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Termina on of depositary interest facility and transi on to CREST depository

interests
 

 
GAITHERSBURG, MD,  19 July  2021 -  MaxCyte,  Inc.  (LSE:  MXCT,  MXCN),  a  leading
provider  of  cell-engineering  pla orm  technologies,  today  announces  certain
mechanical  and  administra ve  ma ers  in  rela on  to  its  proposed  dual-lis ng  of
common stock on the Nasdaq Global Market ("Nasdaq") and planned public offering
of  shares  of  its  common stock  in  the  United  States  (the  "Proposed  Offering").  A
summary  of  these  ma ers  is  set  out  below,  with  further  detail  included  in  a
"frequently  asked  ques ons"  document  included  in  the  Appendix  to  this
announcement  (the  "FAQs").  The  ac ons  described  herein  are  administra ve  in
nature.
 
In  connec on  with  the  Proposed  Offering  and  planned  Nasdaq  dual-lis ng,  the
Company intends to appoint Computershare Trust Company, N.A. ("Computershare")
to  act  as  its  US  transfer  agent  effec ve  upon  the  registra on  statement  for  the
Proposed  Offering  being  declared  effec ve  by  the  US.  Securi es  and  Exchange
Commission ("SEC").  The Company's share register will be moved from Link Market
Services (Guernsey) Limited to Computershare in the US.  At that me, stockholders'
holdings of exis ng common stock held in cer ficated form will be recorded directly
on the Company's share register, which will be held in the Direct Registra on System
(DRS) and maintained by Computershare.  Further details are set out in the FAQs.
 
In addi on, in order to ensure ease of cross-border movements of shares between
the UK and US markets for stockholders, the Company has arranged for the current
depositary  interests  ("DIs")  issued  by  Link  Market  Services  Trustees  Limited  (the
"Depositary") to be replaced with CREST depository interests ("CDIs") represen ng
common stock held through the DTC system.  The Company has arranged with the
Depositary for the current DI facility to be terminated with effect from the close of
business in the UK on Wednesday 28 July 2021, and no ces have been sent by the
Depositary  to  DI  holders  today  giving  no ce  accordingly.   In  an cipa on  of  this



change, stock deposits and withdrawals will not be possible in CREST from the close
of business on Monday 26 July 2021.  All depositary interests in the DI facility at the
close of business in the UK on Wednesday 28 July 2021 will automa cally be cancelled
and  replaced  in  CREST  with  CDIs  represen ng  the  same  number  of  underlying
common stock.  Holders of DIs do not need to take any ac on in this regard.  The CDIs
are expected to be enabled for se lement in CREST during the trading day in the UK
on Thursday 29 July 2021.  There are likely to be delays in se lement of trades in
MaxCyte's common stock on Thursday 29 July 2021.  In addi on, there can be no
guarantee that the CDIs will be enabled for se lement on that day.  Further details
are set out in the FAQs.
 
A summary of the an cipated meline is as follows:
 

·    Stock deposits and withdrawals disabled in CREST: close of business in the UK
on Monday 26 July 2021

 
·        Termina on  of  the  exis ng  DI  facility:  close  of  business  in  the  UK  on

Wednesday 28 July 2021
 

·    CDIs enabled for se lement in CREST: expected during the trading day in the
UK on Thursday 29 July 2021 

 

This communica on shall not cons tute an offer to sell or the solicita on of an offer to
buy any common stock or other securi es of MaxCyte.

 
About MaxCyte
 
MaxCyte is a leading provider of cell-engineering pla orm technologies to advance
innova ve  cell-based  research,  development  and  poten al  commercializa on  of
next-genera on cell  therapies.  The company's  exis ng customer base ranges from
large  biopharmaceu cal  companies  -  including  20  of  the  top  25  pharmaceu cal
companies based on 2020 global revenue - to hundreds of biotechnology companies
and  academic  transla onal  centers.  MaxCyte  has  granted  13  strategic  pla orm
licences to commercial cell therapy developers that allow for more than 75 clinical
programmes. Founded in 1998, MaxCyte is headquartered in Gaithersburg, Maryland,
US.
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Appendix
 
 

Frequently Asked Ques ons
 

Part I - Ques ons and Answers rela ng to the issue of Common Stock in the
Proposed Offering

 
Q:  What  is  the  security  being  issued  in  the  Proposed  Offering?   Is  it  American
Depositary Receipts (ADRs) or American Depositary Shares (ADSs)?
 
