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Item
5.02 Departure
of Directors or Certain Officers; Election of Directors; Appointment of Certain Officers; Compensatory Arrangements of

Certain Officers.
 
Chief
Executive Officer Transition
 
Appointment
of Abigail Jenkins, M.S. as President and Chief Executive Officer of Gamida Cell Ltd. (the “Company”) and its subsidiaries
and as a member
of the Board of Directors (the “Board”)
 
On
September 17, 2022, the Board approved the appointment of Abigail Jenkins, M.S. as President and Chief Executive Officer of the Company
and its
subsidiaries, effective upon Ms. Jenkins’ commencement of full-time employment with the Company on September 19, 2022 (the
“CEO Start Date”). The
Board also appointed Ms. Jenkins as a Class 1 director of the Board, effective as of
September 19, 2022, to hold office until the Company’s 2025 annual
general meeting of shareholders and until her successor shall
have been elected and qualified, or until her earlier death, resignation or removal. 
 
Ms.
Jenkins served as Chief Commercial and Business Officer of Lyndra Therapeutics, Inc. from March 2021 through August 2022. From May 2018
to
March 2021, Ms. Jenkins served as Senior Vice President and head of the Vaccines Business Unit of Emergent BioSolutions Inc. From
June 2016 to May
2018, Ms. Jenkins served as Chief Commercial Officer and U.S. business head of Aquinox Pharmaceuticals, Inc. (now Neoleukin
Therapeutics, Inc.). Ms.
Jenkins holds a B.A. from Indiana University Bloomington and a M.S. from The Johns Hopkins University, and completed
the Executive Scholar Program
in General Management, Business & Leadership from Northwestern University’s Kellogg School of
Management.
 
In
 connection with her appointment as President and Chief Executive Officer, Gamida Cell Inc. and Ms. Jenkins have entered into an employment
agreement, dated September 18, 2022 (the “Employment Agreement”), pursuant to which Ms. Jenkins will receive
 an initial annual base salary of
$550,000, less applicable withholdings, and will have an initial annual target bonus of 50% of her annual
base salary in effect. Ms. Jenkins will also receive
an option to purchase 1,000,000 ordinary shares of the Company that will vest (a)
with respect to 25% of the subject shares, on the first anniversary of the
CEO Start Date and (b) with respect to the remaining 75% percent
of the subject shares, in equal quarterly installments over the course of the following
three years, all subject to Ms. Jenkins’
continuing employment on the respective vesting dates. Ms. Jenkins will also receive 250,000 restricted stock units
that will vest as
follows: (a) 33% of the restricted stock units will vest on the first anniversary of the CEO Start Date; (b) 33% of the restricted stock
units
will vest on the second anniversary of the CEO Start Date; and (c) the remaining 34% of the restricted stock units will vest on
the third anniversary of the
CEO Start Date, all subject to Ms. Jenkins’ continuing employment on the vesting dates. The Company
will also pay Ms. Jenkins a lump sum payment of
$50,000, less applicable withholdings, for the cost of relocation expenses (to be repaid
pro-rata to the Company if Ms. Jenkins resigns from the Company
or is terminated for cause (as defined in the Employment Agreement) prior
to the 24-month anniversary of the CEO Start Date).
 
Ms.
Jenkins’ employment may be terminated (a) by us at any time for cause (as defined in the Employment Agreement), or (b) by us or
Ms. Jenkins for any
reason. In the event of Ms. Jenkins’ resignation for any reason or a termination by the Company without cause
(as defined in the Employment Agreement),
the terminating party will give the other party three months’ notice of such termination;
 provided, however, that, in the event of such termination or
resignation during the twelve-month period following a change in control
(as defined in the Employment Agreement), the terminating party will give the
other party six months’ notice of such termination.
In the event of a termination of Ms. Jenkins’ employment by the Company without cause (as defined in
the Employment Agreement)
or her resignation for any reason, she will receive her base salary in effect through the date of termination, less applicable
withholdings,
reimbursement for approved but unpaid business expenses through the date of termination, fully earned and declared (by the Board) annual
target bonus as of the date of termination which was not paid yet, any other amount and/or entitlement owed to Ms. Jenkins pursuant to
applicable law upon
such termination, and, as applicable, the separation benefits described below.
 
