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Calculated pursuant to Rule 457(o) under the Securities Act.

“
The ordinary shares registered hereby will be represented by the registrant's American Depositary Shares ("ADSs"), each of which will represent six
(6) ordinary shares of the registrant. Such ADSs issuable on deposit of the ordinary shares registered hereby have been registered under two separate
registration statements on Form F-6 (File No.: 333-203642 and 333-212714).

&)

Previously paid.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay its effective date until the
Registrant shall file a further amendment which specifically states that this Registration Statement shall thereafter become effective in accordance with
Section 8(a) of the Securities Act of 1933 or until the Registration Statement shall become effective on such date as the U.S. Securities and Exchange
Commission acting pursuant to said Section 8(a), may determine.
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EXPLANATORY NOTE

This registration statement contains two prospectuses:

a base prospectus which covers the offering, issuance and sale of up to $250,000,000 of the registrant's ADSs; and

a sales agreement prospectus supplement covering the offering, issuance and sale of up to $75,000,000 of the registrant's
ADSs that may be issued and sold under the Sales Agreement (the "Sales Agreement") dated July 27, 2016 between the
registrant and Cowen and Company, LLC.

The base prospectus immediately follows this explanatory note. The specific terms of any securities to be offered pursuant to the base
prospectus will be specified in a prospectus supplement to the base prospectus. The sales agreement prospectus supplement immediately follows
the base prospectus. The $75,000,000 of ADSs that may be offered, issued and sold under the sales agreement prospectus supplement are
included in the $250,000,000 of securities that may be offered, issued and sold by the registrant under the base prospectus. Upon termination of
the Sales Agreement, any portion of the $75,000,000 included in the sales agreement prospectus supplement that is not sold pursuant to the Sales
Agreement will be available for sale in other offerings pursuant to the base prospectus.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement
filed with the Securities and Exchange Commission is effective. This prospectus is not an offer to sell these securities and it is not
soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

Subject to completion, dated September 7, 2016

PROSPECTUS

$250,000,000

American Depositary Shares representing Ordinary Shares

We may offer, from time to time, the ADSs described in this prospectus, up to an aggregate amount of $250,000,000.

This prospectus describes some of the general terms that may apply to the American Depositary Shares, or ADSs, of Adaptimmune
Therapeutics plc. Each ADS represents 6 ordinary shares, par value £0.001 per share. The specific terms of the ADSs to be offered, and any
other information relating to a specific offering, will be set forth in a supplement to this prospectus or in one or more documents incorporated by
reference in this prospectus. You should carefully read this prospectus and the applicable prospectus supplement, as well as the documents
incorporated or deemed to be incorporated by reference in this prospectus, before you purchase any of the ADSs offered hereby. This prospectus
may not be used to sell these ADSs without a supplement.

We may offer ADSs from time to time in amounts, at prices and on other terms to be determined at the time of offering. We may offer and
sell ADSs to or through one or more underwriters, dealers and agents or directly to purchasers, on a continuous or delayed basis. The names of
any underwriters, dealers or agents involved in the sale of any ADSs and the specific manner in which they may be offered, including any
applicable purchase price, fee, commission or discount arrangement between or among them, will be set forth in the prospectus supplement
covering the sale of those ADSs. See "Plan of Distribution."

Our ADSs are listed on The Nasdaq Global Select Market under the symbol "ADAP." On September 6, 2016, the last reported sales price
per ADS of our ADSs on The Nasdaq Global Select Market was $6.75.

INVESTING IN OUR SECURITIES INVOLVES RISKS. SEE THE "RISK FACTORS" ON PAGE 6 OF
THIS PROSPECTUS AND ANY SIMILAR SECTION CONTAINED IN THE APPLICABLE PROSPECTUS
SUPPLEMENT OR ANY DOCUMENTS WE INCORPORATE BY REFERENCE CONCERNING
FACTORS YOU SHOULD CONSIDER BEFORE INVESTING IN OUR SECURITIES.

Neither the Securities and Exchange Commission nor any other regulatory body has approved or disapproved of these securities or
passed upon the accuracy or adequacy of this prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is , 2016.
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ABOUT THIS PROSPECTUS

This prospectus is part of a shelf registration statement that we filed with the Securities and Exchange Commission, which we refer to as the
"SEC," utilizing a "shelf" registration process. Under this shelf registration process, we may, over time, offer and sell the securities described in
this prospectus in one or more offerings, up to a total dollar amount of $250,000,000, as described in this prospectus. This prospectus provides
you with a general description of the securities that may be offered. Each time we offer securities under this prospectus, we will provide a
prospectus supplement or other offering materials that will contain specific information about the terms of that offering. We may also add,
update or change information contained in this prospectus by means of a prospectus supplement or by incorporating by reference information
that we file or furnish to the SEC. The registration statement that we filed with the SEC includes exhibits that provide more detail on the matters
discussed in this prospectus. If the information in this prospectus is inconsistent with a prospectus supplement, you should rely on the
information in that prospectus supplement. Please carefully read this prospectus and any prospectus supplement, together with the additional
information described under the headings "Where You Can Find More Information" and "Incorporation by Reference," before purchasing any
securities.

You should rely only on the information contained or incorporated by reference in this prospectus, any prospectus supplement and
any issuer free writing prospectus. ''Incorporated by reference' means that we can disclose important information to you by referring
you to another document filed separately with the SEC. We have not authorized any other person to provide you with different
information. If anyone provides you with different information, you should not rely on it. We are not making an offer of these securities
in any state or jurisdiction where the offer is not permitted. You should only assume that the information in this prospectus or in any
prospectus supplement or issuer free writing prospectus is accurate only as of their respective dates. Our business, financial condition,
results of operations and prospects may have changed since those dates.

non "o

In this prospectus, "Adaptimmune," the "Group," the "Company," "we," "us" and "our" refer to Adaptimmune Therapeutics plc and its
consolidated subsidiaries, except where the context otherwise requires. "Adaptimmune®" and "SPEAR®" are registered trademarks of
Adaptimmune.

