevant
direct and indirect relationships with the Company that may affect independence. Based upon information requested from
and provided by each director concerning his or her background, employment, and affiliations, including family
relationships, our Board of Directors has determined that each of Drs. Azzam, Dybbs, George, Behbahani, Scheiner and
Shawver and Mses. Patterson and Thedinga is “independent” as that term is defined under the listing standards of the
Nasdag. Mr. Hastings is not an independent director as a result of his position as our President and Chief Executive
Officer.

In making these determinations, our Board of Directors considered the relationships that each non-employee director has
with us and all other facts and circumstances our Board of Directors deemed relevant in determining independence,
including, without limitation, the affiliation Drs. Azzam, Dybbs, George, Behbahani and Scheiner have with entities that
own or previously owned more than 5% of our common stock.

NKARTA, INC. 2023 PROXY STATEMENT 9
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CORPORATE GOVERNANCE

Board Leadership Structure

We have no policy requiring either that the positions of the Chairman of the Board and our Chief Executive Officer be
separate or that they be occupied by the same individual. Our Board of Directors believes that it is important to retain
flexibility to allocate the responsibilities of the offices of the Chairman of the Board and Chief Executive Officer in a way
that is in our best interests and the best interests of our stockholders at a given point in time. We currently separate the
roles of Chief Executive Officer and Chairman of the Board, and Dr. Behbahani, an independent director, currently serves
as Chairman of the Board.

The Board recognizes that the roles of Chief Executive Officer and Chairman of the Board are distinct. While the Chief
Executive Officer is responsible for setting our strategic direction and for our day-to-day leadership and performance, the
Chairman of the Board provides guidance to the Chief Executive Officer and sets the agenda for, and presides over,
meetings of the Board of Directors. The Board believes that participation of the Chief Executive Officer as a director, while
keeping the roles of Chief Executive Officer and Chairman of the Board separate, provides the proper balance between
independence and management participation at this time.

10 2023 PROXY STATEMENT | NKARTA, INC.
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CORPORATE GOVERNANCE

The Board’s Role in Risk Oversight

Our Board of Directors, as a whole and through its committees, serves an active role in overseeing the management of
risks related to our business. Our officers are responsible for day-to-day risk management activities. The full Board
monitors risks through regular reports from each of the committee chairs and is apprised of particular risk management
issues in connection with its general oversight and approval of corporate matters. The Board and its committees oversee
risks associated with their respective areas of responsibility, as summarized below. Each committee meets with key
management personnel and representatives of outside advisers as required.

Our Board of Directors has delegated oversight for specific areas of risk exposure to committees of the Board of Directors
as follows:

The Audit Committee serves an active role in overseeing the management of a variety of risks, including financial,
operational, privacy, security (including cybersecurity), business continuity, legal and regulatory, and reputational
risks. The Audit Committee receives periodic assessments of risk in these areas and meets regularly with the
functional leaders within the Company who manage such risks. The Audit Committee assesses management’s
plans to monitor, control and minimize any risk exposure. The Audit Committee is also responsible for primary risk
oversight related to our financial reporting, accounting, and internal controls, oversees risks related to our
compliance with legal and regulatory requirements, and meets regularly with our internal auditors and our
independent registered public accounting firm.

The Compensation Committee oversees, among other things, the assessment and management of risks related
to our compensation plans, policies and overall philosophy, equity-based incentive plans, and management
succession.

The Nominating and Governance Committee oversees, among other things, the assessment and management of
risks related to Board membership and corporate governance matters, as well as risks related to the Company’s
environmental and social responsibility policies and practices.

The Compensation Committee identifies and considers risks related to our executive compensation, including during its
review and approval of our executive compensation program. Our compensation programs are designed to reward our
named executive officers and other employees for the achievement of the Company’s corporate strategies, business
objectives and the creation of long-term value for stockholders, while at the same time avoiding the encouragement of
unnecessary or excessive risk-taking. Annual incentive bonuses are balanced with long-term equity incentives that are
subject to vesting schedules.

Our Board believes that the processes it has established for overseeing risk would be effective under a variety of
leadership frameworks and therefore the Board’s leadership structure, as described under “Board Leadership Structure”
above, was not affected by risk oversight considerations.