If,
not in connection with a change of control (as defined in the Employment Agreement), the Company terminates Ms. Jenkins’ employment
not for cause
(as defined in the Employment Agreement) or Ms. Jenkins resigns for “good reason” (as defined in the Employment
Agreement), then, subject to Ms.
Jenkins’ execution of a general release of claims against the Company and compliance with certain
non-competition and non-solicitation covenants, Ms.
Jenkins is entitled to receive a lump sum payment within 30 days of the date of termination
that is equal to 95% of Ms. Jenkins’ annual base salary in
effect, less applicable withholdings. If, in connection with a change
of control (as defined in the Employment Agreement), the Company terminates Ms.
Jenkins’ employment not for cause (as defined in
the Employment Agreement) or Ms. Jenkins resigns for “good reason” (as defined in the Employment
Agreement), then, subject
to Ms. Jenkins’ execution of a general release of claims against the Company and compliance with certain non-competition and
non-solicitation
covenants, Ms. Jenkins is entitled to receive: (a) a lump sum payment within 30 days of the date of termination in an amount equal to
100% of Ms. Jenkins’ annual base salary in effect, less applicable withholdings, plus a special bonus equal to 80% of Ms. Jenkins’
annual base salary in
effect, less applicable withholdings and less any severance pay-related amounts (if any) then paid, payable or
accrued; and (b) any options and other equity
awards of the Company that have been granted to Ms. Jenkins prior to the change of control
 (as defined in the Employment Agreement) and are
outstanding as of the date of termination shall fully vest and become exercisable on
such date in accordance with the terms of the applicable plans.
 

1



 

 
Ms.
Jenkins does not have any family relationship with any director, executive officer or person nominated or chosen by the Board to become
an executive
officer or director. There are no arrangements or understandings between Ms. Jenkins and any other persons pursuant to which
Ms. Jenkins was appointed
as an officer or director, and there are no transactions in which Ms. Jenkins has an interest requiring disclosure
under Item 404(a) of Regulation S-K.
 
A
copy of the Employment Agreement is attached hereto as Exhibit 10.1 to this Form 8-K and is incorporated herein by reference. The above
summary of
the agreement described above does not purport to be complete and is subject to and qualified in its entirety by reference
to the attached agreement.
 
Resignation
of Julian Adams as Chief Executive Officer of the Company and its Subsidiaries
 
On
September 19, 2022, in connection with Ms. Jenkins’ appointment and as part of a planned succession process, Julian Adams submitted
notice of his
resignation as Chief Executive Officer of the Company and its subsidiaries, effective on the CEO Start Date. Dr. Adams
will remain as a member of the
Board. Dr. Adams’ resignation was not the result of
any disagreement with the Company.
 
Item
7.01 Regulation
FD Disclosure.
 
On
September 19, 2022, the Company issued a press release announcing the management transition described above. The full text of the press
release is
attached as Exhibit 99.1 to this Current Report on Form 8-K.

 
The
information furnished under this Item 7.01 shall not be deemed “filed” for purposes of Section 18 of the Securities Exchange
Act of 1934, as amended,
or subject to the liabilities of that section. The information shall not be deemed incorporated by reference
 into any other filing with the Securities and
Exchange Commission made by the Company, regardless of any general incorporation language
in such filing.
 
Item
9.01 Financial
Statements and Exhibits.
 
(d) Exhibits
 
Exhibit No.   Description
10.1   Employment Agreement, dated September 18, 2022, by and between Gamida Cell Inc. and Abigail Jenkins
99.1   Press release, dated September 19, 2022.
104   Cover Page Interactive Data File (embedded within the Inline XBRL document)
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SIGNATURES

 
Pursuant
to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this report to be signed on its
behalf by the
undersigned hereunto duly authorized.
 
  Gamida
Cell Ltd.
     
Dated:
September 19, 2022 By: /s/
Shai Lankry
    Shai
Lankry
    Chief
Financial Officer
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Exhibit 10.1
 

 
 

EMPLOYMENT AGREEMENT
 

This EMPLOYMENT AGREEMENT
(this “Agreement”), dated as of September 18, 2022 (the “Effective Date”) is by and
between GAMIDA CELL
INC., a Delaware Corporation (the “Company”), and ABIGAIL JENKINS (the “Employee”)
(each a “Party” and collectively, the “Parties”).

 
WHEREAS, in recognition of
 the Employee’s experience and abilities, the Company desires to assure itself of the employment of the Employee in

accordance with
the terms and conditions provided herein; and
 
WHEREAS, the Employee seeks
to be employed by the Company and to perform services for the Company and its affiliated entities in accordance

with the terms and conditions
provided herein.
 
NOW, THEREFORE, in consideration
of the promises and the respective covenants and agreements of the Parties herein contained, and intending to

be legally bound hereby,
the Parties hereto agree as follows:
 

1. Employment.
The Company hereby agrees to employ the Employee, and the Employee hereby agrees to be employed by the Company and to
perform services
for the Company, its subsidiaries and affiliates, on the terms and conditions set forth herein (the “Employment”).