A:  The  security  being  issued  in  the  Proposed  Offering  is  common  stock  of  the
Company with nominal value of $0.01 per share of common stock (the "Common
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Stock"), which is the same security as the exis ng Common Stock admi ed to trading
on AIM. Unlike UK incorporated AIM companies that may list American Depositary
Shares (represented in cer ficated form by American Depositary Receipts) on a US
exchange, as a Delaware incorporated company MaxCyte is lis ng its Common Stock
on the Nasdaq Global Market.
 
Q: Will the Common Stock issued in the Proposed Offering be held in a restricted
line?
 
A: The Common Stock issued in the Proposed Offering (the "New Common Stock")
will not be held in a restricted line. The New Common Stock will be registered with
the US Securi es and Exchange Commission (the "SEC") and will be unrestricted for
US securi es law purposes in the hands of holders who are not considered to be
affiliates of MaxCyte.
 
Q: Will  the New Common Stock issued in the Proposed Offering be admi ed to
trading on AIM?
 
A: The New Common Stock will be admi ed to trading on AIM. It is expected that
admission will be effec ve at 8:00 a.m. on the business day following the closing of
the Proposed Offering.
 
Q: If I buy New Common Stock in the Proposed Offering, can I elect to have it se led
via Depositary Interests in CREST?
 
A: No, all purchases of New Common Stock in the Proposed Offering will be se led via
The Depository  Trust  Company ("DTC")  as  the central  securi es  depository  in  the
United  States.  Following  closing  of  the  Proposed  Offering,  purchasers  of  New
Common Stock can, if they so wish, take steps to hold securi es in the CREST system
in the form of CREST Depository Interests ("CDIs") as detailed further in Part II.
 

Part II - Ques ons and Answers rela ng to exis ng holdings of Common Stock
 
Q: Will the Common Stock currently in issue be listed on the Nasdaq Global Market?
 
A: The Common Stock will be traded on the Nasdaq Global Market. However, only the
New  Common  Stock  sold  in  the  Proposed  Offering  (including  the  Common  Stock
issued on any exercise of the underwriters' over-allotment op on) will be registered
with the SEC and freely tradeable in the US public  markets  without restric on or
further registra on under the US Securi es Act of 1933 (the "Securi es Act") (unless
those shares are held by "affiliates" as that term is defined in Rule 144 under the
Securi es Act) ("Rule 144").
 
The exis ng Common Stock in issue prior to the Proposed Offering trading on the
unrestricted  trading  line  MXCT  and  restricted  trading  line  MXCN  (the  "Exis ng
Common  Stock")  will  con nue  to  be  "restricted  securi es"  for  US  securi es  law
purposes as that term is defined in Rule 144 under the Securi es Act. These restricted



securi es are eligible for public sale in the United States only if they are registered
under the Securi es Act or if they qualify for an exemp on from registra on under
Rule  144  or  Rule  701  under  the  Securi es  Act  ("Rule  701").  A  summary  of  the
requirements of Rule 144 and Rule 701 is set out in Part III of this document.
 
Q: How will the Common Stock be held following the Proposed Offering?
 
A:  Currently,  Link  Market  Services  (Guernsey)  Limited,  the  Company's  registrar,
maintains the Company's share register. As the Company will become a SEC registered
company pursuant to the Proposed Offering and Nasdaq dual-lis ng, US securi es law
requires the share register to be maintained by an SEC registered transfer agent. The
Company intends to appoint Computershare Trust Company, N.A. ("Computershare")
to act as its US transfer agent. Connec vity to DTC, for the se lement of trades on
Nasdaq,  will  be  managed  through  Computershare  as  the  Company's  US  transfer
agent.
 
