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IN THE UNITED STATES BANKRUPTCY COURT
FOR THE DISTRICT OF DELAWARE

In re: Chapter 11
GAMIDA CELL INC. Case No. 24-11003

Debtor.

NOTICE OF PLAN SUPPLEMENT TO PREPACKAGED CHAPTER 11
PLAN OF REORGANIZATION OF GAMIDA CELL INC.

PLEASE TAKE NOTICE that on April 17, 2024, the Debtor served the Disclosure
Statement for Prepackaged Chapter 11 Plan of Reorganization of Gamida Cell Inc. (as may be
amended, modified, or supplemented from time to time, the “Disclosure Statement”) and the
Prepackaged Chapter 11 Plan of Reorganization of Gamida Cell Inc. (as may be amended,
modified, or supplemented from time to time, the “Prepackaged Plan”) on Holders of Senior
Secured Loans Claims (Class 3) and Holders of Unsecured Notes Claims (Class 4).!

PLEASE TAKE FURTHER NOTICE that, in accordance with the Prepackaged Plan,
the Debtor hereby provides the following documents as part of this plan supplement (as may be
amended, modified, or supplemented from time to time, the “Plan Supplement”).

EXHIBIT A Bylaws of Gamida Cell Inc.

EXHIBIT B Identity of Members of the New Board of Directors and Officers
of the Reorganized Debtors

EXHIBIT C New Exit Facility Term Sheet

EXHIBIT D Schedule of Assumed Executory Contracts and Unexpired
Leases and Proposed Cure Amounts

PLEASE TAKE FURTHER NOTICE that the documents, schedules, and other
information contained in this Plan Supplement are integral to and part of the Prepackaged Plan.
These documents have not yet been approved by the Bankruptcy Court. If the Prepackaged Plan
is approved, the documents contained in the Plan Supplement will be approved by the Bankruptcy
Court pursuant to the order confirming the Prepackaged Plan.

PLEASE TAKE FURTHER NOTICE that the documents, schedules, and other
information contained in this Plan Supplement are not final and remain subject to continuing
negotiations among the Debtor and other interested parties, including as provided under the

! Capitalized terms used butnotdefined herein shall have the meanings ascribed to them in the Prepackaged Plan.
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Prepackaged Plan and Restructuring Support Agreement. The Debtor reserves all rights, subject
to the terms and conditions set forth in the Prepackaged Plan and the Restructuring Support
Agreement, to amend, modify, or supplement the Plan Supplement, and any of the documents
contained therein, in accordance with the terms of the Prepackaged Plan. If material amendments
or modifications are made to any of these documents, the Debtor will file a redline with the
Bankruptcy Court prior to the Confirmation Hearing marked to reflect the same.

PLEASE TAKE FURTHER NOTICE that copies of the Prepackaged Plan, the Disclosure
Statement, the Restructuring Support Agreement, and related documents may be obtained free of
charge by contacting Kroll, the Solicitation Agent, by phone at (833) 307-3531(toll free) or +1
(646) 777-2544 (international), or by email at Gamidal linfo@rakroll.com. Following the
commencement of the Chapter 11 Case (if applicable), these documents may also be obtained (1)
fora fee at the Bankruptcy Court’s website at https://ecf.deb.uscourts.gov and (2) on Gamida’s
restructuring website at https://cases.ra.kroll.com/Gamidal l.

Dated: May 8, 2024 BLANK ROME LLP

/s/ Stanley B. Tarr

Stanley B. Tarr (DE No. 5535)
John Lucian (pro hac vice pending)
Lawrence R. Thomas III (DE No. 6935)
Jordan L. Williams (DE No. 7128)
1201 N. Market Street, Suite 800
Wilmington, Delaware 19801
Telephone: (302) 425-6400
Facsimile: (302) 425-6464
Stanley.Tarr@BlankRome.com
John.Lucian@BlankRome.com
Lorenzo.Thomas@BlankRome.com
Jordan.Williams@BlankRome.com