 
2. Term.
Unless otherwise mutually agreed by the Parties in writing, the Employment shall commence on September 19, 2022 (the “Start
Date”)

and shall continue until terminated by either the Employee or the Company, pursuant
 to Section 7 hereof (the period of Employment pursuant to this
Agreement, the “Term”).

 
3. Position.
During the Term, the Employee shall serve as the Company’s President and Chief Executive Officer (the
“Position”).

 
4. Duties
and Reporting Relationship. During the Term, the Employee shall devote one hundred percent of the Employee’s regular business
time

and, on a full-time basis, use the Employee’s skills and render services to the best of the Employee’s abilities on behalf
of the Company. The Employee
shall report directly to the Board of Directors of the Company (the “Supervisor”).
The Employee agrees that to the best of the Employee’s ability, the
Employee will make all efforts to loyally and conscientiously
perform the duties and obligations required of and from the Employee pursuant to the terms
of this Agreement. The Employee shall be responsible
 for all duties reasonably associated with the Position, as determined by the Supervisor. The
Employee shall comply with all of the lawful
policies and procedures of the Company.

 
5. Place
of Performance; Relocation. The Parties agree that the Employee shall initially work remotely from Employee’s residence in Melbourne

Beach, Florida. As soon as reasonably practicable after the Effective Date, the Company and Employee will endeavor to mutually agree on
a Company
office location within the United States where Employee will relocate. Within six months after such determination, Employee
 will relocate to such
Company office location and will perform her work for the Company primarily from such location. Within 30 days after
 the date the Company and
Employee mutually agree on such office location, the Company will provide Employee with relocation assistance
 in a single, lump sum payment of
$50,000, less applicable withholdings and deductions (the “Relocation Payment”)
to assist Employee with her move from Melbourne Beach, Florida and to
cover certain relocation-related living expenses. If the Employee
resigns from the Company or is terminated for Cause prior to the 24-month anniversary of
the date such Relocation Payment is made to Employee,
then (x) if such resignation or termination occurs prior to the 12-month anniversary of the date
such Relocation Payment is made to Employee,
Employee will repay 100% of the Relocation Payment to the Company no later than 30 days after such
resignation or termination date, or
(y) if such resignation or termination occurs after such 12-month anniversary but prior to the 24-month anniversary of
the date such Relocation
Payment is made to Employee, Employee will repay 50% of the Relocation Payment to the Company no later than 30 days after
such resignation
or termination date. The Employee acknowledges and agrees that, in connection with the Employment for the Company, on an as-needed
basis,
 the Employee will be required to travel throughout North America as well as outside of the North America geographical area, including
but not
limited to the State of Israel.

 



 

 

 
 

6. Compensation
and Related Matters.
 

(a) Annual
Base Salary. During the Term, the Company shall pay to the Employee an annual base salary (the “Base Salary”)
at a rate of Five
Hundred Fifty Thousand United States Dollars ($550,000), to be paid on a prorated basis in conformity with the Company’s
payroll policies relating to its
employees, in each case less applicable withholdings and deductions, not less frequently than twice each
month. The Position qualifies as exempt from
overtime payments for hours worked in excess of forty (40) hours per week, and the Employee
 will therefore not be entitled to any such overtime
compensation. Employee’s Base Salary shall be reviewed annually as part of the
Company’s normal salary review process by the Company and may be
increased by the Company in its sole discretion. For the avoidance of
doubt, any such increased annual base salary shall be considered Employee’s “Base
Salary” for all purposes of this Agreement.

 
(b) Annual
Target Bonus. In addition to the compensation set forth above in Section 6(a), following each calendar year, the Employee shall be

eligible for an annual target bonus of Fifty Percent (50%) of the Base Salary as in effect at the start of that calendar year, upon the
attainment of goals and
targets established in writing by the Company’s Board of Directors (the “Board”),
with such annual target bonus (if earned and declared) to be paid to the
Employee in the payroll cycle for March of the year that immediately
follows such calendar year, less applicable withholdings and deductions (the “Annual
Target Bonus”).

 
(c) Benefits.
During the Term hereof, the Employee shall be entitled to the following benefits:
 

(i) Health Insurance. The Company shall make available to the Employee health insurance coverage for
the Employee, in accordance
with the policies obtained by the Company on behalf of similarly situated employees. Such health insurance
shall include medical,
dental and vision coverage.
 

(ii) 401(k). The Employee shall be eligible to participate in the Company’s 401(k) Plan, in accordance
with the terms of such Plan.
 

