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Item 1.01. Entry into a Material Definitive Agreement.

The information set forth in Item 3.03 of this Current Report is incorporated into this Item 1.01 by reference.

Item 3.03. Material Modification to Rights of Security Holders.

On March 7, 2023, the Special Committee of the Board of Directors (the “Board”) of Sensei Biotherapeutics, Inc. (the “Company”) adopted a
stockholder rights plan, as set forth in the Stockholder Rights Agreement, dated March 7, 2023 (the “Rights Agreement”), between the Company and
American Stock Transfer & Trust Company, LLC, as rights agent. The Rights Agreement is intended to reduce the likelihood that any entity, person or
group is able to gain control of the Company through open market accumulation without paying all stockholders an appropriate control premium or
providing the Board sufficient opportunity to make informed judgments and take actions that are in the best interests of all stockholders. The following
description of the terms of the Rights Agreement does not purport to be complete and is qualified in its entirety by reference to the Rights Agreement,
which is attached hereto as Exhibit 4.1 and is incorporated herein by reference.

Rights Dividend. Pursuant to the terms of the Rights Agreement, the Special Committee of the Board declared a dividend distribution of one
preferred stock purchase right (a “Right”) for each outstanding share of common stock, par value $0.0001 per share, of the Company (the “Common
Stock”), to stockholders of record at the close of business on March 17, 2023 (the “Record Date”). In addition, one Right will automatically attach to
each share of Common Stock issued between the Record Date and the earlier of the Distribution Date (as defined below) and the Expiration Date (as
defined below). Each Right entitles the registered holder thereof to purchase from the Company a unit consisting of one ten-thousandth of a share (a
“Unit”) of Series A Junior Participating Cumulative Preferred Stock, par value $0.0001 per share, of the Company (the “Preferred Stock”) at a cash
exercise price of $10.00 per Unit (the “Exercise Price”), subject to adjustment, under certain conditions specified in the Rights Agreement and
summarized below.

Distribution Date. Initially, the Rights are not exercisable and are attached to and trade with all shares of Common Stock outstanding as of, and
issued subsequent to, the Record Date. The Rights will separate from the Common Stock and will become exercisable upon the earlier of (i) the close of
business on the tenth calendar day following the first public announcement that a person or group of affiliated or associated persons (an “Acquiring
Person”) has acquired beneficial ownership of 10% (or 20% in the case of certain investors filing on Schedule 13G) or more of the outstanding shares of
Common Stock, other than as a result of repurchases of stock by the Company or certain inadvertent actions by a stockholder (the date of such
announcement being referred to as the “Stock Acquisition Date”), or (ii) the close of business on the tenth business day (or such later day as the Board
may determine) following the commencement of a tender offer or exchange offer that could result upon its consummation in a person or group
becoming an Acquiring Person (the earlier of such dates being herein referred to as the “Distribution Date”). A person or group who beneficially owned
10% (or 20% in the case of certain investors filing on Schedule 13G) or more of the Company’s outstanding Common Stock prior to the first public
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announcement by the Company of the adoption of the Rights Agreement will not trigger the Rights Agreement so long as they do not increase their
beneficial ownership of shares of then-outstanding Common Stock at a time when they still beneficially own 10% (or 20% in the case of certain
investors filing on Schedule 13G) or more of such Common Stock, subject to certain exceptions as set forth in the Rights Agreement.

An Acquiring Person does not include:
 

 •  the Company or any subsidiary of the Company, as such term is defined in the Rights Agreement;
 

 •  any employee benefit plan or compensation arrangement of the Company or any subsidiary of the Company;
 

 •  any person holding shares of Common Stock of the Company organized, appointed or established by the Company or any subsidiary
of the Company for or pursuant to the terms of any such employee benefit plan or compensation arrangement;

 

 

•  any person which, together with all affiliates and associates of such person, beneficially owns shares of common stock of the
Company representing less than 20% of the shares of Common Stock of the Company then outstanding, and which is entitled to file,
and files, or has filed, a statement on Schedule 13G pursuant to Rule 13d-1(b) or Rule 13d-1(c) of the General Rules and Regulations
under the Securities Exchange Act of 1934, as amended; or

 

 
•  any person who the Board determines has become an “Acquiring Person” for purposes of the Rights Agreement who has become

such without intending to and who divests as promptly as practicable a sufficient number of shares of Common Stock of the
Company.

