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Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following provisions:
 

o             Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425)

o             Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12)
 
o             Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b))

 
o             Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c))

 

 

 
Items 1.01 Entry into a Material Definitive Agreement.
 
On April 5, 2017, Adaptimmune Therapeutics plc (the “Company”) entered into a purchase agreement with Matrix Capital Management Master Fund, LP (the “Purchase
Agreement”) providing for the issuance and sale by the Company of approximately $42,000,000 of the Company’s American Depositary Shares (“ADSs”) in a registered
direct offering. The transaction was completed from the Company’s shelf registration. The closing of the offering is expected to take place on or about April 10, 2017, subject
to the satisfaction of customary closing conditions.
 
The Company is offering the shares pursuant to a prospectus supplement dated April 5, 2017, and a prospectus dated September 12, 2016, which is part of a registration
statement on Form S-3 (Registration No. 333-212713) that was declared effective by the Securities and Exchange Commission on September 12, 2016.
 
The foregoing summary of the Purchase Agreement does not purport to be complete and is qualified in its entirety by reference to the Purchase Agreement, a form of which is
included as Exhibit 1.1 to this Current Report on Form 8-K and incorporated by reference herein.
 
Item 8.01. Other Events.
 
On April 5, 2017, the Company issued a press release announcing that it has entered into the Purchase Agreement for the registered direct offering of its ADSs. A copy of the
press release is attached hereto as Exhibit 99.1 to this Current Report on Form 8-K and is incorporated herein by reference.
 
Item 9.01                                           Financial Statements and Exhibits.
 

(d)  Exhibits.  The following exhibits are furnished as part of this Report on Form 8-K:
 

Exhibit No. Description of Exhibit
   

1.1 Purchase Agreement, dated April 5, 2017, between Adaptimmune Therapeutics plc and Matrix Capital Management Master
Fund, LP

   
99.1 Press Release dated April 5, 2017
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SIGNATURES

 
Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its behalf by the



undersigned, hereunto duly authorized.
 
 

ADAPTIMMUNE THERAPEUTICS PLC
   
   
Date: April 5, 2017 By: /s/ Margaret Henry

Name: Margaret Henry
Title: Corporate Secretary

 
3 

 
Exhibit Index

 
Exhibit No.

 

Description of Exhibit
   
1.1 Purchase Agreement, dated April 5, 2017, between Adaptimmune Therapeutics plc and Matrix Capital Management Master Fund, LP
   
99.1 Press Release dated April 5, 2017
 

4 



Exhibit 1.1
 

ADAPTIMMUNE THERAPEUTICS PLC
 

(a public limited company organized under the laws of England and Wales)
 

7,000,000 American Depositary Shares
 

Representing an Aggregate of
 

42,000,000 Ordinary Shares
 

PURCHASE AGREEMENT
 
Dated:  April 5, 2017
 

 
ADAPTIMMUNE THERAPEUTICS PLC

 
(a public limited company organized under the laws of England and Wales)

 
7,000,000 American Depositary Shares

 
Representing an Aggregate of

 
42,000,000 Ordinary Shares

 
PURCHASE AGREEMENT

 
April 5, 2017

 
Matrix Capital Management Master Fund, LP
1000 Winter Street
Suite 4500
Waltham, MA 02451
 
Ladies and Gentlemen:
 

Adaptimmune Therapeutics plc, a public limited company organized under the laws of England and Wales (the “Company”), confirms its agreement with Matrix
Capital Management Master Fund, LP (the “Purchaser”), with respect to the issuance and sale by the Company and the purchase by the Purchaser of 7,000,000 American
Depositary Shares of the Company (“ADSs”), each ADS representing 6 new ordinary shares, par value £0.001 per share, of the Company (“Ordinary Shares”).  The new
Ordinary Shares represented by the ADSs are herein called the “Shares.”
 

The ADSs will be evidenced by American depositary receipts (the “ADRs”) to be issued pursuant to a deposit agreement dated May 11, 2015 by and among the
Company, Citibank, N.A., as depositary (the “Depositary”), and the holders from time to time of the ADRs evidencing ADSs issued thereunder (the “Deposit Agreement”).
 

The Company has filed with the Securities and Exchange Commission (the “Commission”) a shelf registration statement on Form S-3 (No. 333-212713), covering
the public offering and sale of certain securities, including the Shares, under the Securities Act of 1933, as amended (the “1933 Act”), and the rules and regulations
promulgated thereunder (the “1933 Act Regulations”), which shelf registration statement has been declared effective by the Commission. Such registration statement, as of
any time, means such registration statement as amended by any post-effective amendments thereto to such time, including the exhibits and any schedules thereto at such time,
the documents incorporated by reference therein at such time pursuant to Item 12 of Form S-3 under the 1933 Act and the documents otherwise deemed to be a part thereof as
of such time pursuant to Rule 430B under the 1933 Act Regulations (“Rule 430B”), is referred to herein as the “Registration Statement;” provided, however, that the
“Registration Statement” without reference to a time means such registration statement as amended by any post-effective amendments thereto as of the time of the first
contract of sale for the Shares, which time shall be considered the “new effective date” of such registration statement with respect to the Shares within the meaning of
paragraph (f)(2) of Rule 430B, including the exhibits and schedules thereto as of such time, the documents incorporated or deemed incorporated by reference therein at such
time pursuant
 

 
to Item 12 of Form S-3 under the 1933 Act and the documents otherwise deemed to be a part thereof as of such time pursuant to Rule 430B. Each preliminary prospectus used
in connection with the offering of the Shares, if any, including the documents incorporated by reference therein pursuant to Item 12 of Form S-3 under the 1933 Act, are
collectively referred to herein as a “preliminary prospectus.” Promptly after execution and delivery of this Agreement, the Company will prepare and file a final prospectus
relating to the Shares in accordance with the provisions of Rule 424(b) under the 1933 Act Regulations (“Rule 424(b)”). Any registration statement filed pursuant to
Rule 462(b) of the 1933 Act Regulations is herein called the “Rule 462(b) Registration Statement” and, after such filing, the term “Registration Statement” shall include the
Rule 462(b) Registration Statement. The final prospectus, in the form first furnished to the Purchaser, including the documents incorporated by reference therein pursuant to
Item 12 of Form S-3 under the 1933 Act, are collectively referred to herein as the “Prospectus.” For purposes of this Agreement, all references to the Registration Statement,
any preliminary prospectus, the Prospectus or any amendment or supplement to any of the foregoing shall be deemed to include the copy filed with the Commission pursuant
to its Electronic Data Gathering, Analysis and Retrieval system (“EDGAR”).
 

As used in this Agreement:
 

“Applicable Time” means 8:00 A.M., New York City time, on April 5, 2017 or such other time as agreed by the Company and the Purchaser.
 

“General Disclosure Package” means any Issuer General Use Free Writing Prospectuses issued at or prior to the Applicable Time, the most recent preliminary
prospectus that is distributed to the Purchaser prior to the Applicable Time and the information included on Schedule B-1 hereto, all considered together.

 
“Issuer Free Writing Prospectus” means any “issuer free writing prospectus,” as defined in Rule 433 of the 1933 Act Regulations (“Rule 433”), including

without limitation any “free writing prospectus” (as defined in Rule 405 of the 1933 Act Regulations (“Rule 405”)) relating to the Shares that is (i) required to be filed
with the Commission by the Company, (ii) a “road show that is a written communication” within the meaning of Rule 433(d)(8)(i), whether or not required to be filed
with the Commission, or (iii) exempt from filing with the Commission pursuant to Rule 433(d)(5)(i) because it contains a description of the Shares or of the offering
that does not reflect the final terms, in each case in the form filed or required to be filed with the Commission or, if not required to be filed, in the form retained in the



Company’s records pursuant to Rule 433(g).
 

