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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

Inre:
Chapter 11
GAMIDA CELL INC.

Case No. 24-11003 (JKS)
Debtor.

DECLARATION OF ABIGAIL JENKINS,
PRESIDENT AND CHIEF EXECUTIVE OFFICER OF GAMIDA CELL INC. IN
SUPPORT OF CHAPTER 11 PETITION AND FIRST DAY MOTIONS

I, Abigail Jenkins, declare and state as follows:

L. I am a citizen of the United States, over the age of 18 and, if called upon, could testify
to all matters set forth in this declaration (this “Declaration”). I am President and Chief Executive
Officer of Gamida Cell Inc. (the “Debtor” or “Gamida (US)”) that has filed a voluntary petition (the

“Chapter 11 Petition”) under chapter 11 of title 11 of the United States Code (the “Bankruptcy Code™)

commencing this chapter 11 case (the “Chapter 11 Case”), as well as the Debtor’s parent company

Gamida Cell Ltd. (“Parent” or “Gamida”, together with Debtor, the “Company”) that has filed a

chapter 15 case in the United States Bankruptcy Court for the District of Delaware, Case No. 24-10847

(the “Chapter 15 Case”) in respect of its debt arrangement proceeding commenced under Bankruptcy

and Economic Rehabilitation Law, 5778-2018 (as amended and modified, the “Israeli Insolvency

Law”) and Bankruptcy and Economic Rehabilitation Regulations, 5779-2019 (the “Israeli
Regulations”) pending before the District Court in Be’er-Sheva (the “Israeli Court”), Case No. 63461-

03-24 (the “Israeli Proceeding”).

2. Consistent with my roles as President and Chief Executive Officer of the Debtor, [ have
gained knowledge of the Debtor’s history, day-to-day operations, assets, financial condition, business

affairs, and books and records. All facts set forth in this Declaration are based upon (a) my personal
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knowledge of the Debtor and its assets and financial condition; (b) my review of relevant documents
and any and all documents prepared in connection with the Chapter 11 Case and Chapter 15 Case; or
(c) information supplied to me by the other officers, directors, employees or professionals retained by
the Debtor.

3. To minimize the adverse effects of filing chapter 11 while at the same time preserving
value for the benefit of stakeholders, the Debtor has filed pleadings requesting certain “first day” relief

(collectively, the “First Day Motions” and each a “First Day Motion™).! The facts set forth in the First

Day Motions are incorporated herein by reference. I submit this Declaration in support of the Chapter
11 Petition and the First Day Motions. I am familiar with the contents of each First Day Motion
(including the exhibits and other attachments thereto) and, to the best of my knowledge, after
reasonable inquiry, believe the relief sought in each First Day Motion: (a) is necessary to enable the
Debtor to operate in chapter 11 with minimal disruption; (b) is critical to the Debtor’s efforts to
preserve value and maximize the likelihood of the successful restructuring of its business; and (c¢) best
serves the Debtor’s estate and creditor’s interests. Further, it is my belief that the relief sought in the

First Day Motions is narrowly tailored and necessary to achieve the goals of the Chapter 11 Case.

4. If I were called upon to testify, I could and would testify competently to the statements
set forth herein.
INTRODUCTION
5. Gamida (US), along with its Parent, is a biotech company developing cutting edge

technology that uses human cells to treat different blood related disorders including leukemia,

lymphoma, and other severe blood conditions.

! Capitalized terms used but not otherwise defined in this Declaration, shall have the meanings ascribed to such terms in
the relevant First Day Motion or the Restructuring Support Agreement (as defined below), as applicable.
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6. The Company commenced proceedings in Israel and the United States to implement a
comprehensive, value-maximizing financial restructuring that significantly deleverages the Company
while providing it with a financial runway and support for the commercialization of Omisirge, the
Company’s groundbreaking therapeutic. Confirmation of the prepackaged plan in this Chapter 11 Case
is the last of a series of transactions to implement the Company’s restructuring. Prior to the
commencement of this Chapter 11 Case, the Prepackaged Chapter 11 Plan of Reorganization of
Gamida Cell Inc. (the “Plan”) was solicited and unanimously accepted by all creditors entitled to vote
on the Plan. The Plan is also supported by the Debtor’s largest creditor, Highbridge (as defined below).

7. For years, the Debtor’s Parent explored and pursued various fundraising and strategic
efforts to provide sufficient capital for the Company’s ongoing business operations, including for
commercialization of Omisirge. As these efforts yielded limited success, Parent explored a range of
strategic alternatives, including an asset sale, merger, additional financing, licensing, distribution, and
capital restructuring options. Ultimately, however, these additional efforts did not result in any viable
third-party transaction alternatives.

8. In March 2024, Highbridge sent a letter to Parent in which Highbridge offered, in
relevant part, to convert its existing unsecured debt into 100% shares of Parent (or affiliate of Parent)
as part of a comprehensive restructuring. Parent and its board elected to move forward with
Highbridge’s proposal after concluding it was the only option available to the Company to prevent a
liquidation proceeding under the Israeli Insolvency Law and the wind-down of Parent and the Debtor.

9. To that end, on March 26, 2024, the Debtor, Parent, and Highbridge entered into a

restructuring support agreement (the “RSA”) and accompanying term sheet (the “Restructuring Term

Sheet”) that form the basis of the Plan which the Debtor seeks to implement.
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10. Pursuant to the terms of the RSA and Restructuring Term Sheet, the parties thereto

agreed that the reorganization of the Parent’s financial affairs would be effectuated through a debt

arrangement under Part 10 of the Israeli Insolvency law, and through the commencement of a Chapter

15 proceeding under the Bankruptcy Code to recognize the Debt Arrangement in the United States.

Additionally, the RSA contemplates that parallel proceedings, including this Chapter 11 Case for the

Debtor, would be commenced in order to implement the Restructuring Transactions (as defined in the

RSA).

11. Additionally, the RSA contemplates that:

a.

Highbridge will provide up to $45 million in new funds to the Company
pursuant to a new senior secured credit facility (the “Exit Facility””), comprised
of (1) $30 million of new funding to be funded by way of a senior secured loan
following satisfaction of certain conditions precedent as reflected in the RSA;
(i1) 100% of the outstanding secured debt obligations owing to Highbridge by
the Company, equal to approximately $4.4 million (plus accrued and unpaid
interest, fees and expenses); and (iii) up to $15 million of additional
commitments, to be funded by way of delayed draw term loans on terms and
conditions set forth in an agreed exit financing facility;

General unsecured creditors of the Company, other than Highbridge, will be
paid in the ordinary course pursuant to applicable law and will remain
unimpaired;

Existing stockholders of the Parent will have the right to future cash payments
in the form of Conditional Value Rights contingent on the achievement of
certain milestones in the coming years;

The Company and Highbridge will provide broad mutual releases for and on
behalf of themselves, their related parties and affiliates; and

Consistent with its fiduciary duties, the Company’s respective boards may
terminate the RSA to pursue an alternative proposal.

12. The parties to the RSA further agreed that all of the Restructuring Transactions would

need to be achieved on or before May 24, 2024, absent which, I believe the Company will default on

its debts, have insufficient funds to satisfy general unsecured creditors in full, and be forced to liquidate.
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I thus believe that confirmation of the Plan, which is the last part of the contemplated Restructuring
Transactions, must be consummated on the contemplated timeline to best position the Company for
future success and growth and avoid potential liquidation of the Company.

13. To familiarize the Court with the Company, the circumstances leading to this Chapter
11 Case and the related Chapter 15 Case, and the relief the Debtor is seeking in the First Day Motions,
I have organized this declaration as follows:

o Part I provides a general overview of the Company, its corporate history,
indebtedness, and operations;

o Part II discusses the events leading to the Israeli Proceeding, the Chapter 15
Case, and this Chapter 11 Case;

o Part III discusses the Israeli Proceedings;

o Part IV discusses the Chapter 15 Case;

o Part V discusses the terms of the Plan and summary of the solicitation process;
and
o Part VI discusses the First Day Motions and relief sought therein.

OVERVIEW OF THE COMPANY

THE DEBTOR’S BUSINESS OPERATIONS AND PREEXISTING CAPITAL
STRUCTURE

A. The Debtor’s Corporate Structure and Assets

14. The Debtor’s Parent was founded in 1998 and incorporated in Israel pursuant to the
Israeli Companies Law. Since 2018, Parent has been listed on the NASDAQ stock exchange with its
shares traded under the ticker symbol “GMDA.”? Parent’s registered address and domicile is in Kiryat

Gat, Israel.

2 Parent expects that its shares will be delisted from NASDAQ in the coming weeks.
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15. The Debtor is a wholly owned U.S. subsidiary of Parent, which was incorporated in
2000 under the laws of the State of Delaware. The Debtor was created to assist with the
commercialization of Parent’s products in the United States. The Company’s affairs and operations are
conducted on a consolidated basis, primarily in Israel.

16. As of May 1, 2024, the Debtor had 36 full-time employees located in the United States.

17. The Debtor leases space in Boston, Massachusetts, for its U.S. corporate office. Parent
serves as guarantor of the Debtor’s obligations under the lease.

B. The Company’s Business

18. The Company is a biotech company working to turn cells into powerful therapeutics.
Companies that operate in this field convert cells from human donors (or patients themselves) into
therapeutic tools. The technology developed by Parent (known as “NAM”) makes it possible to take
stem cells from a foreign donor (i.e., cells that are not from the patient), enhance their therapeutic
capabilities, and increase their number. After the enhancement process, the enhanced stem cells are
infused into the patient and find their way to the patient’s bone marrow, where they create white blood
cells that are a critical component of the immune system. This treatment is especially essential for
blood cancer patients whose treatment includes destroying the ability of the body’s immune system to
create white blood cells. The recovery of these patients depends on the rehabilitation of the immune
system through the transplantation of stem cells. The advantage of the Company’s technology is that
it makes it possible to transplant cells from a foreign donor with an improved neutrophil (white blood
cell) recovery and lower risk of infection when compared to a stem cell transplant using cord blood
cells not modified with NAM.

19. Parent created a proprietary expansion platform to leverage the properties of certain

cell sources including umbilical cord blood-derived cells and natural killer cells to create cell therapy



Case 24-11003-JKS Doc 3 Filed 05/13/24 Page 7 of 24

candidates. Its primary product, Omisirge® (omidubicel-onlv), is a NAM-modified cell therapy for
allogeneic hematopoietic stem cell transplant that has the potential to expand access and improve
outcomes for patients with blood cancers. Omisirge has the potential to be a stem cell donor source in
two patient groups: (i) patients with high-risk leukemias and lymphomas who require hematopoietic
stem cell transplantation; and (ii) patients with severe hematologic disorders such as severe aplastic
anemia. Based on results from Parent’s clinical studies and/or market research conducted, Omisirge
has the potential to improve outcomes as compared to other donor sources and to increase access for
patients who cannot otherwise find an appropriate donor.

20. After years of clinical trials, Parent received regulatory approval from the FDA on
April 17, 2023, to market Omisirge for adult patients and children of 12 years of age and above with
hematologic malignancies in need of an allogeneic stem cell transplant. Parent recorded revenue for
the first time in the year 2023, which amounted to $1.78 million.

21. Currently, the target market for Omisirge is relatively small. The Company estimates
that less than 10,000 people undergo stem cell transplants per year. If a transplanter chooses to use
Omisirge for the stem cell transplant, it can be delivered within 30 days. The cord blood unit starting
material is shipped from the U.S. to the Company’s manufacturing facility in Kiryat Gat, Israel. The
manufacturing process take 21 days, and then Omisirge is shipped to the transplant center in the U.S.
for administration to the patient.

22. The relatively small number of potential patients means that the Company must sell
the treatment at a price necessary to recoup its investment in development and the high manufacturing
costs. Today, the treatment is sold for $300,000 (net selling price) per patient. There must be market
access in place, including agreements between the transplant center and the insurance provider, and

the patient must have coverage from an insurance company to receive the product.
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23. The sale process itself is also complex and is conducted via transplant centers. At the
first stage, Parent must enter into a commercial arrangement with transplant centers, then the
physicians at these clinics are required to submit a prescription through Parent’s patient support
services hub, Gamida Cell Assist, under which Parent also provides support to assist the physician in
selecting an appropriate cord blood unit as a starting material for the manufacturing of Omisirge. It
should be emphasized that the product is not an off-the-shelf product but is customized for each patient,
and the treatment process is complex and requires skill on the part of those involved in delivering the
treatment. The transplant physician begins the process of ordering Omisirge by selecting a cord blood
unit matched to the patient to serve as the starting material and then scheduling a date for delivery. The
product is then delivered within 30 days of manufacturing initiation.

C. Credit Facilities & Capital Structure

24, In February 2021, the Debtor issued $75 million of 5.875% convertible senior notes

due in 2026 (the “2026 Senior Notes”) pursuant to an Indenture (the “Indenture”), dated as of February

16, 2021, by and among the Debtor, as issuer, Parent, as guarantor, and Wilmington Savings Fund

Society, as trustee. The holders (the “Consenting Senior Noteholders™) of the 2026 Senior Notes are

Highbridge Tactical Credit Master Fund, L.P., Highbridge Tactical Credit Institutional Fund, Ltd., and
Highbridge Convertible Dislocation Fund, L.P.

25. In December 2022, the Debtor entered into that certain Loan and Security Agreement,
dated as of December 12, 2022 (the “LSA”), by and among the Debtor as borrower, Parent as
guarantor, Wilmington Savings Fund Society as administrative agent and collateral agent, and
Highbridge Tactical Credit Master Fund, L.P. and Highbridge Tactical Credit Institution Fund, Ltd. as

the lenders (the “Consenting Secured Lenders” and together with the Consenting Senior Noteholders,

the “Consenting Creditors” or “Highbridge”). The LSA authorized the Company to borrow up to an




II.

Case 24-11003-JKS Doc 3 Filed 05/13/24 Page 9 of 24

aggregate principal amount of $25 million through the issuance and sale of 7.50% exchangeable first

lien secured notes due in 2024 (the “2024 Secured Notes”). The 2024 Secured Notes are secured by

substantially all of the assets of the Company. As of the date hereof, the balance due to the Consenting
Secured Lenders is approximately $4.4 million.
EVENTS LEADING TO THE FILING OF PARENT’S ISRAELI PROCEEDING

A. Prepetition Fundraising and Other Strategic Efforts Taken by Parent

26. For years, Parent explored and pursued various fundraising and strategic efforts,
including different types of equity fundraising, debt financing and royalty financing, the goal of which
has been, inter alia, to provide sufficient capital for ongoing Company operations. In furtherance of
those efforts, in July 2020, Parent engaged a world-leading investment banker, Moelis & Company
LLC (“Moelis”), to pursue a royalty financing or licensing transaction for assets related to the
development of the Company’s products. Within the last two years, more than 75 strategic investors
and 11 royalty investors have been approached and actively engaged in these efforts. In parallel to
these financing efforts, Parent engaged with myriad potential equity investors regarding potential
equity investments.

27. Parent’s initial efforts resulted in limited success in identifying potential equity funding
or royalty financing, which left Parent with insufficient capital to fund ongoing operations. Ultimately,
Parent identified and obtained additional debt financing to fund its business operations with the 2026
Senior Notes and 2024 Secured Notes while continuing to identify potential equity funding and/or
royalty financing.

28. As described below, Parent conducted a strategic review process during which it

explored a range of strategic alternatives, including an asset sale, merger, additional financing,
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licensing, distribution, and capital restructuring options. Ultimately, this strategic review did not

produce any viable third-party transaction alternatives.

29.

The following illustrates some of the strategic efforts undertaken by Parent:

a.  January to August 2022: In January 2022, after the FDA requested additional
data for processing Parent’s Biologics License Application (BLA) request, pushing out
its potential approval date for Omisirge, Parent announced a 10% reduction in force
and an effort to pursue strategic alternatives for Omisirge. Moelis, on behalf of Parent,
conducted a proactive outreach to potential partners on an international scale, including
in Japan and Europe. No transaction resulted. In the summer of 2022, as Parent
approached the PDUFA date® for Omisirge’s approval, it sought additional capital
through a three-pronged approach of royalty financing, equity fundraising and debt
financing. Parent tasked Moelis with pursuing royalty financing and retained another
leading investment bank, Piper Sandler, to pursue a confidentially-marketed public
offering (the “CMPQO”).

b.  September to December 2022: As a result of the foregoing efforts, Parent raised
$20 million in a CMPO transaction underwritten by two investment banks in late
September 2022 and agreed to terms with Highbridge Tactical Credit Master Fund,
L.P., Highbridge Tactical Credit Institutional Fund, Ltd., and Highbridge Convertible
Dislocation Fund, L.P. on a $25 million senior secured convertible note (the “Senior
Notes”) (in addition to the $75 million in Convertible Senior Notes currently
outstanding). The total amount raised from the foregoing efforts was approximately
$30 million less than Parent’s original fundraising goal. In addition, Parent was unable
to secure any royalty financing. In November 2022, the FDA informed Parent that its
PDUFA approval decision date for Omisirge would be delayed from January 30, 2023,
to May 1, 2023. This delay negatively impacted Parent’s ability to raise additional
funding, and consequently, forced the Company to continue to deplete its existing cash
reserves, putting it in a further diminished cash position leading up to the potential May
2023 FDA approval without funds to support the launch of Omisirge.

c.  January 2023 to March 2023: At the JP Morgan Healthcare Conference in
January 2023, the Company’s management met with approximately 30 investors or
potential partners with the objective of securing significant additional investment. By
late February 2023, with the overall healthcare equity investment market limited due
to global and U.S. market factors, none of the investors contacted expressed a
willingness to anchor a significant fundraising round. On March 27, 2023, Parent
announced plans for a strategic restructuring and said it would “explore strategic
options,” sending a clear signal to any investors and shareholders of the need for
additional investment. Following the announcement, Parent executed a strategic
internal restructuring to extend its cash runway, reducing its workforce by 17% and
paring its development of early stage “natural killer cell” (or NK cell) candidates,
which are cytotoxic lymphocytes of the innate immune system capable of killing

3 The PDUFA date is the common name for the date by which the FDA must respond to a New Drug Application or a
Biologics License Application
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virally infected and/or cancerous cells, from four candidates to one. Parent’s share price
dropped from approximately $1.35 per share to approximately $0.74 per share.

d.  On April 7, 2023, knowing that the significant drop (approximately 45%) in its
share price meant that it lacked enough authorized unissued shares to raise the
necessary equity, Parent scheduled a Special Shareholder Meeting for May 9, 2023
(later postponed to May 19, 2023 to overcome shareholders’ objections), to seek
approval for an increase of its share capital by additional 150,000,000 (for a total of
$300,000,000) ordinary shares authorized. On April 17,2023, Omisirge was approved
by the FDA. Although this was a positive event for the Company, Parent only managed
to raise less than $23 million in additional equity funding in a CMPO round
underwritten by Piper Sandler. The offering was oversubscribed, meaning Parent could
have raised more funds, but lacked enough shares to do so. As a result, the Company
fell short of securing the financing it needed to launch Omisirge fully. In addition,
Parent had to include 100% warrant coverage at an exercise price of $1.35 per share,*
which doubled the utilization of authorized shares for the same net fundraise. Parent
also used its at-the-market facility (ATM)’ throughout 2023 to secure additional funds
— ultimately netting to Parent an additional $42 million and extending its cash runway
only through Q4 2023.

e. April to May 2023: Parent solicited shareholder approval to increase its
authorized share capital. Pushback from shareholders caused Parent to reduce the
proposed increase in its authorized share capital and delay the approval process.
Shareholders ultimately approved the increase in authorized share capital, albeit
significantly reduced from Parent’s original objectives. Because Parent’s share price
decreased in the interim, both the reduction in additional authorized shares and the
delay served to reduce the potential equity capital Parent could raise.

f.  May to October 2023: As part of the strategic alternatives review process, Parent
and Moelis made contact with approximately 49 parties during this period. While 27
parties entered into non-disclosure agreements with Parent, no transaction was
consummated.

g.  In October 2023, the lack of sufficient authorized shares had limited Parent’s
equity fundraising efforts and, therefore, it solicited and obtained shareholder approval
for an increase of its share capital by an additional 100 million authorized ordinary
shares. Leading shareholders, including Access Industries, CBI, Levin Capital and
Community Fund, as well as some smaller shareholders, opposed the measure. Parent’s
executives spent extensive time speaking with shareholders about Parent’s needs for
additional investment. Subsequently, Parent engaged multiple banks to explore raising
capital, but Parent’s declining share price resulted in no meaningful interest in

4 Meaning that for each share of Parent it issued a warrant to buy another share at the same price and had to reserve enough
authorized shares to allow the exercise of the warrants at any time.

3 An “at-the-market” (“ATM”) offering is an offering of securities into an existing trading market for the securities at a price
or prices related to the then-market price of the securities. ATM offerings are continuous offerings and provide issuers (in
this case, Parent) with a flexible way to raise modest amounts of capital with minimal market impact, at a low cost and with
limited management involvement. ATM offerings are often utilized by issuers that have a frequent need to raise capital,
whether to repay debt, fund the purchase price for a small acquisition or otherwise fund operations.
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additional equity funding on acceptable terms. The convergence of multiple factors
drove the share price decline: (1) the lack of a successful strategic transaction that
would support expanded access to Omisirge for patients and maximize value to
stakeholders, (2) the combination of a limited cash runway and debt overhang, (3) the
slowly progressing ramp to revenue, and (4) the cost structure of Parent, with
significant expense to operate the manufacturing facility regardless of volume. Parent
consulted with at ten investment banks, only two of which were willing to consider
working with Parent on an equity-raising process. Both said that debt restructuring was
required and that an equity raise process would be highly challenging and likely to
yield, at best, $10 million to $15 million based on available shares and share price in
the near term. This amount would not be sufficient to extend Parent’s cash runway
meaningfully and would lead to further substantial shareholder dilution.

h.  In November 2023, the Company engaged in discussions with Highbridge in
connection with Parent’s restructuring and recapitalization process. During these
discussions, Highbridge indicated that, as part of a comprehensive restructuring, it
could potentially exchange a portion of its currently outstanding debt outstanding for
equity or otherwise impair its debt in order to provide Parent with additional runway
to execute on its business plan or enter into a strategic transaction. In December 2023
and continuing into January 2024, Moelis again reached out to 28 potential strategic
partners, including 19 previously engaged parties and 9 new ones, to assess their
interest in a transaction.

1. In January 2024, Parent issued a press release restating its efforts with respect
to pursuing strategic alternatives, including specific mention of a merger or sale.
Interested parties were given a deadline of February 9, 2024, to submit proposals. After
substantial engagement with 10 interested parties, 9 of the 10 parties ultimately
withdrew from the process. The last remaining party presented a written proposal and
engaged in significant negotiations. Ultimately, Parent determined that the remaining
party’s final proposal lacked a viable go-forward structure for Parent’s business and
would result in an Event of Default under the LSA and Indenture.

j- In February 2024, Parent engaged in discussions with multiple potential
investors; however, none were willing to provide sufficient funding to satisfy the
Parent’s cash needs for the near term. Parent also lacked sufficient authorized shares
for a larger recapitalization transaction and continued to have a negative cash flow of
approximately $7 million per month, with liquidity fast approaching the possibility of
triggering the minimum liquidity covenant threshold under the Company’s Indenture
with Highbridge. In light of this, the Company initiated plans to reduce the cost
structure of the Company and explore options to avoid liquidation.

B. The Restructuring Support Agreement

30. In March 2024, in light of the Company’s rapidly dwindling liquidity, the Consenting
Creditors sent Parent a letter in which they offered, in relevant part, to take Parent private through

conversion of the Consenting Senior Noteholders’ existing debt claims into 100% shares of Parent (or
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affiliate of Parent). Parent and its board elected to move forward with the Consenting Creditors’
proposal after concluding it was the only option available to prevent liquidation proceedings and the
wind-down of the Company. Particularly, in light of the Company’s significant cash burn of
approximately $7 million per month, it was rapidly approaching the minimum liquidity threshold under
the Company’s Indenture with Highbridge. Accordingly, Parent, the Debtor, and their respective
boards determined that it was in the best interest of all stakeholders to proceed with negotiating the
Consenting Creditors’ proposal, which would, among other things, satisfy all obligations of the
Company in full (other than those owed to Highbridge) while also allowing the Company to continue
operating as a going concern.

31. On March 26, 2024, the Consenting Creditors and the Company entered into the RSA
and the Restructuring Term Sheet under which, as described above, the Consenting Creditors agreed,
inter alia, to convert $75 million of their unsecured debt into 100% of shares of Parent, following
which all existing equity rights will be cancelled.

32. True and correct copies of the fully executed RSA and Restructuring Term Sheet are
attached hereto as Exhibit A.

33. The parties also agreed that the terms of the RSA and Restructuring Term Sheet and

the reorganization of the Company’s financial affairs would be effectuated through (a) a debt

arrangement (the “Debt Arrangement’) under Part 10 of the Israeli Insolvency Law by Parent; (b) a
proceeding under Chapter 15 of the U.S. Bankruptcy Code in this Court to recognize and enforce the
Debt Arrangement in the United States initiated by a foreign representative of Parent; and (c) any
additional parallel proceedings, including this Chapter 11 Case, by the Debtor in order to effectuate the
global restructuring, which has to be achieved by May 24, 2024, given the liquidity position of the

Company and milestones set forth in the RSA.
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IIL THE ISRAELI PROCEEDING

34, On March 27, 2024, Parent commenced the Israeli Proceeding by filing, among other
things, the (a) motion to approve the Debt Arrangement together with various appendices, including a
detailed statement of Parent’s assets and liabilities; (b) Affidavit of Ms. Abigail Jenkins, President and
CEO of Parent, in support of the motion to approve; (c) a financial expert opinion from Prometheus

Financial Advisory (the ‘“Prometheus Opinion”); as well as (d) the Debt Arrangement and its

appendices, including the RSA and Restructuring Term Sheet.

35. In the Prometheus Opinion, the Company’s financial expert made clear that “[t]he
[Parent] (together with the Subsidiary) have a negative cash flow of approximately $7 million per
month, and their expected cash balances (cash and cash equivalent) as of April 1, 2024, considering a
number of significant payments to be made in the coming days, would come to only approximately
$22.9 million.” Prometheus Opinion, Ex. B, at § 16.5 It was therefore imperative to move the Israeli
Proceeding on an expedited timeline.

36. In connection with the Israeli Proceeding, the Israeli Court additionally appointed its
own independent valuation expert, Mr. Ram Levy, CPA, of Variance Economic Consulting Ltd. The
Israeli Court asked Mr. Levy to conduct a valuation of the Company and submit his report to the Israeli
Court on or before May 1, 2024. In the order appointing Mr. Levy as a valuation expert, the Israeli
Court additionally set the deadline for the Parent’s shareholders, who objected to approval of the
Parent’s Debt Arrangement, to submit a valuation report from their own valuation expert by April 17,

2024 for the Israeli Court’s consideration.

6 On April 5, 2024, the Parent filed a copy of the English translation of the Prometheus Opinion as part of an amendment
No. 2 to Form 8-K. See https://www.sec.gov/ix?doc=/Archives/edgar/data/0001600847/000121390024030875/ea0203370-
8ka2 gamida.htm.
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37. On April 30, 2024, Mr. Levy filed his report. No reports were submitted on behalf of
any of the shareholders.

38. The Israeli Court held an evidentiary hearing on May 5, 2024, and, thereafter, entered
a judgment approving the Debt Arrangement on May 8, 2024 (the “Judgment”), a translated copy of
which is attached hereto as Exhibit C. Among other things, in the Judgment, the Israeli Court, relying
on the report from Mr. Levy, found that:

. “At the end of the hearing, and in light of the great urgency in deciding the
case, oral summary arguments were heard, and it was established that a
judgement shall be rendered as soon as possible. This, in light of the great
urgency of the Company’s situation, and especially the high cash burn rate and
the need to reduce the duration of the uncertainty, as well as the fact that the
process has yet to end, in light of the need for additional proceedings which are
expected to be held in the State of Delaware, USA.” Judgment at p. 4.

o “In summary, [ was . . . convinced that the Company is insolvent, at least in the
sense that its liabilities exceed the value of its assets.” Id. at p.S8.

o “I am persuaded, based on the expert’s opinion, that the scenario in which there
would be an alternative to the continued operation of the company were it not
for the debt settlement arrangement according to the improved Highbridge
proposal is a scenario whose existence is small to impossible. The expert
emphasizes that without approval of the debt settlement arrangement, the
company’s situation would be facing winding up, which would mean zero
consideration for the shareholders, and I am persuaded by the expert’s
reasoning that the contingent value rights (CVR) arrangement is clearly greater
than what the shareholders would receive without approval of the debt
settlement arrangements—in other words, most likely in winding up, where the
value of the shares would be zero.” Id. at p.14.

IV. THE CHAPTER 15 CASE
39. On April 22, 2024, Parent commenced the Chapter 15 Case by filing, among other
things, its Chapter 15 Petition for Recognition of Foreign Proceeding and its Verified Petition Under

Chapter 15 for Recognition of the Israeli Proceeding as a Foreign Main Proceeding or, Alternatively,

a Foreign Nonmain Proceeding, pursuant to Chapter 15 of the Bankruptcy Code.
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40. On April 23, 2024, the Court entered an Order scheduling a hearing on May 15, 2024,
at 11:00 AM (ET) on the recognition of the Israeli Proceeding as a foreign main proceeding, or
alternatively, a foreign nonmain proceeding.

V. THE CHAPTER 11 CASE

41. This Chapter 11 Case is the last of the series of the Restructuring Transactions needed
to implement the terms of the RSA. It is my belief, in consultation with my business team and advisors,
that consummation of the Restructuring Transactions by May 24, 2024, is necessary and essential
because without the Exit Facility contemplated under the RSA, the Debtor will have insufficient capital
to meet its obligations in the short-term, as further reflected in the expert valuation reports from the
Company’s and the Israeli Court’s experts.

A. The Prepetition Solicitation Process

42, To timely effectuate the Restructuring Transactions, the Debtor launched the Plan

solicitation process on April 17, 2024 (the “Solicitation Commencement Date”), which occurred 26

days before the Petition Date.