(iii) Disability Coverage; D & O Insurance. The Employee shall be eligible for both short-term and
 long-term disability coverage in
accordance with the plans secured by the Company and made available to similarly situated employees.
In addition, the Employee
will be insured under the Company’s D & O liability coverage, pursuant to the terms of such coverage.
 

(iv) Stock Options. The Company has recommended to the Board of Directors of Gamida Cell Ltd., the Company’s
parent entity (the
“Parent Board” and the “Parent”, respectively), and the Parent
Board has approved, that the Employee be granted as of the Start
Date 250,000 restricted stock units (“RSUs”)
 and options to purchase 1,000,000 ordinary shares of the Parent (the “Options”),
pursuant to the terms of the
Parent’s Share Incentive Plan and applicable grant agreements, as approved and adopted by the Parent
Board (all applicable agreements,
collectively, the “Plans”), which Options and RSUs, except as provided in Section 7(g)(iv) below,
shall
vest as follows: (i) with respect to the Options, 25% of the Options will vest on the first anniversary of the Start Date and an
additional
 6.25% of the Options will vest at the end of each subsequent three-month period thereafter over the course of the
following three (3)
years, and (ii) with respect to the RSUs, 33% of the RSUs will vest on the first anniversary of the Start Date, 33%
of the RSUs will vest
 on the second anniversary of the Start Date, and the remaining 34% of the RSUs will vest on the third
anniversary of the Start Date, provided
that the Employee remains employed by the Company or its subsidiary on such vesting dates.
All matters related to such Options and
 RSUs, including but not limited to the exercise price and the required execution of any
governing agreement and/or other documentation,
shall be subject to the sole discretion of the Parent Board. It is understood that
nothing herein is intended to constitute a grant of,
or right to, any share capital of the Company, and it is hereby confirmed that the
Employee shall be solely responsible for any tax liability
 incurred in connection with the Options and RSUs, including but not
limited to with respect to the grant, exercise, and/or sale of such
Options and RSUs.
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(v) Paid Time Off.

 
(1) Vacation. The Employee shall be entitled to take twenty (20) business days of vacation per calendar
year, with such days to be

prorated for partial years of employment. The Employee shall be entitled to carry over accrued but unused vacation
days from
one calendar year into the following calendar year, but at no time shall the Employee accrue more than twenty (20) days of
vacation.
 

(2) Holidays. In addition to vacation days, the Employee shall be entitled to take off the US holidays
observed by the Company in
any given calendar year. The Company does not pay out worked holidays.
 

(3) Sick Time. The Employee will be eligible to take paid sick time off from work, in accordance with
 applicable law, up to a
maximum of forty (40) hours per calendar year. Accrued but unused sick time shall be carried over from one calendar
year to the
following calendar year, with a maximum of forty (40) hours to be used for purposes of sick time in any given calendar year.
 

(4) Separation from the Company. Upon the Employee’s termination of employment by the Company
 or the Employee’s
resignation, the Employee will be entitled to the payout of any accrued but unused vacation days, but will not
be eligible for
payout on account of unused sick time or worked holidays.

 
(vi) Company Property. The Company shall provide the Employee with Company property, including but not
limited to a laptop, which

shall remain at all times the property of the Company, to be used by the Employee in accordance with Company
guidelines. Upon the
Employee’s termination of employment for any reason, the Employee will be obligated to immediately return the
 laptop to the
Company.
 

(vii)Business Expenses. The Employee will be eligible for reimbursement of preapproved reasonable business
expenses, including cell
phone expenses as per a mutually agreed upon cell phone plan, as well as other expenses incurred in accordance
with the Company’s
business expense reimbursement policies, as may be updated from time to time by the Company.

 
(d) Section
409A of the Internal Revenue Code of 1986, as amended. The Parties hereby affirm that with respect to any and all payments and

benefits
under this Agreement, the intent is that such payments and benefits either: (i) do not constitute “nonqualified deferred compensation”
within the
meaning of Section 409A of the Internal Revenue Code (“Section 409A”), and therefore are exempt from
Section 409A, (ii) are subject to a “substantial
risk of forfeiture” and are exempt from Section 409A under the “short−term
deferral rule” set forth in Treasury Regulation §1.409A−1(b)(4), or (iii) are in
compliance with Section 409A. In any
event, the Parties further confirm that they intend to have all provisions of this Agreement construed, interpreted and
administered in
a manner consistent with the requirements for avoiding taxes or penalties under Section 409A.