WHERE YOU CAN FIND MORE INFORMATION

We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the
public over the Internet at the SEC's website located at http://www.sec.gov and on the investor relations pages of our website located at

http://www.adaptimmune.com. You may also read and copy any document we file at the SEC's public reference room at 100 F Street, N.E.,
Washington, D.C. 20549. You can call the SEC at 1-800-SEC-0330 for further information on the public reference room.

We will furnish to Citibank, N.A., as depositary bank of our ADSs, our annual reports. When the depositary bank receives these reports, it
will upon our request promptly provide them to all holders of record of ADSs or otherwise make such reports available to such ADS holders in
accordance with the terms of the deposit agreement. We will also furnish the depositary bank with all notices of shareholders' meetings and other
reports and communications in English that we make available to our shareholders. The depositary bank will make these notices, reports and
communications available to holders of ADSs and will upon our request mail to all holders of record of ADSs the information contained in any
notice of a shareholders' meeting it receives.

Information about us is also available on our website at http://www.adaptimmune.com. Such information on our website is not part of this
prospectus.
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INCORPORATION BY REFERENCE

The SEC allows us to disclose certain information to you in this prospectus by referring you to documents previously filed with the SEC
that include such information. The information incorporated by reference is an important part of this prospectus, and information that we file
later with the SEC will automatically update and supersede this information. We incorporate by reference the documents listed below and any
future filings made with the SEC under Sections 13(a), 13(c), 14, or 15(d) of the Securities Exchange Act of 1934 made subsequent to the date
of this initial registration statement and prior to effectiveness of the registration statement and any reports filed by us with the SEC after the date
of this prospectus until the termination of the offering of the securities described in this prospectus (other than information in such filings that
was "furnished," under applicable SEC rules, rather than "filed").

Our Annual Report on Form 20-F for the fiscal year ended June 30, 2015 filed with the SEC on October 13, 2015 (the
"June 30, 2015 Annual Report on Form 20-F");

Our Transition Report on Form 20-F for the period from July 1, 2015 to December 31, 2015 filed with the SEC on
March 17, 2016 (the "December 31, 2015 Transition Report on Form 20-F");

Our Quarterly Reports on Form 10-Q for the quarters ended March 31, 2016 and June 30, 2016 filed with the SEC on
May 12, 2016 and August 8, 2016, respectively;

Our Current Reports on Form 8-K filed with the SEC on January 8, 2016, February 3, 2016, February 10, 2016, February 12,
2016, February 16, 2016, March 17, 2016, March 30, 2016, April 7, 2016, April 15, 2016, April 22, 2016, April 29, 2016,
May 24, 2016, June 6, 2016, June 16, 2016, June 20, 2016, June 21, 2016, June 23, 2016, July 8, 2016 and August 12, 2016;

and

The description of our ordinary shares and ADSs contained in our registration statement on Form 8-A, filed with the SEC
under the Exchange Act on April 30, 2015, including any amendment or report filed for the purpose of updating such
description.

You may request a copy of these filings at no cost, by writing or telephoning us at the following address:

Adaptimmune Therapeutics plc
Attn: Company Secretary
101 Park Drive, Milton Park
Abingdon, Oxfordshire OX14 4RY
United Kingdom
(44) 1235 430000

You should rely only on the information incorporated by reference or provided in this prospectus or any prospectus supplement. We have
not authorized anyone else to provide you with different or additional information. An offer of these securities is not being made in any
jurisdiction where the offer or sale is not permitted. You should not assume that the information in this prospectus or any prospectus supplement
is accurate as of any date other than the date on the front of those documents.
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THE COMPANY

Adaptimmune is a clinical stage biopharmaceutical company focused on novel cancer immunotherapy products based on its SPEAR®
(Specific Peptide Enhanced Affinity Receptor) T-cell platform. Established in 2008, the Company aims to utilize the body's own machinery the
T-cell to target and destroy cancer cells by using engineered, increased affinity T-cell receptors, or TCRs, as a means of strengthening natural
patient T-cell responses. Adaptimmune's lead program is a SPEAR T-cell therapy targeting the NY-ESO cancer antigen. Its NY-ESO SPEAR
T-cell therapy has demonstrated signs of efficacy and tolerability in Phase 1/2 trials in solid tumors and in hematologic cancer types, including
synovial sarcoma and multiple myeloma. Adaptimmune has a strategic collaboration and licensing agreement with GlaxoSmithKline, or GSK,
for the development and commercialization of the NY-ESO TCR program. In addition, Adaptimmune has a number of proprietary programs.
These include SPEAR T-cell therapies targeting the MAGE-A10 and alpha fetoprotein, or AFP, cancer antigens, which both have open
Investigational New Drug Applications, or INDs, and a further SPEAR T-cell therapy targeting the MAGE-A4 cancer antigen which is in
pre-clinical phase with IND acceptance targeted for 2017. The Company has identified over 30 intracellular target peptides preferentially
expressed in cancer cells and is currently progressing 12 through unpartnered research programs. Adaptimmune has over 250 employees and is
located in Oxfordshire, U.K. and Philadelphia, USA.