43, The Debtor established April 12, 2024, as the record date for determining which

creditors were entitled to vote on the Plan (the “Voting Record Date”). Pursuant to the Plan, only the
Highbridge entities, which are Holders of Senior Secured Loans Claims (Class 3) and Unsecured Notes
Claims (Class 4) (together, the “Voting Classes’), were entitled to vote to accept or reject the Plan. No
other classes under the Plan were entitled to vote, as the Plan contemplates that all other creditors of
the Debtor will remain unimpaired under the Plan. Further, pursuant to the Disclosure Statement, the
Debtor established May 15, 2024, at 10:00 a.m. (prevailing Eastern Time) as the deadline by which all
Ballots were to have been received in order to be counted as a valid vote to accept or reject the Plan

(unless otherwise extended or waived by the Debtor, the “Voting Deadline”).
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44, The Debtor distributed a solicitation notice, the Disclosure Statement, the Plan, and
ballots by first-class mail and email to all Holders of Claims entitled to vote on the Plan. In addition,
on the Solicitation Commencement Date, the Debtor distributed the Combined Hearing Notice and
Notice of Non-Voting Status to Holders of Other Secured Claims (Class 1), Holders of Other Priority
Claims (Class 2), Holders of General Unsecured Claims (Class 5), Holders of Intercompany Claims
(Class 6), and Holders of Existing Interests (Class 7) as of the Voting Record Date by first-class mail.

45. The Plan was unanimously accepted by all creditors entitled to vote on the Plan, as
reflected in the below summary of voting results,” and the Debtor filed this Chapter 11 Case to

implement the RSA through the Plan.

Plan Class Amount Amount Number Number

Accepting Plan | Rejecting Plan | Accepting Plan | Rejecting Plan
(% of Amount (% of Amount (% of Number (% of Number
Voted) Voted) Voted) Voted)

CLASS 3 (SENIOR

SECURED LOANS 100% 0% 100% 0%

CLAIMS)

CLAsSs 4

(UNSECURED 100% 0% 100% 0%

NOTES CLAIMS)

B. Proposed Timeline for This Chapter 11 Case

46. As set forth above, the parties to the RSA agreed to certain milestones to ensure the
Restructuring Transactions are implemented on a timeline that will permit the Company sufficient
liquidity to meet its short-term cash liabilities, including that all Restructuring Transactions be
consummated by May 24, 2024. The Debtor has requested, through the Solicitation Procedures Motion

(as defined below), that the combined hearing to consider the adequacy of the Disclosure Statement

7 See also Declaration of Alex Orchowski of Kroll Restructuring Administration, LLC Regarding Solicitation of Votes and
Tabulation of Ballots Cast on the Pre-Packaged Plan of Reorganization of Gamida Cell Inc. filed contemporaneously
herewith.
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and confirmation of the Plan be held on May 22, 2024 (or as soon thereafter as the Court’s schedule
allows), and the Debtor intends to emerge from chapter 11 shortly thereafter.

47. In my opinion, preserving value for the benefit of the Debtor’s estate depends, in large
part, on the Debtor’s ability to proceed promptly to confirmation of the Plan and emergence from
chapter 11.

48. First, emerging swiftly from chapter 11, by May 24, 2024, will permit the Debtor to
consummate its proposed comprehensive restructuring, which will provide the Debtor with, among
other things, liquidity in the form of the Exit Facility. Absent the funds provided pursuant to the Exit
Facility, the Debtor will need to liquidate, and general unsecured creditors in this case would receive
substantially less than 100% of their claim, as contemplated under the Plan. Similarly, under a
liquidation scenario, patients would likely lose access to the Company’s ground-breaking cell
therapies.

49. Second, a protracted bankruptcy case and the incremental and unnecessary professional
fees and other administrative costs, which I am advised are paid ahead of general unsecured creditors,
would diminish the likelihood of being able to pay general unsecured creditors, such as vendors and
contract counterparties. Indeed, a protracted bankruptcy case and the liquidity issues could result in the
Debtor being unable to pay these administrative costs. Similarly, while I believe that the Debtor is
current on all of its obligations to trade vendors, contract counterparties and lease counterparties as of
the Petition Date, absent the Exit Facility, which is contingent on the Debtor confirming the Plan on
May 22, 2024, the Debtor will lack access to liquidity needed to support the Debtor’s ability to fund
its short-term obligations.

50. Third, it is my belief that the timeline of this Chapter 11 Case does not unfairly

prejudice any party that has an economic interest in the Debtor. For example, the Plan has been
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unanimously accepted by all creditors entitled to vote on the Plan and is supported by Parent, the sole
equity interest holder of the Debtor. Additionally, the Debtor has taken extensive prepetition and
ongoing noticing efforts to ensure that all interested parties will have had ample notice of and an
opportunity to participate in this Chapter 11 Case, including through publication of the commencement
of the solicitation process in the USA Today National Edition and New York Times National Edition.

51. Accordingly, the expeditious confirmation of the Plan and the consummation of the
RSA are in the best interests of the Debtor, its estate, and all interested parties.

C. First Day Motions.

52. On the Petition Date, it is my belief based on consultations with my business team and
advisors, that the Consenting Creditors are the only impaired creditors and, therefore, only limited first
day relief, as set forth below, is needed. This is particularly true given that the Debtor, as of the Petition
Date, is current on its obligations with its vendors and has prefunded certain obligations through May
22,2024, to prevent any distribution to the Debtor’s business during the pendency of this Chapter 11
Case. If'this Chapter 11 Case continues beyond May 22, 2024, additional operational relief would be
necessary.

53. On the Petition Date, the Debtor filed the following First Day Motions:

o Kroll 156(c) Retention Application. Debtor’s Application for Appointment of
Kroll Restructuring Administration LLC as Claims and Noticing Agent.

o Solicitation Procedures Motion. Debtor’s Motion for Entry of an Order (I)
Scheduling Combined Hearing on Adequacy of Disclosure Statement and
Confirmation of Pre-Packaged Plan; (Il) Approving Procedures for Objecting
to Disclosure Statement and Pre-Packaged Plan, (I1I) Approving Prepetition
Solicitation Procedures and Form and Manner of Notice of Commencement,
Combined Hearing, and Objection Deadline; (IV) Approving Notice and
Objection Procedures for the Assumption of Executory Contracts and
Unexpired Leases, (V) Conditionally (A) Directing the United States Trustee
Not to Convene Section 341(a) Meeting of Creditors and (B) Waiving
Requirement of Filing Schedules and Statements and Rule 2015.3 Reports; and
(V1) Granting Related Relief-
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o Cash Management Motion. Debtor’s Motion for Entry of Interim and Final
Orders (I) Authorizing the Debtor to (A) Continued its Existing Cash
Management System Including Continued Use of Existing Bank Accounts and
Business Forms, (B) Honor Certain Prepetition Obligations Related Thereto,
and (C) Continued Certain Intercompany Transactions, and (II) Granting
Related Relief.

o Employee Benefits Motion. Debtor’s Motion for Entry of Interim and Final
Orders Authorizing the Debtor to Continue Employee Benefits Program.

54. I have reviewed and am familiar with the content of each of the First Day Motions and
have consulted with the Debtor’s advisors to ensure that I understand each First Day Motion and the
relief requested therein. To the best of my knowledge and belief, the factual statements contained in
each of the First Day Motions are true and accurate and each such factual statement is incorporated
herein by reference. Below is a brief discussion of the Debtor’s First Day Motions and an explanation
of why, in my belief, such motions are critical to the successful prosecution of this case.

55. Section 156(c) Application. Pursuant to the Section 156(c) Application, the Debtor
requests entry of a retention order appointing Kroll Restructuring Administration LLC (“Kroll”) as the
Claims and Noticing Agent for the Debtor and its chapter 11 case, including assuming full
responsibility for the distribution of notices and the maintenance, processing, and docketing of proofs
of claim filed in the Debtor’s Chapter 11 Case. I am informed by my advisors, that the Debtor’s
selection of Kroll to act as the Claims and Noticing Agent has satisfied the Court’s Protocol for the
Employment of Claims and Noticing Agents under 28 U.S.C. § 156(c), in that the Debtors have
obtained and reviewed engagement proposals from at least two other court-approved claims and
noticing agents to ensure selection through a competitive process. My advisors compared the proposals
obtained by three court-approved claims and noticing agents, and I am informed that based on their
review Kroll’s rates are competitive and reasonable given Kroll’s quality of services and expertise.

56. Solicitation Procedures Motion. Pursuant to the Solicitation Procedures Motion, the

Debtors seek entry of an order: (i) scheduling the Combined Hearing for May 22, 2024 (or as soon
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thereafter as the Court’s schedule permits) to consider approval of the adequacy of the Disclosure
Statement and confirmation of the Plan, (ii) establishing a deadline of May 15, 2024, at 10:00 a.m.,
prevailing Eastern Time, for filing objections to the adequacy of the Disclosure Statement and
confirmation of the Plan, and approving related procedures, (iii) approving the solicitation procedures
regarding votes to accept or reject the Plan, including the forms of ballots, (iv) approving the form and
manner of the Combined Notice, (v) waiving the requirement that the U.S. Trustee convene a meeting
of creditors pursuant to section 341(e) of the Bankruptcy Code, provided that the Plan is confirmed no
later than seventy-five (75) days after the Petition Date, (vi) waiving the requirement that the Debtor
files statements of financial affairs, schedules of assets and liabilities, and initial reports of financial
information with respect to entities in which the Debtor holds a controlling or substantial interest as set
forth in Federal Rule of Bankruptcy Procedure 2015.3, provided that the Plan is confirmed no later
than seventy-five (75) days after the Petition Date, and (vii) granting related relief.

57. I have been informed that a debtor is typically required to provide notice of a hearing
to consider the adequacy of the disclosure statement and a hearing to consider confirmation of a plan
to all creditors and equity holders. I have also been advised that on April 17, 2024, prior to
commencing this Chapter 11 Case, the Debtor caused Kroll to distribute Solicitation Packages to
Holders of Senior Secured Loans Claims (Class 3) and Holders of Unsecured Notes Claims (Class 4).
I was advised the Combined Notice notified parties that the Debtor anticipated that a hearing will be
held on or about May 21, 2024 to consider (a) the adequacy of the information contained in the
Disclosure Statement and (b) confirmation of the Plan. I was also advised that the Combined Hearing
Notice sets forth the deadline and procedures for filing objections to the adequacy of the Disclosure
Statement and confirmation of the Plan, the manner in which the Disclosure Statement and the Plan

and other pleadings filed in this Chapter 11 Case can be obtained or viewed electronically, and a brief
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summary of the Plan. I believe the relief requested in the Solicitation Procedures Motion is in the best
interests of the Debtor and its creditors because it will facilitate the timely consummation of the
Restructuring Transactions.

58. Cash Management Motion. Overall, the Cash Management System consists
primarily of four bank accounts utilized by the Debtor through which the Debtor is able to manage

cash receipts and disbursements (collectively, the “Bank Accounts”). The Bank Accounts are

maintained at Oppenheimer & Co. Inc. (“Oppenheimer”), and Silicon Valley Bank (“SVB”),
respectively. In the ordinary course, the Debtor utilizes its checking account at SVB as its primary
operating account used to collect receipts and disburse funds, including to pay employee wages and
benefits and the Debtor’s vendors. The Debtor’s two other SVB accounts are collateral money market
accounts used to hold deposits that serve as collateral to support (i) the lease of its primary office space
in Boston and (ii) its Credit Card Program (as defined herein), respectively. The Debtor maintains a
money market account at Oppenheimer that has historically been used to hold the Debtor’s long-term
cash reserves and to facilitate larger transactions.

59. As a part of its Cash Management System, the Debtor provides certain employees with
access to credit cards issued by SVB (the “Credit Cards”) under a corporate credit card program (the

“Credit Card Program”). The Credit Card Program is used to cover certain payments for business

travel expenses, such as flights, hotel stays and meals, and other necessary and approved business
expenses. The Debtor pays the balances accrued for approved charges on the Credit Cards directly to
SVB. The Debtor is required to maintain cash collateral in the amount of $250,000 in its collateral
money market account with SVB as a deposit to secure its obligations under the Credit Card
Program. As of the Petition Date, there were three credit cards issued by SVB under the Credit Card

Program. The average aggregate spending on the Credit Cards is approximately $15,000 per month.
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60. Benefits Motion. As of May 1, 2024, the Debtor had 36 employees. In the ordinary
course of business, the Debtor incurs and pays obligations relating to salaries, wages and other
compensation owed to Employees. Employees are paid on the 1% and 15" of each month. The Debtor
also makes the Employee Benefits available to Employees. While wages owed to Employees on May
15, 2024, have been prefunded, there are certain Employee Benefits that will become due to the
Employees during the anticipated pendency of the Chapter 11 Case. The benefits include (a) Health
and Welfare Coverage and Benefits, and (b) 401(k) Contributions. The total monthly costs for the
Health and Welfare Coverage and Benefits are approximately $141,500. Similarly, the total monthly
cost on account of the 401(k) Contributions, which includes a 5% safe harbor contribution by the
Debtor, is $140,000. I believe that maintaining the Employee Benefits are critical for maintaining
Employees during this Chapter 11 Case. Additionally, to the extent that the Plan is not confirmed by
May 22, 2024, additional employee wages and benefits will come due which the Debtor will need to
fund prior to obtaining access to the additional liquidity under the Exit Facility.

61. Accordingly, based on my knowledge, and after reasonable inquiry, I believe that the
approval of the relief requested in the First Day Motions is: (a) necessary to enable the Debtor to
transition into, and operate efficiently and successfully in chapter 11 with minimal disruption or loss
of productivity and value; (b) critical to the Debtor’s achieving a successful restructuring; and (c) in
the best interest of the Debtor’s estate and its stakeholders. I believe that if the Court does not grant the
relief requested by the Debtor in the First Day Motions, the Debtor’s business and its estate will suffer
immediate and irreparable harm. Accordingly, for the reasons set forth herein and in the First Day
Motions, the Court should grant the relief requested in each of the First Day Motions.

Pursuant to 28 U.S.C. § 1746, I declare under penalty of perjury that the foregoing statements

are true and correct to the best of my knowledge, information, and belief.
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Dated: May 13, 2024

By: /s/ Abigail Jenkins

Name: Abigail Jenkins

Title: President and Chief Executive Officer of
Gamida Cell Inc.
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EXHIBIT A
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Execution Version

THIS RESTRUCTURING SUPPORT AGREEMENT AND THE DOCUMENTS
ATTACHED HERETO COLLECTIVELY DESCRIBE A PROPOSED
RESTRUCTURING OF THE COMPANY PARTIES THAT WILL BE EFFECTUATED
THROUGH PART X TO THE ISRAELI INSOLVENCY AND FINANCIAL
REHABILITATION LAW, 2018 IN THE STATE OF ISRAEL, A CHAPTER 15 CASE IN
THE BANKRUPTCY COURT AND, AS NECESSARY, ANY ADDITIONAL
LIQUIDATION, INSOLVENCY OR RESTRUCTURING PROCEEDINGS ON THE
TERMS DESCRIBED HEREIN.

THIS RESTRUCTURING SUPPORT AGREEMENT IS NOT AN OFFER OR
ACCEPTANCE WITH RESPECT TO ANY SECURITIES OR A SOLICITATION OF
ACCEPTANCES OF A PLAN OF ARRANGEMENT UNDER ISRAELI INSOLVENCY
LAW. ANY SUCH OFFER OR SOLICITATION WILL COMPLY WITH ALL
APPLICABLE SECURITIES LAWS AND/OR PROVISIONS OF ISRAELI
INSOLVENCY LAW, AS APPLICABLE. NOTHING CONTAINED IN THIS
RESTRUCTURING SUPPORT AGREEMENT SHALL BE AN ADMISSION OF FACT
OR LIABILITY OR, UNTIL THE OCCURRENCE OF THE AGREEMENT EFFECTIVE
DATE ON THE TERMS DESCRIBED HEREIN, DEEMED BINDING ON ANY OF THE
PARTIES HERETO.

THIS RESTRUCTURING SUPPORT AGREEMENT IS THE PRODUCT OF
SETTLEMENT DISCUSSIONS AMONG THE PARTIES HERETO. ACCORDINGLY,
THIS RESTRUCTURING SUPPORT AGREEMENT IS PROTECTED BY RULE 408 OF
THE FEDERAL RULES OF EVIDENCE AND ANY OTHER APPLICABLE STATUTES
OR DOCTRINES PROTECTING THE USE OR DISCLOSURE OF CONFIDENTIAL
SETTLEMENT DISCUSSIONS.

THIS RESTRUCTURING SUPPORT AGREEMENT DOES NOT PURPORT TO
SUMMARIZE ALL OF THE TERMS, CONDITIONS, REPRESENTATIONS,
WARRANTIES, AND OTHER PROVISIONS WITH RESPECT TO THE
RESTRUCTURING TRANSACTIONS DESCRIBED HEREIN, WHICH
TRANSACTIONS WILL BE SUBJECT TO THE COMPLETION OF DEFINITIVE
DOCUMENTS INCORPORATING THE TERMS SET FORTH HEREIN. THE CLOSING
OF ANY TRANSACTION SHALL BE SUBJECT TO THE TERMS AND CONDITIONS
SET FORTH IN SUCH DEFINITIVE DOCUMENTS AND THE APPROVAL RIGHTS OF
THE PARTIES SET FORTH HEREIN AND IN SUCH DEFINITIVE DOCUMENTS.

RESTRUCTURING SUPPORT AGREEMENT

This RESTRUCTURING SUPPORT AGREEMENT (including all exhibits, annexes, and
schedules hereto in accordance with Section 15.02, this “Agreement”) is made and entered into
as of March 26, 2024 (the “Agreement Effective Date”), by and among the following parties
(each of the following described in sub-clauses (i) through (iii) of this preamble, a “Party,” and
collectively, the “Parties”):

1. Gamida Cell Ltd., a limited liability company organized under the laws of the State
of Israel (“Gamida Ltd.” or “Company”), and Gamida Cell Inc., a Delaware
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corporation and wholly-owned subsidiary of Gamida Ltd. (“Gamida Inc.”)
(collectively, Gamida Ltd. and Gamida Inc. are the “Company Parties,” and, each,
a “Company Party”);

il. each holder of Secured Note Claims set forth in Schedule 1 hereto (collectively, the
“Consenting Secured Noteholders™) and Wilmington Savings Fund Society, FSB,
in its capacity as administrative agent and collateral agent under the Loan and
Security Agreement (the “Secured Note Agent”); and

1. each holder of Senior Notes Claims set forth in Schedule 2 hereto (collectively, the
“Consenting Senior Noteholders” and, together with the Consenting Secured
Noteholders, the “Consenting Creditors”) and Wilmington Savings Fund Society,
FSB, in its capacity as trustee under the Senior Notes Indenture (the “Senior Notes
Trustee”).

RECITALS

WHEREAS, the Company Parties and the Consenting Creditors have in good faith and at
arms’ length negotiated or been apprised of certain restructuring transactions with respect to the
Company Parties’ capital structure on the terms set forth in this Agreement and the exhibits hereto,
including the term sheet attached as Exhibit A hereto (as may be amended, supplemented, or
otherwise modified from time to time pursuant to this Agreement, the “Restructuring Term
Sheet”) (such transactions as described in this Agreement and the exhibits hereto, the
“Restructuring Transactions”);

WHEREAS, the Company Parties intend to implement the Restructuring Transactions,
including through the commencement on or promptly after the Agreement Effective Date of Israeli
debt arrangement proceedings by the Company Parties under Part X to the Israeli Insolvency and
Financial Rehabilitation Law, 2018, in the District Court of Beer Sheba (such court, the “Israeli
Court”) (the cases commenced, the “Israeli Debt Arrangement Proceedings”) and, followed by
the commencement by Gamida Ltd. of (i) a voluntary case under chapter 15 of the Bankruptcy
Code in the Bankruptcy Court (the case commenced, the “Chapter 15 Case”) and, as necessary,
(i1) any additional liquidation, insolvency or restructuring proceedings (any such cases
commenced, the “Parallel Proceedings™);

WHEREAS, the Parties have agreed to take certain actions in support of the Restructuring
Transactions on the terms and conditions set forth in this Agreement and the Restructuring Term
Sheet.

NOW, THEREFORE, in consideration of the covenants and agreements contained
herein, and for other valuable consideration, the receipt and sufficiency of which are hereby
acknowledged, each Party, intending to be legally bound hereby, agrees as follows:
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AGREEMENT
Section 1. Definitions and Interpretation.
1.01. Definitions. The following terms shall have the following definitions:

“Affiliate” means with respect to any Person, any other Person (A) that directly or
indirectly owns, controls, or holds with power to vote, 20 percent or more of the outstanding voting
securities of such Person, other than a Person that holds such securities (i) in a fiduciary or agency
capacity without sole discretionary power to vote such securities; or (ii) solely to secure a debt, if
such other Person has not in fact exercised such power to vote; (B) 20 percent or more of whose
outstanding voting securities are directly or indirectly owned, controlled, or held with power to
vote, by such Person, or by an entity that directly or indirectly owns, controls, or holds with power
to vote, 20 percent or more of the outstanding voting securities of such Person, other than an entity
that holds such securities (i) in a fiduciary or agency capacity without sole discretionary power to
vote such securities; or (ii) solely to secure a debt, if such other Person has not in fact exercised
such power to vote; (C) whose business is operated under a lease or operating agreement by such
Person, or such other Person substantially all of whose property is operated under an operating
agreement with such Person; or (D) that operates the business or substantially all of the property
of such Person under a lease or operating agreement.

13

Agreement” has the meaning set forth in the preamble to this Agreement and, for the
avoidance of doubt, includes all the exhibits, annexes, and schedules hereto in accordance with
Section 15.02 (including the Restructuring Term Sheet).

“Agreement Effective Period” means, with respect to a Party, the period from the
Agreement Effective Date to the Termination Date applicable to that Party.

“Alternative Restructuring Proposal” means any transaction, including without
limitation a sale, disposition, new-money investment, restructuring, reorganization, merger,
amalgamation, acquisition, consolidation, dissolution, debt investment, equity investment,
liquidation, tender offer, recapitalization, plan of reorganization, share exchange, business
combination, or similar transaction involving any one or more Company Parties or the debt, equity,
or other interests in any one or more Company Parties, other than any of the Restructuring
Transactions.

“Bankruptcy Code” means title 11 of the United States Code, 11 U.S.C. §§ 101-1532, as
amended.

“Bankruptcy Court” means the United States Bankruptcy Court for the District of
Delaware.

“Business Day” means any day other than a Friday, Saturday, Sunday, or other day on
which commercial banks are authorized to close under the Laws of, or are in fact closed in, the
state of New York or in the State of Israel.

“Cause(s) of Action” means any action, Claim, cause of action, controversy, demand,
right, action, lien, indemnity, equity interest, guaranty, suit, obligation, liability, damage,
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judgment, account, defense, offset, power, privilege, license, and franchise of any kind or character
whatsoever, whether known, unknown, contingent or noncontingent, matured or unmatured,
suspected or unsuspected, liquidated or unliquidated, disputed or undisputed, secured or
unsecured, assertable directly or derivatively, in contract or in tort, in law or in equity, or pursuant
to any other theory of law.

“Chapter 15 Case” has the meaning set forth in the recitals to this Agreement.

“Claim” means (A) right to payment, whether or not such right is reduced to judgment,
liquidated, unliquidated, fixed, contingent, matured, unmatured, disputed, undisputed, legal,
equitable, secured, or unsecured; or (B) right to an equitable remedy for breach of performance if
such breach gives rise to a right to payment, whether or not such right to an equitable remedy is
reduced to judgment, fixed, contingent, matured, unmatured, disputed, undisputed, secured, or
unsecured.

“Company Claims/Interests” means any Claim against, or Equity Interest in, a Company
Party, including the Secured Note Claims and Senior Notes Claims.

“Company Party” and “Company Parties” have the meaning set forth in the recitals to
this Agreement.

“Company Releasing Party” means each of the Company Parties, and, to the maximum
extent permitted by Law, each of the Company Parties, on behalf of their respective Affiliates and
Related Parties.

“Confidentiality Agreement” means an executed confidentiality agreement, including
with respect to the issuance of a “cleansing letter” or other public disclosure of material non-public
information agreement, in connection with any proposed Restructuring Transactions or Alternative
Restructuring Proposals.

“Confirmation Order” means an order issued by the Israeli Court approving the Plan
under the Israeli Debt Arrangement Proceeding.

“Consenting Creditor Advisors” means, collectively, (a) King & Spalding LLP, and (b)
Herzog, Fox & Neeman, in each case, in their capacity as professional advisors to the Consenting
Creditors.

“Consenting Creditor Releasing Party” means, each of, and in each case in its capacity
as such: (a) the Consenting Secured Noteholders; (b) the Secured Note Agent; (c) the Consenting
Senior Noteholders; (d) the Senior Notes Trustee; (e) from and after the Plan Effective Date, the
Company Releasing Parties; (f) to the maximum extent permitted by Law, each current and former
Affiliate of each Person in clause (a) through the following clause (g); and (g) to the maximum
extent permitted by Law, each Related Party of each Person in clause (a) through this clause (g).

“Consenting Creditors” has the meaning set forth in the preamble to this Agreement.

“Consultants” means Rory Nealon, Joseph Wiley and Sheila Frame, and each of their
respective officers, associates, employees, agents, representatives and Affiliates designated in by
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the foregoing in accordance with the consulting services agreement, retained by the Consenting
Creditors to advise the Consenting Creditors on certain restructuring matters, including the
Company’s cost structure and go-forward business planning.

“Definitive Documents” means the documents listed in Section 3.01.

“Equity Interests” means any ordinary share, common stock, limited liability company
interest, equity security (as defined in section 101(16) of the Bankruptcy Code), equity, ownership,
profit interests, unit, or share in a Company Party, including all issued, unissued, authorized, or
outstanding share capital or shares of capital stock of the Company Parties and any other rights,
options, warrants, stock appreciation rights, phantom share/stock rights, restricted share/stock
units, redemption rights, repurchase rights, convertible, exercisable or exchangeable securities or
other agreements, arrangements or commitments of any character relating to, or whose value is
related to, any such interest or other ownership interest in any Company Party.

“Governmental Regulatory Authority” means any Israeli, U.S. federal, U.S. state, local,
or other governmental regulatory authority having jurisdiction over any of the Company Parties or
otherwise required to approve or clear any aspect of the Restructuring Transactions.

“Israeli Court Motion” means the motion filed with the Israeli Court regarding creditors
meeting and requesting to approve the Plan.

“IIA” means the Israeli Innovation Authority (formerly known as the Office of the Chief
Scientist of the Israeli Ministry of Economy and Industry).

“Israel Insolvency Law” means the Israeli Insolvency and Financial Rehabilitation Law
(2018).

“Israeli Court” has the meaning set forth in the recitals of this Agreement.

“Israeli Debt Arrangement Proceedings” has the meaning set forth in the recitals of this
Agreement.

“Law” means any federal, state, local, or foreign law (including common law), statute,
code, ordinance, rule, regulation, order, ruling, or judgment, in each case, that is validly adopted,
promulgated, issued, or entered by a governmental authority of competent jurisdiction (including
the Bankruptcy Court and the Israeli Court).

“Loan and Security Agreement” means that certain Loan and Security Agreement, dated
as of December 12, 2022, by and among Gamida Cell Inc., as Borrower, Gamida Cell Ltd., as
Holdings, the Secured Note Agent, the lenders party thereto from time to time, and the other
guarantors party thereto, as it may be further amended, restated, replaced, supplemented or
otherwise modified from time to time.

“Milestones” have the meaning set forth in Section 4.01 of this Agreement.

“Parallel Proceedings” has the meaning set forth in the recitals to this Agreement.
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“Parties” has the meaning set forth in the preamble to this Agreement.

“Person” means an individual, corporation, limited liability company, partnership,
association, joint-stock company, trust, estate, unincorporated organization, joint venture or other
enterprise or entity or Governmental Regulatory Authority or other governmental unit.

“Petition Date” means the first date any of the Company Parties commences an Israeli
Debt Arrangement Proceeding.

“Plan” means a scheme of arrangement under Israel Insolvency Law that is an “Acceptable
Plan” as defined in the Restructuring Term Sheet.

“Plan Effective Date” means the date on which the Plan becomes effective according to
its terms, which shall be conditioned upon, (i) entry of order by Israeli Court confirming the Plan,
(1) necessary approvals by Company Parties implementing the Restructuring Transactions, (iii)
execution of the applicable Definitive documents by the applicable Parties, and (iv) payment of all
outstanding fees and expenses of the Secured Note Agent, the Senior Notes Trustee, the
Consenting Creditor Advisors, the Secured Note Agent Advisors, and the Senior Notes Trustee
Advisors.

“Recognition_Order” means one or more orders issued by the Bankruptcy Court (i)
recognizing the Israeli Debt Arrangement Proceeding as foreign main or foreign non-main
proceeding, (ii) recognizing and giving full force and effect to the Plan, and (iii) granting any
related relief.

“Related Party” means each of, and in each case in its capacity as such, current and former
directors, managers, officers, committee members, members of any governing body, equity
holders (regardless of whether such interests are held directly or indirectly), affiliated investment
funds or investment vehicles, managed accounts or funds, predecessors, participants, successors,
assigns, subsidiaries, Affiliates, partners, limited partners, general partners, principals, members,
management companies, fund advisors or managers, employees, agents, trustees, advisory board
members, financial advisors, attorneys (including any other attorneys or professionals retained by
any current or former director or manager in his or her capacity as director or manager of a Person),
accountants, investment bankers, consultants, representatives, and other professionals and advisors
and any such Person’s respective heirs, executors, estates, and nominees.

“Released Claim” means, with respect to any Releasing Party, any Claim, or Cause of
Action that is released by such Releasing Party under the Releases.

“Released Company Parties” means each of, and in each case in its capacity as such:
(a) the Company Parties; (b) current and former Affiliates of each Person in clause (a) through the
following clause (c); and (c) each Related Party of each Person in clause (a) through this clause

(©).

“Released Consenting Creditor Parties” means, each of, and in each case in its capacity
as such: (a) the Consenting Secured Noteholders; (b) the Secured Note Agent; (c¢) the Consenting
Senior Noteholders; (d) the Senior Notes Trustee; (e) current and former Affiliates of each Person
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in clause (a) through the following clause (f); and (f) each Related Party of each Person in clause
(a) through this clause (e).

“Released Parties” means each Released Company Party and each Released Consenting
Creditor Party.

“Releases” means the releases contained in Annex 1 to the Restructuring Term Sheet.