“Issuer General Use Free Writing Prospectus” means any Issuer Free Writing Prospectus that is intended for general distribution to prospective investors
(other than a “bona fide electronic road show,” as defined in Rule 433 (the “Bona Fide Electronic Road Show”)), as evidenced by its being specified in Schedule B
hereto.

 
“Issuer Limited Use Free Writing Prospectus” means any Issuer Free Writing Prospectus that is not an Issuer General Use Free Writing Prospectus.

 
SECTION 1.                            Representations and Warranties.

 
(a)                                 Representations and Warranties by the Company.  The Company represents and warrants to the Purchaser as of the date hereof, the Applicable Time, the

Closing Time (as defined below) and any Date of Delivery (as defined below), and agrees with the Purchaser, as follows:
 

(i)                                     Registration Statement and Prospectuses.  The Company meets the requirements for use of Form S-3 under the 1933 Act. Each of the Registration
Statement and any post-
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effective amendment thereto has become effective under the 1933 Act.  No stop order suspending the effectiveness of the Registration Statement or any post-effective
amendment thereto has been issued under the 1933 Act, no order preventing or suspending the use of any preliminary prospectus or the Prospectus has been issued
and no proceedings for any of those purposes have been instituted or are pending or, to the Company’s knowledge, contemplated.  The Company has complied with
each request (if any) from the Commission for additional information.

 
Each of the Registration Statement and any post-effective amendment thereto, at the time of its effectiveness and at each deemed effective date with respect

to the Purchaser pursuant to Rule 430B(f)(2) under the 1933 Act Regulations, complied in all material respects with the requirements of the 1933 Act and the 1933 Act
Regulations.  Each preliminary prospectus, the Prospectus and any amendment or supplement thereto, at the time each was filed with the Commission, complied in all
material respects with the requirements of the 1933 Act and the 1933 Act Regulations.  Each preliminary prospectus and the Prospectus delivered to the Purchaser in
connection with this offering was or will be identical to the electronically transmitted copies thereof filed with the Commission pursuant to EDGAR, except to the
extent permitted by Regulation S-T.

 
The documents incorporated or deemed to be incorporated by reference in the Registration Statement, any preliminary prospectus and the Prospectus, when

they became effective or at the time they were or hereafter are filed with the Commission, complied and will comply in all material respects with the requirements of
the Securities Exchange Act of 1934, as amended (the “1934 Act”) and the rules and regulations of the Commission under the 1934 Act (the “1934 Act Regulations”).

 
(ii)                                  Accurate Disclosure.  Neither the Registration Statement nor any amendment thereto, at its effective time, at the Closing Time or at any Date of

Delivery, contained, contains or will contain an untrue statement of a material fact or omitted, omits or will omit to state a material fact required to be stated therein or
necessary to make the statements therein not misleading.  As of the Applicable Time, none of (A) the General Disclosure Package and (B) any individual Issuer
Limited Use Free Writing Prospectus, when considered together with the General Disclosure Package, included, includes or will include an untrue statement of a
material fact or omitted, omits or will omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they
were made, not misleading.  Neither the Prospectus nor any amendment or supplement thereto (including any prospectus wrapper), as of its date, at the time of any
filing with the Commission pursuant to Rule 424(b), at the Closing Time or at any Date of Delivery, included, includes or will include an untrue statement of a
material fact or omitted, omits or will omit to state a material fact necessary in order to make the statements therein, in the light of the circumstances under which they
were made, not misleading.  The documents incorporated or deemed to be incorporated by reference in the Registration Statement, the General Disclosure Package and
the Prospectus, at the time the Registration Statement became effective or when such documents incorporated by reference were filed with the Commission, as the case
may be, when read together with the other information in the Registration Statement, the General Disclosure Package or the Prospectus, as the case may be, did not
and will not include an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not
misleading.

 
(iii)                               Form F-6. Registration statements on Form F-6 (File Nos. 333-203642 and 333-212714) with respect to the ADSs have (i) been prepared by the

Company in conformity with the requirements of the 1933 Act and the rules and regulations thereunder, (ii) been filed with the Commission under the 1933 Act, and
(iii) become effective under the 1933 Act. As used in this
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Agreement, “ADS Registration Statements” means such registration statements, as amended at the time each became effective under the 1933 Act, including all
exhibits thereto. The Commission has not issued any order suspending the effectiveness of the ADS Registration Statements, and no proceeding for that purpose has
been instituted or, to the Company’s knowledge, threatened by the Commission. The ADS Registration Statements, at the time each became effective under the 1933
Act, (i) conformed in all respects to the requirements of the 1933 Act and the rules and regulations thereunder and (ii) and did not, as of the applicable effective date,
contain an untrue statement of a material fact or omit to state a material fact required to be stated therein or necessary to make the statements therein not misleading.

 
(iv)                              Company Not Ineligible Issuer. The Company currently is not an “ineligible issuer,” as defined in Rule 405 of the rules and regulations of the

Commission. The Company agrees to notify the Purchaser promptly upon the Company becoming an “ineligible issuer.”
 

(v)                                 Emerging Growth Company. The Company is an “emerging growth company,” as defined in Section 2(a) of the 1933 Act. The Company agrees to
notify the Purchaser promptly upon the Company ceasing to be an emerging growth company.

 
(vi)                              Good Standing of the Company.  The Company has been duly organized and is validly existing in good standing under the laws of England and

Wales (to the extent such concepts are applicable in England and Wales) and has corporate or similar power and authority to own, lease and operate its properties and
to conduct its business as described in the Registration Statement, the General Disclosure Package and the Prospectus and to enter into and perform its obligations
under this Agreement and the Deposit Agreement; and the Company is duly qualified to transact business and is in good standing in each other jurisdiction in which
such qualification is required (to the extent such concepts are applicable in such jurisdictions), whether by reason of the ownership or leasing of property or the conduct
of business, except where the failure so to qualify or to be in good standing would not result in a Material Adverse Effect.

 
(vii)                           Good Standing of Subsidiaries.  Each subsidiary of the Company has been duly organized and is validly existing in good standing under the laws of

the jurisdiction of its incorporation or organization (to the extent such concepts are applicable in such jurisdictions), has corporate or similar power and authority to
own, lease and operate its properties and to conduct its business as described in the Registration Statement, the General Disclosure Package and the Prospectus and is
duly qualified to transact business and is in good standing in each jurisdiction in which such qualification is required (to the extent such concepts are applicable in such
jurisdictions), whether by reason of the ownership or leasing of property or the conduct of business, except where the failure to so qualify or to be in good standing
would not, individually or in the aggregate, result in a Material Adverse Effect.  All of the issued and outstanding shares in the Company’s capital or similar ownership
interests of each of the Company’s subsidiaries has been duly authorized and validly issued and is fully paid and is owned by the Company, directly or through



subsidiaries, free and clear of any security interest, mortgage, pledge, lien, encumbrance, claim or equity.  None of the issued shares in the capital  of any subsidiary
were issued in violation of the preemptive or similar rights of any securityholder of such subsidiary.  The only subsidiaries of the Company are Adaptimmune Limited
(incorporated in England and Wales) and Adaptimmune LLC (incorporated in Delaware).

 
(viii)                        Capitalization.  The issued shares in the capital of the Company have been duly authorized and validly issued and are fully paid.  None of the issued

shares in the capital of the Company were issued in violation of the preemptive or other similar rights of any securityholder of the Company.  The Ordinary Shares may
be issued to the Depositary against issuance of ADRs
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evidencing ADSs; the ADSs, when issued and delivered against payment therefor, will be freely transferable by the Purchaser; and there are no legal restrictions on
subsequent transfers of the ADSs under the laws of England or the United States except as described in the Registration Statement, the General Disclosure Package and
the Prospectus under the captions “Description of Share Capital” and “Description of American Depositary Shares”.