Prior to closing of the Proposed Offering, the Company's share register will be moved
from Link Market Services (Guernsey) Limited to Computershare in the US. All exis ng
share cer ficates in issue will be deemed void and invalid from the point of transfer of
the share register to Computershare in the US. and will be cancelled. Stockholders'
holdings of Exis ng Common Stock held in cer ficated form will be recorded directly
on the Company's share register which will be held in the Direct Registra on System
(DRS)  and  maintained  by  Computershare.  Holders  of  Exis ng  Common  Stock  in
cer ficated form will receive a DRS statement of account by post from Computershare
evidencing  legal  tle  to  their  shares  in  due  course.  Along  with  the  statement  of
ownership, shareholders will  also be sent DRS FAQs containing further informa on
about DRS, including further details on how Common Stock can be held, transferred
or traded.
 
Q: What is the Direct Registra on System (DRS)?
 
A: The DRS allows registered securi es to be held in electronic form without having a
physical share cer ficate issued as evidence of ownership. DRS has been used in the
US market  for  over  10  years  and is  supported  by  the  SEC  and  Nasdaq  (amongst
others). With DRS, Stockholders can own and transfer securi es electronically, while
enjoying the convenience and safety of a paperless transac on. Stockholders retain all
rights and privileges of stock ownership, including vo ng and dividend rights. Proxy
materials, annual reports and other stockholder communica ons will be mailed from
the Company and/or its vo ng agent directly to those who hold their Common Stock
through DRS.
 
DRS  provides  an  a rac ve  and  convenient  alterna ve  to  holding  physical  stock
cer ficates.  DRS  statements  can  also  be  easily  replaced  if  ever  misplaced.  DRS
eliminates a Stockholder's risk of loss,  theft or destruc on of cer ficates, plus the

me and expense to replace a lost cer ficate. It eliminates the cost of maintaining a
secure place to keep stock cer ficates, makes stock transac ons faster and easier and
saves the Company unnecessary prin ng and mailing expenses.
 



Q: What will happen to the exis ng Depositary Interests in CREST as a result of the
Proposed Offering?
 
A: In order to ensure ease of cross-border movements for Stockholders between the
UK and US markets, the Company has arranged for the depositary interests issued by
Link Market Services Trustees Limited (the "Depositary") to be replaced with CREST
Depository  Interests  ("CDIs")  represen ng  Common  Stock  held  through  the  DTC
system. In prepara on for the Proposed Offering, the Company has arranged with the
Depositary  for  the  current  DI  facility  that  was  put  in  place  at  the  me  of  the
Company's admission to AIM in 2016 (the "DI Facility") to be terminated with effect
from the close of business in the UK on Wednesday 28 July 2021 (the "DI  Facility
Termina on Date"). In an cipa on of this, stock deposits and withdrawals will not be
possible in CREST from the close of business on Monday 26 July 2021.
 
All  DIs  in  the  DI  Facility  at  the  close  of  business  in  the  UK  on  the  DI  Facility
Termina on Date will  automa cally  be cancelled and replaced in CREST with CDIs
represen ng  the  same  number  of  underlying  Common  Stock.  Such  underlying
Common Stock will, from this me, be held by CREST Interna onal Nominees Limited
(the  "CREST  Nominee"),  as  custodian  in  the  DTC  clearance  system  for  CREST
Depository  Limited,  a  subsidiary  of  Euroclear  UK  &  Ireland  Limited  (the  "CREST
Depository") as the depository and issuer of the CDIs. Holders of DIs do not need to
take any ac on in this regard.
 