Corporate Information

Our registered and principal executive offices are located at 101 Park Drive, Milton Park, Abingdon, Oxfordshire OX14 4RY, United
Kingdom; our general telephone number is (44) 1235 430000; and our internet address is http://www.adaptimmune.com. Our website and the
information contained on or accessible through our website are not part of this prospectus. Our agent for service of process in the United States
is our subsidiary, Adaptimmune LLC, Two Commerce Square, Suite 1700, 2001 Market Street, Philadelphia, PA 19103. Since May 6, 2015, our
ADSs, which each represent 6 ordinary shares, have been listed on The Nasdaq Global Select Market, or Nasdaq, under the symbol "ADAP."
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FORWARD-LOOKING STATEMENTS

This prospectus, the financial statements and other documents that we incorporate by reference in this prospectus and any related
prospectus supplement may contain forward-looking statements that are based on our current expectations, assumptions, estimates and
projections about us and our industry. All statements other than statements of historical fact in this prospectus, the financial statements and other
documents that we incorporate by reference in this prospectus and any related prospectus supplement are forward-looking statements.

These forward-looking statements are subject to known and unknown risks, uncertainties, assumptions and other factors that could cause
our actual results of operations, financial condition, liquidity, performance, prospects, opportunities, achievements or industry results, as well as
those of the markets we serve or intend to serve, to differ materially from those expressed in, or suggested by, these forward-looking statements.
These forward-looking statements are based on assumptions regarding our present and future business strategies and the environment in which
we expect to operate in the future. Important factors that could cause those differences include, but are not limited to:

our ability to advance our NY-ESO SPEAR® T-cells to a point where GSK exercises the option to license the product;

our ability to successfully advance our MAGE-A10 and AFP SPEAR T-cells through clinical development and to advance
our MAGE-A4 SPEAR T-cells into clinical development;

the success, cost and timing of our product development activities and clinical trials;

our ability to successfully advance our SPEAR T-cell technology platform to improve the safety and effectiveness of our
existing SPEAR T-cell candidates and to submit INDs for new SPEAR T-cell candidates;

the rate and degree of market acceptance of T-cell therapy generally and of our SPEAR T-cells;

government regulation and approval, including, but not limited to, the expected regulatory approval timelines for TCR
therapeutic candidates;

patents, including, any inability to obtain third party licenses, legal challenges thereto or enforcement of patents against us;

the level of pricing and reimbursement for our SPEAR T-cells, if approved for marketing;

general economic and business conditions or conditions affecting demand for our SPEAR T-cells in the markets in which we
operate, both in the United States and internationally;

volatility in equity markets in general and in the biopharmaceutical sector in particular;

fluctuations in the price of materials and bought-in components;

our relationships with suppliers and other third-party providers;

10
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increased competition from other companies in the biotechnology and pharmaceutical industries;

claims for personal injury or death arising from the use of our SPEAR T-cell candidates;

changes in our business strategy or development plans, and our expected level of capital expenses;

our ability to attract and retain qualified personnel;

regulatory, environmental, legislative and judicial developments including a regulatory requirement to place any clinical
trials on hold or to suspend any trials;

11
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a change in our status as an emerging growth company under the Jumpstart our Business Startups Act of 2012, or the JOBS
Act;

the change in our status from reporting as a foreign private issuer to reporting as a U.S. domestic company now using
Securities Act and Exchange Act U.S. domestic company forms; and

additional factors that are not known to us at this time.

Additional factors that could cause actual results, financial condition, liquidity, performance, prospects, opportunities, achievements or
industry results to differ materially include, but are not limited to, those discussed under "Risk Factors" in in Part II, Item 1A of our Quarterly
Report on Form 10-Q for the period ended June 30, 2016, which is incorporated by reference herein, as updated by our other SEC filings filed
after such Quarterly Report. Additional risks that we may currently deem immaterial or that are not presently known to us could also cause the
forward-looking events discussed in this prospectus not to occur. Additional risks that we may currently deem immaterial or that are not
presently known to us could also cause the forward-looking events discussed in this prospectus not to occur. The words "believe," "may," "will,"
"estimate," "continue," "anticipate,”" "intend," "expect" and similar words are intended to identify estimates and forward-looking statements.
Estimates and forward-looking statements speak only at the date they were made, and we undertake no obligation to update or to review any
estimate and/or forward-looking statement because of new information, future events or other factors. Estimates and forward-looking statements
involve risks and uncertainties and are not guarantees of future performance. Our future results may differ materially from those expressed in
these estimates and forward-looking statements. In light of the risks and uncertainties described above, the estimates and forward-looking
statements discussed in this prospectus, the documents that we incorporate by reference in this prospectus and any related prospectus supplement
might not occur, and our future results and our performance may differ materially from those expressed in such forward-looking statements due
to, inclusive of, but not limited to, the factors mentioned above. Because of these uncertainties, you should not make any investment decision
based on these estimates and forward-looking statements.

non

12
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RISK FACTORS

Our business, and an investment in the securities, is subject to uncertainties and risks. You should carefully consider and evaluate all of the
information included and incorporated by reference in this prospectus, including the risk factors set forth below and the risk factors
incorporated by reference from our most recent Quarterly Report on Form 10-Q for the period ended June 30, 2016, as updated by other SEC
filings filed after such report, as well as any risks described in any applicable prospectus supplement. Our business, financial condition, results
of operations and prospects could be materially adversely affected by any of these risks. The occurrence of any of these risks may cause you to
lose all or part of your investment.

13
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USE OF PROCEEDS

We intend to use the net proceeds from the sale of the ADSs as set forth in the applicable prospectus supplement.