 
(ix)                              Authorization of this Agreement.  This Agreement has been duly authorized, executed and delivered by, and is a valid and binding agreement of, the

Company.
 

(x)                                 Authorization of the Deposit Agreement. The Deposit Agreement was duly authorized and constitutes a valid and legally binding agreement of the
Company, enforceable in accordance with its terms, subject, as to enforceability, to bankruptcy, insolvency, reorganization and similar laws of general applicability
relating to or affecting creditors’ rights and to general equity principles; upon issuance by the Depositary of ADRs evidencing ADSs and the deposit of Ordinary Shares
in respect thereof in accordance with the provisions of the Deposit Agreement, such ADSs will be duly and validly issued and the persons in whose names the ADSs
are registered will be entitled to the rights specified therein and in the Deposit Agreement; and the Deposit Agreement and the ADRs and ADSs conform in all material
respects to the descriptions thereof contained in the Registration Statement, the General Disclosure Package and the Prospectus.

 
(xi)                              Authorization and Description of Shares.  The Shares to be purchased by the Purchaser from the Company have been duly authorized for issuance

and sale to the Purchaser pursuant to this Agreement and, when issued and delivered by the Company pursuant to this Agreement against payment of the consideration
set forth herein, will be validly issued and fully paid; and the issuance of the Shares is not subject to the preemptive or other similar rights of any securityholder of the
Company.  The Shares conform in all material respects to all statements relating thereto contained in the Registration Statement, the General Disclosure Package and
the Prospectus and such description conforms in all material respects to the rights set forth in the instruments defining the same.

 
(xii)                           Absence of Violations, Defaults and Conflicts.  Neither the Company nor any of its subsidiaries is (A) in violation of its charter, by-laws or

equivalent organizational document, (B) in default in the performance or observance of any obligation, agreement, covenant or condition contained in any contract,
indenture, mortgage, deed of trust, loan or credit agreement, note, lease or other agreement or instrument to which the Company or any of its subsidiaries is a party or
by which it or any of them may be bound or to which any of the properties or assets of the Company or any subsidiary is subject (collectively, “Agreements and
Instruments”), except for such defaults that would not, singly or in the aggregate, result in a Material Adverse Effect, or (C) in violation of any law, statute, rule,
regulation, judgment, order, writ or decree of any arbitrator, court, governmental body, regulatory body, administrative agency or other authority, body or agency
having jurisdiction over the Company or any of its subsidiaries or any of their respective properties, assets or operations (each, a “Governmental Entity”), except for
such violations that would not, singly or in the aggregate, result in a Material Adverse Effect.  The execution, delivery and performance of this Agreement and the
Deposit Agreement and the consummation of the transactions contemplated herein and therein and in the Registration Statement, the General Disclosure Package and
the Prospectus (including the issuance and sale of the Shares and the use of the proceeds from the sale of the Shares as described therein under the caption “Use of
Proceeds”) and compliance by the Company with its obligations hereunder have been duly authorized by all necessary corporate action and do not and will not,
whether with or without the giving of notice or passage of time or both, conflict with or constitute a breach of, or
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default or Repayment Event (as defined below) under, or result in the creation or imposition of any lien, charge or encumbrance upon any properties or assets of the
Company or any subsidiary pursuant to, the Agreements and Instruments (except for such conflicts, breaches, defaults or Repayment Events or liens, charges or
encumbrances that would not, singly or in the aggregate, result in a Material Adverse Effect), nor will such action result in any violation of the provisions of the
charter, by-laws or equivalent organizational document of the Company or any of its subsidiaries or any law, statute, rule, regulation, judgment, order, writ or decree
of any Governmental Entity.  As used herein, a “Repayment Event” means any event or condition which gives the holder of any note, debenture or other evidence of
indebtedness (or any person acting on such holder’s behalf) the right to require the repurchase, redemption or repayment of all or a portion of such indebtedness by the
Company or any of its subsidiaries.

 
(xiii)                        Listing of the ADSs. The Company is subject to and in compliance in all material respects with the reporting requirements of Section 13 or

Section 15(d) of the 1934 Act.  The ADSs are registered pursuant to Section 12(b) or Section 12(g) of the 1934 Act and are listed on the Nasdaq Global Select Market,
and the Company has taken no action designed to, or reasonably likely to have the effect of, terminating the registration of the ADSs under the 1934 Act or delisting
the ADSs from the Exchange, nor has the Company received any notification that the Commission or the Nasdaq Global Select Market is contemplating terminating
such registration or listing.

 
(xiv)                       Foreign Corrupt Practices Act.  None of the Company, any of its subsidiaries or, to the knowledge of the Company, any director, officer, agent,

employee, affiliate or other person acting on behalf of the Company or any of its subsidiaries is aware of or has taken any action, directly or indirectly, that would
result in a violation by such persons, when acting on behalf of the Company or its subsidiaries, of the Foreign Corrupt Practices Act of 1977, as amended, and the
rules and regulations thereunder (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 and the Company and, to the knowledge of the Company, its affiliates have conducted their businesses in compliance
with the FCPA and have instituted and maintain policies and procedures designed to ensure, and which are reasonably expected to continue to ensure, continued
compliance therewith.

 
(xv)                           Money Laundering Laws.  The operations of the Company and its subsidiaries are and have been conducted at all times in compliance with

applicable financial recordkeeping and reporting requirements of the Currency and Foreign Transactions Reporting Act of 1970, as amended, the applicable money
laundering statutes of all relevant jurisdictions, the rules and regulations thereunder and any related or similar applicable rules, regulations or guidelines, issued,
administered or enforced by any Governmental Entity (collectively, the “Money Laundering Laws”); and no action, suit or proceeding by or before any Governmental
Entity involving the Company or any of its subsidiaries with respect to the Money Laundering Laws is pending or, to the best knowledge of the Company, threatened.

 
(xvi)                       OFAC.  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 an individual or entity (“Person”) 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 (“OFAC”),
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the United Nations Security Council (“UNSC”), the European Union, Her Majesty’s Treasury (“HMT”), 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 comprehensive territorial 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 with any Person, or in any country or territory, that, at the time of such funding, is the subject of 
Sanctions or in any other manner that will result in a violation by any Person (including any Person participating in the transaction) of Sanctions.

 
(xvii)                    No Immunity.  Neither the Company nor any of its subsidiaries nor any of its or their properties or assets has any immunity from the jurisdiction of

any court or from any legal process (whether through service or notice, attachment prior to judgment, attachment in aid of execution or otherwise) under the laws of
England and Wales.  Upon execution and delivery, this Purchase Agreement will be in proper legal form under the laws of England and Wales for the enforcement
hereof against the Company, and to ensure the legality, validity, enforceability, priority or admissibility in evidence of this Purchase Agreement, it is not necessary that
this Purchase Agreement or any other document related hereto be filed, registered or recorded with or executed or notarized before any governmental or regulatory
authority or agency of the U.K.

 
(xviii)                 Stamp and Other Transfer Taxes. Other than as set forth in the Registration Statement, the General Disclosure Package and the Prospectus, under the

laws of the United Kingdom, no stamp duty or other issuance or transfer tax or duty is or will be payable by or on behalf of the Purchaser in connection with (A) the
deposit by the Company of the Ordinary Shares in accordance with the terms of the Deposit Agreement against the issuance of ADSs or ADRs evidencing the ADSs;
(B) the issuance by the Depositary of the ADSs or ADRs evidencing the ADSs in accordance with the terms of the Deposit Agreement; (C) the sale, issuance or
delivery of the ADSs or ADRs evidencing the ADSs to the Purchaser; or (D) the execution and delivery of this Agreement or the Deposit Agreement.