“Releasing Parties” means, collectively, each Company Releasing Party and each
Consenting Creditor Releasing Party.

“Rules” means Rule 501(a)(1), (2), (3), and (7) of the Securities Act.

“Secured Note Agent” has the meaning set forth in the recitals of this Agreement.

“Secured Note Agent Advisors” means, collectively, (a) Seward & Kissel LLP, and (b)
Herzog, Fox & Neeman, in each case, in their capacity as professional advisors to the Secured
Note Agent.

“Secured Note Claims” means any Claims held by the Consenting Secured Noteholders
under the Loan and Security Agreement.

“Securities Act” means the Securities Act of 1933, as amended.

“Senior Notes Claims” any Claims held by the Consenting Senior Noteholders under the
Senior Notes Indenture.

“Senior Notes Indenture” means that certain Indenture, dated as of February 16, 2021, by
and among Gamida Cell Inc., as Issuer, Gamida Cell Ltd., as Guarantor, the Senior Notes Trustee,
and the other guarantors party thereto, as it may be further amended, restated, replaced,
supplemented or otherwise modified from time to time.

“Senior Notes Trustee” has the meaning set forth in the recitals of this Agreement.

“Senior Notes Trustee Advisors” means, collectively, (a) Seward & Kissel LLP, and (b)
Herzog, Fox & Neeman, in each case, in their capacity as professional advisors to the Secured
Note Agent.

“Termination Date” means the date on which termination of this Agreement is effective
in accordance with Sections 13.01, 13.02,, 13.03, or 13.04.

“Transfer” means (A) the creation of a lien; (B) the retention of title as a security interest;
(C) the foreclosure of a Person’s equity of redemption; or (D) each mode, direct or indirect,
absolute or conditional, voluntary or involuntary, of disposing of or parting with—(i) property; or
(i1) an interest in property.

“Transfer Agreement” means an executed form of the transfer agreement providing,
among other things, that a transferee assumes the rights and obligations of a transferee under, and
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is bound by the terms of, this Agreement and substantially in the form attached hereto as
Exhibit B.

1.02. Interpretation. For purposes of this Agreement:

(a) in the appropriate context, each term, whether stated in the singular or the plural,
shall include both the singular and the plural, and pronouns stated in the masculine, feminine, or
neuter gender shall include the masculine, feminine, and the neuter gender;

(b) capitalized terms defined only in the plural or singular form shall nonetheless have
their defined meanings when used in the opposite form;

(©) unless otherwise specified, any reference herein to a contract, lease, instrument,
release, indenture, or other agreement or document (other than a Definitive Document) being in a
particular form or on particular terms and conditions means that such document shall be
substantially in such form or substantially on such terms and conditions;

(d) unless otherwise specified, any reference herein to an existing document, schedule,
or exhibit shall mean such document, schedule, or exhibit, as it may have been or may be amended,
restated, supplemented, or otherwise modified from time to time; provided that any capitalized
terms herein which are defined with reference to another agreement, are defined with reference to
such other agreement as of the date of this Agreement, without giving effect to any termination of
such other agreement or amendments to such capitalized terms in any such other agreement
following the date hereof;

(e) unless otherwise specified, all references herein to “Sections” are references to
Sections of this Agreement;

6y} the words “herein,” “hereof,” and “hereto” refer to this Agreement in its entirety
rather than to any particular portion of this Agreement;

(2) captions and headings to Sections are inserted for convenience of reference only
and are not intended to be a part of or to affect the interpretation of this Agreement;

(h) references to ‘“shareholders,” “directors,” and/or “officers” shall also include
“members” and/or “managers,” as applicable, as such terms are defined under the applicable
limited liability company Laws;

(1) the use of “include” or “including” is without limitation, whether stated or not;

) the phrase “counsel to the Consenting Creditors” refers in this Agreement to each
counsel specified in Section 15.09 other than counsel to the Company Parties.

Section 2. Effectiveness of this Agreement. This Agreement shall become effective and
binding upon each of the Parties at 12:00 a.m., prevailing Eastern Time, on the Agreement
Effective Date, which is the date on which each of the following conditions have been satisfied or
waived in accordance with this Agreement:
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(a) each of the Company Parties shall have executed and delivered counterpart
signature pages of this Agreement to each of the Parties;

(b) each of the Company Parties shall have delivered the Plan and the Israeli Court
Motion to each of the Parties, each in form and substance reasonably acceptable to Consenting
Creditors;

() holders of 100% of the aggregate outstanding principal amount of the Senior Notes
Claims and Secured Note Claims shall have executed and delivered counterpart signature pages of
this Agreement to each of the Parties; and

(d) the Secured Note Agent, at the direction of the Consenting Secured Noteholders,
and the Senior Notes Trustee, at the direction of the Consenting Senior Noteholders, shall have
executed and delivered counterpart signature pages of this Agreement to each of the Parties.

Section 3. Definitive Documents.

3.01. The Definitive Documents governing the Restructuring Transactions shall include
the following:

(a) the Confirmation Order;
(b) the Recognition Order;
(©) the Plan;

(d) a contingent value rights agreement, in form and substance mutually agreeable to
the Company Parties and the Consenting Creditors;

(e) all material pleadings filed by the Company Parties in connection with the Israeli
Debt Arrangement Proceedings (or related order), including the Israeli Court Motion, and all
orders sought pursuant thereto; provided, however, that any monthly or quarterly operating reports,
retention applications, fee applications, fee statements, and any declarations in support thereof or
related thereto shall not constitute material pleadings;

6] all material pleadings filed by the Company Parties in connection with the Chapter
15 Case (or related order), and all orders sought pursuant thereto;

(2) if applicable, all material pleadings filed by the Company Parties in connection with
any Parallel Proceedings (or related order), and all orders sought pursuant thereto; and

(h) any and all other deeds, agreements, filings, notifications, pleadings, orders,
certificates, letters, instruments or other documents reasonably necessary or desirable to
consummate and document the transactions contemplated by this Agreement or the Restructuring
Transactions (including any exhibits, amendments, modifications, or supplements from time to
time).



Case 24-11003-JKS Doc 3-1 Filed 05/13/24 Page 11 of 47

3.02. The Definitive Documents not executed or in a form attached to this Agreement as
of the Agreement Effective Date remain subject to negotiation and completion. Upon completion,
the Definitive Documents and every other document, deed, agreement, filing, notification, letter,
or instrument related to the Restructuring Transactions shall contain terms, conditions,
representations, warranties, and covenants, as applicable, consistent with the terms of this
Agreement, as they may be modified, amended, or supplemented in accordance with Section 14.
Further, the Definitive Documents not executed or in a form attached to this Agreement as of the
Agreement Effective Date shall otherwise be in form and substance reasonably acceptable to the
Company Parties and the Consenting Creditors.

Section 4. Milestones.

4.01. The Company Parties shall implement the Restructuring Transactions in
accordance with the milestones set forth in the Term Sheet (the “Milestones’), unless extended or
waived in writing in advance by the Consenting Creditors provided that if any such Milestone falls
on a date which is not a Business Day, such Milestone shall be automatically extended to the first
Business Day thereafter.

Section 5. Commitments of the Consenting Creditors.

5.01. General Commitments.

(a) Affirmative Commitments. During the Agreement Effective Period, each
Consenting Creditor agrees, severally and not jointly, subject to Section 6, in respect of all of its
Company Claims/Interests, to:

(1) support the Restructuring Transactions and vote and exercise any powers or
rights available to it (including in any board, shareholders’, or creditors’ meeting or in any process
requiring voting or approval to which they are legally entitled to participate) in each case in favor
of any matter requiring approval to the extent necessary to implement the Restructuring
Transactions, including cooperation with the ITA and ITA-related filings as necessary;

(i1) consent to, support, and participate in all of the releases and exculpation
provisions contained herein or described in the Restructuring Term Sheet; and

(ii1)  work in good faith with the Company Parties to determine if any additional
Parallel Proceedings are reasonable and necessary;

(b) Negative Commitments. During the Agreement Effective Period, each Consenting
Creditor agrees, severally and not jointly, in respect of all of its Company Claims/Interests, that it
shall not directly or indirectly:

(1) object to, delay, impede, or take any other action to interfere with
acceptance, implementation, or consummation of the Restructuring Transactions;

(11) file or join in any motion, objection, pleading, or other document with the
Bankruptcy Court, Israeli Court or any other court (including any modifications or amendments
thereof) that, in whole or in part, is inconsistent with this Agreement;

10
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(iii))  exercise any remedies or otherwise take any enforcement action prior to the
Termination Date with respect to any Default or Event of Default, whether or not existing as of
the date of this Agreement or which may occur or be deemed to occur during the effectiveness of
this Agreement (each as defined in the Senior Notes Indenture or the Loan and Security
Agreement, as applicable) (including, but not limited to, any Default or Event of Default that is
caused solely by the Company’s entry into this RSA or the Definitive Documents and the
Restructuring Transactions contemplated herein and therein), under the Senior Notes Indenture or
the Loan and Security Agreement, as applicable, provided that, for the avoidance of doubt,
following the Termination Date (if applicable), the Consenting Creditors shall be entitled to
exercise all rights and remedies pursuant to the terms of the Senior Notes Indenture, Loan and
Security Agreement, and/or applicable law; and

(iv)  initiate, or have initiated on its behalf, any litigation or proceeding of any
kind against the Company Parties or the other Parties other than to enforce this Agreement or any
Definitive Document or as otherwise permitted under this Agreement; provided, that any
Consenting Creditor may file motions, pleadings, or other documents with the Bankruptcy Court,
Israeli Court or any other court (including any modifications or amendments thereof) with respect
to its or their rights under any Definitive Document and relating to or arising from matters and
rights not specifically set forth in this Agreement, including the Restructuring Term Sheet.

5.02. Commitments with Respect to Israel Insolvency Proceedings and Chapter 15 Case.

(a) During the Agreement Effective Period, each Consenting Creditor that is entitled
to vote to accept or reject the Plan pursuant to its terms agrees, severally and not jointly, that it
shall

(1) support, and vote in favor of, the Plan; and

(i)  not change, withdraw, amend, or revoke (or cause to be changed,
withdrawn, amended, or revoked) any vote or election referred to in clause (i) above; provided
that, nothing in this Agreement shall prevent any Consenting Creditor from changing, withholding,
amending, or revoking (or causing the same) its vote, election, or consent with respect to the Plan
if this Agreement has been terminated as in accordance with its terms; and

(i11)  if it is a legal entity that (a) is neither registered in nor incorporated under
the laws of the State of Israel and (b) will hold more than 5% of Gamida Ltd.’s issued and
outstanding share capital following the consummation of the Plan, it shall execute and deliver to
Gamida Ltd. an undertaking to the IIA in a customary form or in such other form as agreed in
writing by the ITA and the Consenting Creditors prior to the consummation of the Plan.

Section 6. Additional Provisions Regarding the Consenting Creditors’ Commitments.

6.01. Notwithstanding anything contained in this Agreement, nothing in this Agreement
shall:

(a) affect the ability of any Consenting Creditor to consult with any other Consenting

Creditor, the Company Parties, their related Affiliates or any other party in interest in the Israeli
Debt Arrangement Proceedings;

11
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(b) impair or waive the rights of any Consenting Creditor to assert or raise any
objection permitted under this Agreement in connection with the Restructuring Transactions;

(c) constitute a waiver or amendment of any provision of the Senior Notes Indenture
or the Loan and Security Agreement or similar agreements executed in connection with the Senior
Notes Indenture or Loan and Security Agreement;

(d) be construed to prevent any Consenting Creditor from exercising any consent or
consultation rights provided in the Definitive Documents;

(e) prevent any Consenting Creditor from enforcing this Agreement or contesting
whether any matter, fact, or thing is a breach of, or is inconsistent with, this Agreement;

() except as set forth in the Definitive Documents, require any Consenting Creditor to
(1) incur any material expenses, liabilities or other obligations, or agree to any commitments,
undertakings, concessions, indemnities or other arrangements that could result in material
expenses, liabilities, or other obligations to any Consenting Creditor or its Affiliates or (2) provide
any information that it reasonably determines to be sensitive or confidential;

(2) subject to Section 5.01(b)(ii1), prohibit any Consenting Creditor from taking any
action to prepare, commence, or support any action or other legal proceeding that seeks to
establish, or defend from challenge, the amount, validity, allowance, character, enforceability,
liens or encumbrances securing, or priority of any Company Claim/Interest of any Consenting
Creditor, provided that any such action does not delay, impede, or interfere with acceptance,
implementation, or consummation of the Restructuring Transactions; or

(h) limit the right of any Party to exercise any right or remedy provided under this
Agreement, the Confirmation Order, the Recognition Order, or any other Definitive Document.

Section 7. Commitments of the Company Parties.

7.01. Affirmative Commitments. Except as set forth in Section 8, during the Agreement
Effective Period, the Company Parties agree to:

(a) support and take all steps reasonably necessary and desirable to consummate the
Restructuring Transactions in accordance with this Agreement;

(b) to the extent any legal or structural impediment arises that would prevent, hinder,
or delay the consummation of the Restructuring Transactions contemplated herein, take all steps
reasonably necessary and desirable to address any such impediment, including cooperation with
ITA and ITA-related filings as necessary;

(c) consent to, support, and participate in all of the releases and exculpation provisions
contained herein or described in the Restructuring Term Sheet;

(d)  usecommercially reasonable efforts to obtain any and all required regulatory and/or
third-party approvals for the Restructuring Transactions, including, without limitation, any consent

12
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necessary from the IIA, or any applicable United States law with respect to any of the actions under
any of the Restructuring Transactions;

(e) cooperate fully, and cause its officers, directors, employees, managers, consultants,
and advisors to cooperate fully, with the Consenting Creditors, the Consenting Creditor Advisors
and the Consultants, in furnishing information as and when reasonably requested by the
Consenting Creditors, the Consenting Creditor Advisors or the Consultants regarding the
Company’s financial affairs, finances, financial condition, employees, business and operations and
directs and authorizes its officers, directors, employees, managers, consultants, and advisors to
fully disclose to the Consenting Creditors, the Consenting Creditor Advisors and the Consultants
all information reasonably requested by such parties regarding the foregoing. The Company
authorizes the Consenting Creditors, the Consenting Creditor Advisors and the Consultants to meet
and/or have discussions with any of the Company’s officers, directors, employees, managers,
consultants, and advisors from time to time as reasonably requested by the Consenting Creditors,
the Consenting Creditor Advisors and the Consultants (regardless of whether employees of the
Company are present) to discuss any matters regarding the Company’s financial affairs, finances,
financial condition, business and operations, and shall direct and authorize all such persons and
entities to fully disclose to the Consenting Creditors, the Consenting Creditor Advisors and the
Consultants all information reasonably requested by such parties regarding the foregoing. Each
Company Party waives and releases any such officer, director, employee, manager, consultant, and
advisor from the operation and provisions of any confidentiality agreement with the Company
Parties, such that such person or entity is not prohibited from providing any of the foregoing
information to the Consenting Creditors, the Consenting Creditor Advisors and the Consultants on
a confidential basis;

6] negotiate in good faith and use commercially reasonable efforts to execute and
deliver the Definitive Documents and any other required agreements to effectuate and consummate
the Restructuring Transactions as contemplated by this Agreement;

(2) [reserved]

(h) use commercially reasonable efforts to implement cost cutting measures as
reasonably requested by the Consenting Creditors;

(1) comply with the Approved Budget and the Permitted Variances covenant (each as
defined and set forth in the Restructuring Term Sheet);

() (1) provide counsel for the Consenting Creditors a reasonable opportunity to review
draft copies of all material pleadings, including the Israeli Court Motion, in the Israeli Debt
Arrangement Proceeding and the Chapter 15 Case and, (2) to the extent reasonably practicable,
provide a reasonable opportunity to counsel to any Consenting Creditors materially affected by
such filing to review draft copies of other documents that the Company Parties intend to file with
the Bankruptcy Court or Israeli Court, as applicable;

(k) work in good faith with the Consenting Creditors to determine if any Parallel
Proceedings are reasonable and necessary; and

13
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() as soon as practicable and in any event, unless otherwise agreed to by the
Consenting Creditors, within two (2) Business Days after the Company Parties receive notice or
obtain knowledge of any of the following, give written notice to the Consenting Creditors of (each
of the following, individually, a “Material Event”):

(1) the resignation of any officer of any Company Party or of any director or
member of the board of directors, board of managers, or such similar governing body of any
Company Party;

(11) any material loss or damage to any assets or property of the Company
Parties;

(iii)  the filing or commencement by any Governmental Regulatory Authority of
any action, suit or other proceeding for the condemnation or other taking (including by eminent
domain) of any material portion of the assets of the Company Parties;

(iv) the filing or commencement of any motion, action, suit or other proceeding
against any Company Parties by or before any court or arbitrator or Governmental Regulatory
Authority (i) involving material claims against any Company Parties, (ii) seeking any material
injunctive, declaratory or other equitable relief against any Company Parties, (iii) instituted for the
purpose of revoking, terminating, suspending, withdrawing, modifying or withholding any
material approval from a Governmental Regulatory Authority, as applicable;

(v) any written notice to any of the Company Parties indicating that any
material approval by a Governmental Regulatory Authority will not be granted or renewed, or will
not be granted or renewed in time to allow continued operation of any the Company Parties’
business operations in compliance with all applicable Law, or will be granted or renewed on terms
more burdensome than proposed, or will be terminated, revoked or suspended, or the filing or
commencement of any action, suit or other proceeding seeking any of the foregoing; and

(vi)  any default, event of default, termination event, or other breach under any
material contract of the Company Parties, or any amendment of, supplement to or other
modification of any such material contract, or any event, circumstance or occurrence which could
reasonably be expected to materially impair or affect either the Company Parties or the relevant
counterparty’s performance of its material obligations or lead the relevant Company Parties or any
other party thereto to terminate any such material contract, including any assignment of any such
material contract.

7.02. Negative Commitments. Except as set forth in Section 8, during the Agreement
Effective Period, each of the Company Parties shall not directly or indirectly:

(a) object to, delay, impede, or take any other action to interfere with acceptance,
implementation, or consummation of the Restructuring Transactions;

(b) take any action that is inconsistent in any material respect with, or is intended to
frustrate or impede approval, implementation and consummation of the Restructuring Transactions
described in, this Agreement;

14
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(c) file any motion, pleading, or Definitive Documents with the Israeli Court,
Bankruptcy Court or any other court (including any modifications or amendments thereof) that, in
whole or in part, is not materially consistent with this Agreement;

(d) hire or otherwise engage any new or former director, officer, employee, independent
contractor, consultant or advisor without first obtaining the written consent of the Consenting
Creditors;

(e) commence, continue, settle or otherwise resolve any dispute, action, proceeding, or
legal restraint with respect to any Material Event, including, without limitation, (i) to set aside,
restrain, enjoin or prevent the full performance of any material contract, (ii) that questions the
validity thereof or the rights or remedies of the Company Parties thereunder, and (iii) with respect
to any permit, license, or other approval from a Governmental Regulatory Authority, in each case
without the prior written consent of the Consenting Creditors; or

® enter into any material definitive agreement or transaction without the prior written
consent of the Consenting Creditors other than with respect to an Alternative Restructuring
Proposal, without limiting the rights of Consenting Creditors hereunder and under applicable law.

Section 8. Additional Provisions Regarding Company Parties’ Commitments.

8.01. Notwithstanding anything to the contrary in this Agreement, nothing in this
Agreement shall prohibit a Company Party or the board of directors, board of managers, or similar
governing body of a Company Party, after consulting with counsel, to take any action or to refrain
from taking any action with respect to an Alternative Restructuring Proposal to the extent taking
or failing to take such action would be inconsistent with applicable Law or its fiduciary obligations
under applicable Law, and any such action or inaction pursuant to this Section 8.01 shall not be
deemed to constitute a breach of this Agreement (other than a failure to comply with this Section
8) or any other Definitive Document; provided, however, that, for avoidance of doubt, nothing
herein shall (i) limit the rights of Consenting Creditors with respect to any such Alternative
Restructuring Proposal hereunder or pursuant to applicable Law or (ii) obligate Consenting
Creditors to support any such Alternative Restructuring Proposal.

8.02. Notwithstanding anything to the contrary in this Agreement (but subject to Section
8.01), each Company Party and their respective directors, officers, employees, investment bankers,
attorneys, accountants, consultants, and other advisors or representatives shall have the rights to:
(a) consider, respond to, and facilitate any Alternative Restructuring Proposals; (b) provide access
to non-public information concerning any Company Party to any Entity or enter into
Confidentiality Agreements or nondisclosure agreements with any Entity; (¢) maintain or continue
discussions or negotiations with respect to Alternative Restructuring Proposal; (c) otherwise
cooperate with, assist, participate in, or facilitate any inquiries, proposals, discussions, or
negotiation of Alternative Restructuring Proposals to the extent required under applicable Law or
its fiduciary obligations under applicable Law or would be required if the applicable corporation
were a Delaware corporation; (e) subject to Section 8.01 of this Agreement, enter into Alternative
Restructuring proposals; and (f) enter into or continue discussions or negotiations with holders of
Claims or Equity Interests, any other party in interest in the Israeli Debt Arrangement Proceedings
or Chapter 15 Case, or any other Entity regarding the Restructuring Transactions or Alternative
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Restructuring Proposals, provided that each such Company Party will inform the Consenting
Creditors of any such actions listed in items (a) through (f) herein in writing, and shall provide the
Consenting Creditors with any information requested by them with respect to such Alternative
Restructuring Proposal and the Company’s determination concerning such Alternative
Restructuring Proposal.

8.03. Except as otherwise set forth in any order of the Israeli Court or Bankruptcy Court,
at all times prior to the date on which the Company Parties enter into a definitive agreement in
respect of an Alternative Restructuring Proposal, the Company Parties shall provide the
Consenting Creditors Advisors reasonably detailed updates with respect to the receipt of any offer
or indication of interest that might result in an Alternative Restructuring Proposal and on the status
of discussions or negotiations regarding any Alternative Restructuring Proposal (including the
terms thereof subject to any applicable confidentiality restrictions) within two (2) Business Days
of the Company Parties’ or their advisors’ receipt of any such Alternative Restructuring Proposal
or indication by any party of its intention to submit an Alternative Restructuring Proposal. The
Company Parties and/or the Company Parties’ advisors will make themselves reasonably available
for separate weekly status update calls with the Consenting Creditors Advisors.

8.04. Nothing in this Agreement shall: (a) impair or waive the rights of any Company
Party to assert or raise any objection permitted under this Agreement in connection with the
Restructuring Transactions; or (b) prevent any Company Party from enforcing this Agreement or
contesting whether any matter, fact, or thing is a breach of, or is inconsistent with, this Agreement.

Section 9. Transfer of Equity Interests and Securities.

9.01. During the Agreement Effective Period, no Consenting Creditor shall Transfer any
ownership (including any beneficial ownership as defined in the Rule 13d-3 under the Securities
Exchange Act of 1934, as amended) in any Company Claims/Interests to any affiliated or
unaffiliated party, including any party in which it may hold a direct or indirect beneficial interest,
unless either (i) the transferee executes and delivers to counsel to the Company Parties, at or before
the time of the proposed Transfer, a Transfer Agreement or (ii) the transferee is a Consenting
Creditor and the transferee provides notice of such Transfer (including the amount and type of
Company Claims/Interests Transferred) to counsel to (i) the Company Parties and (ii) the
Consenting Creditors at or before the time of the proposed Transfer.

9.02. Upon compliance with the requirements of Section 9.01, the transferor shall be
deemed to relinquish its rights (and be released from its obligations) under this Agreement to the
extent of the rights and obligations in respect of such transferred Company Claims/Interests.

9.03. This Agreement shall in no way be construed to preclude the Consenting Creditors
from acquiring additional Company Claims/Interests; provided, however, that such additional
Company Claims/Interests shall automatically and immediately upon acquisition by a Consenting
Creditor be deemed subject to the terms of this Agreement (regardless of when or whether notice
of such acquisition is given to counsel to the Company Parties or counsel to the Consenting
Creditors).
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9.04. Notwithstanding anything to the contrary in this Section 9, the restrictions on
Transfer set forth in this Section 9 shall not apply to the grant of any liens or encumbrances on any
claims and interests in favor of a bank or broker-dealer holding custody of such claims and interests
in the ordinary course of business and which lien or encumbrance is released upon the Transfer of
such claims and interests.

Section 10.  Representations and Warranties of Consenting Creditors. Each Consenting
Creditor severally, and not jointly, represents and warrants that, as of the date such Consenting
Creditor executes and delivers this Agreement:

(a) it is the beneficial or record owner of the face amount of the Company
Claims/Interests or is the nominee, investment manager, or advisor for beneficial holders of the
Company Claims/Interests reflected in, and, having made reasonable inquiry, is not the beneficial
or record owner of any Company Claims/Interests other than those reflected in, such Consenting
Creditor’s signature page to this Agreement or a Transfer Agreement, as applicable (as may be
updated pursuant to Section 9);

(b) it has the full power and authority to act on behalf of, vote and consent to matters
concerning, such Company Claims/Interests;

(c) such Company Claims/Interests are free and clear of any pledge, lien, security
interest, charge, claim, equity, option, proxy, voting restriction, right of first refusal, or other
limitation on disposition, transfer, or encumbrances of any kind, that would adversely affect in any
way such Consenting Creditor’s ability to perform any of its obligations under this Agreement at
the time such obligations are required to be performed;

(d) it has the full power to vote, approve changes to, and transfer all of its Company
Claims/Interests referable to it as contemplated by this Agreement subject to applicable Law; and

(e) solely with respect to holders of Company Claims/Interests, (i) it is either (A) a
qualified institutional buyer as defined in Rule 144A of the Securities Act, (B) not a U.S. person
(as defined in Regulation S of the Securities Act), or (C) an institutional accredited investor
(as defined in the Rules), and (ii) any securities acquired by the Consenting Creditor in connection
with the Restructuring Transactions will have been acquired for investment and not with a view to
distribution or resale in violation of the Securities Act.

Section 11.  Mutual Representations, Warranties, and Covenants. Each of the Parties
represents, warrants, and covenants to each other Party, as of the date such Party executed and
delivers this Agreement:

(a) it is validly existing and in good standing under the Laws of the state and/or country
of its organization, and this Agreement is a legal, valid, and binding obligation of such Party,
enforceable against it in accordance with its terms, except as enforcement may be limited by
applicable Laws relating to or limiting creditors’ rights generally or by equitable principles relating
to enforceability;

(b) except as expressly provided in this Agreement and Israel Insolvency Law and to
the knowledge of the Company Parties, no consent or approval is required by any other person or
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entity in order for it to effectuate the Restructuring Transactions contemplated by, and perform its
respective obligations under, this Agreement;

(c) the entry into and performance by it of, and the transactions contemplated by, this
Agreement (i) do not, and will not, conflict in any material respect with any Law or regulation
applicable to it or with any of its articles of association, memorandum of association or other
constitutional documents, and (ii) have been duly approved by any necessary corporate action;

(d) it has not assigned, conveyed, sold, hypothecated or otherwise transferred all, any
part of or any interest in any claim or Cause of Action that would be released pursuant to the
releases set forth in the Restructuring Term Sheet or the Plan;

(e) except as expressly provided in this Agreement and subject to the Israel Insolvency
Law, it has (or will have, at the relevant time) all requisite corporate or other power and authority
to enter into, execute, and deliver this Agreement and to effectuate the Restructuring Transactions
contemplated by, and perform its respective obligations under, this Agreement; and

6y} except as expressly provided by this Agreement, it is not party to any restructuring
or similar agreements or arrangements with the other Parties to this Agreement that have not been
disclosed to all Parties to this Agreement.

Section 12.  Releases.

12.01. Consenting Creditor Party Releases. Effective upon consummation of the Plan, the
Consenting Creditor Releasing Parties shall grant the release and exculpation provisions set forth
in Annex 1 of the Restructuring Term Sheet, in the form and manner prescribed in the
Restructuring Term Sheet, in favor of the Released Company Parties.

12.02. Company Party Releases. Effective upon consummation of the Plan, the Company
Releasing Parties shall grant the release and exculpation provisions set forth in Annex 1 of the
Restructuring Term Sheet, in the form and manner prescribed in the Restructuring Term Sheet, in
favor of the Released Consenting Creditor Parties.

Section 13.  Termination Events.