14
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DESCRIPTION OF SHARE CAPITAL

The following summary describes our share capital, the material provisions of our articles of association, and applicable provisions of the
U.K. Companies Act 2006 (the "Companies Act 2006"). Because the following is only a summary, it does not contain all of the information that
may be important to you. For a complete description, you should refer to our articles of association, a copy of which has been previously filed.

General

We were incorporated pursuant to the laws of England and Wales as Adaptimmune Therapeutics Limited in December 2014 to become a
holding company for Adaptimmune Limited. Pursuant to the terms of a corporate reorganization the first stage of which was completed on
February 23, 2015, all of the issued share capital in Adaptimmune Limited was exchanged for identical shares in Adaptimmune Therapeutics
Limited and, as a result, Adaptimmune Limited became a wholly owned subsidiary of Adaptimmune Therapeutics Limited. On March 20, 2015,
all holders of options over ordinary shares of Adaptimmune Limited exchanged each of their options for equivalent options over ordinary shares
of Adaptimmune Therapeutics Limited. On April 1, 2015, we re-registered Adaptimmune Therapeutics Limited as a public limited company and
changed the company's name to Adaptimmune Therapeutics plc.

We are registered with the Registrar of Companies in England and Wales under number 9338148 and our registered office is at 101 Park
Drive, Milton Park, Oxfordshire OX14 4RY, United Kingdom.

Following our corporate reorganization, certain resolutions were passed by our shareholders on April 27, 2015. These included resolutions
for the adoption of new articles of association that became effective upon the admission of our ADSs to trading on Nasdaq on May 6, 2015, and
which articles of association were amended by special resolution passed on June 16, 2016. See " Key Provisions of Our Articles of Association."

Certain other resolutions were passed by our shareholders at our first annual general meeting on December 17, 2015. These included
resolutions for:

The general authorization of our directors for the purpose of s551 Companies Act 2006 to issue shares in the Company and
grant rights to subscribe for or convert any securities into shares in the Company up to a maximum aggregate nominal

amount of £150,000.00 for a period of five years from the date of the resolution and expiring on December 17, 2020.

The empowering of our directors pursuant to s570(1) Companies Act 2006 to issue equity securities for cash pursuant to the
$551 authority referred to above as if the statutory pre-emption rights under s561(1) Companies Act 2006 did not apply to
such allotments for a period commencing on the date of the resolution and expiring on the conclusion of the annual general
meeting of the Company to be held in 2017.

Issued Share Capital

Our issued share capital as of August 31, 2016 was 424,711,900 ordinary shares with a par value of £0.001 per ordinary share. Each issued
ordinary share is fully paid. We currently have no deferred shares in our issued share capital.

Ordinary Shares
Our ordinary shares have the rights and restrictions described in " Key Provisions of Our Articles of Association."

As of August 31, 2016, there were options to purchase 48,456,517 ordinary shares outstanding. All options granted are exercisable at the
share price on or around the date of the grant.

15
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The vesting periods for options granted through August 31, 2016 are:

Options granted in 2009: 100% on the third anniversary of the grant date

Options granted in 2011, 2012 2013 and April

2014: 25% on the first anniversary and 75% in annual installments over the following three years

Options granted in December 2014: 25% on the first anniversary and 75% in monthly installments over the following three years

Options granted in March 2015: 25% on the first anniversary and 75% in monthly installments over the following three years

Options granted in May 2015: 25% on the first anniversary and 75% in monthly installments over the following three years,
except for options granted to Non-Executive Directors which all vested immediately

Options granted in January and April 2016: 25% on the first anniversary and 75% in monthly installments over the following three years

Options granted in June 2016: 25% on the first anniversary and 75% in monthly installments over the following two years

Options granted in August 2016 25% on the first anniversary and 75% in monthly installments over the following three years,

except for options granted to Non-Executive Directors which will all vest on the first
anniversary of the grant date.

All options lapse after 10 years.

Preferred Shares

Our board of directors may, from time to time, following an ordinary resolution of the ordinary shareholders granting authority to the
directors to allot shares and special resolution of the ordinary shareholders to amend the articles of association (and disapply pre-emption rights,
if not already disapplied), direct the issuance of preferred shares in series and may, at the time of issuance, determine the designations, powers,
preferences, privileges, and relative participating, optional or special rights as well as the qualifications, limitations or restrictions thereof,
including dividend rights, conversion rights, voting rights, terms of redemption and liquidation preferences, any or all of which may be greater
than the rights of the ordinary shares. Holders of preferred shares may be entitled to receive a preference payment in the event of our liquidation
before any payment is made to the holders of ordinary shares. There are currently no preferred shares outstanding, and we have no present
intention to issue any preferred shares.

Key Provisions of Our Articles of Association

The following is a summary of certain key provisions of our articles of association. Please note that this is only a summary and is not
intended to be exhaustive. For further information please refer to the full version of our articles of association, which is included as an exhibit to
the registration statement of which this prospectus is a part.

Shares and Rights Attaching to Them

General

All ordinary shares have the same rights and rank pari passu in all respects. Subject to the provisions of the Companies Act 2006 and any
other relevant legislation, our shares may be issued with such preferred, deferred or other rights, or such restrictions, whether in relation to
dividends, returns

16
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of capital, voting or otherwise, as we may determine by ordinary resolution (or, failing any such determination, as the directors may determine).
Voting Rights

Subject to any other provisions of our articles of association and without prejudice to any special rights, privileges or restrictions as to
voting attached to any shares forming part of our share capital, the voting rights of shareholders are as follows. On a show of hands, each
shareholder present in person, and each duly authorized representative present in person of a shareholder that is corporation, has one vote. On a
show of hands, each proxy present in person who has been duly appointed by one or more shareholders has one vote, but a proxy has one vote
for and one vote against a resolution if, in certain circumstances, the proxy is instructed by more than one shareholder to vote in different ways
on a resolution. On a poll, each shareholder present in person or by proxy or (being a corporation) by a duly authorized representative has one
vote for each share held by the shareholder.