-and-

Evan J. Zucker (pro hac vice pending)
BLANK ROME LLP

1271 Avenue of the Americas

New York, NY 10020

Telephone: (212) 885-5000
Facsimile: (917) 591-2726
Evan.Zucker@BlankRome.com

-and-

Michael Klein (pro hac vice pending)
Evan Lazerowitz (pro hac vice pending)
COOLEY LLP

55 Hudson Yards

New York, NY 10001-2157


mailto:Gamida11info@ra.kroll.com
https://ecf.deb.uscourts.gov/
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Telephone: (212) 479-6000
Facsimile: (212) 479-6275
mklein@cooley.com
elazerowitz@cooley.com

-and-

Olya Antle (pro hac vice pending)
COOLEY LLP

1299 Pennsylvania Avenue, NW, Suite 700
Washington, DC 20004-2400

Telephone: (202) 842-7800

Facsimile: (202) 842-7899
oantle@cooley.com

Proposed Counsel to the Debtor and Debtor
in Possession
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EXHIBIT A

Bylaws of Gamida Cell Inc.
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BYLAWS
of
GAMIDA CELL INC.

ARTICLE I
OFFICES

Section 1.01 Offices. The Corporation shall have its registered office in the State of
Delaware, and may have such other offices and places of business within or without the State of
Delaware as the Board of Directors may from time to time determine or the business of the
Corporation may require.

ARTICLE II
STOCKHOLDERS

Section 2.01 Annual Meeting. Unless directors are elected by unanimous written
consent in lieu of an annual meeting, an annual meeting of stockholders shall be held at such
date, time and place, either within or without the State of Delaware, as may be designated from
time to time by the by the Board of Directors. At each annual meeting the stockholders entitled
to vote shall elect a Board of Directors and transact such other business as may be required by
law or these bylaws or as may properly come before the meeting.

Section 2.02 Special Meetings. Special meetings of the stockholders, for any purpose
or purposes, unless otherwise prescribed by statute or by the certificate of incorporation, may be
called by the president and shall be called by the president or secretary at the request in writing
of a majority of the board of directors. Such request shall state the purpose or purposes of the
proposed meeting.

Section 2.03 Place of Meetings. Meetings of stockholders for any purpose may be
held at such place or places, either within or without the State of Delaware, as shall be
designated by the Board of Directors.

Section 2.04 Action by Written Consent of Stockholders. Any action of the
stockholders required or permitted to be taken at any annual or special meeting thereof may be
taken without any such meeting, notice of meeting or vote if a consent in writing setting forth the
action thereby taken is signed by the holders of outstanding stock having not less than the
number of votes that would have been necessary to authorize such action at a meeting at which
all shares entitled to vote were present and voted. Prompt notice of the taking of any such action
shall be given to any stockholders entitled to vote who have not so consented in writing.

ARTICLE III
DIRECTORS

Section 3.01 Board of Directors. The management of the affairs, property and
business of the Corporation shall be vested in a Board of Directors, the members of which need
not be stockholders. In addition to the power and authority expressly conferred upon it by these
Bylaws and the Certificate of Incorporation, the Board of Directors may take any action and do
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all such lawful acts and things on behalf of the Corporation and as are not by statute or by the
Certificate of Incorporation required to be taken or done by the stockholders.

Section 3.02 Number. The number of directors shall be as fixed from time to time by
the Board of Directors.

Section 3.03 Election and Term of Directors. The stockholders shall elect directors.
Each director shall hold office until his successor, if any, has been elected and qualified, or until
his earlier death, resignation or removal.

Section 3.04 Regular Meetings. Regular meetings of the Board of Directors may be
held at such times as the Board of Directors may from time to time determine. No notice shall be
required for any regular meeting of the Board of Directors.

Section 3.05 Special Meetings. Special meetings of the Board of Directors may be
called by the lesser of (a) a majority of the directors and (b) any two directors upon two business
days’ notice to each director either personally or by mail, telephone, telecopier, telegraph, or
electronic transmission and if by telephone, telecopier, telegraph or electronic transmission
confirmed in writing before or after the meeting, setting forth the time and place of such meeting.
Notice of any special meeting need not be given, however, to any director who submits a signed
waiver of notice, before or after the meeting, or who attends the meeting without objecting to the
transaction of business.

