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EXPLANATORY NOTE

Autolus Therapeutics plc (the “Company”) is filing this Amendment No. 1 (this “Form 20-F/A”) to its Annual Report on Form 20-F for the fiscal year
ended December 31, 2019, originally filed with the U.S. Securities and Exchange Commission on March 3, 2020 (the “Original Form 20-F”), solely to
update the certifications filed as Exhibits 12.1 and 12.2 to the Original Form 20-F. The updated certifications include the internal control over financial
reporting language that the Company was permitted to exclude in its annual report on Form 20-F for the fiscal year ended September 30, 2018. This
Form 20-F/A does not reflect events occurring after the filing of the Original Form 20-F and, other than the filing of the updated certifications
mentioned above, does not modify or update the disclosures in the Original Form 20-F.



http://www.sec.gov/Archives/edgar/data/1730463/000162828020002797/autolus20f_123119.htm

Item 19. Exhibits.

EXHIBIT
NUMBER

1.1
2.1

2.2
2.3
4.1#

4.2#

43+
4.4+
45+
4.6+

DESCRIPTION OF EXHIBIT

Articles of Association of Autolus Therapeutics plc.

Deposit Agreement by and among the registrant, Citibank, N.A., as the depositary
bank and the holders and beneficial owners of American Depositary Shares issued
thereunder.

Autolus Therapeutics plc, Registration Rights Agreement, dated as June 26, 2018

License Agreement, dated as of September 25, 2014 by and between the registrant
and UCL Business plc, as amended on March 2, 2016 and March 28, 2018.

Miltenyi Biotec GmbH.

Autolus Therapeutics plc 2018 Equity Incentive Plan.

Non-employee Sub Plan to the Autolus Therapeutics plc 2018 Equity Incentive Plan.

Management Incentive Compensation Plan.

Form of Deed of Indemnity between the registrant and each of its members of senior
management and directors.

INCORPORATED BY REFERENCE

SCHEDULE/ FILE FILE
FORM NUMBER EXHIBIT DATE
Form F-1/A 333-224720 3.1 6/19/18
Form F-6/A  333-224837 99.(a) 6/19/18
Form F-6/A  333-224837 99.(a) 6/19/18
Form F-1/A 333-224720 10.1 5/10/18
Form F-1/A 333-224720 10.2 6/8/18
Form F-1/A 333-224720 10.3 6/19/18
Form F-1/A 333-224720 104 6/19/18
Form F-1/A 333-224720 10.5 6/8/18
Form F-1/A 333-224720 10.6 6/8/18
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http://www.sec.gov/Archives/edgar/data/1730463/000119312518187306/d531832dex102.htm
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http://www.sec.gov/Archives/edgar/data/1730463/000119312518187306/d531832dex106.htm

24
8.1
12.1%*

12.2%*

13.1

15.1

Description of Securities Form 20-F  001-38547 2.4
Subsidiaries of the registrant. Form 20-F  001-38547 8.1

Certification of Principal Executive Officer Pursuant to Rules 13a-14(a)_and 15d-14(a),
under the Securities Exchange Act of 1934, as Adopted Pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

Certification of Principal Financial Officer Pursuant to Rules 13a-14(a) and 15d-14(a)
under the Securities Exchange Act of 1934, as Adopted Pursuant to Section 302 of the
Sarbanes-Oxley Act of 2002.

Certification of Principal Executive Officer and Principal Financial Officer Pursuant to 18
U.S.C. Section 1350, as Adopted Pursuant to Section 906 of the Sarbanes-Oxley Act of
2002. Form 20-F 001-38547 13.1

Consent of Ernst & Young LLP. Form 20-F 001-38547 15.1

+ Indicates management contract or compensatory plan.
# Confidential treatment has been granted as to portions of the exhibit (indicated by asterisks). Confidential materials omitted and filed separately with

the Securities and Exchange Commission.
* Filed herewith.

3/3/2020
3/3/2020

3/3/2020
3/3/2020
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SIGNATURES

The registrant hereby certifies that it meets all of the requirements for filing on Form 20-F and that it has duly caused and authorized the undersigned to
sign this Amendment No. 1 to the annual report on its behalf.

AUTOLUS THERAPEUTICS PLC

Date: June 30, 2020 By: /s/ Christian Itin

Christian Itin, Ph.D.
Chief Executive Officer



Exhibit 12.1

Certification by the Principal Executive Officer pursuant to
Securities Exchange Act Rules 13a-14(a) and 15d-14(a)
as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Christian Itin, certify that:

1.
2.

(@

(b)

(b

I have reviewed this annual report on Form 20-F of Autolus Therapeutics plc (the “Company”);

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

The Company’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the Company and have:

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the Company, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

Evaluated the effectiveness of the Company’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the Company’s internal control over financial reporting that occurred during the period covered by the
annual report that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting; and

The Company’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the Company’s auditors and the audit committee of the Company’s board of directors (or persons performing the equivalent functions):

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the Company’s ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the Company’s internal control
over financial reporting.

Date: June 30, 2020

/s/ Christian Itin

Name: Christian Itin, Ph.D.
Title: Chief Executive Officer
(Principal Executive Officer)



Exhibit 12.2

Certification by the Principal Financial Officer pursuant to
Securities Exchange Act Rules 13a-14(a) and 15d-14(a)
as adopted pursuant to Section 302 of the Sarbanes-Oxley Act of 2002

I, Andrew J. Oakley, certify that:

1.
2.

(@

(b)

(b

I have reviewed this annual report on Form 20-F of Autolus Therapeutics plc (the “Company”);

Based on my knowledge, this report does not contain any untrue statement of a material fact or omit to state a material fact necessary to make the
statements made, in light of the circumstances under which such statements were made, not misleading with respect to the period covered by this
report;

The Company’s other certifying officer(s) and I are responsible for establishing and maintaining disclosure controls and procedures (as defined in
Exchange Act Rules 13a-15(e) and 15d-15(e)) and internal control over financial reporting (as defined in Exchange Act Rules 13a-15(f) and
15d-15(f)) for the Company and have:

Designed such disclosure controls and procedures, or caused such disclosure controls and procedures to be designed under our supervision, to
ensure that material information relating to the Company, including its consolidated subsidiaries, is made known to us by others within those
entities, particularly during the period in which this report is being prepared;

Designed such internal control over financial reporting, or caused such internal control over financial reporting to be designed under our
supervision, to provide reasonable assurance regarding the reliability of financial reporting and the preparation of financial statements for external
purposes in accordance with generally accepted accounting principles;

Evaluated the effectiveness of the Company’s disclosure controls and procedures and presented in this report our conclusions about the
effectiveness of the disclosure controls and procedures, as of the end of the period covered by this report based on such evaluation; and

Disclosed in this report any change in the Company’s internal control over financial reporting that occurred during the period covered by the
annual report that has materially affected, or is reasonably likely to materially affect, the Company’s internal control over financial reporting; and

The Company’s other certifying officer(s) and I have disclosed, based on our most recent evaluation of internal control over financial reporting, to
the Company’s auditors and the audit committee of the Company’s board of directors (or persons performing the equivalent functions):

All significant deficiencies and material weaknesses in the design or operation of internal control over financial reporting which are reasonably
likely to adversely affect the Company’s ability to record, process, summarize and report financial information; and

Any fraud, whether or not material, that involves management or other employees who have a significant role in the Company’s internal control
over financial reporting.

Date: June 30, 2020

/s/ Andrew J. Oakley

Name: Andrew J. Oakley
Title: Senior Vice President and Chief Financial Officer
(Principal Financial Officer)