We are prohibited (to the extent specified by the Companies Act 2006) from exercising any rights to attend or vote at meetings in respect of
any shares held by us as treasury shares.

Restrictions on Voting Where Sums Overdue on Shares

None of our shareholders (whether present in person by proxy or, in the case of a corporate member, by a duly authorized representative)
shall (unless the directors otherwise determine) be entitled to vote at any general meeting or at any separate class meeting in respect of any share
held by him unless all calls or other sums payable by him in respect of that share have been paid.

Calls on Shares

The directors may from time to time make calls on shareholders in respect of any moneys unpaid on their shares, whether in respect of the
nominal value of the shares or by way of premium. Shareholders are required to pay called amounts on shares subject to receiving at least 14
clear days' notice specifying the time and place for payment. If a shareholder fails to pay any part of a call, the directors may serve further notice
naming another day not being less than 14 clear days from the date of the further notice requiring payment and stating that in the event of
non-payment the shares in respect of which the call was made will be liable to be forfeited. Subsequent forfeiture requires a resolution by the
directors.

Dividends

Subject to the Companies Act 2006 and the provisions of all other relevant legislation, we may by ordinary resolution declare dividends in
accordance with the respective rights of shareholders but no such dividend shall exceed the amount recommended by the directors. If, in the
opinion of the directors, our profits available for distribution justify such payments, the directors may pay fixed dividends payable on any of our
shares with preferential rights, half-yearly or otherwise, on fixed dates and from time to time pay interim dividends to the holders of any class of
shares. Subject to any special rights attaching to or terms of issue of any shares, all dividends shall be declared and paid according to the
amounts paid up on the shares on which the dividend is paid. No dividend shall be payable to us in respect of any shares held by us as treasury
shares (except to the extent permitted by the Companies Act 2006 and any other relevant legislation).

We may, upon the recommendation of the directors, by ordinary resolution, direct payment of a dividend wholly or partly by the
distribution of specific assets.
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All dividends unclaimed may be invested or otherwise used at the directors' discretion for our benefit until claimed (subject as provided in
the articles of association), and all dividends unclaimed after a period of 12 years from the date when such dividend became due for payment
shall be forfeited and shall revert to us.

The directors may, if so authorized by ordinary resolution passed at any general meeting, offer any holders of the ordinary shares the right
to elect to receive in lieu of that dividend an allotment of ordinary shares credited as fully paid.

We may cease to send any check or warrant by mail or may stop the transfer of any sum by any bank or other funds transfer system for any
dividend payable on any of our shares, which is normally paid in that manner on those shares if in respect of at least two consecutive dividends
the checks or warrants have been returned undelivered or remain uncashed or the transfer has failed and reasonable inquiries made by us have
failed to establish any new address of the holder.

We or the directors may specify a "record date" on which persons registered as the holders of shares shall be entitled to receipt of any
dividend.

Distribution of Assets on Winding-up

Subject to any special rights attaching to or the terms of issue of any shares, on any winding-up of the Company our surplus assets
remaining after satisfaction of our liabilities will be distributed among our shareholders in proportion to their respective holdings of shares and
the amounts paid up on those shares.

On any winding-up of the Company (whether the liquidation is voluntary, under supervision or by the Court, the liquidator may with the
authority of a special resolution of the Company and any other sanction required by any relevant legislation, divide among our shareholders
(excluding the Company itself to the extent that it is a shareholder by virtue of its holding any shares or treasury shares) in specie or in kind the
whole or any part of our assets (subject to any special rights attached to any shares issued by us in the future) and may for that purpose set such
value as he deems fair upon any one or more class or classes of property and may determine how that division shall be carried out as between the
shareholders or different classes of shareholders. The liquidator may, with that sanction, vest the whole or any part of the assets in trustees upon
such trusts for the benefit of the shareholders as he with the relevant authority determines, and the liquidation of the Company may be closed
and the Company dissolved, but so that no shareholders shall be compelled to accept any shares or other property in respect of which there is a
liability.

Variation of Rights

The rights or privileges attached to any class of shares may (unless otherwise provided by the terms of the issue of the shares of that class)
be varied or abrogated with the consent in writing of the holders of three-fourths in requisite amount of the issued shares of that class (excluding
any shares of that class held as treasury shares) or with the sanction of a special resolution passed at a separate general meeting of the
shareholders of that class, but not otherwise.

Transfer of Shares

All of our shares are in registered form and may be transferred by a transfer in any usual or common form or any form acceptable to the
directors and permitted by the Companies Act 2006 and any other relevant legislation.

The directors may decline to register a transfer of a share that is:

not fully paid or on which we have a lien;
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(except where uncertificated shares are transferred without a written instrument) not lodged duly stamped (if it is required to
be duly stamped) at our registered office or at such other place as the directors may appoint;

(except where a certificate has not been issued) not accompanied by the certificate of the share to which it relates or such
other evidence reasonably required by the directors to show the right of the transferor to make the transfer;

in respect of more than one class of share; or

in the case of a transfer to joint holders of a share, the number of joint holders to whom the share is to be transferred exceeds
four.

Capital Variations

We may, by ordinary resolution, consolidate and divide all or any of our share capital into shares of a larger nominal amount than our
existing shares or sub-divide our shares, or any of them, into shares of a smaller amount than our existing shares. Subject to the provisions of the
Companies Act 2006 and any other relevant legislation, we may by special resolution reduce our share capital, any capital redemption reserve
fund or any share premium account and may redeem or purchase any of our own shares.