Section 3.06 Place of Meetings.

(a) The Board of Directors may hold its meetings, regular or special, at such
places, either within or without the State of Delaware, as it may from time to time determine or
as shall be set forth in any notice of such meeting.

(b) Any meeting of the Board of Directors may be held by means of
conference telephone or similar communications equipment whereby all persons participating in
the meeting can hear each other, and such participation shall constitute presence at the meeting.

Section 3.07 Adjourned Meetings. A majority of the directors present, whether or not
a quorum, may adjourn any meeting of the Board of Directors to another time and place. Notice
of such adjourned meeting need not be given if the time and place thereof are announced at the
meeting at which the adjournment is taken.

Section 3.08 Quorum of Directors. A majority of the total number of directors shall
constitute a quorum for the transaction of business. The total number of directors means the
number of directors the Corporation would have if there were no vacancies.

Section 3.09 Action of the Board of Directors. The vote of a majority of the directors
present at a meeting at which a quorum is present shall be the act of the Board of Directors,
unless the question or action is one upon which a different vote is required by express provision
of statute or the Certificate of Incorporation, in which case such provision shall govern the vote
on the decision of such question or action. Each director present shall have one vote.
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Section 3.10 Action by Written Consent of Directors. Any action required or
permitted to be taken at any meeting of the Board of Directors or of any committee thereof may
be taken without a meeting, if a written consent thereto is signed by all members of the Board of
Directors or of such committee, and such written consent is filed with the minutes of proceedings
of the Board of Directors or committee.

Section 3.11 Resignation. A director may resign at any time by giving written notice
to the Board of Directors, the President, the Chief Executive Officer or the Secretary of the
Corporation. Unless otherwise specified in the notice, the resignation shall take effect upon
receipt by the Board of Directors or such officer, and acceptance of the resignation shall not be
necessary.

Section 3.12 Removal of Directors. Any or all of the directors may be removed at any
time with or without cause by the stockholders.

Section 3.13 Newly Created Directorships and Vacancies. Newly created
directorships resulting from an increase in the number of directors or vacancies occurring in the
Board of Directors for any reason may be filled by the affirmative vote of a majority of the
remaining directors then in office, although less than a quorum, or by a sole remaining director,
or by a plurality of the votes cast at a meeting of the stockholders. A director elected to fill a
newly created directorship or to fill any vacancy shall hold office until his successor, if any, has
been elected and qualified.

Section 3.14 Chairman. At all meetings of the Board of Directors, the Chairman of the
Board or, if one has not been elected or appointed or in his absence, the President or Chief
Executive Officer of the Corporation shall preside.

Section 3.15 Compensation. The Board of Directors shall have the authority to fix the
compensation of directors for their services. Nothing herein contained shall be construed to
preclude any director from serving the Corporation in any other capacity and receiving
compensation therefor.

ARTICLE IV
OFFICERS

Section 4.01 Offices, Election and Term.

(a) The Board of Directors shall elect or appoint a President or Chief
Executive Officer and Secretary and may, in addition, elect or appoint at any time such other
officers as it may determine. Any number of offices may be held by the same person.

(b) Unless otherwise specified by the Board of Directors, each officer shall be
elected or appointed to hold office until his successor, if any, has been elected or appointed and
qualified, or until his earlier death, resignation or removal.

(c) Any officer may resign at any time by giving written notice to the Board
of Directors, the President, the Chief Executive Officer or the Secretary of the Corporation.
Unless otherwise specified in the notice, the resignation shall take effect upon receipt thereof,
and the acceptance of the resignation shall not be necessary to make it effective.
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(d) Any officer elected or appointed by the Board of Directors may be
removed by the Board of Directors with or without cause. Any vacancy occurring in any office
by reason of death, resignation, removal or otherwise may be filled by the Board of Directors.