The CDIs are expected to be enabled for se lement in CREST during the trading day in
the UK on Thursday 29 July  2021,  being  the  trading  day  following  the  DI  Facility
Termina on Date. There are likely to be delays in se lement of trades in MaxCyte's
Common Stock on Thursday 29 July 2021. In addi on, there can be no guarantee that
the CDIs will be enabled for se lement on that day. The ISIN for the CDIs will be the
same as for the underlying Common Stock: ISIN number US57777K1060.
 
Q: What are CREST Depository Interests (CDIs)?
 
A: A CDI is a security cons tuted under English law issued by the CREST Depository
that represents an en tlement to interna onal securi es. A CDI is issued by the CREST
Depository  to  CREST  members  and  represents  an  en tlement  to  iden fiable
underlying securi es. Each CDI will represent a share of Common Stock held by the
CREST Nominee as custodian in the DTC clearance system for the CREST Depository as
the  depositary  and  issuer  of  the  CDIs.  The  CREST  Depository's  rela onship  with
CDI-holding  CREST  members  is  governed  by  the  CREST  Deed  Poll  and  the  CREST
Interna onal Manual.
 
Holding by way of a CDI will entail interna onal custody costs and certain differences
in the nature,  range and cost  of  corporate services,  including with respect  to the
manner in which vo ng rights can be exercised in person or by proxy, rela ve to a
direct holding of Common Stock or a holding of DIs issued by the Depositary. The
Company expects to enter into arrangements enabling it to send stockholder mee ng
materials  to,  and  receive  vo ng  instruc ons  from,  holders  of  the  CDIs.  CREST
members who an cipate con nuing to hold their  investment in Common Stock in



CREST via CDI should familiarise themselves with the CDI service offering, details of
which are included in the CREST Interna onal Manual and the terms of the CREST
Deed Poll.
 
Q: I currently hold Exis ng Common Stock in the unrestricted line MXCT; can I trade
my Exis ng Common Stock on the Nasdaq Global Market?
 
A: If a holder of Exis ng Common Stock in the unrestricted line MXCT wishes to sell
their Exis ng Common Stock on the Nasdaq Global Market, the holder needs to use
an eligible US brokerage firm and, in general, abide by Rule 144. We have included a
summary of the requirements of Rule 144 (and Rule 701) in Part III of this document.
However, Stockholders should obtain specific legal advice on their own posi on as
needed.
 
Q:  I  currently  hold  Exis ng  Common  Stock  in  the  unrestricted  line  MXCT  in
cer ficated form; how can I  get  my shares into DTC to be able to trade on the
Nasdaq Global Market?
 
You  will  need  to  engage  a  US  brokerage  firm  that  is  a  DTC  par cipant.  Your  US
brokerage firm may require a copy of your DRS statement and will then ini ate the
transfer and deposit of your shares into DTC. For further informa on, please contact
your nominated US brokerage firm, who will also be able to advise you of any charges
and mings for comple on.
 
Q: I currently hold Exis ng Common Stock in the unrestricted line MXCT in CREST in
the form of Depositary Interests; how can I get my shares into DTC to be able to
trade on the Nasdaq Global Market?
 
A: You will need to engage a US brokerage firm that is a DTC par cipant. You will need
to request the cancella on of the CDIs (which will replace the DIs held as at the DI
Facility Termina on Date) and the release of the underlying Exis ng Common Stock
from the DTC par cipant account of the CREST Nominee to the DTC account of your
US broker in accordance with Euroclear's standard protocols. For further informa on,
please contact your current brokerage firm/nominee, who will also be able to advise
you of any charges and mings for comple on.
 
Q: What happens to Exis ng Common Stock held in the restricted line MXCN?
 
A: The Company also has a restricted line of stock under the symbol MXCN that was
issued in February 2021. The Exis ng Common Stock held in the restricted line MXCN
will  be  subject  to  US  securi es  law  restric ons  un l  the  end  of  the  12  month
distribu on compliance period in  respect  of  the issue of  the relevant  shares.  The
shares cannot be held in DTC whilst restricted and accordingly when the DI Facility is
terminated these shares will be recorded in the DRS and holders will receive a DRS
statement of account from Computershare evidencing legal tle to their shares in due
course.
 