For purposes of the Rights Agreement, beneficial ownership is defined to include ownership of securities that are subject to a derivative
transaction and acquired derivative securities. Swaps dealers unassociated with any control intent or intent to evade the purposes of the Rights
Agreement are excepted from such imputed beneficial ownership. In addition, for purposes of the Rights Agreement, a person or group is deemed to
beneficially own shares of any other person(s) or group(s) with which such person or group is “acting in concert” (as defined in the Rights Agreement).

Until the Distribution Date (or earlier redemption, exchange or expiration of the Rights), (i) the Rights will be evidenced by the Common Stock
certificates (or, with respect to any uncertificated shares of Common Stock registered in book entry form (“Book Entry Shares”), by notation in book
entry) and will be transferred with and only with such shares of Common Stock, (ii) new Common Stock certificates or Book Entry Shares issued after
the Record Date will contain a notation incorporating the Rights Agreement by reference, and (iii) the surrender for transfer of any certificates for
Common Stock or Book Entry Shares will also constitute the transfer of the Rights associated with the Common Stock represented thereby.
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As soon as practicable after the Distribution Date, one or more certificates evidencing Rights (the “Right Certificates”) will be mailed to holders
of record of Common Stock as of the close of business on the Distribution Date and, thereafter, the separate Right Certificates alone will represent the
Rights. Except as otherwise determined by the Board, only shares of Common Stock or Preferred Stock issued prior to the Distribution Date will be
issued with Rights.

Subscription and Merger Rights. In the event that a Stock Acquisition Date occurs, proper provision will be made so that each holder of a Right
(other than an Acquiring Person or its associates or affiliates, whose Rights shall become null and void) will thereafter have the right to receive upon
exercise, in lieu of a number of shares of Preferred Stock, that number of shares of Common Stock of the Company (or, in certain circumstances,
including if there are insufficient shares of Common Stock to permit the exercise in full of the Rights, Units of Preferred Stock, other securities, cash or
property, or any combination of the foregoing) having a market value of two times the Exercise Price of the Right (such right being referred to as the
“Subscription Right”). In the event that, at any time following the Stock Acquisition Date, (i) the Company consolidates with, or merges with and into,
any other person, and the Company is not the continuing or surviving corporation, (ii) any person consolidates with the Company, or merges with and
into the Company and the Company is the continuing or surviving corporation of such merger and, in connection with such merger, all or part of the
shares of Common Stock are changed into or exchanged for stock or other securities of any other person or cash or any other property, or (iii) 50% or
more of the Company’s assets or earning power is sold, mortgaged or otherwise transferred, each holder of a Right (other than an Acquiring Person or
its associates or affiliates, whose Rights shall become null and void) will thereafter have the right to receive, upon exercise, common stock of the
acquiring company having a market value equal to two times the Exercise Price of the Right (such right being referred to as the “Merger Right”). The
holder of a Right will continue to have the Merger Right whether or not such holder has exercised the Subscription Right. Rights that are or were
beneficially owned by an Acquiring Person may (under certain circumstances specified in the Rights Agreement) become null and void.

Exchange Feature. At any time after a person becomes an Acquiring Person, the Board may, at its option, exchange all or any part of the then
outstanding and exercisable Rights for shares of Common Stock at an exchange ratio of one share of Common Stock for each Right, subject to
adjustment as specified in the Rights Agreement. Notwithstanding the foregoing, the Board generally will not be empowered to effect such exchange at
any time after any person becomes the beneficial owner of 50% or more of the Common Stock of the Company.

Adjustments. The Exercise Price payable, and the number of shares of Common Stock or other securities or property issuable, upon exercise of
the Rights are subject to adjustment from time to time to prevent dilution (i) in the event of a stock dividend on, or a subdivision, combination or
reclassification of, the Preferred Stock, (ii) if holders of the Preferred Stock are granted certain rights or warrants to subscribe for Preferred Stock or
convertible securities at less than the current market price of the Preferred Stock, or (iii) upon the distribution to holders of the Preferred Stock of
evidences of indebtedness or assets (excluding regular quarterly cash dividends) or of subscription rights or warrants (other than those referred to
above).

With certain exceptions, no adjustment in the Exercise Price will be required until cumulative adjustments amount to at least 1% of the Exercise
Price. The Company is not obligated to issue fractional shares. If the Company elects not to issue fractional shares, in lieu thereof an adjustment in cash
will be made based on the fair market value of the Preferred Stock on the last trading date prior to the date of exercise.
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Redemption. The Rights may be redeemed in whole, but not in part, at a price of $0.0001 per Right (payable in cash, Common Stock or other
consideration deemed appropriate by the Board) by the Board only until the earlier of (i) the time at which any person becomes an Acquiring Person or
(ii) the Expiration Date. Immediately upon the action of the Board ordering redemption of the Rights, the Rights will terminate and thereafter the only
right of the holders of Rights will be to receive the redemption price.