Section 4.02 Powers and Duties. The officers, agents and employees of the
Corporation shall each have such powers and perform such duties in the management of the
affairs, property and business of the Corporation, subject to the control of and limitation by the
Board of Directors, as generally pertain to their respective offices, as well as such powers and
duties as may be authorized from time to time by the Board of Directors.

ARTICLE V
CERTIFICATES AND TRANSFER OF SHARES

Section 5.01 Certificates.

(a) The Corporation’s stock may be certificated or uncertificated, as provided
under Delaware law, and shall be entered in the books of the Corporation and registered as such
stock is issued. Any certificates representing shares of stock shall be in such form as the Board
of Directors shall prescribe, certifying the number and class of shares of the stock of the
Corporation owned by the stockholder. Any certificates issued to any stockholder of the
Corporation shall be signed by the President, Chief Executive Officer or a Vice President and the
Secretary or an Assistant Secretary and shall be sealed with the seal of the Corporation or a
facsimile thereof; provided, however, that where such certificate is countersigned by a transfer
agent, or registered by a registrar, the signatures of such officers may be facsimiles.

(b) Within a reasonable time after the issuance or transfer of uncertificated
stock, the Corporation shall send to the registered owner thereof a written notice that shall set
forth the name of the Corporation, that the Corporation is organized under the laws of the State
of Delaware, the name of the stockholder, the number and class (and the designation of the
series, if any) of the shares represented, and any restrictions on the transfer or registration of such
shares of stock imposed by the Corporation’s Certificate of Incorporation, these Bylaws, any
agreement among stockholders or any agreement between stockholders and the Corporation.

Section 5.02 Transfer of Shares.

(a) Upon surrender to the Corporation or the transfer agent of the Corporation
of a certificate for shares or other securities of the Corporation duly endorsed or accompanied by
proper evidence of succession, assignment or authority to transfer, or in the case of a certificate
alleged to have been lost, stolen or destroyed, upon compliance with the provisions of Section
5.04 of these Bylaws, the Corporation shall issue a new certificate or evidence of the issuance of
uncertificated shares to the person entitled thereto, and cancel the old certificate and record the
transaction on the Corporation’s books, except to the extent the Corporation or such transfer
agent may be prevented from so doing by law, by the order or process of any court of competent
jurisdiction, or under any valid restriction on transfer imposed by the Certificate of
Incorporation, these Bylaws, or agreement of security holders. Every such transfer shall be
entered on the transfer books of the Corporation. Upon the surrender of any certificate for the
transfer of stock, such certificate shall at once be conspicuously marked on its face “Cancelled”
and filed with the permanent stock records of the Corporation.
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(b) Upon the receipt of proper transfer instructions from the registered owner
of uncertificated shares, such uncertificated shares shall be cancelled, issuance of new equivalent
uncertificated shares or certificated shares shall be made to the stockholder entitled thereto and
the transaction shall be recorded upon the books of the Corporation. If the Corporation has a
transfer agent or registrar acting on its behalf, the signature of any officer or representative
thereof may be in facsimile.

(c) The Board of Directors may appoint a transfer agent and one or more co-
transfer agents and registrar and one or more co-registrars and may make or authorize such agent
to make all such rules and regulations deemed expedient concerning the issue, transfer and
registration of shares of stock.

(d) The Corporation shall be entitled to treat the holder of record of any share
or other security of the Corporation as the holder in fact thereof and shall not be bound to
recognize any equitable or other claim to or interest in such share or security on the part of any
other person whether or not it shall have express or other notice thereof, except as expressly
provided by law.

Section 5.03 Record Date. In lieu of closing the stock transfer books, the Board of
Directors may fix in advance a date as the record date for a determination of stockholders
entitled to notice of and to vote at any meeting of stockholders or any adjournment thereof, or
entitled to receive payment of any dividend, or in order to make a determination of stockholders
for any other proper purpose, such date to be not more than fifty (50) days and, in the case of a
meeting of stockholders, not less than ten (10) days, prior to the date on which the particular
action requiring such determination of stockholders is to be taken.