13.01. Consenting Creditors Termination Events. This Agreement may be terminated by
the Consenting Creditors, by the delivery to the Company Parties of a written notice in accordance
with Section 15.09 hereof upon the occurrence of the following events:

(a) the breach in any material respect by a Company Party, of any of the provisions of
this Agreement that remains uncured for ten (10) calendar days after such terminating Consenting
Creditor transmit a written notice in accordance with Section 15.09 hereof detailing any such
breach;

(b) the issuance by any governmental authority, including any regulatory authority or
court of competent jurisdiction, of any final, non-appealable ruling or order that (i) enjoins the
consummation of a material portion of the Restructuring Transactions and (ii) remains in effect for
thirty (30) calendar days after such terminating Consenting Creditor transmit a written notice in
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accordance with Section 15.09 hereof detailing any such issuance; provided, that this termination
right shall not apply to or be exercised by any Consenting Creditor Party if any Consenting Creditor
Party sought or requested such ruling or order in contravention of any obligation set out in this
Agreement;

(c) unless waived by the Consenting Creditors, any Company Party fails to comply
with the applicable Approved Budget and the Permitted Variances covenant set forth in the
Restructuring Term Sheet;

(d) any Company Party fails to comply with its obligations under any retention
agreement with the Consultants, and such failure remains uncured for ten (10) calendar days after
such terminating Consenting Creditor transmit a written notice in accordance with Section 15.09
hereof detailing any such failure;

(e) the entry of an order by the Israeli Court, or the filing of a motion or application by
any Company Party seeking an order (without the prior written consent of the Consenting
Creditors) (i) dismissing the Israeli Debt Arrangement Proceedings, or (ii) rejecting the Plan;

6] the entry of an order by the Bankruptcy Court or other court of competent
jurisdiction, or the filing of a motion or application by any Company Party seeking an order
(without the prior written consent of the Consenting Creditors), (i) dismissing the Chapter 15 Case
of Gamida Ltd., (ii) denying recognition of the Israeli Debt Arrangement Proceedings as either
foreign main or foreign non-main proceedings, or (iii) dismissing any Parallel Proceedings, if
applicable;

(2) (1) immediately upon the failure to timely meet the Milestone with respect to the
Plan Effective Date, or (2) the failure to timely meet any Milestone (other than the Milestone with
respect to the Plan Effective Date) unless cured (to the extent curable) within five (5) calendar
days after the date of the applicable Milestone by the Company Parties, and, in the case of either
clauses (1) and (2) of this Section 13.01(g), which has not been waived or extended in a manner
consistent with this Agreement; provided that, if the failure to achieve any such Milestone (other
than other than the Milestone with respect to the Plan Effective Date) is caused by, or results from,
the breach by any Consenting Creditor, as applicable, of its covenants, agreements, or other
obligations under this Agreement, then none of the Consenting Creditor(s) may assert the right to
terminate this Agreement pursuant to this Section 13.01(g);

(h) any Company Party (i) files, waives, amends or modifies, or files a pleading seeking
approval of any Definitive Document or authority to waive, amend, or modify any Definitive
Document (including any waiver of any term or condition therein) in a manner that is materially
inconsistent with, or constitutes a material breach of, this Agreement (including with respect to the
consent rights afforded the Consenting Creditors under this Agreement), without the prior written
consent of the Consenting Creditors, (ii) files or supports any pleading that prevents, prohibits or
otherwise restricts consummation of the Restructuring Transactions, or (ii1) publicly announces its
intention to take any such acts listed in the foregoing clause (i) or (ii), in the case of each of the
foregoing clauses (i) through (ii1), which remains uncured for three (3) calendar days;
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(1) any Company Party files, proposes, or otherwise supports any plan of
reorganization or liquidation other than the Plan or a merger or a sale of all or substantially all of
a Company Party’s assets or shares;

() any Company Party (i) voluntarily commences any case or files any petition
seeking bankruptcy, winding up, dissolution, liquidation, administration, moratorium,
reorganization, or other relief under any federal, state, or foreign bankruptcy, insolvency,
administrative receivership, or similar law now or hereafter in effect, except as provided for in this
Agreement, (ii) consents to the institution of, or fails to contest in a timely and appropriate manner,
any involuntary proceeding or petition in any jurisdiction, including in the United States and Israel,
(iii) applies for or consents to the appointment of a receiver, administrator, administrative receiver,
trustee, custodian, sequestrator, conservator, or similar official for a Company Party or for a
substantial part of any Company Party’s assets, (iv) files an answer admitting the material
allegations of a petition filed against it in any such proceeding, (v) makes a general assignment or
arrangement for the benefit of creditors or (vi) takes any corporate action for the purpose of
authorizing any of the foregoing; it being understood that the entering into this Agreement or any
Definitive Document or the consummation of the transactions hereby or thereby shall not be
deemed to constitute a termination event hereunder;

(k) any Company Party files or supports another party in filing (i) a motion or pleading
challenging the amount, validity, or priority of any Claims held by any Consenting Creditor (or
any liens securing such Claims) or (ii) a motion or pleading asserting (or seeking standing to assert)
any purported claims or causes of action against any of the Consenting Creditors;

) the Company Parties fail to pay any fees and expenses of the Senior Notes Trustee,
the Secured Note Agent, the Secured Note Agent Advisors, the Senior Notes Trustee Advisors, or
the Consenting Creditors Advisors upon presentment of an invoice or fee statement, which breach
remains uncured for ten (10) calendar days after receipt by the Company Parties of notice of such
breach (unless payment of any such invoice or fee statement would result in a breach of this
Agreement pursuant to Section 13.01(c) herein);

(m)  any of the Definitive Documents (i) shall have been materially and adversely
amended or modified or (i1) shall have been withdrawn, in each case, without the consent of the
Consenting Creditors, in each case, unless cured (to the extent curable) within three (3) calendar
days after receipt by the Company Parties of notice of any event described in this clause (1);

(n) any Company Party proposes, or affirmatively approves any Alternative
Restructuring Proposal;

(0) a claim is filed in Israeli Debt Arrangement Proceedings with respect to any
purported material Company Claims/Interests or any other material Claim against the Company
that is not included in the Approved Budget and deviates from the Approved Budget in a manner
that would result in a breach of the Permitted Variance covenant set forth in the Restructuring
Term Sheet; or

(p) any event, development, state of facts, change, circumstance, occurrence, condition
or effect occurring after the Agreement Effective Date and prior to consummation of the
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Restructuring Transactions that, either individually or in the aggregate, could reasonably be
expected to have a material adverse effect on any of (i) the operations, assets, liabilities or financial
condition of the Company Parties taken as a whole, compared to their existing and contemplated
condition as of the Agreement Effective Date, (ii) the consummation of the Restructuring
Transactions, or (iii) the validity, perfection or priority of a lien in favor of the Secured Note Agent
for the benefit of the Consenting Creditors under the Loan and Security Agreement.

13.02. Company Party Termination Events. Any Company Party may terminate this
Agreement as to all Parties upon prior written notice to all Parties in accordance with Section 15.09
hereof upon the occurrence of any of the following events:

(a) the breach in any material respect by one or more of the Consenting Creditors of
any provision set forth in this Agreement that remains uncured for ten (10) calendar days after
such Company Party transmit a written notice in accordance with Section 15.09 hereof detailing
any such breach;

(b) the board of directors, board of managers, or such similar governing body of any
Company Party determines, after consulting with counsel, (i) that proceeding with any of the
Restructuring Transactions would be inconsistent with the exercise of its fiduciary duties or
applicable Law or (ii) in the exercise of its fiduciary duties, to pursue an Alternative Restructuring
Proposal other than the Restructuring Transactions; or

(©) if, within three (3) Business Days following the Plan Effective Date, the Consenting
Creditors fail to execute the Definitive Documents (in form and substance reasonably acceptable
to the Company Parties and the Consenting Creditors) to consummate the transactions
contemplated by the Plan;

(d) the issuance by any governmental authority, including any regulatory authority or
court of competent jurisdiction, of any final, non-appealable ruling or order that (i) enjoins the
consummation of a material portion of the Restructuring Transactions and (ii) remains in effect for
thirty (30) calendar days after such terminating Company Party transmits a written notice in
accordance with Section 15.09 hereof detailing any such issuance; provided, that this termination
right shall not apply to or be exercised by any Company Party if a Company Party sought or
requested such ruling or order in contravention of any obligation or restriction set out in this
Agreement.

13.03. Mutual Termination. This Agreement, and the obligations of all Parties hereunder,
may be terminated by mutual written agreement among all of the following: (i) the Consenting
Creditors; and (i1) each Company Party.

13.04. Effect of Termination. Upon the occurrence of a Termination Date, this Agreement
shall be of no further force and effect and each Party shall be released from its commitments,
undertakings, and agreements under or related to this Agreement and shall have the rights and
remedies that it would have had, had it not entered into this Agreement, and shall be entitled to
take all actions, whether with respect to the Restructuring Transactions or otherwise, that it would
have been entitled to take had it not entered into this Agreement, including with respect to any and
all Claims or causes of action. Nothing in this Agreement shall be construed as prohibiting a
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Company Party or any of the Consenting Creditors from contesting whether any such termination
is in accordance with its terms or to seek enforcement of any rights under this Agreement that
arose or existed before a Termination Date. Except as expressly provided in this Agreement,
nothing herein is intended to, or does, in any manner waive, limit, impair, or restrict (i) any right
of any Company Party or the ability of any Company Party to protect and reserve its rights
(including rights under this Agreement), remedies, and interests, including its claims against any
Consenting Creditor, and (ii) any right of any Consenting Creditor, or the ability of any Consenting
Creditor, to protect and preserve its rights (including rights under this Agreement), remedies, and
interests, including its claims against any Company Party. No purported termination of this
Agreement shall be effective under this Section 13.04 if the Party seeking to terminate this
Agreement is in material breach of this Agreement, except a termination pursuant to
Section 13.02(b). Nothing in this Section 13.04 shall restrict any Company Party’s right to
terminate this Agreement in accordance with Section 13.02(b).

Section 14. Amendments and Waivers.

(a) This Agreement may not be modified, amended, or supplemented, and no condition
or requirement of this Agreement may be waived, in any manner except in accordance with this
Section 14.

(b) This Agreement may be modified, amended, or supplemented, or a condition or
requirement of this Agreement may be waived, solely in a writing signed by each Party.

(c) Any proposed modification, amendment, waiver or supplement that does not
comply with this Section 14 shall be ineffective and void ab initio.

(d) The waiver by any Party of a breach of any provision of this Agreement shall not
operate or be construed as a further or continuing waiver of such breach or as a waiver of any other
or subsequent breach. No failure on the part of any Party to exercise, and no delay in exercising,
any right, power or remedy under this Agreement shall operate as a waiver of any such right, power
or remedy or any provision of this Agreement, nor shall any single or partial exercise of such right,
power or remedy by such Party preclude any other or further exercise of such right, power or
remedy or the exercise of any other right, power or remedy. All remedies under this Agreement
are cumulative and are not exclusive of any other remedies provided by Law.

Section 15.  Miscellaneous.

15.01. Acknowledgement. Notwithstanding any other provision herein, this Agreement is
not and shall not be deemed to be an offer with respect to any securities or solicitation of votes for
the acceptance of the Plan for purposes of Israel Insolvency Law or otherwise. Any such offer or
solicitation will be made only in compliance with all applicable securities Laws, provisions of the
Israel Insolvency Law, and/or other applicable Law.

15.02. Exhibits Incorporated by Reference; Conflicts. Each of the exhibits, annexes,
signatures pages, and schedules attached hereto is expressly incorporated herein and made a part
of this Agreement, and all references to this Agreement shall include such exhibits, annexes, and
schedules. In the event of any inconsistency between this Agreement (without reference to the
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exhibits, annexes, and schedules hereto) and the exhibits, annexes, and schedules hereto, this
Agreement (without reference to the exhibits, annexes, and schedules thereto) shall govern.

15.03. Further Assurances. Subject to the other terms of this Agreement, the Parties agree
to execute and deliver such other instruments and perform such acts, in addition to the matters
herein specified, as may be reasonably appropriate or necessary, or as may be required by orders
of the Israeli Court or the Bankruptcy Court, from time to time, to effectuate the Restructuring
Transactions, as applicable.

15.04. Complete Agreement. Except as otherwise explicitly provided herein, this
Agreement constitutes the entire agreement among the Parties with respect to the subject matter
hereof and supersedes all prior agreements, oral or written, among the Parties with respect thereto,
other than any Confidentiality Agreement.

15.05. GOVERNING LAW; SUBMISSION TO JURISDICTION. THIS AGREEMENT
IS TO BE GOVERNED BY AND CONSTRUED IN ACCORDANCE WITH THE LAWS OF
THE STATE OF ISRAEL, WITHOUT GIVING EFFECT TO ANY CONFLICT OF LAWS
PRINCIPLES THAT MAY RESULT IN THE APPICATION OF THE LAWS OF ANY OTHER
JURISDICTION. EACH OF THE PARTIES IRREVOCABLY CONSENTS TO THE
EXCLUSIVE JURISDICTION OF THE COMPETENT COURT LOCATED IN THE DISTRICT
OF TEL AVIV, STATE OF ISRAEL, WITH RESPECT TO ANY AND ALL DISPUTES
ARISING FROM OR IN CONNECTION WITH THIS AGREEMENT.

15.06. Execution of Agreement. This Agreement may be executed and delivered in any
number of counterparts and by way of electronic signature and delivery, each such counterpart,
when executed and delivered, shall be deemed an original, and all of which together shall constitute
the same agreement. Except as expressly provided in this Agreement, each individual executing
this Agreement on behalf of a Party has been duly authorized and empowered to execute and
deliver this Agreement on behalf of said Party.

15.07. Rules of Construction. This Agreement is the product of negotiations among the
Company Parties and the Consenting Creditors, and in the enforcement or interpretation hereof, is
to be interpreted in a neutral manner, and any presumption with regard to interpretation for or
against any Party by reason of that Party having drafted or caused to be drafted this Agreement, or
any portion hereof, shall not be effective in regard to the interpretation hereof. The Company
Parties and the Consenting Creditors were each represented by counsel during the negotiations and
drafting of this Agreement and continue to be represented by counsel.

15.08. Successors and Assigns; Third Parties. This Agreement is intended to bind and
inure to the benefit of the Parties and their respective successors and permitted assigns, as
applicable. There are no third-party beneficiaries under this Agreement, and the rights or
obligations of any Party under this Agreement may not be assigned, delegated, or transferred to
any other person or entity.

15.09. Notices. All notices hereunder shall be deemed given if in writing and delivered,
by electronic mail, courier, or registered or certified mail (return receipt requested), to the
following addresses (or at such other addresses as shall be specified by like notice):
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if to a Company Party, to:

Gamida Cell Ltd.

673 Boylston Street

Boston, Massachusetts 02116

Attention: Abbey Jenkins

E-mail address: abbeyj@gamida-cell.com

with copies to (which shall not constitute notice):

Cooley LLP
110 N. Wacker Drive, Suite 4200
Chicago, Illinois 60606

Attention: Erin J. Kirchner
E-mail address: ekirchner@cooley.com
Cooley LLP

55 Hudson Yards
New York, NY 10001

Attention: Michael Klein
E-mail address: mklein@cooley.com
and

Meitar | Law Offices

16 Abba Hillel Silver Rd.

Ramat Gan 5250608, Israel

Attention: Haim Gueta and Pinni Yaniv

E-mail address: haimg@meitar.com; pinniyaniv(@meitar.com

if to the Consenting Creditors, to:

Highbridge Capital Management LLC

277 Park Avenue, Floor 23

New York, New York 10172

Attention: Damon P. Meyer

E-mail address: damon.meyer@highbridge.com

with copies to:

King & Spalding LLP

110 N. Wacker Drive, Suite 3800

Chicago, IL 60606

Attention: Matthew Warren
Email address: mwarren@kslaw.com
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and

Herzog, Fox & Neeman

Herzog Tower

6 Yitzhak Sade Street

Tel-Aviv 6777506, Israel

Attention: Nir Dash & Ron Ben-Menachem
E-mail address: dashn@herzoglaw.co.il / ron@hftn.co.il

Any notice given by delivery, mail, or courier shall be effective when received.

15.10. Independent Due Diligence and Decision Making. Each Consenting Creditor
hereby confirms that its decision to execute this Agreement has been based upon its independent
investigation of the operations, businesses, financial and other conditions, and prospects of the
Company Parties.

15.11. Enforceability of Agreement. Each of the Parties, to the extent enforceable, waives
any right to assert that the exercise of termination rights under this Agreement is subject to the
applicable provisions under Israel Insolvency Law and automatic stay provisions of the
Bankruptcy Code, and expressly stipulates and consents hereunder to the prospective modification
of the automatic stay provisions for purposes of exercising termination rights under this
Agreement, to the extent the Bankruptcy Court determines that such relief is required.

15.12. Waiver. If the Restructuring Transactions are not consummated, or if this
Agreement is terminated for any reason, the Parties fully reserve any and all of their rights.
Pursuant to Federal Rule of Evidence 408 and any other applicable rules of evidence under the
laws of Israel or otherwise, this Agreement and all negotiations relating hereto shall not be
admissible into evidence in any proceeding other than a proceeding to enforce its terms or the
payment of damages to which a Party may be entitled under this Agreement.

15.13. Specific Performance. It is understood and agreed by the Parties that money
damages may be an insufficient remedy for any breach of this Agreement by any Party, and each
non-breaching Party shall be entitled to specific performance and injunctive or other equitable
relief (without the posting of any bond and without proof of actual damages) as a remedy of any
such breach, including an order of the Bankruptcy Court, Israeli Court or other court of competent
jurisdiction requiring any Party to comply promptly with any of its obligations hereunder.

15.14. Several, Not Joint, Claims. Except where otherwise specified, the agreements,
representations, warranties, and obligations of the Parties under this Agreement are, in all respects,
several and not joint.

15.15. Severability and Construction. If any provision of this Agreement shall be held by
a court of competent jurisdiction to be illegal, invalid, or unenforceable, the remaining provisions
shall remain in full force and effect if essential terms and conditions of this Agreement for each
Party remain valid, binding, and enforceable.
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15.16. Remedies Cumulative. All rights, powers, and remedies provided under this
Agreement or otherwise available in respect hereof at Law or in equity shall be cumulative and
not alternative, and the exercise of any right, power, or remedy thereof by any Party shall not
preclude the simultaneous or later exercise of any other such right, power, or remedy by such Party.

15.17. Capacities of Consenting Creditors. Each Consenting Creditor has entered into this
agreement on account of all Company Claims/Interests that it holds (directly or through
discretionary accounts that it manages or advises) and, except where otherwise specified in this
Agreement, shall take or refrain from taking all actions that it is obligated to take or refrain from
taking under this Agreement with respect to all such Company Claims/Interests.

15.18. Survival. Notwithstanding (i) any Transfer of any Company Claims/Interests in
accordance with this Agreement or (ii) the termination of this Agreement in accordance with its
terms, the agreements and obligations of the Parties in Section 13.04 and the Confidentiality
Agreements shall survive such Transfer and/or termination and shall continue in full force and
effect for the benefit of the Parties in accordance with the terms hereof and thereof.

15.19. Email Consents. Where a written consent, acceptance, approval, or waiver is
required pursuant to or contemplated by this Agreement, pursuant to Section 3.02, Section 14, or
otherwise, including a written approval by the Company Parties or the Consenting Creditors, such
written consent, acceptance, approval, or waiver shall be deemed to have occurred if, by agreement
between counsel to the Parties submitting and receiving such consent, acceptance, approval, or
waiver, it is conveyed in writing (including electronic mail) between each such counsel without
representations or warranties of any kind on behalf of such counsel. Notwithstanding the
foregoing, this Section 15.19 shall not apply to amendments of this Agreement in accordance with
Section 14.

15.20. Consenting Creditor Direction. The Consenting Secured Noteholders hereby
authorize and direct the Secured Note Agent to execute and deliver this Agreement. The
Consenting Senior Noteholders hereby authorize and direct the Senior Notes Trustee to execute
and deliver this Agreement.

IN WITNESS WHEREOF, the Parties hereto have executed this Agreement on the day
and year first above written.

[signature pages follow]
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Company Parties’ Signature Page to
the Restructuring Support Agreement

GAMIDA CELL LTD.

By: ﬂbigau't Jondeins

Name: Abigail Jenkins
Title: President & Chief Executive Officer

GAMIDA CELL INC.

By: ﬂbigau't Jondeins

Name: Abigail Jenkins
Title: President & Chief Executive Officer
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Secured Note Agent and Senior Notes Trustee’s Signature Page to
the Restructuring Support Agreement

WILMINGTON SAVINGS FUND SOCIETY,
FSB, as Senior Notes Trustee

By: 74 (=« J::’.'. ¢

Name: Raye Goldsborough
Title: Vice President

WILMINGTON SAVINGS FUND SOCIETY, FSB,
as Secured Note Agent

By: ' = r’ A—

Name: Raye GoIdstrough
Title: Vice President
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Consenting Creditor Signature Page to
the Restructuring Support Agreement

CONSENTING CREDITOR

Highbridge Tactical Credit Institutional Fund, Ltd.
By: Highbridge Capital Management, LLC, its trading manager, and
not in its individual capacity

Jonatiuan. Sugal

Jonathan Segal | Managing Director
Co-Chief Investment Officer
Highbridge Capital Management, LLC

Address: 277 Park Avenue, Floor 23, New York, New York 10172
Attention: Damon P. Meyer
E-mail address: damon.meyer@highbridge.com

Aggregate Amounts Beneficially Owned or Managed on Account of:

Secured Note Claims

$1,011,487.88

Senior Notes Claims

$ 9,100,000.00

Equity Interests
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Consenting Creditor Signature Page to
the Restructuring Support Agreement

CONSENTING CREDITOR

Highbridge Tactical Credit Master Fund, L.P.
By: Highbridge Capital Management, LLC, its trading manager, and
not in its individual capacity

Jonatlan. Seal

Jonathan Segal | Managing Director
Co-Chief Investment Officer
Highbridge Capital Management, LLC

Address: 277 Park Avenue, Floor 23, New York, New York 10172
Attention: Damon P. Meyer

E-mail address: damon.meyer@highbridge.com

Aggregate Amounts Beneficially Owned or Managed on Account of:

Secured Note Claims

$3,971,211.05

Senior Notes Claims

$ 35,700,000.00

Equity Interests
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Consenting Creditor Signature Page to
the Restructuring Support Agreement

CONSENTING CREDITOR

Highbridge Convertible Dislocation Fund, L.P.
By: Highbridge Capital Management, LLC, its trading manager, and
not in its individual capacity

Jonatiuan. Sugal

Jonathan Segal | Managing Director
Co-Chief Investment Officer
Highbridge Capital Management, LLC

Address: 277 Park Avenue, Floor 23, New York, New York 10172
Attention: Damon P. Meyer

E-mail address: damon.meyer@highbridge.com

Aggregate Amounts Beneficially Owned or Managed on Account of:

Secured Note Claims

Senior Notes Claims

$30,200,000.00

Equity Interests
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SCHEDULE 1

Consenting Secured Noteholders

1. Highbridge Tactical Credit Master Fund, L.P.
2. Highbridge Tactical Credit Institutional Fund, Ltd.
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SCHEDULE 2

Consenting Senior Noteholders

1. Highbridge Tactical Credit Master Fund, L.P.
2. Highbridge Tactical Credit Institutional Fund, Ltd.
3. Highbridge Convertible Dislocation Fund, L.P.
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EXHIBIT A

Restructuring Term Sheet
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Execution Version

GAMIDA CELL LTD., ET AL.
RESTRUCTURING TERM SHEET

This term sheet (the “Restructuring Term Sheet”) sets forth the principal terms of the Restructuring
Transactions and certain related transactions concerning the Company Parties agreed to by the Consenting
Creditors and the Company Parties. This Restructuring Term Sheet does not contain a complete list of all
terms and conditions of the potential transactions described herein.

This Restructuring Term Sheet has been produced for discussion and settlement purposes only.
Accordingly, this Restructuring Term Sheet and the information contained herein are entitled to protection
from any use or disclosure to any party or person pursuant to Rule 408 of the Federal Rules of Evidence
and any other applicable rule, statute, or doctrine of similar import protecting the use or disclosure of
confidential settlement discussions. This Restructuring Term Sheet is confidential and subject to applicable
confidentiality provisions and agreements.

The Restructuring Transactions contemplated under this Restructuring Term Sheet will be implemented
pursuant to the Restructuring Support Agreement and the agreed upon restructuring Plan (970;7 7°2510), filed
concurrently or immediately after execution of the Restructuring Support Agreement, as well as all other
ancillary agreements and documents, and of any other completion of definitive documents, incorporating
the terms set forth herein and the closing of any restructuring shall be subject to the terms and conditions
set forth in such agreed and executed definitive documents. The regulatory, tax, accounting, and other legal
and financial matters and effects related to the Restructuring Transactions, or any related restructuring or
similar transaction have not been fully evaluated and any such evaluation may affect the terms and structure
of any Restructuring Transactions or related transactions. Capitalized terms used but otherwise not defined
herein shall have the meaning ascribed to such terms in the Restructuring Support Agreement.

THIS RESTRUCTURING TERM SHEET DOES NOT CONSTITUTE (NOR SHALL IT BE
CONSTRUED AS) AN OFFER WITH RESPECT TO ANY SECURITIES, LOANS OR OTHER
INSTRUMENTS OR A SOLICITATION OF ACCEPTANCES OR REJECTIONS AS TO ANY PLAN,
IT BEING UNDERSTOOD THAT SUCH AN OFFER OR SOLICITATION, IF ANY, WILL BE MADE
ONLY IN COMPLIANCE WITH APPLICABLE LAW.

Restructuring Transactions Overview

Implementation The restructuring will be implemented through:

1. the concurrent or substantially concurrent (i) execution of the
Restructuring Support Agreement and (ii) commencement by the
Company of debt arrangement proceedings pursuant to Part 10 to the
Israeli Insolvency and Financial Rehabilitation Law, 2018 in the District
Court of Beer Sheba (the “Israeli Debt Arrangement Proceedings™); and

2. thereafter, the commencement (i) by Gamida Inc. of a case under
chapter 15 of title 11 of the United States Code, 11 U.S.C. §§ 101-1532
(as amended, the “Bankruptcy Code”) in the United States Bankruptcy
Court for the District of Delaware (the “Bankruptcy Court” and, such
case, the “Chapter 15 Case”) and, as necessary, (ii) any Parallel
Proceedings.

The Restructuring Transactions will be subject to and carried-out in accordance
with the terms and conditions of the Definitive Documents, the Restructuring

1
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Support Agreement (including the exhibits thereto), and the consent
requirements set forth in each of the foregoing.

The Restructuring Transactions will be effectuated pursuant to a plan of
arrangement to be filed on or immediately after the Agreement Effective Date
and to be approved by the competent court under the Israeli Debt Arrangement
Proceedings (the “Restructuring Plan”), followed by (i) recognition of the Israeli
Debt Arrangement Proceedings and Restructuring Plan in the Chapter 15 Case,
and (ii) any additional relief in any other Parallel Proceeding in order to
effectuate the Restructuring Transactions.

Following entry by the Israeli Court of the Confirmation Order, and after the
occurrence of the other events specified in the definition of the Plan Effective
Date, the Restructuring Plan shall be effective on or before the Plan Effective
Date (as defined below).

The Restructuring Plan will be carried out subject to the timeline contemplated
by the other milestones set forth in this Restructuring Term Sheet, subject in
each case (other than with respect to the Plan Effective Date) to reasonable
extensions solely in order to accommodate the respective Israeli Court’s
schedule or Bankruptcy Court’s schedule as necessary, and as consented to by
the Consenting Creditors (the “Milestones”), provided, that, the Parties shall
negotiate in good faith in connection with any additional funding needs of the
Company as a result of the extension of any Milestones.

Restructuring Plan

Pursuant to the Restructuring Plan:

(a) the Consenting Creditors will exchange 100% of the 5.875% exchangeable
senior notes due 2026 (totaling $75 million in principal amount (and upon
the Plan Effective Date waive all accrued and unpaid interest, fees and
expenses) as of the Plan Effective Date) for 100% of the equity interests to
be issued to them in (i) the reorganized Company (in the form of ordinary
shares) and (ii) any affiliate of the reorganized Company as necessary to
effectuate the Restructuring Transactions.

(b) Other creditors of the Company will remain unimpaired and be paid in the
ordinary course in accordance with their contractual or statutory rights, as
specified in the Approved Budget (as defined below).

(c) Subject to the terms of the CVRs specified below, holders of the ordinary
shares of Gamida Ltd. as of immediately prior to the Plan Effective Date
will receive CVRs for each ordinary share held as of immediately prior to
the Plan Effective Date.

All outstanding Equity Interests as of immediately prior to the Plan Effective
Date (“Existing Equity Interests™) will be cancelled on or immediately after the
Plan Effective Date pursuant to the Restructuring Plan. In addition, unless
otherwise consented to by the Consenting Creditors, (i) prior to the Plan
Effective Date, the Company shall use all commercially reasonable efforts to de-
list the Existing Equity Interests from the Nasdaq Stock Market and a Form 25
shall have been filed with the Securities and Exchange Commission by the
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Company or the Nasdaq Stock Market terminating the Company's reporting
obligations under Section 12(b) of the Exchange Act, (ii) no later than the Plan
Effective Date, post-effective amendments terminating the offering of all
securities registered under the Securities Act shall have been filed with the
Securities and Exchange Commission and become effective and (ii) on or prior
to the Plan Effective Date, a Form 15 shall be filed with the Securities and
Exchange Commission by the Company suspending the remaining reporting
obligations of the Company under the Exchange Act. As aresult, the Company
shall become a private company wholly owned by the Creditors.

The Restructuring Plan shall be in form and substance acceptable to the
Consenting Creditors, including any releases granted therewith (such
Restructuring Plan, as may be amended or modified, an “Acceptable Plan™).

Approved Budget

During the period of the Restructuring Plan (i.e., from the effective date of the
Restructuring Support Agreement until the Plan Effective Date or the
termination of the Restructuring Support Agreement in accordance with its
terms, whichever comes first) (such period, the “Restructuring Period”), the
Company will be managed as an ongoing concern in the ordinary course of its
business pursuant to a 13-week cash flow forecast beginning with the week
which includes the Agreement Effective Date through the thirteenth week
thereafter showing anticipated receipts and disbursements in form and substance
acceptable to the Consenting Creditors (as may be updated from time to time
with the approval of the Consenting Creditors, the “Approved Budget”).

Permitted Variances

After the Agreement Effective Date, the Company shall deliver to the
Consenting Creditors on each Friday during the Agreement Effective Period
(each, a “Liquidity Report Date”), commencing with the Friday of the first full
calendar week ending after the Agreement Effective Date, a weekly variance
report (i) showing the unrestricted cash balance of the Company as of the
Liquidity Report Date such date (such balance, the “Liquidity”) and (ii)
comparing forecasted Liquidity under the Approved Budget against actual
Liquidity, in each case as of the Liquidity Report Date.

During the Agreement Effective Period, the Company shall not permit actual
Liquidity as of the applicable Liquidity Report Date to be less than 75% of the
forecasted Liquidity under the Approved Budget for such Liquidity Report Date,
excluding the cumulative effect of any variances in the line items for the
Company Parties’ professional fee categories related to the Restructuring
Transactions (collectively, the “Permitted Variances”).

Exit Financing

Upon the Plan Effective Date, the Company Parties and the Consenting
Creditors shall enter into a new $50 million secured debt facility (collectively,
the “Exit Financing Facility”), comprised of:

e  $30 million of new funding to be funded by way of a senior secured loan
on or as soon as practicable following the Plan Effective Date;
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e 100% of the outstanding secured debt obligations owing to Consenting
Creditors by the Company Parties, equal to approximately $5 million
(plus accrued and unpaid interest, fees and expenses); and

e $15 million of additional commitments to be funded by way of delayed
draw term loans on terms and conditions set forth in the Exit Financing
Facility.

CVR

Non-transferable contingent value rights (“CVRs”) to be issued to the
holders of Ordinary Shares providing for the payment of cash as
described below upon the achievement of the following milestones.

e If, within three (3) years following the Plan Effective Date,
aggregate Omisirge US annual revenues exceed $100 million
during any 4 (four) consecutive fiscal quarters, holders of the
CVRs shall receive, in the aggregate, $10 million in cash.

e If, within three (3) years following the Plan Effective Date,
aggregate Omisirge US annual revenues exceed $150 million
during any 4 (four) consecutive fiscal quarters, holders of the
CVRs shall receive, in the aggregate, $15 million in cash.

e Upon the occurrence of the first regulatory approval of any
product associated with the NK platform within four (4) years
following the Plan Effective Date, holders of the CVRs shall
receive $2.5 million in cash.