Amendment. The Rights Agreement may be amended by the Board in its sole discretion at any time prior to the time at which any person becomes
an Acquiring Person. After such time the Board may, subject to certain limitations set forth in the Rights Agreement, amend the Rights Agreement only
to cure any ambiguity, defect or inconsistency, to shorten or lengthen any time period, or to make changes that do not adversely affect the interests of
Rights holders (excluding the interests of an Acquiring Person or its associates or affiliates).

Expiration Date. The Rights are not exercisable until the Distribution Date and will expire on March 7, 2024 (the “Expiration Date”).

Miscellaneous. While the distribution of the Rights will not be taxable to stockholders or to the Company, stockholders may, depending upon the
circumstances, recognize taxable income in the event that the Rights become exercisable for shares of Common Stock, other securities of the Company,
other consideration or for common stock of an acquiring company.

Additional Information. A copy of the Rights Agreement has been filed with the Securities and Exchange Commission as an exhibit to a
registration on Form 8-A and this Current Report. A copy of the Rights Agreement is also available free of charge from the Company.

* * * * *

This description of the Rights Agreement and the Rights does not purport to be complete and is qualified in its entirety by reference to the Rights
Agreement, which is filed as Exhibit 4.1 hereto and is incorporated herein by reference.

Item 5.03. Amendments to Articles of Incorporation or Bylaws; Change in Fiscal Year.

In connection with the adoption of the Rights Agreement described in Item 3.03 of this Current Report, the Special Committee of the Board
approved a Certificate of Designations of Series A Junior Participating Cumulative Preferred Stock (the “Certificate of Designations”), which
designates the rights, preferences and privileges of 25,000 shares of a series of the Company’s preferred stock, par value $0.0001 per share, designated
as Series A Junior Participating Cumulative Preferred Stock. The information set forth in Item 3.03 of this Current Report is incorporated into this Item
5.03 by reference.

The Certificate of Designations was filed with the Delaware Secretary of State on March 7, 2023. A copy of the Certificate of Designations has
been filed as Exhibit 3.1 hereto and is incorporated herein by reference.
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Item 7.01. Regulation FD Disclosure.

On March 7, 2023, the Company issued a press release announcing the adoption of the Rights Agreement. A copy of the press release is furnished
as Exhibit 99.1 hereto and incorporated herein by reference.

Item 9.01. Financial Statements and Exhibits.

(d) Exhibits:
 
Exhibit

No.   Description

3.1

  

Certificate of Designations of the Series A Junior Participating Cumulative Preferred Stock of the Company, dated March 7, 2023
(incorporated by reference to Exhibit 3.1 to the Company’s Registration Statement on Form 8-A, filed with the Securities and Exchange
Commission on March 7, 2023, File No. 005-92222)

4.1

  

Stockholder Rights Agreement, dated as of March 7, 2023, by and between the Company and American Stock Transfer & Trust Company,
LLC, as rights agent (which includes the form of Right Certificate as Exhibit B thereto) (incorporated by reference to Exhibit 4.1 to the
Company’s Registration Statement on Form 8-A, filed with the Securities and Exchange Commission on March 7, 2023, File
No. 005-92222)

99.1   Press Release issued by the Company on March 7, 2023

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

Pursuant to the requirements of the Securities Exchange Act of 1934, the registrant has duly caused this report to be signed on its behalf by the
undersigned hereunto duly authorized.
 

  SENSEI BIOTHERAPEUTICS, INC.

  Date: March 7, 2023   By:  /s/ Christopher W. Gerry

   
Christopher W. Gerry
General Counsel and Secretary



Exhibit 99.1
 

Sensei Biotherapeutics Adopts Stockholder Rights Agreement

BOSTON, MA, March 7, 2023 – Sensei Biotherapeutics, Inc. (Nasdaq: SNSE), an immuno-oncology company focused on the discovery and
development of next-generation therapeutics for cancer, today announced that a special committee of the Board of Directors adopted a limited duration
stockholder rights agreement (the “Rights Agreement”) to protect stockholder interests and maximize value for all stockholders.