Section 5.04 Lost Certificates. Any person claiming a certificate of stock to be lost,
stolen or destroyed shall make an affidavit or affirmation of the fact in such manner as the Board
of Directors may require and shall, if the Directors so require, give the Corporation a bond of
indemnity in form and amount and with one or more sureties satisfactory to the Board of
Directors, whereupon the Corporation may issue (a) a new certificate or certificates of stock or
(b) uncertificated shares in place of any certificate or certificates previously issued by the
Corporation alleged to have been lost, stolen or destroyed.

ARTICLE VI
INDEMNIFICATION

Section 6.01 Right to Indemnification. Each person who was or is made a party or is
threatened to be made a party to or is otherwise involved in any action, suit or proceeding,
whether civil, criminal, administrative or investigative (hereinafter a "proceeding"), by reason of
the fact that he is or was a director or an officer of the Corporation or is or was serving at the
request of the Corporation as a director, officer, or trustee of another corporation or of a
partnership, joint venture, trust or other enterprise, including service with respect to an employee
benefit plan (hereinafter an "indemnitee"), whether the basis of such proceeding is alleged action
in an official capacity as a director, officer or trustee, or in any other capacity while serving as a
director, officer or trustee, shall be indemnified and held harmless by the Corporation to the
fullest extent authorized by the Delaware General Corporation Law, as the same exists or may
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hereafter be amended (but, in the case of any such amendment, only to the extent that such
amendment permits the Corporation to provide prior to such amendment), against all expense,
liability and loss (including attorneys' fees, judgments, fines, ERISA excise taxes or penalties
and amounts paid in settlement) reasonably incurred or suffered by such indemnitee in
connection therewith; provided, however, that, except as provided in Section 6.03 of these
Bylaws with respect to proceedings to enforce rights to indemnification, the Corporation shall
indemnify any such indemnitee in connection with a proceeding (or part thereof) initiated by
such indemnitee only if such proceeding (or part thereof) was authorized by the Board of
Directors.

Section 6.02 Right to Advancement of Expenses. In addition to the right to
indemnification conferred in Section 6.01 of these Bylaws, an indemnitee shall also have the
right to be paid by the Corporation the expenses (including attorney's fees) incurred in defending
any such proceeding in advance of its final disposition (hereinafter an "advancement of
expenses"); provided, however, that, if the Delaware General Corporation Law requires, an
advancement of expenses incurred by an indemnitee in his or her capacity as a director or officer
(and not in any other capacity in which service was or is rendered by such indemnitee, including,
without limitation, service to an employee benefit plan) shall be made only upon delivery to the
Corporation of an undertaking (hereinafter an "undertaking"), by or on behalf of such
indemnitee, to repay all amounts so advanced if it shall ultimately be determined by final judicial
decision from which there is no further right to appeal (hereinafter a "final adjudication") that
such indemnitee is not entitled to be indemnified for such expenses under this Section 6.02 or
otherwise.

Section 6.03 Right of Indemnitee to Bring Suit. If a claim under Sections 6.01 or
6.02 of these Bylaws is not paid in full by the Corporation within 60 days after a written claim
has been received by the Corporation, except in the case of a claim for an advancement of
expenses, in which case the applicable period shall be 20 days, the indemnitee may at any time
thereafter bring suit against the Corporation to recover the unpaid amount of the claim. If
successful in whole or in part in any such suit, or in a suit brought by the Corporation to recover
an advancement of expenses pursuant to the terms of an undertaking, the indemnitee shall be
entitled to be paid also the expense of prosecuting or defending such suit. In (a) any suit brought
by the indemnitee to enforce a right to indemnification hereunder (but not in a suit brought by
the indemnitee to enforce a right to an advancement of expenses) it shall be a defense that, and
(b) any suit brought by the Corporation to recover an advancement of expenses pursuant to the
terms of an undertaking, the Corporation shall be entitled to recover such expenses upon a final
adjudication that, the indemnitee has not met any applicable standard for indemnification set
forth in the Delaware General Corporation Law. Neither the failure of the Corporation
(including its directors who are not parties to such action, a committee of such directors,
independent legal counsel, or its stockholders) to have made a determination prior to the
commencement of such suit that identification of the indemnitee is proper in the circumstances
because the indemnitee has met the applicable standard of conduct set forth in the Delaware
General Corporation Law, nor an actual determination by the Corporation (including its directors
who are not parties to such action, a committee of such directors, independent legal counsel, or
its stockholders) that the indemnitee has not met such applicable standard of conduct, shall create
a presumption that the indemnitee has not met the applicable standard of conduct or, in the case
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of such a suit brought by the indemnitee, be a defense to such suit. In any suit brought by the
indemnitee to enforce a right to indemnification or to an advancement of expenses hereunder, or
brought by the Corporation to recover an advancement of expenses pursuant to the terms of an
undertaking, the burden of proving that the indemnitee is not entitled to be indemnified, or to
such advancement of expenses, under this Article VI or otherwise shall be on the Corporation.

