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Item 1.01   Entry into a Material Definitive Agreement.

On May 14, 2024 (the “Closing Date”), Adaptimmune Therapeutics plc (the “Company” and collectively with any Company affiliates that are made party
to the Loan Agreement, “Borrower”) entered into a Loan and Security Agreement (the “Loan Agreement”), with several banks and other financial
institutions or entities from time to time party hereto as lenders (each, a “Lender”, and collectively “Lenders”) and Hercules Capital, Inc., a Maryland
corporation in its capacity as administrative agent and collateral agent for itself and the Lenders (in such capacity, including any successors or assigns, the
“Agent”), for a term loan facility of up to $125.0 million (the “Term Loan”), consisting of a term loan advance in the aggregate principal amount equal to
$25.0 million on the Closing Date (the “Tranche 1 Advance”), a term loan advance available to the Company subject to certain terms and conditions in the
aggregate principal amount of $25.0 million (the “Tranche 2 Advance’), a term loan advance available subject to certain terms and conditions in the
aggregate amount of $5.0 million (the “Tranche 3 Advance”), a term loan advance available subject to certain terms and conditions in the aggregate
principal amount of $30.0 million (the “Tranche 4 Advance”) and a term loan advance available in the sole discretion of the Lenders and subject to certain
terms and conditions in the aggregate principal amount of $40.0 million (the “Tranche 5 Advance” and together with each Tranche Advance, the “Term
Loan Advances”). The proceeds of the Term Loan will be used solely to repay related fees and expenses in connection with the Loan Agreement and for
working capital and general corporate purposes.

The Tranche 2 Advance will be available, subject to customary terms and conditions, during the period commencing on the date that Borrower shall have
received U.S. Food and Drug Administration (“FDA”) approval for the sale and marketing of afami-cel for the treatment of advanced synovial sarcoma and
continuing through the earlier of (a) June 30, 2025, and (b) the date that is thirty (30) days after the first date on which Borrower shall have received FDA
approval for the sale and marketing of afami-cel for the treatment of advanced synovial sarcoma. The Tranche 3 Advance, Tranche 4 Advance and Tranche
5 Advance will be available, subject to customary terms and conditions, on the Company meeting certain performance conditions relating to its afami-cel
and lete-cel products..

The Term Loan will mature on June 1, 2029 (the “Maturity Date”). Borrowings under the Loan Agreement bear interest at an annual rate equal to the
greater of (i) 9.65% or (ii) 1.15% plus the Wall Street Journal prime rate. Accrued interest on the Term Loan is payable monthly in arrears. Additionally,
the principal balance of each Term Loan Advance shall bear interest from the date advanced to one year from the date thereof, in an amount equal to 2.0%,
which shall be added to the outstanding principal balance so as to increase the outstanding principal balance. There will be a tranche facility charge on any
Term Loan Advance, except for the Tranche 1 Advance or Tranche 2 Advance, of 1.0% of such advance. Upon the occurrence and continuance of an event
of default, a default interest rate of an additional 4.0% may be applied to any outstanding secured obligations, and the Agent may declare all outstanding
obligations immediately due and payable and take such other actions as set forth in the Loan Agreement.

At the Borrower’s option, the Borrower may prepay all or any portion greater than $5.0 million (and increments of $1.0 million) of the outstanding
borrowings, subject to a prepayment premium equal to (i) 3.0% of the principal amount outstanding if the prepayment occurs during the first year following
the Closing Date, (ii) 2.0% of the principal amount outstanding if the prepayment occurs during the second year following the Closing Date, and (iii) 1.0%
of the principal amount outstanding if the prepayment occurs thereafter but prior to the Maturity Date. In addition, the Borrowers paid a $500,000 facility
charge upon closing. The Loan Agreement also provides for an end of term charge, payable upon maturity or the repayment of obligations under the
agreement, equal to 5.85% of the principal amount of the Term Loan (if fully prepaid), or 5.85% of the principal amount being prepaid, if Borrower
partially prepays the Term Loan.

The Term Loan is secured by a lien on substantially all of Borrower’s existing or after-acquired assets, including intellectual property, subject to customary
exceptions. In addition, the Loan Agreement contains customary closing and commitment fees, prepayment fees and provisions, events of default and
representations, warranties and affirmative and negative covenants, including a financial covenant requiring the Company to maintain certain levels of cash
in accounts subject to a control agreement in favor of the Agent (the “Qualified Cash”) during the period commencing on January 1, 2025 (which initial
commencement date is subject to adjustment if certain performance milestones are met) and at all times thereafter, provided that if the Company has
achieved certain performance milestones, the amount of Qualified Cash is subject to certain reductions. The Loan Agreement also includes customary
events of default, including payment defaults, breaches of covenants following any applicable cure period, the occurrence of certain events that could
reasonably be expected to have a “material adverse effect” as set forth in the Loan Agreement, cross acceleration to third-party indebtedness and certain
events relating to bankruptcy or insolvency.