 
(xix)                       Choice of Law. The choice of the laws of the State of New York as the governing law of this Agreement is a valid choice of law under the laws of

the jurisdiction of organization of the Company, and courts in this jurisdiction will honor this choice of law. The Company has the power to submit, and pursuant to
this Agreement, has validly and irrevocably submitted, to the personal jurisdiction of the Specified Courts (as defined in Section 10 hereof) in any suit, action or
proceeding against it arising out of or related to this Agreement, or with respect to its obligations, liabilities or any other matter arising out of or in connection with the
sale of the Shares, and has validly and irrevocably waived any objection to the venue of a proceeding in any such court, and the Company has the power to designate,
appoint and empower, and pursuant to this Agreement, has validly appointed the authorized agent named in Section 10 hereof, and service of process effected in the
manner set forth in Section 10 hereof will be effective to confer valid personal jurisdiction over the Company.

 
(b)                                 Representations and Warranties by the Purchaser.  The Purchaser represents and warrants to the Company as of the date hereof, the Applicable Time, the

Closing Time (as defined below) and any Date of Delivery (as defined below), and agrees with the Company, as follows:
 

(i)                                     Sophisticated Investor; Institutional Accredited Investor.  The Purchaser (i) is knowledgeable, sophisticated and experienced in making, and is
qualified to make decisions with respect to, investments in securities presenting an investment decision like that involved in the purchase of the Shares, including
investments in securities issued by the Company and
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investments in comparable companies, (ii) is an “accredited investor” as defined in Rule 501 of the 1933 Act that is an institutional investor, and (ii) in connection with
its decision to purchase such securities, has received (or otherwise had made available to it by the filing by the Company of an electronic version thereof with the
Commission) prior to or in connection with the receipt of this Agreement, and is relying only upon the General Disclosure Package (including the documents
incorporated by reference therein) in making its decision to purchase the Shares.

 
(ii)                                  Authorization of this Agreement; Enforceability. The Purchaser has full right, power, authority and capacity to enter into this Agreement and to

consummate the transactions contemplated hereby and has taken all necessary action to authorize the execution, delivery and performance of this Agreement, and this
Agreement constitutes a valid and binding obligation of the Purchaser enforceable against the Purchaser in accordance with its terms, except as enforceability may be
limited by applicable bankruptcy, insolvency, reorganization, moratorium or similar laws affecting creditors’ and contracting parties’ rights generally and except as
enforceability may be subject to general principles of equity (regardless of whether such enforceability is considered in a proceeding in equity or at law).

 
(iii)                               No Distribution.  The Shares to be purchased by the Purchaser hereunder will be acquired for the Purchaser’s own account, not as nominee or agent,

and not with a view to the resale or distribution of any part thereof in violation of the 1933 Act, and the Purchaser has no present intention of selling, granting any
participation in, or otherwise distributing the same in violation of the 1933 Act without prejudice, however, to the Purchaser’s right at all times to sell or otherwise
dispose of all or any part of such Purchaser’s securities in compliance with applicable federal and state securities laws.

 
(iv)                              No Legal, Tax or Investment Advice.  The Purchaser understands that nothing in this Agreement, the Prospectus, the General Disclosure Package or

any other materials presented to the Purchaser in connection with the purchase and sale of the Shares constitutes legal, tax or investment advice. The Purchaser has
consulted such legal, tax and investment advisors as it, in its sole discretion, has deemed necessary or appropriate in connection with its purchase of the Shares.

 
(v)                                 Transactions in Company Securities.  Since the date on which the Company or its agents first contacted the Purchaser about the sale of the securities

contemplated by this Agreement, the Purchaser has not directly or indirectly, nor has any person acting on behalf of or pursuant to any understanding with the
Purchaser, disclosed any information regarding the offering to any third parties (other than its legal, accounting and other advisors) or engaged in any transactions in
the securities of the Company (including, without limitations, any short sales (as defined in Rule 200(a) of Regulation SHO) involving the Company’s securities). The
Purchaser covenants that neither it nor any person acting on its behalf or pursuant to any understanding with it will engage in any transactions in the securities of the
Company (including short sales) prior to the time that the transactions contemplated by this Agreement are publicly disclosed.

 
SECTION 2.                            Sale and Delivery to the Purchaser; Closing.

 
(a)                                 On the basis of the representations and warranties herein contained and subject to the terms and conditions herein set forth, the Company agrees to issue and

sell to the Purchaser, and the Purchaser agrees to purchase from the Company, 7 million ADSs at the price of $6.00 per ADS.
 

(b)                                 Payment.  Payment of the purchase price for, and delivery of certificates or security entitlements for, the ADSs shall be made at the offices of Mayer Brown
LLP, 1221 Avenue of the Americas, New York, NY 10020, or at such other place as shall be agreed upon by the Purchaser and the
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Company, at 9:00 A.M. (New York City time) on the third (fourth, if the pricing occurs after 4:30 P.M. (New York City time) on any given day) business day after the date
hereof (such time and date of payment and delivery being herein called “Closing Time”). Delivery of the ADSs at the Closing Time shall be made through the facilities of
DTC unless the Purchaser and the Company otherwise agree.
 



Payment shall be made to the Company by wire transfer of immediately available funds to a bank account designated by the Company against delivery to the
Purchaser of certificates or security entitlements for the Shares to be purchased by the Purchaser.  The Company undertakes to apply such funds forthwith upon receipt in
paying up in full the nominal value of, and any premium payable on, the relevant number of Shares being sold to the Purchaser pursuant to this Agreement.
 

SECTION 3.                            Covenants of the Company.  The Company covenants with the Purchaser as follows:
 

(a)                                 Compliance with Securities Regulations and Commission Requests.  The Company will comply with the requirements of Rule 430B, and will notify the
Purchaser promptly, and confirm the notice in writing, (i) when any post-effective amendment to the Registration Statement shall become effective or any amendment or
supplement to the Prospectus shall have been filed, (ii) of the receipt of any comments from the Commission, (iii) of any request by the Commission for any amendment to
the Registration Statement or any amendment or supplement to the Prospectus, including any document incorporated by reference therein or for additional information, (iv) of
the issuance by the Commission of any stop order suspending the effectiveness of the Registration Statement or any post-effective amendment or of any order preventing or
suspending the use of any preliminary prospectus or the Prospectus, or of the suspension of the qualification of the Shares for offering or sale in any jurisdiction, or of the
initiation or threatening of any proceedings for any of such purposes or of any examination pursuant to Section 8(d) or 8(e) of the 1933 Act concerning the Registration
Statement and (v) if the Company becomes the subject of a proceeding under Section 8A of the 1933 Act in connection with the offering of the Shares.  The Company will
effect all filings required under Rule 424(b), in the manner and within the time period required by Rule 424(b) (without reliance on Rule 424(b)(8)), and will take such steps as
it deems necessary to ascertain promptly whether the form of prospectus transmitted for filing under Rule 424(b) was received for filing by the Commission and, in the event
that it was not, it will promptly file such prospectus.  The Company will make every reasonable effort to prevent the issuance of any stop order, prevention or suspension and,
if any such order is issued, to obtain the lifting thereof at the earliest possible moment.  The Company has paid or shall pay the required Commission filing fees relating to the
Shares in accordance with Rule 456(a) and 457(o) under the 1933 Act Regulations.
 

(b)                                 Listing.  The Company will use its best efforts to effect and maintain the listing of the ADSs on the Nasdaq Global Select Market.
 