CVRs to be structured in a tax efficient manner and so as not to constitute a
security for purposes of the U.S. Securities Act of 1933 and the U.S. Securities
Exchange Act of 1934, in each case as agreed between the Company and the
Consenting Creditors.

Retention of Consultants

On or prior to the Agreement Effective Date, the Consenting Creditors have
engaged advisors to advise the Consenting Creditors on certain restructuring
matters, including the Company’s cost structure and go-forward business
planning (the “Consultants”). All reasonable fees and expenses of such
Consultants (and such Consultants’ employees, associates, representatives and
agents) will be paid by the Company Parties in accordance with the terms of the
retention agreement for each Consultant.

The Company shall agree to provide the Consultants during the Restructuring
Period with access to (i) all information reasonably requested by Consultants
and (ii)) the Company leadership and management team for discussions
regarding cost structure and go-forward business planning.

On or prior to the Agreement Effective Date, Consultants and counsel for and
on behalf of the Consenting Creditors have entered into a consulting agreement,
agreed to and acknowledged by, and in form and substance reasonably
acceptable to, the Consenting Creditors and the Company Parties (with respect
to the quarterly consulting fee, expense reimbursement, and indemnity
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provisions), which includes that such Consultants shall be provided with full
access to any information, discussions and documents reasonably requested by
them, during the Restructuring Period, and counsel to the Consenting Creditors
(at their direction) shall have the right to replace any such Consultant by a notice
to the Company.

Additional Company Except as permitted under the Restructuring Support Agreement, during the
Covenants Restructuring Period, the Company will not enter into any material definitive
agreement or transaction without the consent of the Consenting Creditors.

Milestones The Restructuring Transactions shall be subject to the following Milestones,
subject to extension with the consent of the Consenting Creditors:

1. March 27, 2024: Initiation of Israeli Debt Arrangement Proceeding,
through filing with the Israeli Court of the Restructuring Plan and initial
motion regarding creditors meeting and Acceptable Plan.

2. April 1,2024: Commencement of shareholder and creditor notice period
in Israeli Proceeding

April 15, 2024: Commencement of Chapter 15 Case
May 10, 2024: Hearing on Recognition Order in US proceedings
May 13, 2024: Entry of Recognition Order.

May 15, 2024: Effectiveness of the Restructuring Plan in Israeli Debt
Arrangement Proceeding in accordance with the terms of the
Restructuring Plan, which such effectiveness shall be conditioned upon
entry of order by Israeli Court confirming the Restructuring Plan,
necessary approvals by Company Parties implementing the
Restructuring Transaction, execution by each applicable party of
relevant Definitive Documents, and payment of all outstanding fees and
expenses of the Consenting Creditor Advisors, the Secured Notes
Agent, the Senior Notes Trustee, and advisors to the Secured Notes
Agent and the Senior Notes Trustee (such date, the “Plan Effective
Date”).

Other Terms

Chapter 15 Recognition In accordance with the Milestones, the Bankruptcy Court shall enter one or more
Order orders (i) recognizing the Israeli Debt Arrangement Proceedings and (ii)
recognizing and giving full force and effect to the Restructuring Plan in the
Chapter 15 Case.

AR

Employee Matters Pursuant to the Restructuring Support Agreement and this Restructuring Term
Sheet, the Consenting Creditors consent to the continuation of the Company
Parties’ wages, compensation, and benefits programs according to existing terms
and practices, including executive compensation programs and executive
employment agreements (the “Assumed Plans”); provided that (i) Assumed
Plans shall not include any existing equity or equity-based programs and awards,
and (ii) each Assumed Plan shall be amended, to the extent applicable, to
exclude any right(s) to receive future equity or equity-based awards provided for
under any Assumed Plans, and such awards and rights described in the foregoing
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subsections (i) and (ii) shall be terminated as of the Plan Effective Date for no
consideration.

Without the prior written consent of the Consenting Creditors, the Company
Parties will not be permitted to establish any annual, short-term or long-term
compensation programs unless such program(s) are expressly contemplated in
the Approved Budget.

During the Restructuring Period, the Company will not (i) hire or otherwise
engage any new or former director, officer, employee, independent contractor,
consultant or advisor, or (ii) terminate any current director, officer, employee,
independent contractor, consultant or advisor of the Company, in each case
without first obtaining the written consent of the Consenting Creditors.

The occurrence of the Agreement Effective Date or the Plan Effective Date shall
not be deemed to result in an accelerated payment event or a “good reason” or
other constructive termination event for purposes of any Company
compensation or benefit plan.

Indemnification Obligations

Any obligations of the Company Parties pursuant to corporate charters, bylaws,
limited partnership agreements, limited liability company agreements, written
deeds of indemnity or indemnification agreements, or other organizational
documents in place as of the Agreement Effective Date to indemnify, advance
defense expenses and to provide exculpation to current and former officers,
directors, partners, managers, members, agents, or employees with respect to all
present and future claims, actions, suits, investigations and proceedings against
the Company Parties or such directors, officers, managers, members, partners,
agents, or employees, based upon any act or omission for or on behalf of the
Company Parties (the “Indemnification Obligations”), shall survive and remain
effective through and after the Plan Effective Date and will not be discharged or
impaired by the Restructuring Support Agreement, any of the Definitive
Documents, or the consummation of the Restructuring Plan or of any of the
Restructuring Transactions; provided that the Company Parties shall not
indemnify officers, directors, agents, or employees of the Company Parties for
any claims or causes of action for which indemnification is barred under
applicable law, the Company Parties’ organization documents (provided such
documents contain provisions no less favorable with respect to indemnification,
advancement of expenses and exculpation of present and former directors,
managers and officers than are presently set forth in the Company Parties’
existing organization documents), or applicable agreements with said directors,
officers, managers, members, partners, agents, or employees governing the
Company Parties’ indemnification, advancement of expenses or exculpation
obligations thereto; provided further, that, for the avoidance of doubt, any
obligations of the Company Parties to indemnify (i) the Senior Notes Trustee
pursuant to the Senior Notes Indenture, and (ii) the Secured Note Agent pursuant
to the Loan and Security Agreement shall survive and remain effective through
and after the Plan Effective Date and will not be discharged or impaired by the
Restructuring Support Agreement, any of the Definitive Documents, or the
consummation of the Restructuring Plan or of any of the Restructuring
Transactions. In addition, the Approved Budget shall include amounts sufficient
(1) for purchase of a customary “tail” policy or policies with respect to the
Company Parties’ existing director & officer liability policies and (ii) to reserve
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for the amount of the Company Parties’ retentions, if any, under such “tail”
policy or policies.

Plan Releases and
Exculpation

Any Acceptable Plan shall include release and exculpation provisions (and
related definitions) substantially in the form set forth in Annex 1 to this
Restructuring Term Sheet. The release and exculpation provisions hereunder
shall not derogate from, and shall be in addition to, any existing exculpation
obligations the D&O already have under applicable law and the respective
Company Party’s governing documents or otherwise.

Fiduciary Obligations

Section 13.02 of the Restructuring Support Agreement provides that the
Company may, upon advice of counsel, terminate the Restructuring Support
Agreement if the Company determines (i) that proceeding with any of the
Restructuring Transactions would be inconsistent with the exercise of its
fiduciary duties or applicable Law, or (ii) in the exercise of its fiduciary duties,
to pursue an Alternative Restructuring Proposal other than the Restructuring
Transactions

Tax Structure

The terms of the Restructuring Transactions will be structured to maximize tax
efficiencies for the Company Parties and the Consenting Creditors, as agreed to
by the Consenting Creditors.

Definitive Documents

This Restructuring Term Sheet does not include a description of all of the terms,
conditions, and other provisions that will be contained in the Definitive
Documents, which shall be in form and substance subject to the consent rights
set forth herein and in the Restructuring Support Agreement.
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Annex 1
Plan Release and Exculpation Provisions
Section 1. Releases by the Company Releasing Parties.

Notwithstanding anything to the contrary contained in the Plan or any other Definitive Document,
for good and valuable consideration, the adequacy of which is hereby confirmed, upon entry of the
Confirmation Order and effective as of the Plan Effective Date, to the fullest extent permitted by applicable
law, each Released Consenting Creditor Party is, and is deemed hereby to be, fully, conclusively,
absolutely, unconditionally, irrevocably, and forever released and discharged by each and all of the
Company Releasing Parties, in each case on behalf of themselves and their respective successors, assigns,
and representatives (including any manager or foreign representative appointed in the Israeli Proceeding),
from any and all Claims, obligations, rights, suits, damages, Causes of Action, remedies, and liabilities
whatsoever, whether known or unknown, including any derivative claims, asserted or assertable on behalf
of any of the Company Releasing Parties, that any such Person would have been legally entitled to assert
in its own right (whether individually or collectively) or on behalf of the holder of any Claim against or any
legal interests, equitable interests, contractual interests, equity interests or ownership interests (“Interests”)
in a Company Party or other Person, or that any holder of any Company Claims/Interests against or in a
Company or other Person could have asserted on behalf of the Company Releasing Parties, based on or
relating to, or in any manner arising from, in whole or in part, any of the Company Releasing Parties
(including the Company Releasing Parties’ capital structure, management, ownership, or operation thereof
or otherwise), the subject matter of, or the transactions or events giving rise to, any Company
Claims/Interests that is treated in the Plan, the business or contractual arrangements between any Company
and any Released Consenting Creditor Party, the Company Releasing Parties’ in- or out-of-court
restructuring efforts, the purchase, sale, or rescission of any security of the Company Releasing Parties,
intercompany transactions between or among the Company Releasing Parties or an affiliate of the Company
Releasing Parties and another Company or affiliate of a Company, the Israeli Debt Arrangement
Proceedings or the commencement, filing or execution thereof, the Chapter 15 Case or the commencement,
filing or execution thereof, the formulation, preparation, dissemination, solicitation, negotiation, entry into,
filing or consummation of the Restructuring Support Agreement, the Plan, any other Definitive Document
or any Restructuring Transaction, or any contract, instrument, release, or other agreement or document
created or entered into in connection with the Restructuring Support Agreement, the Plan, any other
Definitive Document, any of the Restructuring Transactions, the Israeli Debt Arrangement Proceedings or
the commencement, filing or execution thereof, the Chapter 15 Case or the commencement, filing or
execution thereof, the pursuit of Confirmation Order, the pursuit of Recognition Order, the pursuit of any
additional orders from the Bankruptcy Court or Israeli Court in furtherance of the Restructuring
Transactions, the pursuit of consummation of the Plan or any Restructuring Transaction, the administration
and implementation of the Plan, including the issuance or distribution of securities pursuant to the Plan, or
the distribution of property under the Plan, or upon any other related act or omission, transaction, agreement,
event, or other occurrence taking place on or before the Plan Effective Date.

Notwithstanding anything to the contrary in the foregoing, the releases set forth above do not
release: (1) any obligations arising on or after the Plan Effective Date of any party or Person under the Plan,
the Confirmation Order, or any post-Plan Effective Date transaction contemplated by the Plan or the
Restructuring Transactions, or any document, instrument, or agreement (including those set forth in any
supplement to the Plan, if any) executed to implement the Plan or the Restructuring Transactions; or (2) the
rights of any holder of allowed Claims to receive distributions under the Plan.
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Section 2. Releases by the Consenting Creditor Releasing Parties

Notwithstanding anything to the contrary contained in the Plan or any other Definitive Document,
for good and valuable consideration, the adequacy of which is hereby confirmed, upon entry of the
Confirmation Order and effective as of the Plan Effective Date, to the fullest extent permitted by applicable
law, each Released Company Party is, and is deemed hereby to be, fully, conclusively, absolutely,
unconditionally, irrevocably, and forever released and discharged by each and all of the Consenting
Creditor Releasing Parties, in each case on behalf of themselves and their respective successors, assigns,
and representatives, (including any manager or foreign representative appointed in the Israeli Proceeding)
from any and all Claims, obligations, rights, suits, damages, Causes of Action, remedies, and liabilities
whatsoever, whether known or unknown, including any derivative claims, asserted or assertable on behalf
of any of the Consenting Creditor Releasing Parties, that any such Person would have been legally entitled
to assert in its own right (whether individually or collectively) or on behalf of the holder of any Claim
against or Interest in a Company Party or a Consenting Creditor or other Person, or that any holder of any
Company Claims/Interests against or in a Company Party or a Consenting Creditor or other Person could
have asserted on behalf of a Consenting Creditor Releasing Party, based on or relating to, or in any manner
arising from, in whole or in part, any of the Released Company Parties (including the Released Company
Parties’ capital structure, management, ownership, or operation thereof or otherwise), the subject matter of,
or the transactions or events giving rise to, any Company Claims/Interests that is treated in the Plan, the
business or contractual arrangements between any Consenting Creditor Releasing Party and any Released
Company Party, the Released Company Parties’ in- or out-of-court restructuring efforts, the purchase, sale,
or rescission of any security of any Released Company Party, any intercompany transactions between or
among the Released Company Parties or an affiliate of the Released Company Parties and another Company
or affiliate of a Company, the Israeli Debt Arrangement Proceedings or the commencement, filing or
execution thereof, the Chapter 15 Case or the commencement, filing or execution thereof, the formulation,
preparation, dissemination, solicitation, negotiation, entry into, filing or consummation of the Restructuring
Support Agreement, the Plan, any other Definitive Document or any Restructuring Transaction, or any
contract, instrument, release, or other agreement or document created or entered into in connection with the
Restructuring Support Agreement, the Plan, any other Definitive Document, any of the Restructuring
Transactions, the Israeli Debt Arrangement Proceedings or the commencement, filing or execution thereof,
the Chapter 15 Case or the commencement, filing or execution thereof, the pursuit of Confirmation Order,
the pursuit of Recognition Order, the pursuit of any additional orders from the Bankruptcy Court or Israeli
Court in furtherance of the Restructuring Transactions, the pursuit of consummation of the Plan or any
Restructuring Transaction, the administration and implementation of the Plan, including the issuance or
distribution of securities pursuant to the Plan, or the distribution of property under the Plan, or upon any
other related act or omission, transaction, agreement, event, or other occurrence taking place on or before
the Plan Effective Date.

Notwithstanding anything to the contrary in the foregoing, the releases set forth above do not
release (1) any obligations arising on or after the Plan Effective Date of any party or Person under the Plan,
the Confirmation Order, or any post-Plan Effective Date transaction contemplated by the Plan or the
Restructuring Transactions, or any document, instrument, or agreement (including those set forth in any
supplement to the Plan, if any) executed to implement the Plan or the Restructuring Transactions; or (2) the
rights of any holder of allowed Claims to receive distributions under the Plan.

Section 3. Exculpation.

Except as otherwise specifically provided in the Plan, and to the fullest extent permissible under
applicable law, no Released Company Party shall have or incur any liability for, and each Released
Company Party shall be released and exculpated from any Cause of Action for any claim related to any act
or omission in connection with, relating to or arising out of the Israeli Debt Arrangement Proceedings or
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the Chapter 15 Case prior to the Plan Effective Date, the formulation, preparation, dissemination,
negotiation, or filing of the Restructuring Support Agreement and related prepetition transactions, the Plan,
any other Definitive Document, or any Restructuring Transaction, or any contract, instrument, release or
other agreement or document created or entered into in connection with the Restructuring Support
Agreement, the Plan, any other Definitive Document, any of the Restructuring Transactions, the
commencement of the Israeli Debt Arrangement Proceedings or the Chapter 15 Case, the pursuit of
Confirmation Order, the pursuit of consummation of the Plan, the administration and implementation of the
Plan, including the issuance of securities pursuant to the Plan, or the distribution of property under the Plan
or any other related agreement, except for claims related to any act or omission that is determined in a
Confirmation Order to have constituted gross negligence, willful misconduct, or actual fraud.
Notwithstanding anything to the contrary in the foregoing, the exculpation set forth above does not
exculpate any obligations arising on or after the Plan Effective Date of any Person under the Plan, any post-
Plan Effective Date transaction contemplated by the Restructuring Transactions, or any document,
instrument, or agreement (including those set forth in the any supplement to the Plan, if any) executed to
implement the Plan.

Section 4. Injunction.

Effective as of the Plan Effective Date, all Persons that have held, hold, or may hold Claims,
Interests, or Causes of Actions that have been released, discharged, or are subject to exculpation are
permanently enjoined, from and after the Plan Effective Date, from taking any of the following actions
against the Released Parties: (1) commencing or continuing in any manner any action or other proceeding
of any kind on account of or in connection with or with respect to any such Claims, Interests, or Causes of
Actions; (2) enforcing, attaching, collecting, or recovering by any manner or means any judgment, award,
decree, or order against such Persons on account of or in connection with or with respect to any such Claims,
Interests, or Causes of Actions; (3) creating, perfecting, or enforcing any encumbrance of any kind against
such Persons or the property or the estates of such Persons on account of or in connection with or with
respect to any such Claims, Interests, or Causes of Actions; (4) asserting any right of setoff, subrogation,
or recoupment of any kind against any obligation due from such Persons or against the property of such
Persons on account of or in connection with or with respect to any such Claims, Interests, or Causes of
Actions unless such holder has filed a motion requesting the right to perform such setoff on or before the
Plan Effective Date, and notwithstanding an indication of a claim or interest or otherwise that such holder
asserts, has, or intends to preserve any right of setoff pursuant to applicable law or otherwise; and
(5) commencing or continuing in any manner any action or other proceeding of any kind on account of or
in connection with or with respect to any such Claims, Interests, or Causes of Actions released, settled or
subject to exculpation pursuant to the Plan. Notwithstanding anything to the contrary in the foregoing, the
injunction set forth above does not enjoin the enforcement of any obligations arising on or after the Plan
Effective Date of any Person under the Plan, any post-Plan Effective Date transaction contemplated by the
Restructuring Transactions, or any document, instrument, or agreement (including those set forth in the any
supplement to the Plan, if any) executed to implement the Plan.

Upon entry of the Confirmation Order, all holders of Claims and Interests and their respective
current and former employees, agents, officers, directors, managers, principals, and direct and indirect
Affiliates, in their capacities as such, shall be enjoined from taking any actions to interfere with the
implementation or consummation of the Plan. Each holder of an allowed Claim or allowed Interest, as
applicable, by accepting, or being eligible to accept, distributions under or reinstatement of such Claim or
Interest, as applicable, pursuant to the Plan, shall be deemed to have consented to the injunction provisions
set forth in this Annex 1.
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EXHIBIT B

Form of Transfer Agreement
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EXHIBIT B

Form of Transfer Agreement

The undersigned (“Transferee’) hereby acknowledges that it has read and understands the
Restructuring Support Agreement, dated as of March 26, 2024 (the “Agreement”),'! by and among
Gamida Cell Ltd., a limited liability company organized under the laws of the State of Israel, and
Gamida Cell Inc., a Delaware corporation and wholly-owned subsidiary of Gamida Ltd.,
collectively as the Company Parties, the Consenting Creditors, the Secured Note Agent, and the
Senior Notes Trustee, including the transferor to the Transferee of any Company Claims/Interests
(each such transferor, a “Transferor’), and agrees to be bound by the terms and conditions thereof
to the extent the Transferor was thereby bound, and shall be deemed a “[Consenting Secured
Noteholder/Consenting Senior Noteholder]” and a “Consenting Creditor” under the terms of the
Agreement.

The Transferee specifically agrees to be bound by the terms and conditions of the
Agreement and makes all representations and warranties contained therein as of the date of the
Transfer, including the agreement to be bound by the vote of the Transferor if such vote was cast
before the effectiveness of the Transfer discussed herein.

Date Executed:

Name:

Title:

Address:

E-mail address(es):

Aggregate Amounts Beneficially Owned or Managed on Account of:

First Lien Claims

Second Lien Claims

Equity Interests

! Capitalized terms used but not otherwise defined herein shall having the meaning ascribed to such terms in

the Agreement.
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Definitions and sources of information

Definitions

In this Expert Opinion, the following terms will have the meaning appearing next to them:

“Highbridge”

means collectively, Highbridge Tactical Credit Master Fund, L.P.,
Highbridge Tactical Credit Institutional Fund, Ltd., and Highbridge
Convertible Dislocation Fund, L.P.

Highbridge is the main creditor of the Company

“Company” or “Gamida”

Gamida Cell Ltd.

“Subsidiary or “Gamida
Inc.”

Gamida Cell Inc., a (100%) U.S. subsidiary of the Company.

“Expert Opinion”

This expert opinion, which concerns the solvency of the Company.

“L aw”

The Bankruptcy and Economic Rehabilitation Law, 5778-2018

“Expert Opinion Date”

March 25, 2024

“Prometheus” or the
“Firm”

Prometheus Economic Advisory Ltd.

“2021 Note”

A $25 million promissory note that the Company received from
Highbridge in December 2021 (of which approximately 20 million
dollars have already been repaid).

“2022 Note” A $75 million promissory note that the Company received from
Highbridge in February 2021 (repayable in 2026).
“EBITDA” EBITDA means Earnings Before Interest Tax Depreciation and

Amortization.
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Sources of information

The sources of information that were used in preparing the Expert Opinion are as follows:

Source A Audited consolidated financial statements of the Company as at December 31, 2021,
December 31, 2022 as published to the market.

Source B Audited consolidated financial statements of the Company as at December 31, 2023, as will
be published to the market on March 27, 2024.

Source C Immediate reports of the Company and its website.

Source D Additional financial information as of the date of the preparation of the valuation received
from representatives of the Company.

Source E Terms of the debt arrangement that is under formulation.

Source F Documents detailing the initial offer to purchase the operations of the Company by a third
party.

Source G Forecasts received from the management of the Company.
Source H  Interviews with the management of the Company.

Source I Material from publicly available sources on the Internet.
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Details of the education and experience of the author of the Expert Opinion

Eyal Szewach — Founding partner and head of the technology department at the advisory firm,
Prometheus Financial Advisory Ltd., an expert in valuations, business analysis and performing a variety
of highly complex economic studies of different sorts for government ministries, companies,
organizations, public institutions and businesses in a wide variety of industries.

Education

MBA from Tel Aviv University, specializing in finance and accounting. Graduate of the Faculty of
Electronic Engineering (B.Sc.) at The Technion Israel Institute of Technology.

Relevant professional experience

e In the course of my work over the years, I have prepared hundreds of valuations, expert opinions
for the court and various economic analyses in fields that are relevant to this Expert Opinion.

e Member of the advisory board of the Valuation Research Group of the International Association
of Certified Valuation Specialists, which operates in dozens of countries around the world.

e Provided economic advisory services to the office of the Chief Scientist at the Ministry of the
Economy.

e Provided advisory services to the Israel Tax Authority on valuations and business restructurings.

e Member of the tax committee of the Israeli Society of Appraisers.

e Publish professional articles in the economic press.

e Before founding Prometheus, I was a partner and head of the technology department at the
advisory firm, Giza Singer Even Ltd.

e Before that, I was an economic adviser to technology companies at the accountancy firm, Ernst
and Young (Israel), one of the four largest accountancy firms in the world (the “Big 4”) and, prior
to that, I held a research and development position at Elbit Systems.

e Additionally, I have substantial experience in the life sciences field, which is at issue in this
Expert Opinion, by virtue of various economic studies that I have undertaken for public and
private companies that operate in that field.

Declaration

I give this Expert Opinion in lieu of testimony in court, and I hereby declare that I am fully aware that,
for the purposes of the perjury provisions of the Penal Code, this expert opinion as signed by me has the
status of testimony under oath that I have given in court.
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This Expert Opinion concerns economic topics only. If it contains any statements regarding legal
interpretation, these have been conveyed to me by counsel for the Company.

I hereby confirm that neither I nor Prometheus is dependent on this work or any of the parties, apart from
the fact that Prometheus will receive a fee for the work. Additionally, I hereby confirm that this fee is
not contingent on the results of the work and is immaterial in relation to the annual revenues of the Firm.
I also confirm that no letter of indemnification has been given in connection with the performance of this
work.

Eyal Schewach, MBA, B.Sc.

Partner
Prometheus Economic Advisory Ltd.
March 25, 2024
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Introduction and limitation of liability

Introduction

1.

In light of a debt arrangement being formulated between the company and its creditors, and in
accordance with the provisions of section 322 of the Bankruptcy and Economic Rehabilitation Law,
5778-2018 ( the "Law"), I was tasked by the Company to assess whether the total assets of the
company exceed its total liabilities and to evaluate whether the emerging debt settlement provides
the creditors with a compensation that fully covers the debts owed to them.

The Expert Opinion was prepared for the purpose of filing with the Court and is based on the
consolidated financial statements of the Company as at December 31, 2023 (that will be published
to the market on March 27, 2024) and more up-to-date financial information about its financial
liabilities and cash balances.

Limitation of liability

3.

This Expert Opinion was prepared for the Company and is meant for its use only. No other use
may be made of this Expert Opinion without Prometheus’s prior written approval. Prometheus
agrees that this Expert Opinion may be included and/or mentioned as part of the documents that
will be filed with the Court and other relevant entities in the framework of the proceeding for the
debt arrangement that is under formulation.

This work is based on information, explanations, forecasts and representations that [ received from
the Company and/or parties on its behalf. I assumed that this information is reliable and did not
undertake an independent examination of the information. The data was not independently audited
by me, and this Expert Opinion therefore does not serve to verify the truth, completeness and
accuracy of these data.

The Expert Opinion does not include an accounting audit of compliance with the accounting
principles. I am not responsible for the accounting presentation of the financial statements of the
Company and the companies related to it with respect to the accuracy and completeness of the data
and any implications that accounting presentation may have.

The Expert Opinion includes a description of the main elements of the methodology and analysis.
The description relates to the main material procedures that were employed and is not a complete
and detailed description of all the procedures and examinations that were implemented.
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An economic valuation is supposed to reasonably and fairly reflect a given state at a particular time
on the basis of data that are known by reference to assumptions and forecasts that are estimated. If
the information and data on which this Expert Opinion is based are incomplete, inaccurate or
unreliable, the results are likely to change. I reserve the right to update the Expert Opinion in light
of new data that has not been presented to me. Therefore, this Expert Opinion is only valid as at
the date of its signature.

This Expert Opinion includes forward-looking information, as defined in the Securities Law, 5728-
1968. The information is partly based on know-how that exists as of the date of its signature and
on various assumptions and expectations relating both to the Company and various external factors.
There is absolutely no certainty that these suppositions and expectations will materialize fully or
partially.

Neither I nor Prometheus has any dependency on or personal interest in the Company, its
shareholders and the Expert Opinion, apart from the fact that Prometheus is receiving a fee for this
work. This fee is not contingent on the conclusions of the Expert Opinion and is negligible in
relation to Prometheus’s annual revenue.

No indemnification undertaking was received from the Company in relation to this Expert Opinion.

For the avoidance of doubt, it is clarified that this Expert Opinion does not constitute an offer or
recommendation or an expert opinion on the feasibility of performing or not performing a
transaction of any sort.

The Company will not be entitled to receive any amount from me or Prometheus, whether under
contract or tort, by statute or otherwise, in respect of lost profits, data or reputation or in respect of
any other damage or as punitive or special damages that arise from this Expert Opinion or are
otherwise connected with the services provided in the framework of this Expert Opinion, provided
that I do not act with malfeasance.

The conclusions of the Expert Opinion stem from an independent analysis of all of the materials
and data received from the Company, as set forth below, and are based on the assumption that such
materials and data do not include any misleading details and that no material information was
omitted from them. The conclusions of the Expert Opinion are not exclusively based on a specific
element of any of the foregoing.

The calculations that appear in this Expert Opinion are rounded, and there may therefore be an
immaterial deviation when adding/multiplying the figures that appear in this Expert Opinion and
comparing them to the results of the calculations that are presented in it.
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Previous contracts

15.

Neither I nor the Firm had any previous contracts with the Company before this Expert Opinion.

Chapter A Summary of the findings arising from the Expert Opinion

16.

17.

18.

19.

20.

Gamida Cell is a company that is listed on NASDAQ that develops and markets a drug treatment
for blood cancer patients. The Company (together with the Subsidiary) have a negative cash flow
of approximately $7 million per month, and their expected cash balances (cash and cash equivalent)
as of April 1, 2024, considering a number of significant payments to be made in the coming days,
would come to only approximately $22.9 million.!

At the same time, as of April 1, 2024, the Company's liabilities significantly exceed the total cash
on hand, particularly considering the debt owed to Highbridge, the company's largest creditor,
which amounts to approximately $80 million. Highbridge has a right to claim a default and
accelerate the debts of the Company when the cash balances of the Company fall below $20
million, as projected to occur within a few weeks.

The Company is therefore operates in an environment that can be at least defined as an insolvency
environment and is anticipated to be unable to meet its obligations and reach insolvency in the
coming weeks, unless an arrangement is reached. Against this background, a debt arrangement is
currently being formulated with the Company's creditors.

This Expert Opinion is provided against the background of the debt arrangement. According to the
provisions of section 322 of the Law, the approval of the debt arrangement by the shareholders is
required if the following two cumulative conditions are satisfied:

19.1 First condition: The total assets of the Company exceed its total liabilities.

19.2  Second condition: The debt arrangement offers each creditor consideration that is equal to
the full amount of the debt it is owed.

The objective of this Expert Opinion is to examine whether these conditions are satisfied.

The conclusion of the Expert Opinion is that neither of the conditions is satisfied.

I This assessment does not account for approximately $3.5 million in restricted deposits held by the company.
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The first condition is not met. This condition is examined by means of a valuation that I performed
using the DCF method, which indicates that the value of the assets of the Company is
approximately $45.6 million lower than its liabilities. As will be elaborated in this opinion, this
valuation conclusion is based on the Company's engagement with a leading investment banker over
a period exceeding two years, aimed at securing a strategic partner, who would be in charge of the
Company's further development and marketing endeavors, either by way of an exclusive license to
continue marketing and development of the Company's product, or by way of the purchase of the
Company and/or its assets. As will be expounded upon in this opinion, no offers have been received
capable of sufficiently covering the liabilities to the creditors.