Section 6.04 Non-Exclusivity of Rights. The rights to indemnification and to the
advancement of expenses conferred in this Article VI shall not be exclusive of any other right
which any person may have or hereafter acquire under any statute, the Corporation's Certificate
of Incorporation, Bylaws, agreement, vote of stockholders or disinterested directors or otherwise.

Section 6.05 Indemnification of Employees and Agents of the Corporation. The
Corporation may, to the extent authorized from time to time by the Board of Directors, grant
rights to indemnification and to the advancement of expenses to any employee or agent of the
Corporation to the fullest extent of the provisions of this Article VI with respect to the
indemnification and advancement of expenses of directors and officers of the Corporation.

Section 6.06 Nature of Rights. The rights conferred upon indemnitees in this Article
VI shall be contract rights and such rights shall continue as to an indemnitee who has ceased to
be a director, officer or trustee and shall inure to the benefit of the indemnitee's heirs, executors
and administrators. Any amendment, alteration or repeal of this Article VI that adversely affects
any right of an indemnitee or its successors shall be prospective only and shall not limit or
eliminate any such right with respect to any proceeding involving any occurrence or alleged
occurrence of any action or omission to act that took place prior to such amendment, alteration or
repeal.

ARTICLE VII
MISCELLANEOUS

Section 7.01 Corporate Seal. The seal of the Corporation shall be suitable in form and
bear the name of the Corporation. The seal of the certificates for shares or any corporate
obligation for the payment of money, or on any other instrument, may be a facsimile, engraved,
printed or otherwise reproduced.

Section 7.02 Execution of Instruments. All corporate instruments and documents
shall be signed or countersigned, executed, and, if desired, verified or acknowledged by a proper
officer or officers or such other person or persons as the Board of Directors may from time to
time designate.

Section 7.03 Fiscal Year. The fiscal year of the Corporation shall be as determined by
the Board of Directors.

ARTICLE VIII
AMENDMENTS

Section 8.01 Amendments. In furtherance and not in limitation of the powers
conferred by law, the Board of Directors is expressly authorized to adopt, amend and repeal



Case 24-11003-JKS Doc 7 Filed 05/13/24 Page 12 of 17

these Bylaws subject to the power of the holders of capital stock of the Corporation to adopt,
amend or repeal the Bylaws.

ARTICLE IX
INCONSISTENT PROVISIONS

Section 9.01 Inconsistent Provisions. If any provision of these Bylaws is or becomes
inconsistent with any provision of the Certificate of Incorporation, the General Corporation Law
of the State of Delaware or any other applicable law, the provision of these Bylaws shall not be

given any effect to the extent of such inconsistency but shall otherwise be given full force and
effect.

% %k ok ok o3k
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EXHIBIT B
Identity of Members of the New Board of Directors
and Officers of the Reorganized Debtors
1. Rory Nelson

2. Joseph Wiley
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EXHIBIT C

New Exit Facility Term Sheet
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[GAMIDA HOLDINGS, LTD.]
GAMIDA CELL INC.
GAMIDA CELL LTD.