Pre-emption Rights

There are no rights of pre-emption under our articles of association in respect of transfers of issued ordinary shares. In certain
circumstances, our shareholders may have statutory pre-emption rights under the Companies Act 2006 in respect of the allotment of new shares
in the Company. These statutory pre-emption rights, when applicable, would require us to offer new shares for allotment to existing shareholders
on a pro rata basis before allotting them to other persons. In such circumstances, the procedure for the exercise of such statutory pre-emption
rights would be set out in the documentation by which such ordinary shares would be offered to our shareholders. These statutory pre-emption
rights may be disapplied by a special resolution passed by shareholders in a general meeting in accordance with the provisions of the Companies
Act 2006.

Directors
Number

Unless and until we in a general meeting of our shareholders otherwise determine, the number of directors shall not be subject to any
maximum but shall not be less than two.

Borrowing Powers
Under our directors' general power to manage our business, our directors may exercise all the powers of the Company to borrow money and

to mortgage or charge our undertaking, property and uncalled capital or parts thereof and to issue debentures and other securities, whether
outright or as collateral security for any debt, liability or obligation of the Company or of any third party.

Directors' Interests and Restrictions

(a) The board may, in accordance with our articles of association and the requirements of the Companies Act 2006, authorize a
matter proposed to us which would, if not authorized, involve a breach by a director of his duty under section 175 of the Companies
Act 2006 to avoid a situation in which he has, or can have, a direct or indirect interest that conflicts, or possibly may conflict, with our

interests. A director is not required, by reason of being a director, to account to the

12

19



Edgar Filing: Adaptimmune Therapeutics PLC - Form S-3/A

Table of Contents

Company for any remuneration or other benefit that he derives from a relationship involving a conflict of interest or possible
conflict of interest that has been authorized by the board.

(b) Subject to the provisions of any relevant legislation and provided that he has disclosed to the directors the nature and extent
of any material interest of his, a director may be a party to, or otherwise interested in, any transaction, contract or arrangement with us
and he may be a director or other officer of, or employed by, or a party to any transaction or arrangement with, or otherwise interested
in any body corporate promoted by the Company or in which the Company is otherwise interested and that director shall not, by
reason of his office, be accountable to the Company for any benefit that he derives from any such office or employment or from any
such transaction or arrangement or from any interest in any such body corporate; and no such transaction or arrangement shall be
liable to be voided on the ground of any such interest or benefit.

(c) Except as provided in our articles of association, a director shall not vote at a meeting of the directors in respect of any
transaction or arrangement or any other proposal whatsoever in which he has an interest (together with any person connected with him
within the meaning of section 252 of the Companies Act 2006), other than (i) an interest in shares or debentures or other securities of
the Company, (ii) where permitted by the terms of any authorization of a conflict of interest or by an ordinary resolution, (iii) where
the interest cannot reasonably be regarded as likely to give rise to a conflict of interest, or (iv) in the circumstances set out in
paragraph (d) below, and shall not be counted in the quorum at a meeting in relation to any resolution on which he is not entitled to
vote.

(d) A director shall (in the absence of some material interest other than those indicated below) be entitled to vote (and be
counted in the quorum) in respect of any resolution concerning any of the following matters:

(i) the giving of any guarantee, security or indemnity in respect of an obligation incurred by him or for the benefit us
or any of our subsidiaries;

(ii) any proposal concerning an offer of shares or debentures or other securities of or by us or any of our subsidiaries
for subscription or purchase or exchange in which offer he is or will be interested as a participant in the underwriting,
sub-underwriting or guaranteeing of such offer;

(iii) any proposal concerning any other company in which he is interested, directly or indirectly and whether as an
officer or shareholder or otherwise, provided that he (together with persons connected with him) does not to his knowledge
hold an interest in shares representing one percent or more of the issued shares of any class of such company (or of any third
company through which his interest is derived) or of the voting rights available to shareholders of the relevant companys;

(iv) any proposal concerning arrangements pursuant to which benefits are made available to our employees and/or
directors and which does not provide special benefits for directors or former directors;

(v) any proposal under which he may benefit concerning the giving of indemnities to our directors or other officers
that the directors are empowered to give under our articles of association;

(vi) any proposal under which he may benefit concerning the purchase or maintenance of insurance for any of our
directors or other officers; and

(vii) any proposal under which he may benefit concerning the provision to directors of funds to meet expenditures in
defending proceedings.
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(e) Where proposals are under consideration to appoint two or more directors to offices or employments with us or with any
company in which we are interested or to fix or vary the terms of such appointments, such proposals may be divided and considered in
relation to each director separately and in such case each of the directors concerned (if not debarred from voting under
paragraph (d)(iv) above) shall be entitled to vote (and be counted in the quorum) in respect of each resolution, except that concerning
his own appointment.

(f) If any question shall arise at any meeting as to the materiality of a director's interest or as to the entitlement of any director to
vote and such question is not resolved by his agreeing voluntarily to abstain from voting, such question shall be referred to the
chairman of the meeting (or where the interest concerns the chairman himself to the deputy chairman of the meeting) and his ruling in
relation to any director shall be final and conclusive, except in a case where the nature or extent of the interests of the director
concerned have not been fairly disclosed.

Remuneration

(a) Each of the directors may (in addition to any amounts payable under paragraph (b) and (c) below or under any other
provision of our articles of association) be paid out of the funds of the Company such sum by way of directors' fees as the directors
may from time to time determine.