(c)                                  Deposit of Shares. The Company agrees, at or prior to the Closing Time, to facilitate the issue of the Ordinary Shares being purchased by the Purchaser in
the form of ADSs pursuant to this Agreement to the custodian for the Depositary in accordance with the provisions of the Deposit Agreement and otherwise to comply with
the Deposit Agreement so that ADSs will be issued by the Depositary against receipt of such Ordinary Shares and delivered to the Purchaser at the Closing Time.
 

(d)                                 Filings with Companies House. The Company will make the appropriate filings with Companies House in England in relation to allotment of the Ordinary
Shares being purchased by the Purchaser in the form of ADSs pursuant to this Agreement.
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SECTION 4.                            Payment of Expenses.

 
Expenses.  Each of the Company and the Purchaser will pay for all of their out-of-pocket costs and expenses including the fees of expenses of external counsel,

accountants and advisors (if any).
 

SECTION 5.                            Conditions of the Purchaser’s Obligations.  The obligations of the Purchaser hereunder are subject to the accuracy of the representations and
warranties of the Company contained herein or in certificates of any officer of the Company or any of its subsidiaries delivered pursuant to the provisions hereof, to the
performance by the Company of its covenants and other obligations hereunder, and to the following further conditions:
 

(a)                                 Effectiveness of Registration Statement; Rule 430B Information.  The Registration Statement, including any Rule 462(b) Registration Statement, has become
effective and, at the Closing Time, no stop order suspending the effectiveness of the Registration Statement or any post-effective amendment thereto has been issued under the
1933 Act, no order preventing or suspending the use of any preliminary prospectus or the Prospectus has been issued and no proceedings for any of those purposes have been
instituted or are pending or, to the Company’s knowledge, contemplated; and the Company has complied with each request (if any) from the Commission for additional
information.  A prospectus containing any information deemed to be a part thereof pursuant to Rule 430B shall have been filed with the Commission in the manner and within
the time frame required by Rule 424(b) without reliance on Rule 424(b)(8) or a post-effective amendment providing such information shall have been filed with, and declared
effective by, the Commission in accordance with the requirements of Rule 430B. The Company shall have paid the required Commission filing fees relating to the Shares in
accordance with Rules 456(a) and 457(o) under the 1933 Act Regulations.
 

(b)                                 Opinion of Counsel for Company.  At the Closing Time, the Purchaser shall have received the favorable opinion, dated the Closing Time, of (i) Mayer
Brown LLP, U.S. counsel for the Company, in form and substance satisfactory to counsel for the Purchaser to the effect set forth in Exhibit A-1 hereto; (ii) Mayer Brown
International LLP, counsel for the Company as to certain matters of English law, in form and substance satisfactory to counsel for the Purchaser to the effect set forth in
Exhibit A-2 hereto.
 

(c)                            Approval of Listing.  At the Closing Time, the Shares shall have been approved for listing on the Nasdaq Global Select Market, subject only to official notice
of issuance.
 

(d)                                 Allotment of Shares.  The Ordinary Shares underlying the ADSs to be issued at the Closing Time or Date of Delivery (as applicable) have been allotted
conditional only on receipt by the Company of payment of the purchase price for the relevant Shares.
 

(e)                                  Deposit of Shares. The Ordinary Shares underlying the ADS to be sold by the Company will, at the Closing Time, be deposited with the Depositary in
accordance with the provisions of the Deposit Agreement and otherwise comply with the Deposit Agreement so that ADSs representing such Ordinary Shares will be issued
by the Depositary against receipt of such Ordinary Shares. The Depositary shall have furnished or caused to be furnished to the Purchaser at the Closing Time certificates
satisfactory to the Purchaser evidencing the deposit with it of the Ordinary Shares underlying the ADSs being so deposited against issuance of the ADSs to be delivered by the
Company at the Closing Time, and the issuance and delivery of such ADSs pursuant to and in accordance with the Deposit Agreement.
 

(f)                                   Effective Deposit Agreement. The Deposit Agreement shall be in full force and effect.
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SECTION 6.                            Notices.  All notices and other communications hereunder shall be in writing and shall be deemed to have been duly given if mailed or transmitted

by any standard form of telecommunication.  Notices to the Purchaser shall be directed to Matrix Capital Management, L.P., 1000 Winter Street, Suite 4500, Waltham, MA
02451, attention of Karan Takhar and John Kaleba (facsimile: 781-890-4573); notices to the Company shall be directed to it at 101 Park Drive, Milton Park, Abingdon,
Oxfordshire, OX14 4RY United Kingdom, attention of James J. Noble, Chief Executive Officer (facsimile: 44 1235 430001) with a copy to Mayer Brown LLP, 1221 Avenue
of the Americas, New York, New York 10020-1001, attention of David S. Bakst (facsimile: (212) 849-5551) with and a copy to Mayer Brown International LLP, 201
Bishopsgate, London EC2M 3AF, United Kingdom (facsimile: 44 20 3130 3001), attention: Richard Smith.
 

SECTION 7.                            Parties.  This Agreement shall each inure to the benefit of and be binding upon the Purchaser and the Company and their respective successors. 
Nothing expressed or mentioned in this Agreement is intended or shall be construed to give any person, firm or corporation, other than the Purchaser and the Company and
their respective successors, any legal or equitable right, remedy or claim under or in respect of this Agreement or any provision herein contained.  This Agreement and all



conditions and provisions hereof are intended to be for the sole and exclusive benefit of the Purchaser and the Company and their respective successors and for the benefit of
no other person, firm or corporation.
 

SECTION 8.                            Trial by Jury.  The Company (on its behalf and, to the extent permitted by applicable law, on behalf of its affiliates) and the Purchaser hereby
irrevocably waive, to the fullest extent permitted by applicable law, any and all right to trial by jury in any legal proceeding arising out of or relating to this Agreement or the
transactions contemplated hereby.
 

SECTION 9.                            GOVERNING LAW.  THIS AGREEMENT AND ANY CLAIM, CONTROVERSY OR DISPUTE ARISING UNDER OR RELATED TO THIS
AGREEMENT SHALL BE GOVERNED BY, AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF, THE STATE OF NEW YORK WITHOUT REGARD TO
ITS CHOICE OF LAW PROVISIONS.
 

SECTION 10.                     Consent to Jurisdiction; Waiver of Immunity. Any legal suit, action or proceeding arising out of or based upon this Agreement or the transactions
contemplated hereby (“Related Proceedings”) shall be instituted in (i) the federal courts of the United States of America located in the City and County of New York,
Borough of Manhattan or (ii) the courts of the State of New York located in the City and County of New York, Borough of Manhattan (collectively, the “Specified Courts”),
and each party irrevocably submits to the exclusive jurisdiction (except for proceedings instituted in regard to the enforcement of a judgment of any such court (a “Related
Judgment”), as to which such jurisdiction is non-exclusive) of such courts in any such suit, action or proceeding.  Service of any process, summons, notice or document by
mail to such party’s address set forth above shall be effective service of process for any suit, action or other proceeding brought in any such court.  The parties irrevocably and
unconditionally waive any objection to the laying of venue of any suit, action or other proceeding in the Specified Courts and irrevocably and unconditionally waive and agree
not to plead or claim in any such court that any such suit, action or other proceeding brought in any such court has been brought in an inconvenient forum.  Each party not
located in the United States irrevocably appoints Adaptimmune LLC as its agent to receive service of process or other legal summons for purposes of any such suit, action or
proceeding that may be instituted in any state or federal court in the City and County of New York. With respect to any Related Proceeding, each party irrevocably waives, to
the fullest extent permitted by applicable law, all immunity (whether on the basis of sovereignty or otherwise) from jurisdiction, service of process, attachment (both before
and after judgment) and execution to which it might otherwise be entitled in the Specified Courts, and with respect to any Related Judgment, each party waives any such
immunity in the Specified Courts or any other court of competent jurisdiction, and will not raise or claim or cause to be pleaded any such immunity at or in respect of any
such Related Proceeding or Related
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Judgment, including, without limitation, any immunity pursuant to the United States Foreign Sovereign Immunities Act of 1976, as amended.
 