The Rights Agreement is intended to reduce the likelihood that any entity, person or group is able to gain control of Sensei through open market
accumulation without paying all stockholders an appropriate control premium or providing the Board sufficient opportunity to make informed
judgments and take actions that are in the best interests of all stockholders.

Pursuant to the Rights Agreement, Sensei will issue, by means of a dividend, one preferred share purchase right for each outstanding share of Sensei
common stock to stockholders of record on the close of business on March 17, 2023. Initially, these rights will not be exercisable and will trade with,
and be represented by, the shares of Sensei common stock.

The Rights Agreement will expire on March 7, 2024, or earlier, as provided in the Rights Agreement.

The Rights Agreement is similar to other rights plans adopted by publicly-held companies. Under the Rights Agreement, the rights generally become
exercisable only if a person, group or persons acting in concert (each, an “acquiring person”) acquires beneficial ownership of 10% (or 20% in the case
of certain investors filing on Schedule 13G) or more of the outstanding shares of Sensei common stock in a transaction not approved by the Company. In
that situation, each holder of a right (other than the acquiring person, whose rights will become void and will not be exercisable) will be entitled to
purchase, at the then-current exercise price, additional shares of Sensei common stock at a 50% discount. In addition, if Sensei is acquired in a merger or
other business combination after an unapproved party acquires more than 10% (or 20% in the case of certain investors filing on Schedule 13G) of the
outstanding shares of Sensei common stock, each holder of a right would then be entitled to purchase, at the then-current exercise price, shares of the
acquiring company’s stock at a 50% discount. The Board, at its option, may exchange each right (other than rights owned by the acquiring person that
have become null and void) in whole or in part, at an exchange ratio of one share of Sensei common stock per outstanding right, subject to adjustment.
Except as provided in the Rights Agreement, the Board is entitled to redeem the rights at $0.0001 per right.

If a person or group that beneficially owns 10% (or 20% in the case of certain investors filing on Schedule 13G) or more of the outstanding shares of
Sensei common stock prior to Sensei’s announcement of its adoption of the Rights Agreement, then that person’s or group’s existing ownership
percentage will be grandfathered, although, with certain exceptions, the rights will become exercisable if at any time after the announcement of the
adoption of the Rights Agreement such person or group increases its ownership of Sensei common stock. Additional information regarding the Rights
Agreement will be contained in a current report on Form 8-K to be filed by Sensei with the U.S. Securities and Exchange Commission.



Sensei remains committed to engaging in constructive dialogue with its stockholders, and the rights plan is not intended to prevent or interfere with any
action with respect to Sensei that the Board determines to be in the best interests of the Company and its stockholders. Instead, it will position the Board
to fulfill its fiduciary duties on behalf of all stockholders by ensuring that the Board has sufficient time to make informed judgments about any attempts
to control or significantly influence Sensei.

Jefferies is serving as financial advisor to Sensei and Sidley Austin LLP is serving as Sensei’s legal advisor.

About Sensei Biotherapeutics, Inc.

Sensei Biotherapeutics (NASDAQ: SNSE) is an immuno-oncology company focused on the discovery and development of next-generation therapeutics
for cancer patients. Through its TMAb™ (Tumor Microenvironment Activated biologics) platform, Sensei develops conditionally active therapeutics
designed to disable checkpoints and other immunosuppressive signals selectively in the tumor microenvironment to unleash T cells against tumors.
Sensei’s lead investigational candidate is SNS-101, a conditionally active antibody designed to block the V-domain Ig suppressor of T cell activation
(VISTA) checkpoint selectively within the low pH tumor microenvironment, where VISTA acts as a suppressor of T cells by binding the receptor
PSGL-1. The company is also developing SNS-102, a conditional binding monoclonal antibody targeting V-Set and Immunoglobulin Domain
Containing 4 (VSIG-4), as well as SNS-103, also a conditionally active monoclonal antibody targeting ecto-nucleoside triphosphate
diphosphohydrolase-1 (ENTPDase1), also known as CD39. For more information, please visit www.senseibio.com, and follow the company on Twitter
@SenseiBio and LinkedIn.

Investor Contact:

Michael Biega
Senior Director, Investor Relations
Sensei Biotherapeutics
mbiega@senseibio.com

Media Contacts:

Chris Railey
Ten Bridge Communications
chris@tenbridgecommunications.com

Matthew Sherman / Mahmoud Siddig / Mike Reilly
Joele Frank, Wilkinson Brimmer Katcher
212-355-4449
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