(b) Any director who is appointed to hold any employment or executive office with us or who, by our request, goes or resides
abroad for any purposes of the Company or who otherwise performs services that in the opinion of the directors are outside the scope
of his ordinary duties may be paid such additional remuneration (whether by way of salary, commission, participation in profits or
otherwise) as the directors (or any duly authorized committee of the directors) may determine and either in addition to or in lieu of any
remuneration provided for by or pursuant to any other Article.

(c) Each director may be paid his reasonable traveling expenses (including hotel and incidental expenses) of attending and
returning from meetings of the directors or committees of the directors or general meetings or any separate meeting of the holders of
any class of our shares or any other meeting that as a director he is entitled to attend and shall be paid all expenses properly and
reasonably incurred by him in the conduct of the Company's business or in the discharge of his duties as a director.

Pensions and Other Benefits

The directors may exercise all the powers of the Company to provide benefits, either by the payment of gratuities or pensions or by
insurance or in any other manner whether similar to the foregoing or not, for any director or former director, or any person who is or was at any
time employed by, or held an executive or other office or place of profit in, the Company or any body corporate that is or has been a subsidiary
of the Company or a predecessor of the business of the Company or of any such subsidiary and for the families and persons who are or was a
dependent of any such persons and for the purpose of providing any such benefits contribute to any scheme trust or fund or pay any premiums.

Appointment and Retirement of Directors

(a) The directors shall have power to appoint any person who is permitted by the Companies Act 2006 and any other relevant
legislation and is willing to act to be a director, either to fill a casual vacancy or as an additional director but so that the total number of
directors shall not exceed the maximum number fixed (if any) by or in accordance with our articles of association. Any director so
appointed shall retire from office at our annual general meeting following such appointment. Any director so retiring shall be eligible
for re-election.
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(b) Subject as provided in our articles of association, the shareholders may by ordinary resolution elect any person who is
willing to act as a director either to fill a casual vacancy or as an addition to the existing directors or to replace a director removed
from office under our articles of association but so that the total number of directors shall not at any one time exceed any maximum
number fixed by or in accordance with our articles of association.

(c) Ateach annual general meeting a minimum number equal to one-third of the number of those directors who are not due to
retire at the annual general meeting under sub-paragraph (a) above (referred to for as the purposes of this paragraph relevant directors)
(or, if their number is not a multiple of three, the number nearest to but not greater than one-third) shall retire from office. Directors
retiring under paragraph (e) below shall be counted as part of this minimum number.

(d) The directors to retire by rotation pursuant to paragraph (c) above shall include (so far as necessary to obtain the minimum
number required and after taking into account the directors to retire under paragraph (e) below) any relevant director who wishes to
retire and not to offer himself for re-election. Any further directors to retire shall be those of the other relevant directors who have been
longest in office since their last re-election or appointment and so that as between persons who became or were last re-elected directors
on the same day, those to retire shall (unless they otherwise agree among themselves) be determined by lot. A retiring director shall be
eligible for re-election.

(e) Inany event, each director shall retire and shall (unless his terms of appointment with the Company specify otherwise) be
eligible for re-election at the annual general meeting held in the third calendar year (or such earlier calendar year as may be specified
for this purpose in his terms of appointment with the Company) following his last appointment, election or re-election at any general
meeting of the Company.

(f) At the meeting at which a director retires under any provision of our articles of association, the shareholders may by
ordinary resolution fill the vacated office by appointing a person eligible for election as a director under our articles of association to
it, and in default the retiring director shall be deemed to have been re-appointed except where:

(1) that director has given notice to us that he is unwilling to be elected; or

(ii) at such meeting it is expressly resolved not to fill such vacated office or a resolution for the reappointment of such
director shall have been put to the meeting and not passed.

(g) Inthe event of the vacancy not being filled at such meeting, it may be filled by the directors as a casual vacancy in
accordance with sub-paragraph (a) above.

(h) The retirement of a director pursuant to paragraphs (c), (d) and (e) shall not have effect until the conclusion of the relevant
meeting except where a resolution is passed to elect some other person in the place of the retiring director or a resolution for his
re-election is put to the meeting and not passed and accordingly a retiring director who is re-elected or deemed to have been re-elected
will continue in office without break.

Company Name
The directors may resolve to change the Company's name.
Indemnity of Officers

Subject to the provisions of any relevant legislation, each of our directors and other officers (excluding an auditor) are entitled to be
indemnified by us against all liabilities incurred by him in the execution and discharge of his duties or in relation to those duties. The Companies
Act 2006 renders
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void an indemnity for a director against any liability attaching to him in connection with any negligence, default, breach of duty or breach of
trust in relation to the company of which he is a directors as described in" Differences in Corporate Law Liability of Directors and Officers."

Shareholders Meetings
Annual General Meetings

We shall in each year hold a general meeting of our shareholders in addition to any other meetings in that year, and shall specify the
meeting as such in the notice convening it. The annual general meeting shall be held at such time and place as the directors may appoint.

Calling of General Meetings

The directors may call a general meeting of shareholders. The directors must call a general meeting if the shareholders and the Companies
Act 2006 require them to do so. The arrangements for the calling of general meetings are described in " Differences in Corporate Law Notice of
General Meetings."

Quorum of Meetings

No business shall be transacted at any general meeting unless a quorum is present when the meeting proceeds to business but the absence of
a quorum shall not preclude the appointment of a chairman that shall not be treated as part of the business of a meeting. One or more qualifying
persons present at a meeting and between them holding (or being the proxy or corporate representative of the holders of) at least one-third in
number of the issued shares (excluding any shares held as treasury shares) entitled to vote on the business to be transacted are a quorum. A
qualifying person for these purposes is an individual who is a member, a person authorized to act as the representative of a member (being a
corporation) in relation to the meeting or a person appointed as proxy of a member in relation to the meeting.