NKARTA, INC. 2023 PROXY STATEMENT 11
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CORPORATE GOVERNANCE

Committees of the Board of Directors

The Board has three standing committees: the Audit Committee, the Compensation Committee, and the Nominating and
Governance Committee. The written charters of these committees are available under “Corporate Governance” on our
website at https://ir.nkartatx.com.

Nominating &

Director Audit Compensation Governance
Fouad Azzam ™ e
Ali Behbahani ™ & c':'air
Michael Dybbs ™ Cf:ir &
Simeon George ™ &
Paul Hastings
Leone Patterson ™ C',':ir
Zachary Scheiner ™ &
Laura Shawver* ™ &

=

Angela Thedinga

*Dr. Shawver’s term will expire at the Annual Meeting, and she will not stand for election.

= &
- Independent Director ! Financial Expert 55 Committee Member

12 2023 PROXY STATEMENT | NKARTA, INC.
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CORPORATE GOVERNANCE

Audit Committee

Our Board of Directors determined that Ms. Patterson and Drs. Azzam and Behbahani, who comprise our Audit
Committee, satisfy the independence standards for such committee established by applicable Securities and Exchange
Commission (the “SEC”) rules and the listing standards of the Nasdag. Additionally, our Board of Directors has determined
that Ms. Patterson is an “audit committee financial expert” as defined by applicable SEC rules.

Number
of
Meetings
Committee Members Primary Responsibilities in 2022
Leone Patterson (Chair) - Assessing the independence of our independent registered public 4
Fouad Azzam accounting firm.
Ali Behbahani

Overseeing the work of our independent registered public accounting
firm, including through the receipt and consideration of reports from
that firm.

Reviewing and discussing with management and our independent
registered public accounting firm our annual and quarterly financial
statements and related disclosures.

Overseeing our internal control over financial reporting, disclosure
controls and procedures and code of conduct.

Monitoring our internal audit function and overseeing the internal
auditor.

Reviewing and approving or ratifying any related person
transactions.

Preparing the Audit Committee report required by SEC rules.

The Audit Committee may form subcommittees and delegate to its subcommittees such power and authority as it deems
appropriate from time to time under the circumstances. The Audit Committee has no current intention to delegate any of
its responsibilities to a subcommittee.

NKARTA, INC. 2023 PROXY STATEMENT 13
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CORPORATE GOVERNANCE

Compensation Committee

Our Board of Directors determined that Drs. Dybbs, George, and Shawver, who comprise our Compensation Committee,
satisfy the independence standards for such committee established by applicable SEC rules and the listing standards of
the Nasdag. In making its independence determination for each member of the Compensation Committee, our Board of
Directors considered whether the director has a relationship with the Company that is material to the director’s ability to be
independent from management in connection with the duties of a Compensation Committee member.

Number
of
Meetings
Committee Members Primary Responsibilities in 2022
Michael Dybbs (Chair) - Determining our Chief Executive Officer's compensation. 6
Tiba Aynechi* Reviewing and approving the compensation of our other executive
Simeon George officers 9 PP 9 P

Laura Shawver
Overseeing and administering our cash and equity incentive plans.

Reviewing and making recommendations to our Board of Directors
with respect to director compensation.

Reviewing and discussing annually with management our
“Compensation Discussion and Analysis” disclosure (after we no
longer qualify as an emerging growth company)

Preparing the Compensation Committee report required by SEC
rules (after we no longer qualify as an emerging growth company).

*Served on the Compensation Committee until her resignation from the Board on August 15, 2022

The Compensation Committee may form subcommittees and delegate to its subcommittees such power and authority as
it deems appropriate from time to time under the circumstances. The Compensation Committee has no current intention to
delegate any of its responsibilities to a subcommittee. The Compensation Committee may confer with the Board in
determining the compensation for the Chief Executive Officer. In determining compensation for executive officers other
than the Chief Executive Officer, the Compensation Committee considers, among other things, the recommendations of
the Chief Executive Officer.