FIRST LIEN CREDIT FACILITY TERM SHEET

Gamida Cell Inc., a Delaware corporation; and (b) Gamida Cell Ltd., an

Borrowers: Israeli limited company (each, a “Borrower” and, collectively, the
“Borrowers” or the “Company”)
Guarantors: The parent of the Borrowers and each of their existing and future direct
: and indirect subsidiaries (collectively, the “Guarantors”).
Agent Wilmington Savings Fund Society, FSB
Facilities: 1. $30 million first lien term loan (“Tranche A Term Loans™)

2. Approximately $4 million in first-lien term loans allocated to holders
of the Senior Secured Notes (“Tranche B Term Loans™); and

3. $15 million first-lien delayed-draw term loans (“Delayed Draw Term
Loans™)

Use of Proceeds:

General corporate purposes.

Maturity Date:

Five (5) years from closing.

Interest Rate:

Current Rate: S+850 payable in kind for the first year; thereafter, payable
in cash except as otherwise consented to by the Lenders.

SOFR: [ ]

Floor: 2.00%

Redemption Fee 1% due upon payment of the Credit Facility.

Agency Fee: $[ ] per annum.

Mandatory Prepayments:| Customary for facilities of this type and substantially similar to the Senior
Secured Notes Indenture

Collateral: First priority perfected lien on all property and assets of the

Guarantors and Borrowers and each of their subsidiaries. Terms of
Israeli floating charges similar to Senior Secured Notes Indenture.

Financial Covenants:

Customary for facilities of this type, including without limitation:
Minimum Liquidity.

Affirmative Covenants:

Customary for facilities of this type including without limitation, delivery
of financial statements and other information, reporting, maintenance of
existence, payment of taxes and claims, maintenance of books and records,
maintenance of properties and insurance, permits, inspections, lender
meetings, compliance with laws, compliance with and policies regarding
sanctions, anti-terrorism, anti-corruption and anti-money laundering
matters, environmental, fiscal year, landlord waivers, collateral access,
real property, lender meetings, board information rights, pari passu,
additional borrowers, guarantors and collateral security, further
assurances, use of proceeds, and compliance with contractual obligations.
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Negative Covenants:

Customary for facilities of this type including without limitation,
indebtedness, liens, guarantees, restricted payments, subsidiary
distributions, investments, fundamental changes, dispositions,
restricted payments, federal reserve regulations, dividends and other
payments, negative pledges, modifications of indebtedness and other
documents, Investment Company Act, ERISA, environmental,
accounting, sanctions and anticorruption, acquisitions, disposal of
subsidiary interests, sale and lease-backs, transactions with affiliates,
change in nature of business, changes to material contracts, and
deposit accounts.

Events of Default

Among other things, (i) a failure to pay principle or interest when due,
(i1)) failure to pay any other Obligations within 3 Business Days, (iii) not
providing required financials or issuing certain notices in a timely
manner, (iv) failure to comply with the other terms, covenants or
agreements in the Credit Agreement for 3 Business Days, (v) Material
Adverse Change, (vi) a default or other failure by the Company to make
required payments under other indebtedness of the Company or certain
subsidiaries (vii) failure by the Company or certain subsidiaries to pay
final judgments , (viii) a change in control,(ix) certain events of
bankruptcy or insolvency and (xi) misrepresentations.

Israeli Transfer

Similar to Senior Secured Notes Indenture, except as otherwise consented

Considerations - -

to by Israel Innovation Authority (I[A).
Other Conditions and Usual and customary for transactions of this type, including but not limited
Requirements: to the following:

Entry of Confirmation Order

Entry of Order Approving Restructuring Plan in Israeli Proceeding
Entry of Recognition Order

Effectiveness of Restructuring Plan in Israeli Proceeding

Delivery of satisfactory legal documentation.

Other customary closing conditions.

Board Observation
Rights:

Yes

Choice of Law:

State of New York
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EXHIBIT D

Schedule of Proposed Cure Amounts

The Debtor does not expect there to be any Cure amount, as of the Petition Date, owed in
connection with any Executory Contract or Unexpired Lease.
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