The second condition is also not satisfied, and it has been examined using the same valuation
method referenced above. The proposed debt arrangement includes a ca. $75 million equity swap
out of the total debt to Highbridge in exchange for 100% of the Company share capital, equal to
approximately $33.7 million, according to my evaluation, which is significantly lower than the
amount of the debt owed to Highbridge.

Chapter B Methodology

Background

23.

This Expert Opinion is provided against the background of a debt arrangement of the Company
that is under formulation and in accordance with the provisions of section 22 of the Law. The
wording of the section is as follows (emphasis added):

Submission of debt arrangement for the approval of interested parties

322 (a) If a motion pursuant to section 321 is filed with the court, it will order that
the debt arrangement be submitted for the approval of the creditors.

(b) If the total assets of a debtor that is a corporation exceeds its total liabilities,
and the debt arrangement offers each creditor consideration that is equal to the
full amount of the debt that it is owed, the offer will also be submitted for the
approval of the members of the corporation.

(c) Notwithstanding the provisions of subsections (a) and (b), if the court finds
that the submission of the debt arrangement for the approval of the creditors
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impairs a process pursuant to this chapter, it will not order its submission for
the approval of the interested parties.

Section (b) above presents two conditions: First, whether the total assets of the company exceeds
its total liabilities; second, whether each creditor receives consideration equal to the full amount of
the debt that it is owed.

Methodology for examining the first condition in the Law: Valuation

24.

25.

If the fair value of the assets of the Company (balance sheet and off-balance sheet) exceeds the
par value of its liabilities,? it can be assumed that the first condition above is satisfied since the
asset cash flow (whether from the operation or sale of the assets) will exceed the amount of the
debt and will enable the debt to be repaid. To calculate whether the value of the assets exceeds the
liabilities, I conducted a valuation of the Company, as follows:

24.1 1 calculated the fair enterprise value of the Company using the DCF method. “Enterprise
value” refers to value before the addition of cash and deduction of debt.

242 To examine whether the value of the assets exceeds the liabilities, the enterprise value
calculated earlier must be added to the financial assets of the Company (primarily cash and
cash equivalents) and the par value of the debt must be deducted. If the difference is
positive, the assets are worth more than the liabilities and vice versa.

Discussion regarding the market value of the Company: In addition to the DCF valuation, it
must also be examined whether the market value of the Company on NASDAQ can be used to
indicate whether the first condition under the Law is satisfied. I will note that, the market value of
Gamida was only ca. $51.3 million.? In this regard, I will note that, on the efficient market
hypothesis (a hypothesis that the market value is equal to the true value of the Company), a positive
market value indicates, prima facie, that the fair value of the assets of the Company is higher than
the fair value of its liabilities. However, for the purposes of this Expert Opinion, the market value
is an irrelevant factor, from which it cannot be concluded whether the value of the assets exceeds
the value of the liabilities, for the following reasons:

25.1 First, market value can never be lower than zero, which ostensibly indicates that the value
of the assets is always higher than the liabilities. During my years of experience, I have
encountered insolvent companies whose assets have been worth less than their liabilities,

2

For

more detailed information on this matter, see the Fair Value Forum discussion from 2013:

https://www.runi.ac.il/media/scppbleh/accec.pdf, Sections 4 and 5.
3 Data sourced from the Capital IQ system as of March 24, 2024 (the day preceding the date of this Expert Opinion).
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25.3
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but whose market values have been positive. It is therefore impossible to universally state
that a positive market value is an indicator of the value of the assets exceeding the liabilities.

Second, it is impossible to know with certainty whether the efficient market hypothesis
holds true. There may be information asymmetries in the market, and there may be other
reasons relating, for example, to the general state of the economy or the life sciences sector
that influences market value and causes momentary distortions.

Third, even if the efficient market hypothesis holds true, it is irrelevant. This is because, as
stated above, market value deducts the fair value of the liabilities from the value of the
assets while, according to the Law, the par value must be deducted. Thus, for example, in
the case of companies such as Gamida that operate in an environment that can be at least
defined as an insolvency environment (as detailed in this opinion), the capital market might
estimate that the debt will not be fully repaid and accordingly might attribute a lower fair
value to it than its par value (in light of the “haircut” that creditors are expected to
experience).

26. Discussion regarding the value offered to the Company by a strategic purchaser: A tender
offer by a strategic purchaser may also indicate the value of the Company. Nevertheless, I have

been informed that, for more than two years, the Company, has been engaged in an exhaustive
search for a strategic partner aimed, who would be in charge of further development and marketing

operations. The objective was to either exclusively license commercial rights to the Company’s

product, or acquire all of the Company's assets or shares. However, no proposals have been
received that would cover the liabilities to the creditors. According to what I was told,

approximately 28 leading entities were approached during this process, yet only one offer was
received, requiring the "erasure" of most of the Company's liabilities to its creditors, which is
impossible to learn from on the Company's value or assets. For details, see Appendix A.

Methodology for examining the second condition of the Law

27. The examination of the second condition of the Law is in accordance with the terms of the debt

arrangement itself. If the creditors waive their debt for a consideration that is lower than its par
value, the second condition is satisfied. For details of the debt arrangement, see to chapter F.
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Chapter C  Description of the Company

28. The product and the need

28.1

28.2

28.3

Gamida is a listed company (NASDAQ) that was founded in 1998 and that develops
original drugs (patented drugs). The Company’s area of activity is cell therapy. Companies
that operate in this field convert stem cells from human donors (or the patient himself) into
therapeutic tools.

The technology developed by the Company (the technology is known as “NAM”) makes it
possible to take stem cells from a foreign donor (i.e., cells that are not from the patient
himself), enhance their therapeutic capabilities and increase their number. After the
enhancement process, the enhanced stem cells are injected into the patient and find their
way to his bone marrow where they create white blood cells for him, which are a critical
component of the immune system. This treatment is especially essential for blood cancer
patients, whose treatment includes destroying the ability of the body’s immune system to
create white blood cells. The recovery of these patients depends on the rehabilitation of the
immune system through the transplantation of stem cells. The advantage of the Company’s
technology is that it makes it possible to transplant the cells from a foreign donor who is
not necessarily a relative, with a lower risk of rejection of the transplant in relation to other
treatments that exist in the market.

After years of clinical trials, the Company received regulatory approval from the FDA on
April 17, 2023 to market the Omisirge product to adult patients and children of 12 and
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above. The Company recorded revenue for the first time, which came to $1.78 million in
2023.

It should be noted that the market is relatively small. The Company estimates that, today,
less than 10,000 people undergo stem cell transplants per year (in the framework of cancer
treatment, although the technology of the Company might enable this market to be
expanded to new audiences for whom the current solutions are unsuitable).*

It should also be noted that the Omisirge treatment is unique in that it is classified as an
"orphan preparation" in both the US and Europe,® indicating its focus on treating a rare
disease. Consequently, it is eligible for financial benefits® and market exclusivity for 7 years
in the US and 10 years in Europe, except in extreme cases.’

The medical process for the transplantation is complex and expensive and gives rise to high
costs. Thus, for example, it takes 30 days to prepare the stem cells for transplantation (this
process is conducted at the Company’s manufacturing plant in Kiryat Gat), after which the
transplant itself must take place at a medical center. At the same time, the relatively small
number of potential patients means that the Company must sell the treatment at a high price
to recoup its investment in development and the high manufacturing costs. Today, the
treatment is sold for approximately $300,000 (net selling price) per patient, and the price is
expected to increase in the future.

The expensive sale price means that it is very difficult to sell the product without cover
from the insurance companies. The Company worked successfully on this and, today,
insurers pay the cost of the treatment.

The sale process itself is also complex and is conducted via transplant centers. This means
that, at the first stage, the Company must enter into a commercial arrangement with
transplant centers, and then the doctors operating at these centers must submit a prescription
through the Company’s patient support services hub, named Gamida Cell Assist, under
which the Company also provides support to assist the doctor in selecting an appropriate
cord blood unit as starting material to manufacture Omisirge, individually tailored to the
patient. It should be emphasized that the product is not an off-the-shelf product but a product
that is customized for the patient, and the treatment process is complex and requires skill

4 https://www.youtube.com/watch?v=sRGTnea9 Jw&ab_channel=AllianceforRegenerativeMedicine

> The Company's 2022 statements, page 173.
6 https://www.cancer.gov/publications/dictionaries/cancer-terms/def/orphan-drug

7 The Company's 2022 statements, pages 37-38.
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on the part of those involved in delivering the treatment. Only after this, can the process of
identifying appropriate patients and delivering the treatment begin.

29. The status of the Company today

29.1

29.2

293

29.4

29.5

Notwithstanding its success in developing the drug and obtaining approval to market it, the
commercial launch is in its early stages, while the financing is limited (given the $7 million
per month burn rate). These days, Gamida is forced to undergo a significant round of cuts,
that will come into force in late March 2024, and will include closing its plants in Jerusalem
and suspending the development of additional products.®

Today, the Company has offices in the United States and Israel and a manufacturing plant
in Kiryat Gat with a high manufacturing capacity that can serve the manufacture of
Omisirge for many years.

Today, the market value of the Company is at a low. The Company was listed on NASDAQ
in October 2018 with a market value of approximately $165 million (pre-money).? It raised
an additional approximately $50 million so that, immediately after the IPO, its value was
approximately $215 million. Since then, the Company has raised many substantial amounts
in funding rounds, the most prominent of which was the raising of convertible debt of $75
million pursuant to a convertible loan from Highbridge in February 2021,'° following which
it reached a record value of approximately $718 million.!! The value has since decreased,
and it is only approximately $51.3 million.!?

It should be noted that, since its establishment, the Company has raised more than half a
billion dollars, an amount that is typical in the field of developing original drugs.

It should be noted further that, in recent years, the Company has been searching for
a strategic partner (for example, a large pharmaceutical company) to take on the
continued financing of the activity until a profit is reached. The fact that Gamida, a
company that has a drug being sold, FDA approval and insurance cover, has not
succeeded in finding such a partner might indicate that the product is not attractive
to larger pharmaceutical companies due to its slow revenue growth and limited

8 See also Note 14 to the Company's 2022 statements.
9 https://www.globes.co.il/news/article.aspx?did=1001258128

102022 Statement, p. 111.
1 Source: Capital IQ Information Systems.
12 Data sourced from the Capital IQ system as of March 24, 2024 (the day preceding the date of this Expert Opinion).
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market size. If the product had greater potential, large pharmaceutical companies
would be expected to take on its marketing, but this has not happened.

30. Structure of the companies in the group

Gamida Cell Ltd. has one active subsidiary — Gamida Cell Inc., which is 100% owned by it. Gamida
Ltd. is an Israeli company that is listed on NASDAQ, while Gamida Cell Inc. is a private company
registered in Delaware, USA.

31. Ownership structure of the Company

As stated above, the Company is listed on NASDAQ. As of March 17, 2024, the holdings in the
Company are diffuse (there is no shareholder that holds 10% of the Company),!? and the largest
shareholders of the Company are investment entities, including American funds and a number of
Israeli investment entities (including Clal Biotechnology and Meitav). The international
pharmaceutical company, Novartis, has a small and historic holding in the Company.

32. Main Risks involved in the activity of the Company'4

32.1 Insolvency risk — The high negative cash flow of the Company together with the fact that
the commercial success of the Company is slow in coming and given the current state of
the markets, which makes it difficult to raise capital, and considering that the Company's
cash balance will be depleted within the next few weeks. This indicates that the Company
is operating within what can be at least defined as an insolvency environment, and
insolvency appears inevitable unless an immediate solution is found. . It should be noted
that the Company has received a going concern qualification from its auditors. This is the
background to the debt arrangement that is under formulation with the creditors of the
Company.

32.2 Risk of commercial failure — Notwithstanding the receipt of the FDA approval to market
the product and notwithstanding that (a few) sales of the product were recorded in 2023,
there is no certainty that the product will be commercially successful. If the product is priced
too high and/or the Company’s sales team is too small and/or competing products deliver a
better solution, and/or it turns out that the product is not effective enough, sales will not
increase, and the position of the Company will worsen.

13 Source: Capital IQ Information Systems.
14 For more details, see the Company's annual statements.
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Risk of clinical failure — The approval process for the drug included a final clinical trial
(Phase IIT) with only 100 participants. Notwithstanding its success, the trial supplied limited
clinical information. There is a definite possibility that, with commercial use of the product
and monitoring of patients over time, negative phenomena will be discovered that will cause
the product to be abandoned by the market.

Regulatory risks — Notwithstanding the approval of the product for marketing by the
American regulator (FDA), the regulatory environment may change in the future, inter alia
on the basis of the results of actual treatment in the commercial environment. These changes
may negatively affect the ability of the Company to create sales.

Geopolitical risk — As an Israeli company, it is exposed to geopolitical risks, especially
recently against the background of the Swords of Iron war. The Company has a plant in
Kiryat Gat, and, if it is shut down, this may cause its activity to stop.

Intellectual property risk — The commercial success of the Company depends on
protecting the patent for its intellectual property and safeguarding its trade secrets. If this
protection is undermined, competing manufacturers may utilize this to increase competition
against the Company.

Chapter D  Analysis of the statements of the Company

General

33. As will be presented below, the Company suffers from an extremely large negative cash flow and,
in parallel, an ever-dwindling amount of cash. In light of this, the statements for 2022 and 2023
include a going concern qualification by the auditor.

Analysis of profit and loss

34. An analysis of the profit and loss statements of the company as of December 31, 2023 and the
equivalent periods (audited) follow below:

$ million

Revenue

2020 2021 2022 2023
Audited Audited Audited Audited (to be

published on
March 27)

- - - 1.8
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Change compared to equivalent period
Cost of sale - - - 1.5
Percentage of revenue
Gross profit - - - 0.3
Percentage of revenue
Sales, marketing, management and 21 370 323 487

general expenses
Percentage of revenue

R&D 38.9 50.2 42.7 243

Percentage of revenue

Other expenses (revenue) - - - 0.4
Operating profit (loss) (60.9) (87.2) (74.99) (73.0)
Percentage of revenue

Net finance expenses (revenue) 0.6 2.6 4.4 (10.0)
i’)r(gf;r‘[l S(é(;ss) before tax and other (61.6) (89.8) (79.4) (63.0)

Other expenses (revenue) - - - -

Profit (loss) before tax (61.6) (89.8) (79.4) (63.0)
Tax (tax benefits) on revenue - - - -
Net profit (loss) (61.6) (89.8) (79.4) (63.0)

35. Details regarding the main items in the statement are as follows:

35.1 The Company has recorded losses of approximately $73 million per year on average in the
last few years. The reason for these losses is R&D and marketing expenses. The Company
only began recording sales in 2023, and according to what I was told by the management
of the Company, the rate of sales is lower than expected.

35.2 The Company does not pay tax in light of the losses that it is allowed to carry over (see the
analysis of the balance sheet). In this context, it should be noted that, as of December 31,
2023, the Company had losses for carrying over of more than $400 million in total (most
of them from the Company itself and a minority from the subsidiary, Gamida Inc.).

35.3 The losses stem from cash flow expenses, so that the Company does not "only" record
accounting loss but also a cash flow deficit from operating activities amounting to
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approximately $7 million per month (it covers the deficit by way of capital and debt
raisings):

$ million

15

Negative cash flow from ordinary

activity (50.2) (81.8) (70.4) (79.1)

35.4  Over the years, to finance its negative cash flow, the Company has raised capital by way of
issuing shares, and it has also raised debt that is convertible into shares (see details in the
balance-sheet items)

Analysis of balance sheet

36. Ananalysis of the balance sheet of the Company as of December 31, 2023, and a pro forma balance
sheet as of April 1, 2024 (around the filing date of this Expert Opinion, taking into account the
significant negative flows expected in the coming days). In the right hand column, I have classified
the assets into different categories, which will be used later.

15 To be published on March 27, 2024.
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Classification of $ million December 31, 2023 December 31,
item 2023 April 1, 2024
Financial asset Cash and cash equivalents 46.6 (23.7) 22.9
Financial asset Short-term restricted deposits 3.1 - 3.1
Operating asset Inventory 1.9 - 1.9
Operating asset Accounts receivable 1.6 - 1.6
Operating asset Prepaid expenses and other 14 i 14
current assets
Total current assets 54.5 23.7) 30.9
Financial asset Long-term restricted deposits 0.4 - 0.4
Operating asset Property and equipment, net 41.3 - 41.3
Operating asset Operating lease assets 3.2 - 32
Operating asset Other long-term assets 2.8 - 2.8
Total non-current assets 47.6 - 47.6
Total assets 102.2 (23.7) 78.5
Operating liability | Trade payables 1.9 - 1.9
Operating liability | Salaried employees 5.6 (3.2) 2.4
Operating liability = Lease liabilities 1.3 - 1.3
Operating liability | Interest on convertible debt 1.8 (0.8) 1.0
Operating liability = Convertible loan 6.5 (1.5) 5.0
Operating liability fop.ep?es payable and current 31 2.2) 6.0
liabilities
Total current liabilities 25.2 (1.7 17.5
Financial liability Interest-bearing convertible 730 20 75.0
note
Financial liability Option liabilities 3.3 - 3.316
Operating liability = Long-term lease liabilities 2.1 - 2.1
Operating liability | Other long-term liabilities 1.5 - 1.5
Total non-current liabilities 79.9 2.0 81.9
Total liabilities 105.1 (5.7) 99.4

16 According to information provided by the Company, considering the current share price, the options are "out of the money".
Nevertheless, this right holds genuine economic value.
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Equity Equity (2.9) (17.9) (20.9)
Total liabilities + equity 102.2 (23.7) 78.5
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37. Details of the classification of the different items in the balance sheet:

37.1

37.2

Operating asset/liability: An item that is used for the business activity of the Company
and that is part of the enterprise value (value net of debt and cash).

Financial asset/liability: An item that needs to be added (or deducted) from the enterprise
value for calculating the Company's value.

38. Details about the main items in the statement are as follows:

38.1

38.2

38.3

38.4

Equity: The Company’s equity is negative as a result of losses from its activity. As of
December 31, 2023, the negative equity of the company was approximately $3 million, and
as of April 1, 2024, the negative equity of the Company is expected to drop even lower, to
minus $21 million in light of the losses of the Company.

Cash and cash equivalents: The Company's anticipated cash and cash equivalents as of
April 1, 2024, are only approximately $22.9 million.!”

Property and equipment: Property and equipment is the main asset in the balance sheet
of the Company. This refers to the reduced cost of the Company’s plant (manufacturing
facility) in Kiryat Gat, where it manufactures its products. The reduced cost encompasses
the plant itself, leasehold improvements, machinery, equipment, and office furniture. Given
the low fair value of the Company's assets determined according to the valuation I
conducted (refer to Section 49), I conclude that it is reasonable to assume that the fair value
of the plant is lower than its book value.

Convertible loan (2022 Note)

e This is a loan convertible into shares of the Company that was raised in December
2022 from Highbridge (the amount raised was $25 million).

e The debt bears interest at 7.5% that is payable quarterly.

e The borrower is Gamida Inc. (the subsidiary of the Company), and Gamida is a
guarantor of the debt.

e As of the Expert Opinion Date, the majority ($20 million) of the debt has been
repaid, mostly by way of conversion into shares (payment of principal through

17 This amount excludes restricted cash totaling $3.5 million, which is reflected in the balance sheet.
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shares of Gamida instead of cash), and some has been repaid through cash payments
in accordance with a repayment schedule.

According to Note 9 of the statements of the Company, as of December 31, 2023,
the fair value of the debt balance was $6,505,000. This is after the Company
adjusted the net debt to its fair value using a capitalization rate of 31%.'® This
interest rate represents the high risk of the debt of the Company. For additional
details, see Appendix B. The outstanding debt balance as of April 1,2024 is
anticipated to be approximately $5 million.

The loan contains various stipulations that apply to the Company, one of which is a
liquidity clause that allows Highbridge to make the debt immediately repayable if
the (consolidated) cash balance of the Company falls below $20 million, as long as
the outstanding debt balance exceeds $5 million.

Another clause contains certain restrictions on raising additional debt.

38.5 Long-term convertible note (2021 Note):!°

This is a promissory note convertible into shares that was issued on February 16,
2021 and that is repayable in 2026. The outstanding amount on this note is $75
million.

Highbridge is the only creditor under this note, as well.

The borrower is Gamida Inc. (the subsidiary of the Company), and Gamida is a
guarantor of the debt.

The note bears interest at the rate of 5.875%, payable every half year.

Additionally, the note can be converted into shares at a conversion price of $17.76
per share.?? Given that the stock is being traded at $0.39?! it is improbable that the
conversion will occur (if the note is converted, the note holder will receive $75
million divided into $17.76 per share, which comes to 4.2 million shares; the market
price of the shares today is approximately only $1.65 million instead of the $75

18 Also according to Note 9 of the 2003 statements, the capitalization rate that was used for the same calculation as of
December 31, 2022 was similar and was 32.8%.

19 Additional details in Note 5 of the 2023 statements of the Company.

20 See Note 5 to the 2023 statements.

21 Data sourced from the Capital IQ system as of March 24, 2024 (the day preceding the date of this Expert Opinion).
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million of the note). Nevertheless, the note contains various covenants that apply to
the Company, one of them is a liquidity covenant that enables Highbridge to
accelerate the debt if the cash balance of the Company falls below $20 million, and
provided that the outstanding debt balance exceeds $15 million (and as mentioned,
the current outstanding balance is $75 million, thus the covenant is in effect). In this
situation of debt acceleration, Highbridge is likely to receive significantly higher
consideration than if the note is converted.

e [ will note that an additional covenant that applies to the Company in relation to the
note revolves around particular prohibitions against raising additional debt.

e The management of the Company does not expect a significant raising of
sources in the near future since its raising efforts have not borne fruit. As of
April 1, 2024, the company will have a cash balance of only $22.9 million,
while its cash burn rate is approximately $7 million per month. Accordingly,
the Company is likely to find itself in breach of the above-mentioned liquidity
covenant and, assuming Highbridge claim a default and accelerate the debts,
to enter into insolvency in the next few weeks.

Expenses payable and current liabilities (approximately $8.1 million): as of December
31,2023, approximately half the amount is due to a settlement agreement with Lonza for
termination of the service agreement with it in the past.

39. Additional details about changes in the statements between December 31, 2023 and April 1,
2024 are as follows:

39.1

39.2

39.3

Changes in cash balances and equity: As stated above, the cash balances and equity of
the Company have declined in light of its losses.

Changes in the short-term convertible debt (2022 Note): The Company repaid part of
the debt during the first quarter. Additionally, in order to make the calculations in
accordance with the Law (see the methodology chapter), I have presented the debt at its par
value rather than its fair value.

Changes in the long-term convertible debt (2021 Note): The par value of the long-term
convertible debt is $75 million.?? In the statements, the debt appears with a value of only
approximately $73 million since the Company recorded the expenses of raising the debt (an

22 Additional details in Note 5 of the 2023 statements of the Company.
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amount of approximately $4.2 million) as an asset that offsets some of the debt, and, the
asset is reduced each year, so that the offset is small. In order to make the calculations in
accordance with the Law (see the methodology chapter), I have presented the debt at its par
value rather than its fair value.

Partial repayment (approximately $2 million) of outstanding expenses, a $0.8 million
payment of accrued interest, and a decrease of approximately $3.2 million in liabilities to
employees due to payments made by the cutoff date of April 1, 2024.
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40. Summary balance sheet

A summary balance sheet as of the date of the valuation for usage in the following chapters is as

follows:

$ million December 31, December 31, April 1,2024
2023 2023

Financial assets [mainly cash al 500 (23.7) 263
and cash equivalents]
Financial liabilities a2 84.6 (0.3) 84.3
::ttal financial assets (debts), A=al-a2 (34.6) 23.3) (57.9)
Operating assets bl 52 - 52
Operating liabilities b2 21 %) 15
Total operating assets, net B=b1-b2 31.7 54 37.1
Equity C 2.9 (17.9) (20.9)

The table above indicates that the Company has financial liabilities at a par value of $57.9 million
as of the Expert Opinion Date. Additionally, it can be seen that the financial assets (comprising
cash and cash equivalents of $22.9 million and restricted cash of § 3.5 million) stand at
approximately $26.3 million.

Details of off-balance sheet liabilities

41. Contingent liabilities owed to the Israel Innovation Authority: According to what I was
informed by the management of the Company, the theoretical debt to the Israel Innovation
Authority in respect of grants received in the past amounts to approximately $44 million. The debt
will be repaid by way of royalties at a rate of between 3% and 5% of the Company's income
(provided that it maintains sufficient sales) as a result from the information developed with the
assistance of grants from the Innovation Authority.

23 To be published on March 27, 2024,
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42. Rental agreements: According to Note 4 of the 2023 statements of the Company, the Company

has rental liabilities of approximately $3.4 million in 2024-2027.

Liens and guarantees

43.  According to the report of the Registrar of Companies:

43.1

43.2

There is a first fixed lien in favor of Highbridge over the intellectual property of the
Company (patents, know-how, trademarks, licenses and so forth) and over the shares of the
subsidiary, Gamida Inc. and any other asset of the Company.

There i1s a lien in favor of Bank Leumi over bank accounts with secured amounts of
approximately NIS 10 million.

Summary of the financial ratios and data that demonstrate that the total liabilities of the Company
exceed its total assets

44. The financial data and ratios that arise from the statements of the Company demonstrate that the

total liabilities of the Company exceed its total assets. A number of examples are as follows:

44.1
44.2

44.3

44.4

44.5

The equity of the Company is negative.
The Company has a going concern qualification.

The ratio between the cash burn rate (approximately $7 million per month) and the balance
of cash and cash equivalents (approximately $22.9 million) is very low. Consequently, the
Company will not be able to continue financing its activity in a few months.

The Company has a liquidity covenant under the 2021 Note and the 2022 Loan, according
to which, when the balance of cash and cash equivalents reaches $20 million, the debt can
be accelerated immediately, which given the rate of cash burn may happen in a few weeks.

The valuation presented in the following chapter further supports the aforementioned
conclusion.
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Chapter E  Valuation of the Company

Assumptions for the valuation

45.  As stated in the methodology chapter, the examination in this Expert Opinion includes a valuation
of the Company using the DCF method.

46. The valuation that I prepared is as of March 25, 202424 and is based on the most current forecasts

prepared by the management of the Company. According to what I was informed by the

management of the Company, these forecasts were used by the Company for capital raising

purposes.?

47. Assumptions for the forecast: The forecasts are based on the following assumptions:

47.1

47.2

The Company will continue marketing and manufacturing its product itself at the plants of
the Company in Kiryat Gat. According to what [ was informed, the Company has also been
examining in parallel the alternative of bringing in a strategic investor or strategic partner
from the pharmaceutical industry and also hired the services of an investment banker for
this purpose who has been working for more than two years to either exclusively license
commercial rights to the Company’s product, or sell the Company its assets. However,
according to what I was informed, these attempts have not matured into a transaction due
to the lack of interest on the part of investors.?¢

I have assumed that the Company will succeed in raising the finance required for the
negative cash flow in the next few years. This assumption is by no means certain given the
foregoing.

48. Particular assumptions for the forecast:

48.1

Length of the period of the forecast:

The forecast that I received from the management of the Company is for 15 years. During
these years, the Company will have patent protection and the sale prices of the product are
expected to be high. For the purpose of the valuation, I prepared a forecast for two additional

24 The cash balance and cash equivalents were considered based on the forecast for April 1, 2024.

25 T will note that the forecast of the Company begins on January 1, 2024, and includes a forecast for all of the calendar years
from 2024 to 2038, while the forecast for my valuation begins on March 1, 2024. For the sake of simplicity, "Year 1” in my
forecast relates to the 2024 of the Company and vice versa, "Year 2" relates to 2025 and vice versa and so forth.

26 See also Appendix A.
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years (the 16" and 17% years). The final year will serve as a year that represents the
continued operation of the Company to infinity, as standard for DCF valuations.

In the two years that I added to the forecast, I assumed a decrease in the prices of the product
to reflect the entry of competition into the market after the patent protection for the product
expires. I decreased the price per unit so that it will cause the operating profit of the
Company to be approximately 16%, which is the profit margin of companies that sell drugs
without patent protection.?’

Number of units of the product that will be sold: The number of units increases gradually
from 32 units in the first year until it reaches 840 units in the 15™ year, after which it remains
fixed. I will note that the plants of the Company are constructed for this capacity so that, in
the next few years, it will have excess manufacturing capacity. I will note that, in the 12
months that preceded the preparation of this Expert Opinion, the Company sold
approximately 10 units of the product.

Revenue per unit: In accordance with the forecast of the Company, the price increases
gradually by 5% per year from $§ 300,000 (net sale price) per unit in the first year to
approximately $600,000 per unit in the 15% year. From the 16" year, I assumed that prices
will decrease again to approximately $350,000 per unit in accordance with what I noted
about the entry of competitors into the market when the patent protection expires. From the
16" year and onwards, the annual growth in prices will be 2% per year.

Revenue: In accordance with the assumptions of the Company above, revenue increases
gradually from approximately $9.5 million in the first year to $493 million at the peak in
the 15™ year. I will note that this is an optimistic forecast. After this, revenue falls to
approximately $300 million with the entry of competition.

Cost of sale:

48.5.1 Gamida’s product is complex and difficult to manufacture, and its costs of sale are
high in relation to ordinary drugs. The Company estimates that the cost of sale per
unit will decrease from approximately $180,000 in the first year to approximately
$150,000 in the future.

27 See Appendix C.
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48.5.2 Additionally, the cost of sale includes payments to the Israel Innovation Authority
of 3% - 5% of gross sales (see above) until repayment of the total grant in 2029
(approximately $44 million in total).

48.5.3 Accordingly, the total cost of sale is expected to decrease from approximately 64%
in the first year of the forecast to approximately 25% in the final year.

48.5.4 In the 16" year and onwards, I assumed that the cost of sale will remain fixed in
dollar terms notwithstanding the decrease in the volume of sales, which, as stated
above, is in accordance with the assumption of an increase in competition.

Operating expenses disregarding depreciation and amortization

48.6.1 The main operating expenses are sales, marketing, management and general
expenses. The Company assumed low R&D expenses (approximately 1% of
turnover), which is consistent with the assumption that all of the efforts will be
directed to improving the Company’s existing product without attempting to
develop additional products (the cost of developing a product in the Company’s area
of activity is likely to reach hundreds of millions of dollars and more).

48.6.2 An additional element of the operating expenses are the expenses of the plant in
Kiryat Gat. These expenses are high in relation to the scale of the activity and stem
from the excess capacity of the plant. In 2024, this cost is approximately $11 million,
although the cost drops sharply thereafter.