The foregoing description of the Loan Agreement is only a summary of the material terms thereof, and does not purport to be complete. The description is
qualified in its entirety by reference to the complete text of the Loan Agreement to be filed with the Securities and Exchange Commission in connection
with the Company’s Form 10-Q for the quarter ended June 30, 2024.

Item 2.03 Creation of a Direct Financial Obligation or an Obligation Under an Off-Balance Sheet Arrangement of a Registrant.

The information set forth above and referenced under Item 1.01 regarding the Loan Agreement is hereby incorporated by reference into this Item 2.03.

Item 7.01 Regulation FD Disclosure.  

On May 15, 2024, the Company issued a press release announcing the Loan Agreement described above. A copy of the press release is being filed as
Exhibit 99.1 to this current report on Form 8-K and is incorporated herein by reference. 

The information contained under Item 7.01 of this Current Report on Form 8-K (including Exhibit 99.1), shall not be deemed “filed” for purposes of
Section 18 of the Securities Exchange Act of 1934, as amended (the “Exchange Act”), or otherwise subject to the liabilities of that section, nor shall it be
deemed incorporated by reference in any filing under the Securities Act of 1933, as amended, or the Exchange Act except as may be expressly set forth by
specific reference in such filing.



Item 9.01    Financial Statements and Exhibits.

(d)  Exhibits.

Exhibit No.     Description of Exhibit

99.1 Press release dated May 15, 2024

104 Cover Page Interactive Date File (embedded within the Inline XBRL document)



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: May 15, 2024 By: /s/ Margaret Henry
Name: Margaret Henry
Title: Corporate Secretary



Exhibit 99.1

Adaptimmune Secures up to $125 Million Debt Financing with Hercules Capital

First tranche of $25 million available upon closing; the Company will be eligible to draw an
additional $25 million subject to afami-cel approval

PHILADELPHIA, PA. and OXFORD, UK, May 15, 2024 – Adaptimmune Therapeutics plc (Nasdaq:
ADAP), a company redefining the treatment of solid tumor cancers with cell therapy, today
announced that it has entered into a $125 million five-year, term loan facility with Hercules Capital,
Inc. (NYSE: HTGC) (“Hercules”). The transaction strengthens the Company’s balance sheet as it
executes on its sarcoma franchise with the commercial launch of afami-cel later this year and lete-
cel planned for 2026. The Company will host a live webcast at 8:00 a.m. EDT (1:00 p.m. BST)
today to report its Q1 financial and business updates.

Gavin Wood, Adaptimmune’s Chief Financial Officer: “We are focused on getting products to
market starting with afami-cel later this year. We know that afami-cel has the potential to make a
tremendous difference for people with sarcoma and we are pleased to partner with Hercules
Capital in this transaction to strengthen our balance sheet.”

R. Bryan Jadot - Senior Managing Director and Group Head at Hercules Capital: “Hercules is
excited to partner with Adaptimmune as they prepare to launch afami-cel and bring this therapy to
patients living with synovial sarcoma. We are proud to support Adaptimmune’s mission to design
and deliver cell therapies to transform the lives of people with cancer.”

Jeffrey Ralto – Principal at Hercules Capital: “We are proud to support Adaptimmune mission of 
developing and commercializing treatments for people with cancer.  This financing should help 
support Adaptimmune’s clinical and commercial strategies.”   

The term loan facility provides for up to $125 million of term loans in aggregate, available in up to
five tranches. Upon closing of the transaction, the first tranche of $25 million can be drawn. Under
the terms of the agreement, Adaptimmune will be eligible to draw an additional tranche of
$25 million upon afami-cel approval, and three additional tranches totaling $75 million over the
medium-term subject to certain conditions.

Additional details of the loan agreement will be filed with the Securities and Exchange Commission
on a Current Report on Form 8-K.

TD Cowen acted as sole financial advisor to the Company. Ropes & Gray served as legal counsel
to Adaptimmune and DLA Piper served as legal counsel to Hercules.

Today’s Webcast Details for Adaptimmune’s Q1 financial and business updates
A live webcast and replay can be accessed at https://www.gowebcasting.com/13334. Call in
information is as follows: 1-800-806-5484 (US or Canada) or +416-340-2217 (International and
additional options available HERE) and the passcode is 3025919#. Callers should dial in 5-
10 minutes prior to the scheduled start time and simply ask to join the Adaptimmune call.



About Adaptimmune
Adaptimmune is a clinical-stage biopharmaceutical company focused on designing, developing,
and delivering cell therapies to transform the lives of people with cancer. The Company's unique
engineered T-cell receptor (TCR) platform enables the engineering of T-cells to target and destroy
cancers across multiple solid tumor types.

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 for the year ended
31 December, 2023, our Quarterly Reports on Form 10-Q, Current Reports on Form 8-K, and other
filings with the Securities and Exchange Commission. 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. 

Adaptimmune Contact
Investor Relations
Juli P. Miller, Ph.D. - VP, Corporate Affairs and Investor Relations
T : +1 215 825 9310
M : +1 215 460 8920
Juli.Miller@adaptimmune.com

Media Relations
Dana Lynch, Senior Director of Corporate Communications
M: +1 267 990 1217
Dana.Lynch@adaptimmune.com