Other U.K. Law Considerations
Mandatory Purchases and Acquisitions

Pursuant to sections 979 to 991 of the Companies Act 2006, where a takeover offer has been made for the Company and the offeror has
acquired or unconditionally contracted to acquire not less than 90 percent of the voting rights carried by those shares, the offeror may give
notice, to the holder of any shares to which the offer relates which the offeror has not acquired or unconditionally contracted to acquire that he
wishes to acquire and is entitled to so acquire, to acquire those shares of the same terms as the general offer.

Disclosure of Interest in Shares

Pursuant to Part 22 of the Companies Act 2006 and our articles of association, we are empowered by notice in writing to require any person
whom we know to be, or have reasonable cause to believe to be, interested in the Company, our shares or, at any time during the three years
immediately preceding the date on which the notice is issued has been so interested, within a reasonable time to disclose to us particulars of any
interest, rights, agreements or arrangements affecting any of the shares held by that person or in which such other person as aforesaid is
interested (so far as is within his knowledge).
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Under our articles of association, if a person defaults in supplying us with the required particulars in relation to the shares in question
("default shares"), the directors may be notice direct that:

in respect of the default shares, the relevant member shall not be entitled to vote or exercise any other right conferred by
membership in relation to general meetings; and/or

where the default shares represent at least 0.25 percent of their class, (a) any dividend or other money payable in respect of
the default shares shall be retained by us without liability to pay interest, and/or (b) no transfers by the relevant member of
shares other than certain approved transfers may be registered (unless the member himself is not in default and the transfer
does not relate to default shares), and/or (c) any shares held by the relevant number in uncertificated form shall be converted
into certificated form.

Purchase of Own Shares

Under English law, a public limited company may only purchase its own shares out of the distributable profits of the company or the
proceeds of a fresh issue of shares made for the purpose of financing the purchase. A limited company may not purchase its own shares if as a
result of the purchase there would no longer be any issued shares of the company other than redeemable shares or shares held as treasury shares.

Subject to the above, we may purchase our own shares in the manner prescribed below. We may purchase on a recognized investment
exchange our own fully paid shares pursuant to an ordinary resolution of the Company. The resolution authorizing the purchase must:

specify the maximum number of shares authorized to be acquired;

determine the maximum and minimum prices that may be paid for the shares; and

specify a date, not being later than five years after the passing of the resolution, on which the authority to purchase is to
expire.

We may purchase our own fully paid shares otherwise than on a recognized investment exchange pursuant to a purchase contract authorized
by special resolution of the Company before the purchase takes place. Any authority will not be effective if any shareholder from whom we
propose to purchase shares votes on the resolution and the resolution would not have been passed if he had not done so. The resolution
authorizing the purchase must specify a date, not being later than five years after the passing of the resolution, on which the authority to
purchase is to expire.

Registration Rights

Under the Investors' Rights Agreement, dated February 23, 2015, or the Investors' Rights Agreement, certain of our shareholders have
registration rights for the resale of the ordinary shares held by them. Under this agreement, the holders of approximately 84,948,400 ordinary
shares (including in the form of ADSs) have the right to require us to register the offer and sale of their ordinary shares, or the registrable
securities (including in the form of ADSs), or to include such registrable securities in registration statements we file, in each case as described
below.

Demand Registration Rights

At any time after six months following our IPO, the holders of more than fifty percent of the registrable securities than outstanding have the
right to demand that we use our best efforts to file a registration statement, provided that the anticipated aggregated offering price for such
offering must exceed $10 million. We are only obligated to file up to two registration statements in connection with the exercise of demand
registration rights.
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In addition, at any time after we qualify to file a registration statement on Form F-3 (or any substantially similar form such as Form S-3),
any holder of registrable securities has the right to demand that we use our commercially reasonable efforts to file a registration statement on
Form F-3 (or any substantially similar form such as Form S-3) covering at least $5 million of registrable securities. We are not obligated to file
more than two such registration statements in any 12-month period.

Right to Participate in Company Registrations

If we propose to register (other than in certain excluded registrations) any ordinary shares or ADSs representing such ordinary shares,
shareholders who have entered into the Investors' Rights Agreement are entitled to notice of such registration and to include their registrable
securities in that registration. The registration of such shareholders' registrable securities pursuant to a company registration does not relieve us
of the obligation to effect a demand registration. The managing underwriter has the right to limit the number of registrable securities included in
a company registration if the managing underwriter believes it would interfere with the successful marketing of the ordinary shares or ADSs.

Expenses of Registration

Subject to limited exceptions, the Investors' Rights Agreement provides that we must pay all registration expenses in connection with the
registration rights set forth above. The Investors' Rights Agreement contains customary indemnification and contribution provisions.

Termination

The registration rights set forth above terminate upon the earlier of (1) sale of the company (2) as to a particular holder, when such holder
can sell all of its ordinary shares (including in the form of ADSs) without limitation during a three-month period without registration pursuant to
Rule 144 under the Securities Act or another exemption; or (3) the fifth anniversary of the completion of our IPO.

Differences in Corporate Law

The applicable provisions of the Companies Act 20006 differ from laws applicable to U.S. corporations and their shareholders. Set forth
below is a summary of certain differences between the provisions of the Companies Act 2006 applicable to us and the Delaware General
Corporation Law relating to shareholders' rights and protections. This summary is not intended to be a complete discussion of the respective
rights and it is qualified in its entirety by reference to Delaware law and English law.
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