48.6.3 The operating costs amount to a total of approximately $60 million in the first year
and gradually increase to approximately $120 million by the 15" year (the year in
which the patent protection expires). In the following years, I assumed that the
operating expenses will remain fixed in dollar terms similar to the assumption above
about the cost of sale.

48.6.4 As stated above, the operating expenses disregard depreciation and amortization.

EBITDA profit received:?® As a result of the assumptions above, the Company expects to
record an EBITDA loss of approximately $64 million in the first year, a loss of $46 million
in the second year and a loss of $8 million in the third year. Thereafter, the Company is
expected to switch to a positive EBITDA profit that will increase until it reaches

28 EBITDA means Earnings Before Interest Tax Depreciation and Amortization.
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approximately $235 million in the 15" year. Thereafter, I assumed a decrease in revenue,
which leads to a decrease in EBITDA to approximately $50 million per year.

Depreciation and amortization expenses (for the calculation of profit before tax):
Depreciation and amortization expenses of approximately $4-5 million per year until the
property and equipment finishes being amortized were assumed. Thereafter, depreciation
in the amount of equity investments was assumed. The Company assumed equity
investments of $0.5 million per year. I will note that this is an optimistic assumption.

Note: Like depreciation and amortization, equity-based compensation (employee options)
is not a cash-flow expense. Nevertheless, in contrast to depreciation and amortization,
which must be factored out of the expenses for the purpose of calculating value, it is
incorrect to factor out share-based compensation from the expenses. This is because the
purpose of the valuation is to estimate the value of the assets of the Company in connection
with the Law on the understanding that the shares are an asset that might go to the creditors.
While share-based compensation may not be part of the cash flow and therefore does not,
on the face of it, reduce the value of the assets of the Company, it entails the issuance of
new shares to employees, which will dilute the holding of the investors and reduce the value
of their shares that will be transferred to the creditors. In light of this, I treated the share-
based compensation as an expense for all intents and purposes that reduces value.

Tax expenses: According to the statements as of December 31, 2023, the Company has
losses that can be carried over of approximately $405 million (including within the
subsidiary). I assumed that an additional loss of approximately $20 million was recorded in
the first quarter of 2024. I assumed that the Company will utilize these losses and will only
begin paying tax in the 10™ year of the forecast.

Capital investments: According to the assumptions of the Company, its capital
investments will amount to approximately half a million dollars per year (apart from the
second and third years in which $5 million will be invested per year). As stated above, this
is an optimistic assumption in light of the fact that the Company is a manufacturing
company.

Negative cash flow from investment in working capital: According to the assumptions
of the Company, the investment in working capital will amount to approximately $10
million in the first years, which are characterized by sharp growth, and, thereafter, the
investment will gradually decrease to approximately $5 million per year. In the 16™ year,
in which a decrease in prices is expected, the investment in working capital is expected to
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be greatly utilized and, from the representative year, the investment will be approximately
$2 million.

Capitalization rate: In light of the high risk nature of the Company’s area of activity and
the materialization of the forecast of the Company and in light of the optimistic
assumptions, the capitalization rate should be high. Accordingly, [ used a capitalization rate
of 31%. This rate is identical to the capitalization rate used by the external valuer of the
Company to revalue Highbridge’s short-term convertible loan (a loan of $25 million, as
stated in the chapter analyzing the statements).?’ This is a conservative assumption since
the share risk of the Company is higher than the debt risk.

I will note in this context that, as conveyed to me by the Company, it only revalues the
convertible loan to Highbridge in its statements but not the convertible note (the
convertible note appears at par value rather than fair value).

Results of the valuation

49. The enterprise value before deducting net financial liabilities is $12.3 million.’°® Deducting the
$57.9 million’! of net financial liabilities from this enterprise value brings the company value
to negative of minus $45.6 million.>> Hence, the value of the assets of the Company is $45.6
million lower than its liabilities. This means that the fair value of the assets of the Company
is insufficient to repay its liabilities (liabilities exceed assets), even based on the assumption
(which is uncertain), that the Company will be able to raise cash to finance its operations.

Sensitivity analysis of the value of the Company

50. The model is very sensitive to various parameters. Two parameters to which the model is especially
sensitive are the capitalization rate and the annual increase in the price per unit. Nevertheless, in

light of the substantial debt that the Company has, far-reaching assumptions must be made to obtain
a positive value:

29 See also Note 9 of the 2023 statements of the Company.

30 For additional details see the cash flow forecast in Appendix D.

31 See section 40 above.

32 1t is customary to state that, if a company receives a negative value, then the value is zero.
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Capitalization Rate

23%  25%  27%  29%  31%  33%  35%  37%  39%
3% |4 (17.8) (362) (514) (64.2) (749) (83.9) (91.4)  (97.9)
Annual | 4% |21 (3.8) (242) (4L.1) (553) (67.1) (77.1)  (855)  (92.7)
lfr‘lc;f‘csj 5% |39 114 (112) (2990 |@456) |87 (69.8) (79.1)  (87.0)
perunit | 6% | 59 281 3.0 (17.8)  (35.1) (49.7)  (61.9) (722)  (81.0)
7% | 80 462 184  (46)  (238) (39.8) (53.4) (648) (74.5)

The forecast of the Company is very optimistic. Yet, it still yields a negative value for the
Company. The sensitivity analysis indicates that a positive Company value can be obtained only if
the capitalization rate is assumed to be lower than its appropriate level (the capitalization rate is a
measure of risk) or assuming unreasonable rates of annual product price growth.

51. I will note that another assumption to which the model is sensitive is the number of units sold. The
Company only achieves a cash flow balance if it sells approximately 400 units of the product per
year, and to recoup its past investments, it must sell much more.
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Chapter F  Analysis of the debt arrangement under formulation

52. Background

In the previous chapter, I examined whether the total assets of the Company exceeds its total
liabilities as per the first condition under the Law (see the methodology chapter). In this chapter, I

will examine the second condition under the Law, namely whether each creditor will receive
consideration equal to the total amount of the debt it is owed. For this purpose, I will analyze the
main terms of the debt arrangement under formulation.

53. Description of the main sections of the draft debt arrangement under formulation

53.1

532

533

Conversion of the 2021 Note into shares: Highbridge will convert the entire 2021 Note
(with a par value of $75 million) into shares, so that, after the conversion, it will hold 100%
of the shares of the Company, and the Company will be delisted. The value of the shares is
approximately only $33.7 million, in accordance with the following calculation:

$ million Amount  Source
Enterprise value 12.3 My valuation under Section 49 above
Less: Balance of 2022 Note (5.0) See balance sheet of the Company —
' section 36 above
Plus: Gross financial assets 263 See summary balance sheet in section 46
' above
Total 33.7

It emerges from the table that, in consideration of waiving a promissory note of $75 million,
Highbridge will receive assets equal, according to my evaluation, to only $33.7 million, so
it means a $41.3 million debt "haircut". This "haircut" is on top of Highbridge's undertaking
to infuse additional cash into the Company as part of the evolving debt arrangement (see
below).

Additional injection of capital: subject to the approval of the debt arrangement,
Highbridge will not only wave the debt, but also inject $30 million into the Company as a
new loan. In addition, Highbridge might inject up to another $15 million in the future,
subject to the terms of the agreements between the Company and Highbridge.

I will note that according to the information provided to me, the past debts (as defined in
the debt arrangement) owed to the other creditors will not be written off, and they will not
be affected by the debt arrangement.
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54. Hence, it emerges that not only is Highbridge waiving all of the debt due to it under the 2021 Note
for consideration tens of million of dollars lower than its par value, but it is also required to inject
additional capital.
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Chapter G Conclusions of the Expert Opinion

55.

56.

57.

Further to that stated in the methodological chapter, it is necessary to submit the arrangement of
the Company for the approval of the shareholders if the following two conditions are satisfied
cumulatively:

55.1 First condition: The total assets of the Company exceed its total liabilities.

55.2  Second condition: The debt arrangement offers each creditor consideration that is equal to
the full amount of the debt it is owed.

In light of the fact that the net financial liabilities of the Company are greater than its enterprise
value (see the valuation chapter), the first condition is not satisfied.

As for the second condition, it is also not satisfied. This is because the debt arrangement under
formulation requires the main creditor, Highbridge, to convert its promissory note with a par value
of $75 million into shares of the Company, which are worth only $33.7 million, according to my
valuation.>3 That is, even if Highbridge receives 100% of the shares of the Company, this is
insufficient to cover the debt.

38.

Conclusions of the Expert Opinion: Neither of the conditions enumerated in the Law for
submitting the Company’s emerging debt arrangement for the approval of the shareholders
is satisfied: (a) the Company's liabilities exceed its assets and (b) the Company's creditors
do not receive full payment as part of the emerging debt settlement.

33 See Section 53 above.
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Appendices

Hachsharat Hayeshuv Tower, 9 Jabotinsky Street, Bnei Brak 5126418 | Tel: 03-5617801 | office@pfa.co.il | www.pfa.co.il
37

299841099 v2
708



Case 24-11003-JKS Doc 3-2 Filed 05/13/24 Page 39 of 43

Translated from the Hebrew

Legaltrans

Prometheus
Financial Advisory
A Member Of VRG

Appendix A The attempts to sell the Company or find a partner

59. As conveyed to me, for more than two years, the Company has been conducting an exhaustive
process of searching for an investor/strategic partner with the support of one of the world's leading
investment bank that approached 28 leading entities in an attempt to find a partner, who would
assume further development and marketing operations, either by exclusively licensing further
marketing and development of the Company’s product, or acquiring the Company or all or
substantially all of its assets. Nevertheless, during this process, only one offer has been received
that is probably irrelevant, and it is impossible to learn anything from it about the value of the
Company.

60. The offer that has been received is from a third party public company that operates in the area
similar to that of Gamida, currently in the clinical stages of product development. Below are some
data about said third party from the Capital IQ information system as of March 19, 2024, indicating
that the offer is unattractive (due to confidentiality reasons, details revealing the identity of the
third party will not be disclosed):

60.1  Minor annual revenues (a few million dollars) with little or no growth.

60.2  Annual losses amounting to tens of millions of dollars.

60.3  High debt balances exceeding $100 million.

60.4 Low cash balances of approximately $70 million.

60.5 Market value significantly lower than the capital raised by the Company since its inception.

60.6 Based on the above, it appears that a merger between the Company and the potential
buyer would result in an entity with annual losses exceeding $150 million and
probably, a slim chance of survival.

61. Furthermore, the terms of the offer itself are not fully finalized, making it impossible to deduce the
value of the Company's operations from the offer.

62. The offer does not include any cash element, and it is entirely uncertain that the purchaser will have
the financing to cover Gamida’s losses in the next few years. Additionally, as conveyed to me, the
transaction requires many approvals (including the approval of the secured creditors of the potential
buyer), while there is no certainty that such approval will be provided, which in any case, will take
a long time to obtain, during which the Company is likely to go into insolvency.
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63. Itis important to emphasize that the very fact that Gamida, a company that has a drug being
sold, FDA approval and insurance cover, has not succeeded in finding an investor among the
larger pharmaceutical companies to assist with the drug marketing, might indicate that the
product is unattractive to larger pharmaceutical companies due to its slow revenue growth
and limited market size. It might have been anticipated that if the product held greater
potential, major pharmaceutical companies would have taken over its marketing. However,
this scenario did not materialize.
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Appendix B Capitalization rate

64.

65.

66.

67.

68.

To capitalize the cash flow in the forecast presented above, we used a capitalization rate of 31%,
which the Company uses to establish the fair value of the secured convertible debt that has been
advanced to it (the “Convertible Debt”) (see also Note 9 of the 2023 statements of the Company).
The capitalization rate was established by an external valuer in valuing the Convertible Debt.

The Convertible Debt is convertible debt that is subject to first-ranking security for which a first
lien exists over all of the assets of the Company. The amount of the debt originally issued was $25
million, and it is expected to be repaid within 24 months of the date of its issue (December 2022).
The final repayment date is December 2024.

The interest on the debt is 7.5% and is paid quarterly, and the borrower has the option of paying it
in cash or by way of issuing shares to the lender at a discount of 5% in relation to the weighted
average price over the 10 days prior to the payment date.

Under the terms of the loan, the lender has the option of converting the unpaid principal balance
into shares of the Company at a conversion ratio of $1.91 per share, while additional terms are
defined under the loan under which the borrower has the option of forcing the conversion of the
debt into shares.

According to financial theory, the cash flow capitalization rate of a company is higher than
its loan capitalization rate, inter alia, because of the priority given to the creditors on the
bankruptcy of the company and the interest that they receive. Hence, my use of the debt
capitalization rate when capitalizing the cash flow of the Company is conservative and gives
rise to a maximalist calculation of value. Use of a higher capitalization rate would reduce the
value that I calculated for the Company.
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Profit margins of companies that sell generic drugs

This appendix calculates the operating profit of companies that sell drugs in a competitive market
without patent protection (“generic drugs”). A generic drug is a drug whose patent has expired and
that any drug manufacturer may manufacture. Companies that sell generic drugs operate in a
competitive market as compared to companies that sell patented drugs, and their profit margins are
therefore relatively lower. A sample follows below (source of the data: the paid database of Capital

1Q).

70. A list of the companies used in the sample is as follows:
Teva Pharmaceutical Industries Limited NYSE:TEVA
Hikma Pharmaceuticals PLC LSE:HIK
Sawai Group Holdings Co., Ltd. TSE:4887
TOWA Corporation TSE:6315
Amneal Pharmaceuticals, Inc. NasdaqGS:AMRX
Glenmark Pharmaceuticals Limited NSEI:GLENMARK
Krka, d. d. LISE:KRKG
Zydus Lifesciences Limited NSEIL:ZYDUSLIFE
Lupin Limited BSE:500257
Dr. Reddy's Laboratories Limited BSE:500124
Cipla Limited NSEI:CIPLA
Aurobindo Pharma Limited NSEI:AUROPHARMA
Biocon Limited NSEI:BIOCON
Viatris Inc. NasdaqGS:VTRS
Sandoz Group AG SWX:SDZ
Sun Pharmaceutical Industries Limited NSEI:SUNPHARMA

71.  The results of the sample are as follows:

2018 2019 2020 2021 2022 2023
Median 14% 14% 15% 16% 16% 14%
Average 15% 14% 14% 16% 16% 16%

The average operating profit of the companies is 16%.
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Appendix D Cash flow forecast
72. A cash flow forecast stemming from the assumptions in the valuation chapter is below:

$ million Year 1 Year2 Year3 Year4 Year5 Year6 Year7 Year8 Year9 Year 10 Year 11| Year 12 Year 13 Year 14 Year 15 Year 16

Units of the product to be 32 138 329 535 670 723 744 760 776 788 804 816 828 832 840 840 857

sold
Net revenue per unit 0.30 0.31 0.33 0.34 0.36 0.38 0.40 0.42 0.44 0.46 0.48 0.51 0.53 0.56 0.59 0.36 0.36
Revenue 9.5 43 108 184 242 274 296 317 340 363 388 414 441 465 493 315 321

Cost of sale (excluding
depreciation and (6.1)  (25) (51) (82)  (106) (113) (105)  (108) (113) (116) (118)  (121) (123) (124) (126) (129) (131)
amortization)

Gross profit (excluding
depreciation and 3.4 18 57 102 136 160 190 209 227 246 271 293 318 342 367 186 190
amortization)

Total operating expenses
(excluding depreciation (67.9) (64) (65) (67) (71) (74) (78) (84) (88) (94) (103) (109) (116) (125) (132) (135) (138)
and amortization)

EBITDA profit (64.5) (46) (8) 34 65 86 112 125 139 152 167 184 202 217 235 51 52

Depreciation and (42) (41) @42) (5.8) (5.8 (5.8 (58 (57) (57) (42) (20 (21) (21) (0.5) (0.6) (0.6) (0.6)

amortization

Operating profit (68.7) (50) (12) 28 59 80 107 119 133 148 165 182 200 216 234 50 51
Tax revenue (expenses) - - - - - - - - - (15) (20) (22)  (24) (26) (28)  (14) (14)
Capital investments (1.0) (4.5) (5.9) (0.4) (0.5) (0.5) (0.5) (0.5) (0.5) (0.5) (0.5) (0.5) (0.5) (0.5) (0.5) (0.6) (0.6)

Positive (negative) cash

flow from change in (9) (12)  (10) (14) (12) (8) (5) (5) (5) (5) (6) (6) (6) (5) (8) 52 (2)
working capital
Cash flow (74.9) (63) (24) 19 52 78 107 120 133 132 141 156 171 185 198 88 36

Divided by capitalization

Capitalized cash flow (65) (42) (12 8 15 18 19 16 13 10 8 7 6 5 4 1 2
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The Be’er Sheva District Court

Insolvency Proceeding 63461-03-24 Gamida Cell Ltd. v. The Commissioner of Insolvency et al.

Before: The Honorable Judge Ya’akov Persky

In the Matter of: The Insolvency and Financial Rehabilitation Law, 5778-2018
(Hereinafter: the “Law”)

And in the Matter of: Gamida Cell, Ltd.
Via its counsel, Pinni Yaniv, Adv., and Merav Ben-Artzi Halpern, Adv., and Dorin Erdis, Adv.
(Hereinafter: the “Company”)

And in the Matter of: The Highbridge Group
Via its counsel, Gilad Wekselman, Adv., Yaniv Dinovitch, Adv., Neri Lavie, Adv., and Ron Ben
Menachem
(Hereinafter: “Highbridge”)

And in the Matter of: 1. Bio Medical Investment (1997)
2. Levin Capital Strategies
3. Elbit Medical
4. Clal Biotechnology
5. Yitzchak Aharonov
And 44 additional shareholders
Via their counsel Guy Gissin, Adv. and Yoel Freilich, Adv., and Koby Meshi, Adv.
(Hereinafter: the “Shareholders”)

And in the Matter of: The Commissioner of Insolvency and Financial Rehabilitation—Corporations Department

Via Gali Atron, Adv.
(Hereinafter: the “Commissioner”)

Judgment

The subject of this Judgment is the Company’s application for a Certification of Debt Arrangement pursuant to the provisions
of Part J of the Law, an arrangement according to which the creditors shall be repaid in full while the rights of the Shareholders

shall be voided, despite contingent value rights that they shall receive.

The Applicant Company

1. The Applicant, Gamida Cell, Ltd., (hereinafter: the “Company”), was founded in 1998, and in October 2018, went public and
became a public company listed on Nasdaq. The Company’s registered address is in Kiryat Gat, where the production plant is located.
Until recently, the Company employed approximately 100 employees; at the time of submitting the Application and due to downsizing,
approximately 75 employees are employed. The Company has offices in the US. The Application was submitted, as the Company argues,
in order to avoid reaching insolvency and dissolution, by way of an Application for a Certification of Debt Arrangement pursuant to Part

J of the Law.
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The Company’s Business

2. The Company develops original drugs in the field of cell therapy and a technology that enables to collect human donor stem
cells from external donors (meaning, not from the patient). Following an enhancement procedure, the enhanced cell stems are injected
into the patient, and they find their way to his bone marrow where they produce white blood cells, a critical element of the immune
system. The drug’s current indication is for the treatment of leukemia patients. The Company developed the NAM technology, which
enables the manufacturing of products for the treatment of allogenic cells with curative potential for patients in the field of personalized
medicine. In 2023, the FDA approved Omisirge, a drug developed by the Company. In 2023, this drug led the Company to earn a revenue
of USD 1.78 million for the first time. The Company implemented the NAM cell enhancement technology on NK killer cells, and is in
the development stages of a GDA-201 product, a natural killer cells immunotherapy collected from healthy donors which undergoes an

enhancement and improvement process using the Company’s technology.

The Lender — Highbridge

3. The Highbridge Fund (which incorporates three different entities, hereinafter: “Highbridge”) lent, with the Company’s
guarantee, significant sums in the amount of USD 100 million to the Company’s subsidiary company, Gamida Cell, Inc. (hereinafter:
the “Subsidiary Company” or the “American Company”). According to a deed from 2021, it is a convertible shareholder loan of USD
75 million payable in February 2026, and according to a deed from 2022, an additional loan of USD 25 million was granted, whose
balance as 0f 03/31/24 is of USD 4.9 million, and whose final repayment date is in December 2024. The above amounts were contingent
upon a number of conditions, including a solvency covenant according to which if the cash amounts and cash value in the Company’s
books is less than USD 20 million, Highbridge will be entitled to declare the loan immediately due and payable. The Application detailed
that by 04/01/2024, the cash balance is expected to be of around USD 22.9 million, with a monthly cash rate of approximately USD 7
million a month. By 04/30/24, the Company assessed that the cash balance will be of USD 14.4 million, meaning Highbridge is entitled
to declare the loan immediately due and payable. The Company asserted that in any event, within a few weeks it is expected to be left
cashless, and undoubtedly, insolvent. The Company’s application was supported by an expert’s opinion on its behalf, a valuation by Mr.

Eyal Szewach, a financial expert from Prometheus Financial Advisory, Ltd.
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Fundraising Efforts and Strategic Moves the Company has Made in the Last Year and a Half

4. In September 2022, the Company raised approximately USD 20 million on the stock exchange. In April 2023, the Company
raised an additional amount of USD 21 million on the stock exchange. During 2023, in an ATM offering (raising of capital via a share
pool of that allows the Company’s banker to issue shares subject to certain conditions in exchange for investors’ demand to invest in the
Company at current market price) it raised an additional amount of USD 45 million, and another of approximately USD 3 million was
raised during the first quarter of 2024. At the same time as it raised capital on the stock exchange, the Company undertook to find a
strategic partner through an investment bank, and despite the Company’s low price as of the past few years, it failed to obtain purchase
offers, and no takeover attempt was made towards it as a target company. I shall precede what shall be detailed in relation to the opinion
of the Court’s expert, who explained why the possibility of raising capital from new investors in the market is very limited (Section 95
of the opinion). Similarly, the expert mentioned, regarding the possibility of enlisting a strategic partner, that the Company negotiated
with the Moelis investment bank, and in Sections 96-110, he detailed the many efforts that were made in this regard and concluded that

the probability of finding a deal in the short time frame in which the Company can still be kept as a going concern is not high.

The Debt Arrangement

5. Therefore, and to solve the predicament the Company found itself, and after lengthy efforts to locate an investor or strategic
partner or any other source of funding, the Company entered with Highbridge into a support agreement and a memorandum of
understanding which are attached to the Debt Arrangement whose certification is requested (hereinafter, respectively: the
“Memorandum of Understanding,” the “Support Agreement,” documents which were translated into Hebrew and were attached as
per the Company’s counsel’s notification to the file on 05/01/24). In principle, the Debt Arrangement includes an undertaking according
to which Highbridge shall convert the majority of its creditor rights, USD 75 million out of the USD 80 million, into 100% of the
company’s shares, shall provide new financing in the total amount of approximately USD 50 million in the following tranches: USD 30
million by way of a senior secured loan. An additional amount of up to USD 15 million as a senior secured debt at later dates which
shall be agreed upon. Waiver of the remainder of the balance of the debt according to the deed from 2022, which stood at the time of
signing the Support Agreement at approximately USD 5 million. Additional principles of the Debt Arrangement include the
determination that the existing stock capital shall be voided, and Highbridge shall be issued new shares so that 100% of the issued share
capital of the Company be held by Highbridge, and the Company shall cease to be a public company and be fully owned by Highbridge.
A fundamental principle of the Support Agreement and the Debt Arrangement is that all of the debts to all of the creditors except
Highbridge (who, as above, has creditor rights in the amount of USD 80 million) shall continue to be repaid as usual without affecting
the rights of the creditors and employees, while establishing contingent value rights for the Shareholders subject to the Company’s
revenue targets in the coming years. The agreement with Highbridge was conditioned, among others, on the Court’s certification of the

Debt Arrangement, as well as it being certified in foreign proceedings in the State of Delaware, USA, by 05/15/24.
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The Parties

6. The application was submitted by the Company. A material party is Highbridge, and in light of its agreements with the
Company, it is on the same front as the Company. Regarding creditors and Shareholders, shortly after submitting the application, a
notification mechanism was established to notify of the application to all of the material parties, including the Shareholders and creditors.
In relation to the creditors, no objection was filed by them, and creditor consents were filed (the position of Lonza, which is owed
approximately two million Euros payable by 09/30/24 was filed). Regarding the Shareholders, a significant group of about 20% of the
Shareholders was formed, represented by the Gissin & Co. Law Firm. Unrepresented Shareholders attended too, such as Mr. Shay
Bleiberg, the owner of one third of a percentage of the shares. Shareholders also filed debt claims for damages incurred as Shareholders.

An additional significant and material party is the Commissioner of Insolvency (hereinafter: the “Commissioner”).

Appointment of the Expert on Behalf of the Court

7. As arose from the first hearing of the case held on 04/04/24, it was established that an expert on behalf of the Court shall be
appointed, and I requested for such purposes that the Commissioner recommend three candidates, out of whom I chose and appointed
Accountant Ram Levy from Variance Economics Consulting, Ltd., as an expert on behalf of the Court (hereinafter: the “Expert”).
Subsequently, and as per the Expert’s request, the appointment of Mr. Sharon Malka as an advisor to the Expert was approved. The
appointment of the Expert was first and foremost for the purposes of valuating the Company, and as derived from it, of reviewing what
is offered to the Shareholders as part of the contingent value rights in the Debt Arrangement. Later, and in light of the request and
recommendation of the Commissioner to advance the proceedings, accompany the proceedings, provide recommendations for the
establishment of the Arrangement while taking into account a proper valuation of the Company, including via meetings and discussions
with the parties, the powers of the Expert were expanded accordingly. Towards the hearing, the Expert submitted his opinion. Its main
points are his conclusion and recommendation to certify an improved Debt Arrangement which includes contingent value rights for the
Shareholders, an improved remuneration, as a proper and correct balance of the Shareholders’ rights, and this shall be detailed below in

the Judgment.

The Material Hearing from 05/05/24

8. At the hearing, the Company’s CEO, Ms. Abigail Jenkins, was heard and examined, as was the Expert on behalf of the Court.
At the end of the hearing, and in light of the great urgency in deciding the case, oral summary arguments were heard, and it was
established that a judgement shall be rendered as soon as possible. This, in light of the great urgency of the Company’s situation, and
especially the high cash burn rate and the need to reduce the duration of the uncertainty, as well as the fact that the process has yet to
end, in light of the need for additional proceedings which are expected to be held in the State of Delaware, USA. Therefore, and in order
to focus the questions in need of determination in this Judgment, the material subjects in need of determination shall be brought below,

and the arguments of the parties shall be combined in the discussion of each subject as detailed below.
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9. The material questions that require determination in these proceedings:
a. The Court’s jurisdiction and the question of the Company’s insolvency, as a pre-condition to a hearing pursuant to Part J
b. The need to convene creditors’ meetings and convene Shareholders’ meetings

¢. The need to appoint an Arrangement Administrator

d. The arrangement of CVRs (contingent value rights)

e. An improved alternative offer on behalf of the Shareholders

f. The Court’s considerations pursuant to Clauses 87 + 324 of the Law

g. The exemption conditions for officers due to actions subject of the Arrangement
h. The debt claims filed by the Shareholders

e
.

A mechanism for supervising the implementation of the Debt Arrangement

A. The Court’s jurisdiction and the question of the Company’s insolvency, as a pre-condition to a hearing pursuant to Part J

10. The Shareholders claim that the Court has no jurisdiction to hear the Company’s Application, due to the Company’s insolvency
being the required “entry card” to the proceedings, pursuant to Part J of the Law. The Shareholders argue that the onus is on the Company
to prove that its total assets do not exceed its liabilities. The Shareholders added that in Section 73 of its Application, the Company
stressed that it never breached any obligation, and that there are no debts that are not being paid, and even the CEO did not claim
insolvency of the Company in her affidavit. The Shareholders argue that in effect, pharma startup companies rely on raising capital
during the development period, before generating any cashflow from independent activity, so one can always argue, regardless of the
specific situation, that they are close to insolvency or even insolvent. The Shareholders assert that one can equally argue that the company
misled the Shareholders in previous capital calls, since nothing had changed materially from the last capital calls from the Shareholders
and until the time of the Application, and in any event, they claim that the presumptions of insolvency pursuant to the Law are not

fulfilled.
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11. The question of the “entry card” to the proceedings touches upon the question of the Company’s insolvency. Although at the
time of the hearing the cash balance is such that enables Highbridge to enforce the covenant and declare the loan immediately due and
payable, in effect the Company is paying its debts regularly, and is not expected to fail to continue paying its debts in the coming weeks
despite its cash burn rate. Therefore, the starting point for the discussion shall be the balance sheet and the question whether the
Company’s total liabilities exceed its total assets. The Company attached to its Application the opinion of the expert on its behalf
according to which it is in balance sheet insolvency, in the sense that its total assets are lower than its liabilities. In the opinion that was
submitted, (Prometheus), a valuation was carried out based on the Discounted Cash Flow (DCF) model, meaning an estimation of the
Company’s ability to generate cash. For these purposes, the Company’s opinion relied on projections that the company used to raise
capital, with the basic assumptions being that the company would continue as a going concern, as well as the addition of an investor
who shall bring the required financing to take care of the negative cashflow expected in the coming years. All despite the fact that as per
the Company’s expert’s approach, these basic assumptions are in no way certain, and that the valuation is based on the Discounted Cash
Flow model, leading, according to him, to the conclusion that the value of the Company’s activity stands at USD 12.3 million, and one
should deduct from this amount the financial liabilities of the Company totaling USD 57.9 million, leading to the fact that according to
the Company’s expert, the valuation of the Company is negative, that is, the Company has a negative value of USD 45.6 million. This
means that the liabilities exceed the Company’s assets by USD 45.6 million, raising the Company’s argument of its balance sheet

insolvency.