SECTION 11.                     TIME. TIME SHALL BE OF THE ESSENCE OF THIS AGREEMENT. EXCEPT AS OTHERWISE SET FORTH HEREIN, SPECIFIED
TIMES OF DAY REFER TO NEW YORK CITY TIME.
 

SECTION 12.                     Counterparts.  This Agreement may be executed in any number of counterparts, each of which shall be deemed to be an original, but all such
counterparts shall together constitute one and the same Agreement.
 

SECTION 13.                     Effect of Headings.  The Section headings herein are for convenience only and shall not affect the construction hereof.
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If the foregoing is in accordance with your understanding of our agreement, please sign and return to the Company a counterpart hereof, whereupon this instrument,

along with all counterparts, will become a binding agreement among the Purchaser and the Company in accordance with its terms.
 
 

Very truly yours,
  

ADAPTIMMUNE THERAPEUTICS PLC
  
  

By /s/ James Noble
Title: Chief Executive Officer

 
CONFIRMED AND ACCEPTED,

as of the date first above written:
  
  
MATRIX CAPITAL MANAGEMENT MASTER FUND, LP
  
  
By /s/ David E. Goel

Authorized Signatory
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SCHEDULE B

 
Free Writing Prospectuses

 
None
 

Sch B-1 

 
Exhibit A-1

 



FORM OF OPINION OF COMPANY’S U.S. COUNSEL
TO BE DELIVERED PURSUANT TO SECTION 5(b)

 
(i)                                     assuming that each of the Purchase Agreement and the Deposit Agreement have been duly authorized, executed and delivered by the Company

under the laws of England and Wales, each such agreement has been duly executed and delivered by the Company insofar as New York law applies to such execution
and delivery;

 
(ii)                                  assuming the Deposit Agreement has been duly authorized by the Company in accordance with the laws of England and Wales and assuming due

authorization, execution and delivery by the Depositary, the Deposit Agreement constitutes a valid and binding obligation of the Company, enforceable in accordance
with its terms (subject as to enforceability, to applicable bankruptcy, insolvency, reorganization, moratorium or other similar laws affecting creditors’ rights generally
from time to time in effect and to general principles of equity regardless of whether enforceability is considered in a proceeding in equity or at law; except to the extent
that rights to indemnity may be limited by United States federal or state securities laws or public policy);

 
(iii)                               assuming the underlying securities have been duly and validly authorized and issued, are fully paid and non-assessable, are not subject to any

preemptive or similar rights and that the underlying securities have been duly deposited in accordance with the laws of England and Wales, upon the issuance by the
Depositary of the ADSs against the deposit of the underlying securities and, if applicable, the ADRs evidencing such ADSs in accordance with the Deposit Agreement
and due execution by one of the Depositary’s authorized officers, such ADSs will be duly and validly issued and will entitle the persons in whose names such ADSs are
registered to the rights specified therein, in the Deposit Agreement and, if applicable, in the ADRs evidencing such ADSs;

 
(iv)                              the Company and each subsidiary is duly qualified as a foreign corporation to transact business and each U.S. subsidiary 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, except where the failure so to
qualify or to be in good standing would not result in a Material Adverse Effect;

 
(v)                                 the Registration Statement, the F-6 Registration Statements, the General Disclosure Package and the Prospectus, and each amendment or

supplement to the Registration Statement, the F-6 Registration Statements, the General Disclosure Package and the Prospectus, as of their respective effective or issue
dates (except for the financial statements and supporting schedules included therein or omitted therefrom, as to which we express no opinion) appear on their face to be
appropriately responsive in all material respects to the requirements of the 1933 Act and the 1933 Act Regulations;

 
(vi)                              to our knowledge, except as described in the Registration Statement, the General Disclosure Package and the Prospectus, there is not pending or

threatened any action, suit, proceeding, inquiry or investigation, to which the Company or any subsidiary is a party, or to
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which the property of the Company or any subsidiary is subject, before or brought by any Governmental Entity, which, if determined adversely to the Company or
such subsidiary, would reasonably be expected to result in a Material Adverse Effect, or which would reasonably be expected to materially and adversely affect the
consummation of the transactions contemplated in the Purchase Agreement or the Deposit Agreement, or the performance by the Company of its obligations
thereunder;

 
(vii)                           to our knowledge, after inquiry of officers of the Company and based solely on such inquiry, we do not know of any contract or other document that

is required to be described in the Registration Statement, the General Disclosure Package or the Prospectus, or to be filed as an exhibit to the Registration Statement,
that is not described or filed as required;

 
(viii)                        the information in the Registration Statement, the General Disclosure Package and the Prospectus under “Description of Share Capital” and

“Description of American Depositary Shares” and in the Registration Statement under Item 15, to the extent that it constitutes matters of law, summaries of legal
matters or legal conclusions, fairly summarize the matters described therein in all material respects, except that we do not express any opinion in this paragraph with
respect to any statements regarding the number of outstanding shares of any class of share capital of the Company;

 
(ix)                              based upon our review of those state laws of the State of New York and those federal laws of the United States of America which, in our experience

and without independent investigation, are normally applicable to transactions of the type contemplated by the Purchase Agreement and the Deposit Agreement, but
excluding federal or state securities or blue sky laws (including, without limitation, the 1933 Act, the 1934 Act or the 1940 Act, or antifraud laws or, in each case, any
rules or regulations thereunder) or the rules of FINRA (“United States Applicable Laws”), no filing with, or authorization, approval, consent, license, order,
registration, qualification or decree of, any United States federal or New York State governmental body or agency is necessary or required to be obtained by the
Company in connection with the performance by the Company of its obligations under the Purchase Agreement and the Deposit Agreement;

 
(x)                                 the execution, delivery and performance of the Purchase Agreement and the Deposit Agreement and the consummation of the transactions

contemplated in the Purchase Agreement, the Deposit Agreement and in the Registration Statement, the General Disclosure Package and the Prospectus (including the
issuance and sale of the ADSs) and compliance by the Company with its obligations under the Purchase Agreement and the Deposit Agreement do not and will not,
whether with or without the giving of notice or lapse of time or both, conflict with or constitute a breach of, or default or Repayment Event (as defined in Section 1(a)
(xi) of the Purchase Agreement) under or result in the creation or imposition of any lien, charge or encumbrance upon any property or assets of the Company or any
subsidiary pursuant to any contract, indenture, mortgage, deed of trust, loan or credit agreement, note, lease or any other agreement or instrument filed as an exhibit to
the Registration Statement and governed by United States federal or New York State law (except (i) that we do not express any opinion as to any breach of or default
under any financial covenant, any provision requiring a mathematical, accounting or financial computation or determination and (ii) for such conflicts, breaches,
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defaults or Repayment Events or liens, charges or encumbrances that would not reasonably be expected to have a Material Adverse Effect), nor will such action result
in any violation of the provisions of any United States Applicable Laws;

 
(xi)                              to our knowledge, after inquiry of officers of the Company and based solely on such inquiry, except as described in the Registration Statement, the

General Disclosure Package and the Prospectus, there are no contracts, agreements or understandings between the Company and any person granting such person the
right (other than rights which have been waived in writing or otherwise satisfied) to require the Company to file a registration statement under the 1933 Act with
respect to any securities of the Company owned or to be owned by such person or to require the Company to include such securities in the securities registered pursuant
to the Registration Statement or in any securities being registered pursuant to any other registration statement filed by the Company under the 1933 Act;