Following the expira on of the distribu on compliance period, the Exis ng Common



Stock currently held in the restricted line MXCN will be transferred to the unrestricted
line MXCT and will be able to be transferred into DTC as set out under the ques on "I
currently hold Exis ng Common Stock in the unrestricted line MXCT in cer ficated
form; how can I get my shares into DTC to be able to trade on the Nasdaq Global
Market?". Thereafter, if holders wish to hold such Exis ng Common Stock in CREST,
the Exis ng Common Stock could be transferred to the CREST Nominee within the
DTC system to enable the issue of CDIs represen ng the relevant Common Stock.
 
Q: Will  it  be possible to move Common Stock between the US and UK  markets
following comple on of the Proposed Offering?
 
A: Yes, it is an cipated that cross-border movements between the UK and the US will
be possible, subject to compliance with all relevant securi es laws.
 
For assistance, including details of any charges or mings, please contact your current
brokerage firm/nominee.
 
 

Part III - Summary of the requirements of Rule 144 and Rule 701
 
Rule 144
 
In general, under Rule 144 as currently in effect, once the Company has been subject
to public company repor ng requirements of Sec on 13 or 15(d) of the US Securi es
Exchange Act of 1934 (the "Exchange Act") for at least 90 days, an eligible stockholder
is en tled to sell  such shares without complying with the manner of sale, volume
limita on or  no ce provisions of  Rule 144,  subject  to compliance with the public
informa on requirements of Rule 144. To be an eligible stockholder under Rule 144,
such stockholder must not be deemed to have been an affiliate of the Company for
purposes of the Securi es Act at any me during the 90 days preceding a sale and
must have beneficially owned the shares proposed to be sold for at least six months,
including the holding period of any prior owner other than the Company's affiliates. If
such a person has beneficially owned the shares proposed to be sold for at least one
year,  including  the  holding  period  of  any  prior  owner  other  than  the  Company's
affiliates, then such person is en tled to sell such shares without complying with any
of the requirements of Rule 144, subject to the expira on of the lock-up agreements
described below.
 
In  general,  under  Rule  144,  as  currently  in  effect,  our  affiliates  or  persons  selling
shares on behalf of the Company's affiliates are en tled to sell shares on expira on of
the  lock-up  agreements  entered  into  in  connec on  with  the  Proposed  Offering,
subject, in the case of restricted securi es, to such shares having been beneficially
owned for at least six months. Beginning 90 days after the date of the final prospectus
for the Proposed Offering, within any three-month period, such stockholders may sell
a number of shares that does not exceed the greater of:
 

·    1% of the Common Stock then outstanding or
 



·        the average weekly trading volume of  the Common Stock on the Nasdaq
Global Market during the four calendar weeks preceding the filing of a no ce
on Form 144 with respect to such sale.

 
Sales under Rule 144 by the Company's affiliates or persons selling shares on behalf of
the Company's  affiliates are also subject  to certain manner of  sale provisions and
no ce requirements and to the availability of current public informa on about the
Company.
 
Rule 701
 
Rule  701  generally  allows  a  stockholder  who  was  issued  shares  under  a  wri en
compensatory plan or contract and who is not deemed to have been an affiliate of the
Company during the immediately preceding 90 days, to sell these shares in reliance
on  Rule  144,  but  without  being  required  to  comply  with  the  public  informa on,
holding period, volume limita on or no ce provisions of Rule 144.
 
Rule 701 also permits affiliates of the Company to sell their Rule 701 shares under
Rule 144 without complying with the holding period requirements of Rule 144. All
holders of Rule 701 shares, however, are required by that rule to wait un l 90 days
after  the  date  of  the  final  prospectus  in  respect  of  the  Proposed Offering  before
selling  those  shares  under  Rule  701,  subject  to  the  expira on  of  the  lock-up
agreements entered into in connec on with the Proposed Offering.
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