12. The Court’s Expert conducted an examination of the Company’s expert’s calculation, mainly of the discount factor of 31% that
the Company’s expert established. The Court’s Expert established that this basic assumption is exaggerated, and one should establish a
discount factor of 20%, as the Shareholders claim. In the Company’s expert’s adjustments, it was established that the value of the
Company’s activity stands at USD 163 — 180 million. Deductions and additions were carried out so that as per the Court’s Expert, the
value of the Company, as derived from the DCF model and the adjustments to the Company’s expert, is in a range of between USD 134
— 159 million (Section 7, pages 47-49, and the last part of Section 8.1, page 49). In order to coincide with the Company’s opinion, apart
from changing the discount factor as above, additional adjustments were taken into account, and thus, the Expert established that in the
adjustments to the model that was presented in the Prometheus opinion, his conclusion differs from that of the Company’s expert.
However, along with this conclusion, as well as when summarizing the different valuation methods as in the summarizing table in
Section 7.5, page 57, the Expert stressed and detailed that regarding that valuation range he mentioned, and as he writes: “the valuation
range... demonstrates that the Company has a value potential that exceeds its total liabilities, as long as it operates under the
assumption of a “going concern.” These valuations (especially according to the Discounted Cash Flow method and the Profit
Multiplier method) assume that the Company will find external capital-raising sources to finance its projected cashflow deficit
until it reaches a balanced cashflow (in 2027). This valuation does not weigh in effect the Company’s financing risks, which are
of high importance due to the liquidity difficulties the Company finds itself in at the time of certifying the Debt Arrangement.”
Therefore, the Expert explained and clarified why the DCF method is not suitable, and that is why he turned to other methods, first and
foremost according to the stock exchange market value shortly before making public the agreement with Highbridge, according to which
the Company’s valuation is of USD 45 million and this valuation should be reduced in light of the fact that it does not weigh the
company’s financing risk, which is important due to the high liquidity difficulties.
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13. The Shareholders claim that the valuation method must be the cash flow (DCF) method, that this is the case law since it is
intrinsic to this method that the business is a going concern, and that there is no justification to assume otherwise, because if the Expert’s
opinion is adopted, it would amount to a pre-marking of the target, as opposed to the customary calculation method; therefore, this is a
situation in which the Company is not entitled to an “entry card” to the proceedings in the absence of insolvency, meaning the absence
of a situation in which the value of the assets is lower than the total liabilities. The Shareholders added that even though capital-raising
methods such as an additional allocation of shares or the enlisting of a strategic partner did not succeed, the Shareholders’ suggestion
stands, and also, an officer may be appointed to exercise the Company’s rights, and that the actions taken were not according to the

Company’s value, but rather according to high and unrealistic values.

14. On the other hand, the Court’s Expert, as well as the Company and Highbridge, referred to the fact that according to the capital
market’s “wisdom of the crowd,” shortly before turning to the Court and before making public the Arrangement with Highbridge, the
Company was being traded in values of USD 45 million, which is a strong starting point, that is, the Company’s stock market value. At
this point, the difficulty regarding the Company’s expert’s opinion arose, as well as the adjustments to the Company’s expert’s opinion,
which led the Court’s Expert to a Company valuation of ILS [sic] 134 million to 159 million, amounts that do not coincide with the
market value shortly before making the agreement with Highbridge public. This indicates the difficulty of using the going concern
assumption in this case, and effectively, of using the Discounted Cash Flow method. It should be added that even though investment
banks were contacted, and even though the Company’s shares were traded in one of the most sophisticated stock markets in the world
(Nasdaq), there was no one acting to take over the Company or purchase it at the abovementioned market value of USD 45 million. It
is true that according to case law on purchase offers and the need for a fair valuation, for example, pursuant to Clause 338 of the

Companies Law, 5759-1999, the Discounted Cash Flow (DCF) method has been preferred, see for example: Civil Leave to Appeal

779/06 Kital v. Shaul Maman (02/28/2012). However, it was also established there, as one of the core principles, that this is contingent

on the company being a going concern, which is not the case here.

15. The Expert opined in Section 21: “Based on the data presented to me as of the time of the opinion, I believe that in light
of the limited resources and the high cash burn rate, there is a real concern regarding the Company’s ability to finance its
running operations and pay its existing debts for more than a few months ahead (as per the Company’s assessment, until June
2024), this also while taking into account the efficiency plan the Company reported on. This means that the Company’s cash
balance at the time of the valuation is lower than its running liabilities, and it is not able to finance its operations and repay its
loans.” The Expert further emphasized that shortly before the cancellation of the shares in the stock market, the Company was being
traded according to a valuation of USD 2 million, and the road to raise capital in the capital market as was done until the Arrangement
was made public was finally closed, and there is no practical way to do so until the end of June 2024, which is the time in which the
Company’s cash will run out. The Expert added and opined that the possibility of finding a buyer, for the Company, or a strategic partner,

or a new capital investment until then is not practical due to the short timeline.
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16. The Expert added that for the purposes of the two possible theoretical tracks to calculate the Company’s valuation, one must
take into account two scenarios: First, that the Company operates under the assumption of a going concern, and that it will succeed in
raising the required financial resources to finance the expected deficit until reaching operational balance. Second, that the assumption
of a going concern does not materialize, so that if the Company comes to liquidation, the value becomes negligible. The Expert opined
that in light of the considerable resources that were invested by the Company in locating possible capital raising, the probability of
finding a deal in the short time in which the Company can still be kept as a going concern is not high. Added is the huge debt to
Highbridge in the scope of USD 80 million, which is not an easy obstacle to any potential capital raising. According to the Expert, the
potential financial value to the shareholders in light of probability calculations stands at approximately USD 15 million; therefore, the
solution for the Shareholders should be establishing improved shareholder value rights. The Expert detailed that in terms of the balance
sheet, Section 81, page 19 of his opinion, the excess of liabilities over assets results in a negative value of USD 66.57 million. Therefore,
and to the relevant question in this paragraph: I adopt and accept the Court Expert’s determination that the Company’s liabilities, as of

the time of the Court hearing, exceed its assets.

17. Therefore, in this dispute between the Shareholders, the Company, Highbridge, and the Expert, as well as in light of the
Commissioner’s position, who joined their stance, I prefer and adopt the Court Expert’s conclusions. One must emphasize that the
Company exhausted all possibilities to raise capital and reached a crossroads in which it is not realistically possible to raise capital as is
customary. The possibility suggested by the Shareholders of appointing an officer to try and exercise rights is not realistic. Thus, as will
be detailed below in this Judgment, I favored the Expert’s conclusions that the improved Shareholder’s suggestion is not better that the
suggested Arrangement. In any event, and even though one cannot say that the Shareholder’s claims are baseless, in this case one cannot
assume that the Company is a going concern for the purposes of valuation; therefore, one cannot rely on the Discounted Cash Flow
method according to the valuations of the company at the time of raising capital. I was not convinced by the scenario that will lead to
keep the Company as a going concern without the suggested Debt Arrangement, which is the Company’s only option, and I did not find

that there is any other realistic option.

In summary, I was not convinced by the Shareholder’s argument that the Court has no jurisdiction to hear the suggested Debt
Arrangement pursuant to Part J of the Law, and was convinced that the Company is insolvent, at least in the sense that its

liabilities exceed the value of its assets.
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B. The need to convene meetings of creditors and a shareholders’ meeting
18. Section 322 of this Law states:

(a) If an application is filed in Court pursuant to section 321, the court will order that the debt settlement arrangement be presented for the
approval of the creditors.

(b) If the total assets of a debtor that is a corporation exceeded its total debts. and the debt settlement arrangement offers to each creditor
consideration that is equal to the entire amount of the debt subject matter of creditorship, the proposal will also be presented for the approval of the
members of the corporation.

() Notwithstanding the provisions of subsections (a) and (b), if the court finds that the mere presentation of the debt settlement arrangement

for the approval of the creditors affects proceedings under this chapter, it will not order it be presented for the approval of the interested parties.

19. The company contends that the debt settlement arrangement leads to full repayment of all of the company’s creditors (except
for Highbridge) and that, therefore, there is no need to convene meetings of creditors, nor were the creditors given the opportunity to
submit a response to the arrangement proposal, and, aside from a significant creditor who submitted a notice of support for the debt
settlement arrangement, no notices were filed on behalf of the creditors with an emphasis on the absence of objections. I accept the
company’s position that there is no justification for the loss of time and resources in convening meetings of creditors in the
circumstances of the debt settlement arrangement proposed in this case. I would note that, as is further detailed below, I do not find it
appropriate to regard shareholders who filed debt claims against creditors relying on damages they suffered as shareholders as a

separate and different group of creditors from the group of shareholders.

20. Regarding the group of shareholders, the company contends that, as section 322(b) of the Law states, since the total assets are
less than the amount of the debts, inter alia in light of the debt to Highbridge, there is no benefit in convening a shareholders’ meeting.
The company emphasizes that convening the meetings would be a loss of precious time and run the risk of Highbridge’s withdrawing
from the proposal. Contrarily, the shareholders contend that the value of the assets exceeds the liabilities. They thus argue that
convening a shareholders’ meeting does not amount to a mere formality, but rather that such a meeting would be a forum in which new
proposals are raised, which would enable additional large groups of shareholders to express their positions or allow the submission of

alternative proposals to the debt settlement arrangement proposal. The Insolvency Commissioner supports the company’s position.

21. Under the circumstances, and as stated, I have adopted the expert’s opinion that the value of the liabilities exceeds the assets,
i.e., there is no justification to lose time in convening a shareholders’ meeting, nor is there any such duty; furthermore, in this case, the
debt settlement arrangement proposal was brought to the attention of the company’s shareholders, whose position was also expressed
in the central argument via the law firm of Gissin & Co., which, in fact have represented the interest of the shareholders. I found no
fault in not convening shareholders’ meetings whose day was given to them in argument and in the court hearing. This was also the

case in Insolvency Proceedings (Tel Aviv) 28349-01-23 Unet Credit Services
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v. Commissioner, (04/05/23, H. Brenner, J.), see s. 31 where a similar lack of duty in a similar case is held for the convening of a

shareholders’ meeting. The current case is not a situation in which the creditors receive all their debts and residual assets remain since
Highbridge does not receive any dividends as a result of the debt settlement arrangement, so according to s. 322 there is no obligation
to convene a shareholders’ meeting. With regard to the claims for the shareholders’ debts, I further elaborate on this matter below
when I rule that their rights are embodied in the same contingent consideration outline, and, therefore, I do not find it necessary under
the circumstances to hold shareholders’ meetings or meetings of creditors as a condition for approving the debt settlement

arrangement.

C. The need to appoint an arrangement administrator

22. Under s. 326 of the Law, the court may appoint an arrangement administrator in a debt settlement arrangement pursuant to
part X, when limited powers are concerned. Inter alia, to examine the voting power of the various groups, to determine the rights of
the interested parties and supervision for the distribution of the expected consideration under the debt settlement arrangement, and for
any other issue that the court deems necessary to expand the powers of the arrangement administrator. In this case, in the absence of
harm to the company’s creditors, I find no justification to exercise the power to appoint an arrangement administrator, when one
matter that remains for discussion is the question of supervision of that contingent consideration for the shareholders, an issue that is

discussed later on in the judgment.

D. Contingent value rights (CVR) arrangement

23. On the basis of probabilistic necessity and models as detailed in his opinion, the expert assessed that there is economic value
to shareholders’ holding the company’s stock, even in the current situation. This value in a winding-up alternative will be negligible,
but in a debt settlement arrangement alternative it is significant, and the court’s expert estimated about ILS 15 million, see s. 32, p. 8
of the opinion. The arrangement offer as proposed, see s. 5.3 of the arrangement proposal, includes a contingent value of $27.5
million, pursuant to milestones: if the company’s revenue from sales of the product (omisirge) in the U.S. during 4 consecutive
quarters exceeds $100 million over 3 years from the start of the arrangement, the shareholders will receive approximately $10 million.
If revenues exceed $150 million, shareholders will receive an additional $15 million. If regulatory approval is obtained for the product
in development GMD201 within a period of 4 years from the start of the arrangement, shareholders will receive approximately $2.5

million. The company undertook to work to plan the contingent rights in the most efficient way from the point of view of taxation.
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24, The expert examined the economic value of the contingent consideration in the proposed settlement arrangement and found
that it reflects an estimated sum of $2.7-6.2 million, an amount that does not reflect appropriate compensation to the shareholders and
that leaves the shareholders with a relatively low rate of the potential future value if realized. Therefore, the expert acted in such a way
that the nominal value and economic value of the contingent consideration to the shareholders would match the value of their holding
prior to the settlement arrangement based on the market value of the company on the stock exchange prior to the settlement
arrangement and suggested that the maximum contingent value be higher in accordance with the milestones as detailed in s. 37 p. 10
of his opinion: increasing the amount to be paid in accordance with sales forecasts of the product (omisirge) from $25 million to $35
million. Introducing another prepayment milestone in the event that revenue is forecasted to reach at least $75 million instead of $100
million (sales turnover reflecting an operating breakeven point). Increasing the exam period in sales targets from three years to six
years. And a one-time payment for each transaction made on the GDA-201 product in the amount of $5 million if a commercialization
or sales deal for the technology is signed in which a consideration greater than $15 million is obtained. According to the expert,
improving the components as stated will increase the nominal value for the shareholders to a total amount of up to $40 million in case

of success, the economic value of which the expert estimates to be in the range of $13-19.2 million.

25. These amounts based on the improved contingent value are according to the expert’s balances between the interests of the
shareholders and the interests of the company and the creditors and debtors. The expert further emphasized that winding up can only
be avoided under an arrangement in which significant capital is injected into the company and its debt is converted into shares to
provide a lifeline and restarting the flow of oxygen to it—possible fundraising channels until an operational balance is reached. The
expert emphasized that this would reflect fair payment to shareholders in relation to their holdings prior to the arrangement, as well as

that this is an advantage over other solutions that are not practical.

26. The shareholders claim that, unfortunately, the expert made a mistake. The expert’s essential and main task is to carry out a
valuation. However, the expert tried to bridge and balance between the shareholders, made a certain proposal, which the shareholders
hold is unfair to them, and since the expert’s proposal was accepted, the expert set himself on his proposal, even though here, too, it is
a low offer from the shareholders’ point of view and is not guaranteed. Highbridge responded by claiming that they were willing to go
a long way, in light of the expert’s recommendation, but the condition is that there would be no additional requirements, and even the
original outline included an proposal to the shareholders beyond the letter of the Law, since the value of the shares is negligible, and
that this is the risk for shareholders, especially investors in biopharma start-ups, to lose the value of their shares. The company

supported Highbridge’s arguments. and the Commissioner relied on the court’s expert recommendation.

27. After having weighed the parties’ arguments and hearing the expert and his further explanations in direct and cross
examination, I am persuaded that, as the expert recommends, this is a mechanism that, under the circumstances, fairly balances
between interests and rights of the shareholders and approval of the debt settlement arrangement in such a way that Highbridge agreed
to and warranted and the improved mechanism proposed by the expert, is fair and proper, balances the various interests as required,

and is just.
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28. Therefore, and as detailed in the conclusion of the judgment, the debt settlement arrangement is approved subject to

the amendment of s. 5.3, which will be amended in accordance with the court expert’s recommendation.

E. Alternative improved proposal from the shareholders

29. The shareholders proposed an alternative for the debt settlement arrangement proposal. The company contends that the
mechanism set out in part X is the provision of a debt settlement arrangement for the court’s approval, while empowering the court to
approve or not approve, and there is no procedure for the group of shareholders to make a counter proposal. In any event, the
shareholders’ proposal, in practice the improved proposal of the shareholders is examined below. The proposal was submitted via the
group Levin Capital Strategies L.P. The original proposal was received on 04/18/24, and, according to it, the group would purchase the
balance of secured bonds in the amount of $4.982 million of Highbridge at full value, the group would inject at least $10 million,
following the activation of the interim period for the implementation of the reorganizational plan, including replacing management, in
exchange for the allocated shares. This would be an initiative to sell the product in development of the company GDA-201. The
shareholder group’s plan would enable repayment of all current debts without the need to accelerate repayment of the debt to
Highbridge, which is due in 2026. The proposal is subject to obtaining full information from the company. Subsequently, on 04/25/24,
said group improved the proposal thus that an additional $20 million would be provided and defined as secured senior debt with

precedence over the debt to Highbridge in the amount of $75 million.

30. The expert analyzed the proposal in s. 136 p. 29 of his opinion. The difficulty arising from the proposal is in that it includes
various stipulations, mainly with an emphasis on the need to obtain access to an information room and to check the company’s assets.
The expert also raised the difficulty in the imposition of a $20-million debt, in addition to the already-existing debt, i.e., in addition to
the $75-million debt to Highbridge, and another approximately $5 million to acquire the current debt to Highbridge, i.e., total debts
amounting to $100 million, that would make it even more difficult to raise new money for the company. The expert believes that this
is an inferior proposal compared to the debt settlement arrangement in that a lower injection of capital would simply postpone the
liquidity crisis while requiring raising supplementary capital in the immediate term, and there is a greater financial risk in increasing
the company’s debts and reducing the ability to raise capital as a result. The expert also indicated that it is unclear what the share-

dilution means thus that the company’s shares will be issued for the $10 million.

31. The shareholders have requested to append the affidavit of Mr. Robert Blum, who served as the chairman of the company’s
board of directors until March 2023, and with there being no objection to the same, subject to the argument that Mr. Blum does not
have the relevant information, more than one year after having left his position. Highbridge objected on the grounds that the proposal
was vague, that it posed a great risk to the large debt the company owes it, and that the proposal did not take into consideration the

question of Highbridge’s consent, for example, to the fact that the injection of $20 million would be made in a position superior to that
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of Highbridge’s and contrary to the promissory note. Reference was made on behalf of the company to the fact that the proposal was
made without an affidavit, that it does not contain a clear commitment, and that it is impractical. The company argues that this
proposal is not feasible since a proposal must materially extend the “breathing room” of the company’s cash balance. The proposal is
impractical in that despite the company’s long record of selling its substantial product, the NK cell program (GDA-201), this has not
succeeded, and there is no buyer in sight, and this is a material component since the proposal is fundamental and builds on this product
in the amount of $40 million in value, but it is an unrealistic component. The company refers to the need to obtain Highbridge’s
consent, but no dialogue has been conducted. The company argues that it is unclear how shares would be issued immediately for the
proposed $10 million, as well as that the proposal does not detail how it will be possible to prevent Highbridge from immediately
requiring repayment of the company’s $75-million debt. The Commissioner supports the company’s position and the expert’s

recommendation.

32. I have considered the parties’ arguments, and in this matter, too, I accept the reasoning and recommendation of the court
expert regrading inferiority of the shareholders’ improved offer. The expert actually adopts the position of the company and
Highbridge, and the Commissioner supports the expert’s position and conclusion and recommends that they be adopted. The
shareholders’ proposal is impractical and almost certainly would not succeed in preventing Highbridge from enforcing its contractual
rights to demand repayment of the $75-million debt. I am persuaded that following the suggested path, which has many stipulations
and uncertainty, would lead to economic turmoil and a higher likelihood that the company would not be able to weather the crisis it
finds itself in. Therefore, neither the proposal made by the shareholders nor the improved proposal can tip the scales from approving

the debt settlement arrangement at issue in the lawsuit under the circumstances in which the company finds itself.

F. The court’s considerations pursuant to ss. 87 and 324 of the Law

33. According to s. 324 of the Law, sections 85—88 apply, mutatis mutandis, to approval of a debt settlement arrangement. In this

case, s. 87 is relevant, especially subsection (1), which states:

Notwithstanding the provisions of sections 85 and 86(a), the court may approve a proposal for a financial rehabilitation plan even if
not approved in each of the class meetings by the requisite majority pursuant to section 85, if it is convinced, to the extent possible
based on the valuation of the corporation that an expert submits on its behalf or on behalf of the relevant parties , that this proposal
is fair and just with respect to each of the creditors or the members of the corporation in a class meeting that did not approve it (in

this section, “objecting meeting”), and in this regard was convinced that the following holds true:

1) If no financial rehabilitation plan is approved, there is no alternative but to wind up the corporation and the consideration
that was offered to each of the creditors or the members of the corporation in an objecting meeting is not lower than the

consideration that they would have received at the time of winding up of the corporation.
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34, The use of s. 87 of the Law is intended for exceptional cases when the debt settlement arrangement proposal (pursuant to part
X of the Law) or the rehabilitation plan (pursuant to part II of the Law) were not approved by the meetings of creditors, for example,
by a majority of the quorum and value required at a particular class meeting or, as the Law states, in an objecting meeting.
Nevertheless, there is special authority, pursuant to s. 87 of the Law, which grants the court the power to approve a debt settlement
arrangement even if the path of the debt settlement arrangement did not succeed in the states outlined in the Law. In the current case,
the relevant question is whether the debt settlement arrangement proposal is fair and just with respect to the shareholders. It is already
established above, based on the opinion submitted by the court expert, that the settlement arrangement proposal, with an emphasis on
the future consideration outline, balances the interests of the shareholders with the interests of the other parties justly and fairly. In
addition, s. 87(1) prescribes the condition: “If no financial rehabilitation plan is approved, there is no alternative but to wind up
the corporation and the consideration that was offered to each of the creditors or the members of the corporation in an
objecting meeting is not lower than the consideration that they would have received at the time of winding up of the

corporation,” and I am persuaded that this condition holds true.

35. The situations in which debt settlement arrangements are approved in which the shareholders do not remain in the picture,
and their shares are “threatened” are not non-existent, since in a situation of insolvency, the focus is not on the shareholders but on
examining alternatives, when frequently there is no practical possibility of leaving the shareholders retaining a residual share in the

company’s assets; see: Civil Leave to Appeal 8417/11 Nami Trusts v. Shaul Bergerson, Receiver (05/17/13). See also 27222-09-21

(Tel Aviv District) Petrochemical Enterprises v. Reznik Paz (09/05/22, H. Brenner, J.), while holding that the starting point is that a

company is in insolvency and the value of its shares is reset.

36. As explained above, I am persuaded, based on the expert’s opinion, that the scenario in which there would be an alternative to
the continued operation of the company were it not for the debt settlement arrangement according to the improved Highbridge
proposal is a scenario whose existence is small to impossible. The expert emphasizes that without approval of the debt settlement
arrangement, the company’s situation would be facing winding up, which would mean zero consideration for the shareholders, and I
am persuaded by the expert’s reasoning that the contingent value rights (CVR) arrangement is clearly greater than what the
shareholders would receive without approval of the debt settlement arrangements—in other words, most likely in winding up, where

the value of the shares would be zero.

G. Exemption clause for officers due to activity that is the subject of the arrangement
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37. A specific point that arose was that the proposed settlement arrangement does not deal with the rights and obligations of
company officers, except for exemption conditions detailed in schedule A to the memorandum of understanding accompanying the
support agreement, where the causes of action for which the exemption was granted are detailed, mainly the exemption, inter alia, for
the company’s officers, regarding the work and handling in connection with the support agreement, the memorandum of
understanding, the debt settlement arrangement, the submission of the application for approval of the debt settlement arrangement to

the court and everything related thereto.

38. After I considered the arguments of the parties, and after the Commissioner’s counsel also agreed that there was no
justification for not approving the exemption clause, I rejectedthat the sharecholders’ arguments in this matter. In many debt settlement
arrangements, there are provisions that exempt the officers from liability for their actions in relation to the company and, in this case,
in relation to reaching the debt settlement arrangement approved under this judgment. See Insolvency Proceedings 25064-10-19 (Tel
Aviv District) Africa Israel v. Commissioner (A. Orenstein, J., 11/27/2019). Counsel for the company referred to Civil Leave to

Appeal 5938/16 IDB Development Corporation v. Ohad Aloni (11/16/17), where the issue of an exemption clause arose in the

framework of an amended debt settlement, and it was held (see s. 20 of the judgment) that it is logical to require shareholders who
received additional or alternative consideration under the debt settlement arrangement to waive any action or claim they would have as
a result of the debt settlement arrangement. Section 21 further emphasized that an exemption clause, however broad, cannot include
acts of fraud and deception that were not known at the time the debt settlement arrangement was approved. I raise this issue, which
was mentioned in the case law. for the purpose of completing the picture, even though no claims were made in this case against the

officers, beyond claims of negligence. See also Insolvency Proceedings (Tel Aviv) 28349-01-03 Unet Credit Services v.

Commissioner, (04/05/23, H. Brenner, J.), where an exemption from claims was approved as part of a debt settlement arrangement, so
this is not an exceptional or rare matter, especially when we are dealing with exemption from claims as declared by the company’s

counsel for the record with regard to the debt settlement arrangement and its schedules.

Therefore, I find no justification for intervening in the debt settlement arrangement and excluding, as the shareholders argue
for, the exemption clause for actions performed by the company’s officers in connection with the filing of the application for

approval of the debt settlement arrangement.

H. Debt claims filed by shareholders

39. On 05/01/2024, the shareholders filed a notice of filing debt claims on behalf of the shareholders, claiming that the company
caused them harm due to the fact that the company applied for approval of the debt settlement arrangement with Highbridge, the
subject of this case. The debt claim argues that the company is not in insolvency and that the company was negligent (at the very least)
in initiating the debt settlement with Highbridge. Contentions arose that the company and some of the directors acted out of concern
about conflicts of interest in relations with Highbridge. The shareholders argue that the company misrepresented the concern of a

breach of the covenant that has not existed for several months. Conflicting information is contended, and the company’s
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announcement of the initiation of this proceeding led to the Nasdaq announcement that the shares would be delisted from trading.
Therefore, the shareholders claim that it was the appeal to court in these proceedings that caused the harm to the value of their shares.
The shareholders detail how the harm to the shares were created in a timeline prior to the Highbridge deal. Therefore, the shareholders

claim that they had suffered harm and that their notice of a debt claim does not exhaust their arguments.

40. The Company, for its part, contends that the shareholders cannot upgrade themselves to the status of creditors by filing debt
claims due to harm to the value of their shares. The company argues that the debt claim was filed on behalf of one creditor (Mr.
Yitzhak Aharonov) and that Israeli law does not recognize a class or group debt claim. The company argues that the filed debt claim
filed was not supported by an affidavit. The company argues that under the law, the status of debt claims of shareholders due to claims
of harm to the value of its holdings is an equity claim and therefore has a deferred status. The company refers to the levels of creditors
in ss. 231-237 of the Law, and in particular to section 237, which defines deferred debts. The company argues that claiming a debt as a
shareholder undermines the basic principles of the Law, including embarking on a new path when it is free from past debts. The

Company refers, inter alia, to Insolvency Proceedings 25064-10-19 (Tel Aviv District) Africa Israel v. Commissioner (A. Orenstein,

J., 11/27/2019), where it was similarly held, in s. 3 of the judgment, that the shareholder cannot demand the absence of a company’s
exemption from claims as a shareholder. Therefore, the company argues that the shareholders’ arguments as creditors with debt claims

should be rejected.

41. Highbridge also submitted its response, arguing that the shareholders have no standing to file debt claims as creditors, with an
emphasis on the lack of residual value when, in this case, they received residual value beyond the letter of the Law. Highbridge argues
that the alleged cause of action is the company’s cause of action against the officers and not the shareholders’ cause of action.
Highbridge argues that this is a claim intrinsically related to the ownership of shares, and the shareholders’ being in a deferred action,
and that policy considerations and broad implications necessitate the rejection of such a debt claim by the shareholders. Highbridge
further argues that granting shareholders status as creditors would put an end to the possibility of approving the debt settlement
arrangement and that shareholders have no status as creditors. Highbridge also argues that this exercise by the shareholders should not

be given effect and in any case, it is left to the discretion of the court under s. 87 of the Law.

42. Counsel for the Commissioner agreed with the company and Highbridge, arguing that the balances outlined by the debt
settlement arrangement, in the same future contingent consideration, take into account and weigh the injury also claimed by the

shareholders to the decrease in value as a result of petitioning the court for approval of the debt settlement arrangement.

43. I have considered the parties’ arguments and conclude that the shareholders’ position that they are also creditors for the
purpose of filing a debt claim as shareholders who suffered harm by way of a decrease in the value of the shares should be rejected.
The shareholders are in the status of deferred debts, that is, they are not in a class with the other creditors. Section 237 of the Law

states that debts to members of the corporation arising from their membership of the corporation are deferred debts. Pursuant to s. 87
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of the Act, and in view of my being persuaded that the debt settlement arrangement proposal is fair and just on the basis of the
valuation of the court expert, as well as my being persuaded that. in winding up, the shareholders would not receive greater
consideration, the shareholders’ argument is rejected. The rejection of the shareholders’ argument considers that, in accordance with
the debt settlement arrangement, they receive future contingent consideration, which embodies and weighs within it the full rights of
claim that the shareholders have against the company. As the company claims, a justified argument does not allow shareholders to
upgrade their status as creditors. As Highbridge argues, accepting this position would undermine the possibility of bringing about
approval of debt settlement arrangements, and, therefore, in this state of affairs, there is no significance to a debt claim for deferred
debt from the shareholders, and, therefore, I hold that the shareholders do not have the right to submit debt claims for harm caused due
to approval of the debt settlement arrangement that is the subject of this case. Therefore, I have not found it proper to enter into the
question of the absence of a cause of action as claimed by Highbridge or the questions of validity of the debt claims filed by one

shareholder and without an affidavit.

I. Mechanism for supervising the performance of the debt settlement arrangement for the shareholders

44, The shareholders argue that there is no mechanism supervising the implementation of the debt settlement arrangement
chapter relating to their rights with regard to that future contingent value—CVR, while the company and Highbridge argue that there
is no need for a special mechanism and the obligation that is the subject of the debt settlement arrangement is sufficient. The
Commissioner argues that this matter needs review. The question of the need to supervise the implementation of the debt settlement
arrangement for the benefit of shareholders arose in the margins of the discussion. I do not grant validity to this. The company is
requested to address this issue and submit its position by 06/18/2024. Subsequently, the responses of the additional parties will be
requested. and a separate ruling will be made on this question, which does not require a ruling as part of the substantive question that

is the subject of this judgment whether to approve the proposed debt settlement arrangement.
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Conclusion

45. In summary, and as set forth in this judgment, the court hereby approves the debt settlement arrangement approved
under part X of the Law, the arrangement attached as exhibit 1 to the application subject to the amendment of the part of the
debt settlement arrangement relating to the improved future contingent value, as detailed above, as proposed by the court
expert and accepted and approved by Highbridge. The company will act so that there will be no doubt about the approved

wording to submit a document incorporating said change within 14 days.

As detailed above, the issue of the question of supervision or the need for supervision will be heard separately, in accordance

with instructions given after receiving the company’s position, which is requested to submit its position by 06/18/2024.

No order for costs. Leave to appeal in accordance with the law.

Handed down today, Nissan 30, 5784, May 8, 2024, in the absence of the parties.

[signature]

Yaakov Persky, J.
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