 
(xii)                           under the laws of the State of New York relating to the submission to jurisdiction and assuming the validity of such action under English law, the

Company, pursuant to Section 10 of the Purchase Agreement and Section 7.6 of the Deposit Agreement has (i) validly and irrevocably submitted to the personal
jurisdiction of the federal courts of the United States of America located in the City and County of New York or the courts of the State of New York in each case
located in the City and County of New York (collectively, the “Specified Courts”) in any action arising out of or related to the Purchase Agreement or the Deposit
Agreement, (ii) to the fullest extent permitted by law, validly and irrevocably waived any objection to the venue of a proceeding in any of the Specified Courts, and
(iii) to the fullest extent permitted by law, has validly and irrevocably designated and appointed Adaptimmune LLC as its authorized agent for service of process



pursuant to Section 10 of the Purchase Agreement and Section 7.6 of the Deposit Agreement; and service of process effected in the manner set forth in Section 10 of
the Purchase Agreement and Section 7.6 of the Deposit Agreement will be effective to confer valid personal jurisdiction over the Company in any such action; and

 
(xiii)                        the Company is not required, and upon the issuance and sale of the ADSs as contemplated by the Purchase Agreement and the application of the net

proceeds therefrom as described in the Registration Statement, the General Disclosure Package and the Prospectus will not be required, to register as an “investment
company” under the 1940 Act.

 
In addition, each of the Registration Statement and the F-6 Registration Statements has been declared effective by the Commission under the 1933 Act and the 1933 Act
Regulations; any required filing of the Prospectus pursuant to Rule 424(b) has been made in the manner and within the time period required by Rule 424(b) (without reference
to Rule 424(b)(8)); any required filing of each Issuer Free Writing Prospectus pursuant to Rule 433 has been made in the manner and within the time period required by
Rule 433(d); and, to our knowledge, no stop order suspending the effectiveness of the Registration Statement, the F-6 Registration Statements or any Rule 462(b) Registration
Statement has been issued under the 1933 Act or any order preventing or suspending the use of any preliminary prospectus, any Issuer Free Writing Prospectus or the
Prospectus has been issued and no proceedings for any such purpose have been instituted or are pending or threatened by the Commission or any other Governmental Entity.
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Exhibit A-2

 
FORM OF OPINION OF COMPANY’S UK COUNSEL
TO BE DELIVERED PURSUANT TO SECTION 5(b)

 
4.                                      OPINIONS
 
4.1                               General statements regarding opinions
 

(a)                                 Basis:  the opinions set out in the remainder of this paragraph 4 are given on the basis of the examination and enquiries referred to in paragraph 2
(Examination and enquiries) and the assumptions made in paragraph 3 (Assumptions) and subject to the qualifications set out in paragraph 5 (Qualifications).

 
(b)                                 No extension:  this opinion is strictly limited to the matters expressly stated in the remainder of this paragraph 4 and is not to be construed as extending by

implication to any other matter.
 
4.2                               Status
 

(a)                                 Incorporation:  each of Adaptimmune and the Company is a limited liability company duly incorporated under the laws of England and Wales.
 

(b)                                 Status:  the relevant Company Search and Good Standing Certificate indicate that each of Adaptimmune and the Company is validly existing and of good
standing in England and Wales and do not reveal any order or resolution for its winding up or any notice of the appointment of a receiver, administrative
receiver or administrator in respect of it or any of its assets.  The Telephone Search does not reveal that any petition for its winding-up has been presented,
that any application for its administration has been made or that any notice of appointment, or of intention to appoint an administrator, has been filed.

 
(c)                                  Definitions:  for the purpose of this paragraph 4.2:

 
(i)                                     “duly incorporated” in relation to each of Adaptimmune and the Company means that the requirements of the Companies Acts in force at the date

of incorporation of Adaptimmune or the Company (as applicable) in respect of registration and all matters precedent and incidental to it have been
complied with by it and that it is authorised to be registered and is duly registered under those Acts; and

 
(ii)                                  “validly existing and of good standing” in relation to each of Adaptimmune and the Company means Adaptimmune or the Company (as

applicable) is subsisting at the date of this opinion and has not been struck
 

 
off the register kept by the Registrar of Companies, dissolved or ceased to exist by reason of any merger, consolidation or limitation on the duration
of its existence.

 
4.3                               Corporate capacity
 

(a)                                 The Company has the corporate capacity to enter into and deliver each Document and to exercise its rights and perform its obligations under the Documents
and has taken all necessary corporate action to authorise the execution and delivery of, and the exercise of its rights and performance of its obligations under,
the Documents.

 
(b)                                 The objects of the Company are unrestricted and do not restrict the Company’s activities.

 
4.4                               Due execution
 

The Company has duly executed each Document.
 
4.5                               Non-violation and approvals
 

Based on our review of those laws and regulations which are normally applicable to transactions of the type contemplated by the Documents:
 

(a)                                 the execution and delivery by the Company of each Document, and the performance by the Company of its obligations under each Document, do not and will
not conflict with, result in any breach of or constitute a default under its memorandum or articles of association or regulation having the force of law in
England applicable to it; and

 
(b)                                 no consent, licence, approval, authorisation, declaration, registration, filing or recording from or with any court or governmental or regulatory authority or

body in England is required in relation to the execution and delivery of the Documents by the Company or the exercise of the Company’s rights or the
performance of its obligations under the Documents (including the issue of the New Shares), or is necessary to ensure the legality, validity, enforceability or
admissibility in evidence in England of the Documents, except:

 
(i)                                     those approvals and other matters contemplated in the Documents; and

 



(ii)                                  the filings referred to in paragraph 3.10 (Companies House filings), provided that such filings are not required to ensure the legality, validity,
enforceability or admissibility in evidence in England of the Documents.

 

 
4.6                               Issued share capital
 

(a)                                 The copy of the extract of the register of members of the Company attached to the Officer’s Certificate indicates that the issued share capital of the Company
as at [·] March 2017 comprised [·] ordinary shares of £0.001 each.  The latest return of allotment of shares dated 20 December 2016 and filed with the
Registrar of Companies on 8 January 2017 indicates that all shares in issue on 20 December 2016 (i.e. 424,775,092 ordinary shares of £0.001 each) are fully
paid such that members have paid all amounts on account of the nominal value and share premium in respect of such shares.

 
(b)                                 The 424,775,092 ordinary shares of £0.001 each in the issued share capital of the Company conform to the description of the Ordinary Shares under the

heading “Description of Share Capital - Key Provisions of Our Articles of Association Shares and Rights Attaching to Them” in the Prospectus.
 

(c)                                  The liability of each member of the Company (in its capacity as a member) is limited to the amount, if any, unpaid on the shares held by it, and in the event of
a winding up of the Company no contribution to the Company’s assets is required from that member (in its capacity as member) exceeding the amount, if
any, unpaid on the shares in respect of which that member is liable as a past or present member.  The foregoing is without prejudice to any contribution of the
type contemplated pursuant to s74(2)(e) (restrictions on liability of members under policies of insurance, etc.), s74(2)(f) (sums due to members by way of
dividends, profits or otherwise) or s76 (payments out of capital in respect of redemption or purchase of shares) Insolvency Act 1986.

 
4.7                               Authorisation to allot the New Shares
 

(a)                                 To the extent required under the Companies Act 2006, the directors of the Company have been duly and validly authorised to allot the New Shares and
empowered pursuant to s570(1) Companies Act 2006 to allot the New Shares as if s561(1) of that Act did not apply to that allotment.