Pursuant to its charter, the Compensation Committee is authorized to retain or obtain the advice of compensation
consultants, legal counsel, or other advisors to assist in the evaluation of director and executive officer compensation or in
carrying out its other responsibilities. During fiscal 2022, the Compensation Committee retained Aon Consulting, Inc.
(“Radford”) as its compensation consultant to evaluate the existing executive and non-employee director compensation
programs, assist the Compensation Committee in developing appropriate incentive plans for our executives on an annual
basis, provide the Compensation Committee with advice and ongoing recommendations regarding material executive
compensation decisions, and review compensation proposals of management. In connection with the compensation
consultant services provided by Radford, the Compensation Committee has assessed the independence of Radford and
does not believe Radford’s work has raised any conflict of interest.
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Nominating and Governance Committee

Number
(o]
Meetings
Committee Members Primary Responsibilities in 2022
Ali Behbahani (Chair) - ldentifying individuals qualified to become members of our Board of 3
Michael Dybbs Directors.

Zachary Scheiner Recommending to our Board of Directors the persons to be

nominated for election as directors at each annual meeting of
stockholders.

Evaluating the composition of each of our Board’s committees and
making recommendations to the Board of Directors for changes or
rotation of committee members.

Considering matters of corporate governance, including reviewing
the Company’s corporate governance policies and practices.
Reviewing the Company’s environmental and social responsibility
policies and practices.

The Nominating and Governance Committee may form subcommittees and delegate to its subcommittees such power
and authority as it deems appropriate from time to time under the circumstances. The Nominating and Governance
Committee has no current intention to delegate any of its responsibilities to a subcommittee.

Meetings and Attendance

During fiscal 2022, our Board of Directors held seven meetings, the Audit Committee held four meetings, the
Compensation Committee held six meetings, and the Nominating and Governance Committee held three meetings. Each
of our directors attended at least 75% of the aggregate meetings of the Board and the committees of the Board on which
he or she served during fiscal 2022. In addition, independent directors of our Board of Directors meet in regularly
scheduled sessions without management.

It is our policy that directors are invited and encouraged to attend each year’s annual meeting of stockholders, either in
person or telephonically. Six directors attended our 2022 annual meeting of stockholders.

Succession Planning

The Board of Directors recognizes that advance planning for contingencies such as the departure, death or disability of
the chief executive officer or other top executives is critical so that, in the event of an untimely vacancy, the Company has
in place a succession plan to facilitate the transition to both interim and longer-term leadership. The Compensation
Committee periodically reviews the Company’s plan for succession for the Company’s CEO, including its emergency
succession plan. The Compensation Committee also works with appropriate members of management to review the
Company'’s general management succession plans.
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Consideration of Director Candidates

Our Board of Directors and the Nominating and Governance Committee will consider director candidates recommended
for election to the Board of Directors by stockholders in the same manner and using the same criteria as that used for any
other director candidate. The Nominating and Governance Committee has not established any specific minimum
qualifications that must be met by a director candidate. In evaluating a director candidate, the Nominating and
Governance Committee will consider whether the composition of the Board reflects the appropriate balance of
independence, sound judgment, business specialization, understanding of our business environment, willingness to
devote adequate time to Board duties, technical skills, diversity and other background, experience and qualities as
determined by the Nominating and Governance Committee. Stockholders who wish to recommend a director candidate
for consideration by the Nominating and Governance Committee and the Board should submit their recommendation in
writing to the chairperson of the Nominating and Governance Committee, care of the Corporate Secretary of the
Company, no later than the January 1 prior to the next annual meeting of stockholders. Such recommendation must
include all information about the stockholder and the candidate otherwise required for director nominations by a
stockholder pursuant to our Amended and Restated Bylaws (“Bylaws”). The Nominating and Governance Committee may
request additional information concerning such director candidate as it deems reasonably required to determine the
eligibility and qualification of the director candidate to serve as a member of the Board.

While our Board of Directors has no formal policy for the consideration of diversity in identifying director nominees, the
Nominating and Governance Committee seeks to have a Board of Directors that will collectively represent a diversity of
backgrounds and experience and will endeavor to include women and individuals from minority groups in the qualified
candidate pool from which any new director candidates will be drawn.

Snapshot of Our Board of Directors

Age Tenure
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40s 50s 60s 70s 0 -4 years Al 5-10years | 10+ years
Average Board Age: 52 years Average Board Tenure: 4 years*

*Calculated including Dr. George's service from July 2015 to
September 2017

89% 78% 78%

Independent Female or Diverse** Other Public Company
**Diverse includes racial/ethnic diversity or LGBTQ+ 