 
(b)                                 Upon receipt by the Company of the issue and sale proceeds of the ADSs and the names of the holder(s) of the New Shares being entered in the register of

members of the Company in respect of those New Shares, those New Shares will:
 

(i)                                     be validly allotted, issued and fully paid such that the member(s) will have paid all amounts on account of the nominal value and share premium in
respect of such shares; and

 
(ii)                                  conform to the description of the Ordinary Shares under the heading “Description of Share Capital - Key Provisions of Our Articles of Association

Shares and Rights Attaching to Them” in the Prospectus.
 

 
(c)                                  The statements made in the Prospectus under the heading “Description of Share Capital - Key Provisions of Our Articles of Association” and in the third

paragraph under the heading “Service of Process and Enforcement of Judgments” are accurate statements, it being recognised that such statements are a
summary only and not exhaustive.

 
(d)                                 The directors of the Company have approved the issue of [·] ADSs representing [·] New Shares.

 
4.8                               Choice of law
 

The choice of the laws of the State of New York as the governing law of each Document would be recognised and upheld by the English courts as a valid choice of
governing law for that Document.

 
4.9                               Submission to jurisdiction
 

The submission by the Company in:
 

(a)                                 the Purchase Agreement to the jurisdiction of the federal courts of the United States of America located in the City and County of New York, Borough of
Manhattan or the courts of the State of New York located in the City and County of New York, Borough of Manhattan; and

 
(b)                                 the Deposit Agreement to the jurisdiction of the federal or state courts in the City of New York,

 
to settle any disputes arising out of the relevant Document will, to the extent relevant in determining questions of jurisdiction, be recognised by the English courts as a
valid submission.

 
4.10                         Stamp duty
 

No stamp duty or stamp duty reserve tax is required to be paid in England on the execution and delivery of any Document, or on the issuance of the New Shares, or on
the issuance and delivery of the Shares to the Purchaser in accordance with the terms of the Documents, or to ensure the enforceability or admissibility in evidence in
England of any Document.

 
4.11                         Enforcement of foreign judgments
 

The English courts will enforce by separate action a final and conclusive money judgment entered against the Company by way of enforcement of each Document in a
court of competent jurisdiction in the State of New York, provided that the judgment satisfies the conditions set out in paragraph 5.7 (Enforcement of foreign judgments
qualification).
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Adaptimmune Therapeutics plc Announces Registered Direct Offering of American Depositary Shares

 
PHILADELPHIA, Pa. and OXFORD, UK., April 5, 2017 — Adaptimmune Therapeutics plc (“Adaptimmune”)(Nasdaq: ADAP), a leader in T-cell therapy to treat cancer,
today announced that it has entered into a definitive agreement with Matrix Capital Management Company, LP (“Matrix”) to purchase an aggregate of approximately
US$42,000,000 of its American Depositary Shares (“ADSs”) in a registered direct offering. The transaction was completed from the company’s shelf registration at $6.00 per
ADS, a premium of approximately 3% to the closing ADS trade price on April 3 .
 
The closing of this offering is expected to take place on or about April 10, 2017, subject to the satisfaction of customary closing conditions.
 
Net proceeds of the offering will be used to advance the company’s wholly-owned pipeline of SPEAR T-cell candidates through clinical trials as well as for other general
corporate purposes.
 
“We are delighted to welcome Matrix to our shareholder base through a purchase of 7 million ADSs, which raises a further $42 million to add to the $62 million raised in our
public offering, which closed last week. This brings the aggregate net proceeds to over $100 million and the company now has sufficient funds to take us through to late 2019.
We are now funded through delivery of anticipated key data points from our clinical studies in the company’s wholly-owned pipeline of SPEAR T cells. We have successfully
completed our current equity issuance programme and now look forward to using the investment to deliver data,” said James Noble, Adaptimmune’s Chief Executive Officer.
 
Matrix is an investment fund manager based in Waltham, MA with a 17-year track record investing primarily in public companies. The fund holds a concentrated portfolio of
high-conviction, uniquely diligenced investment ideas, with a focus on growth companies in enterprise software, life sciences, consumer internet and media, among other
sectors.
 
A shelf registration statement on Form S-3 relating to the public offering of the ADSs described above was declared effective by the Securities and Exchange Commission
(“SEC”) on September 12, 2016. The offering was made only by means of a written prospectus and prospectus supplement that form a part of the registration statement. The
prospectus supplement and accompanying prospectus relating to the offering contain important information relating to the ADSs. The prospectus supplement will be filed
with the SEC and will be available on the SEC’s website at http://www.sec.gov, or may be obtained, when available, by contacting Adaptimmune Therapeutics plc, Attn:
Investor Relations, 351 Rouse Boulevard, Philadelphia, PA 19112, or by telephone at: (215) 825-9306.
 
This press release shall not constitute an offer to sell nor the solicitation of an offer to buy, nor shall there be any sale of these securities in any state or jurisdiction in which
such offer, solicitation or sale would be unlawful prior to registration or qualification under the securities laws of any such state or jurisdiction.  This offering may only be
made by means of a prospectus supplement and related base prospectus.
 

 
For readers in the European Economic Area
 
In any EEA Member State that has implemented the Prospectus Directive, this communication is only addressed to and directed at qualified investors in that Member State
within the meaning of the Prospectus Directive.  The term “Prospectus Directive” means Directive 2003/71/EC (and amendments thereto, including Directive 2010/73/EU, to
the extent implemented in each relevant Member State), together with any relevant implementing measure in the relevant Member State.
 
For readers in the United Kingdom
 
This communication, in so far as it constitutes an invitation or inducement to enter into investment activity (within the meaning of s21 Financial Services and Markets Act
2000 as amended) in connection with the securities which are the subject of the offering described in this press release or otherwise, is being directed only at (i) persons who
are outside the United Kingdom or (ii) persons who have professional experience in matters relating to investments who fall within Article 19(5) (“Investment professionals”)
of the Financial Services and Markets Act 2000 (Financial Promotion) Order 2005 (the “Order”) or (iii) certain high value persons and entities who fall within Article 49(2)
(a) to (d) (“High net worth companies, unincorporated associations etc”) of the Order; or (iv) any other person to whom it may lawfully be communicated (all such persons in
(i) to (iv) together being referred to as “relevant persons”). The ADSs are only available to, and any invitation, offer or agreement to subscribe, purchase or otherwise acquire
such ADSs will be engaged in only with, relevant persons. Any person who is not a relevant person should not act or rely on this document or any of its contents.
 
About Adaptimmune
 
Adaptimmune is a clinical-stage biopharmaceutical company focused on the development of novel cancer immunotherapy products. The Company’s unique SPEAR (Specific
Peptide Enhanced Affinity Receptor) T-cell platform enables the engineering of T-cells to target and destroy cancer, including solid tumors. Adaptimmune has a number of
proprietary clinical programs, and is also developing its NY-ESO SPEAR T-cell program under a strategic collaboration and licensing agreement with GlaxoSmithKline. The
Company is located in Philadelphia, USA and Oxfordshire, U.K.
 
Forward-Looking Statements
 
This release contains “forward-looking statements” within the meaning of the Private Securities Litigation Reform Act of 1995 (PSLRA). These forward-looking statements
involve certain risks and uncertainties. Such risks and uncertainties could cause our actual results to differ materially from those indicated by such forward-looking
statements, and include, without limitation: the success, cost and timing of our product development activities and clinical trials and our ability to successfully advance our
TCR therapeutic candidates through the regulatory and commercialization processes. For a further description of the risks and uncertainties that could cause our actual results
to differ materially from those expressed in these forward-looking statements, as well as risks relating to our business in general, we refer you to our Annual Report on
Form 10-K filed with the Securities and Exchange Commission (SEC) on March 13, 2017, and our other SEC filings. The forward-looking statements contained in this press
release speak only as of the date the statements were made and we do not undertake any obligation to update such forward-looking statements to reflect subsequent events or
circumstances.
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