 
(e) The
Employee shall be responsible for the payment of applicable taxes and other compulsory payments imposed by law on the Employee,

in respect
of, or resulting from, the compensation and the benefits paid or granted to, or received by the Employee, or contributed by the Company,
or to
which the Employee is or may be entitled, pursuant to this Agreement or the Employee’s employment with the Company. The Company
shall withhold or
deduct from any payment or compensation to which the Employee is entitled, applicable amounts as required by law.
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(f) Reimbursement
of Attorney’s Fees. The Company will reimburse the Employee for any attorney’s fees actually incurred by the Employee

in connection with the review and negotiation of this Agreement, with such reimbursement not to exceed $5000.00. Employee will submit
 reasonable
documentation to the Company evidencing such fees incurred by the Employee and such reimbursement will be made to the Employee
within 30 days of
the Company’s receipt of such documentation.
 

7. Termination.
The Employee’s Employment may be terminated without breach of the Agreement as set forth below:
 
(a) Death;
Disability. The Employee’s Employment shall terminate upon the Employee’s death or Disability (as hereafter defined) to
the

extent permissible under applicable law. Upon any such termination, the Employee (or, in the event of the Employee’s death,
the Employee’s estate) shall
receive the Base Salary through the Date of Termination (as hereafter defined), as well as (i) reimbursement
for approved but unpaid business expenses
through the Date of Termination, (ii) any fully earned and declared (by the board of directors
of the Company) Annual Target Bonus as of the Date of
Termination which was not paid yet, and (iii) any other amount and/or entitlement
owed to the Employee pursuant to applicable law upon such termination.
The Employee (and, in the event of the Employee’s death,
the Employee’s estate) shall not be entitled to any other amounts or benefits from the Company
or otherwise upon any such termination,
notwithstanding anything to the contrary contained in the Agreement or otherwise. For purposes of the Agreement,
“Disability”
shall mean the inability of the Employee to perform the Employee’s duties on account of a physical or mental illness for a period
of sixty (60)
consecutive days, or for ninety (90) days in any six (6) month period. Notwithstanding anything to the contrary contained
in the Agreement or otherwise,
during any period of Disability, the Company shall not be obligated to pay any compensation, benefits or
 other amounts to the Employee, except as
mandated by applicable law.

 
(b) Cause.
The Company may terminate the Employee’s Employment for Cause at any time upon written notice to Employee.

 
(i) For
purposes of the Agreement, the Company shall have “Cause” to terminate the Employee’s Employment hereunder
pursuant to

Employee’s:
 
(1) material breach of this
Agreement or of any other written agreement between Employee and the Company, if such breach

causes material harm to the Company or to
any of its affiliates or reasonably threatens to cause such harm;
 
(2) material failure to
comply with the Company’s written policies or rules, as they may be in effect from time to time during

the Employment, if such failure
causes material harm to the Company or to any of its affiliates and to the extent it is deemed curable by the Employee, is
not cured within
10 days after written notice thereof is given to the Employee by the Company;

 
(3) commission, conviction
of, or a plea of “guilty” or “no contest” to, a felony under the laws of the United States or any

State;
 
(4) willful, intentional
or grossly negligent act having the effect of materially injuring (whether financially or otherwise) the

business or reputation of the
Company or of any of its affiliates, which to the extent it is deemed curable by the Employee, is not cured within 10 days after
written
notice thereof is given to the Employee by the Company; or

 
(5) willful misconduct with
respect to any of Employee’s material duties or obligations under the Agreement or applicable law

or regulation, which, to the extent
it is deemed curable is not cured within 10 days after written notice thereof is given to the Employee by the Company.
 
(ii) A
purported termination of Employee’s employment for Cause shall not be effective unless the Company provides written notice to

Employee
of the facts alleged by the Company to constitute Cause and such notice is delivered to Employee no more than 90 days after the Company
has
actual knowledge of such facts.
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(iii) In
 the event that the Company terminates the Employee’s Employment for Cause, the Employee shall receive the Base Salary

through the
Date of Termination, and any other amount and/or entitlement owed to the Employee pursuant to applicable law upon such termination, as
well
as reimbursement for approved but unpaid business expenses through the Date of Termination. The Employee shall not be entitled to
any compensation,
benefits or other amounts from the Company or otherwise upon such termination, notwithstanding anything to the contrary
contained in the Agreement or
otherwise.

 
(c) Termination
without Cause/Resignation. The Employee’s Employment may be terminated at any time by the Company or by the

Employee upon the
Employee’s resignation. In the event of the termination of the Employee’s Employment by the Company for any reason (other
than a
termination for Cause), or the Employee’s resignation for any reason, it is agreed that the terminating Party shall give
the other Party three (3) months’
notice of such termination in accordance with Section (f)(f)(d) below; provided, however,
that in the event of termination of the Employee’s Employment
by the Company for any reason (other than a termination for Cause),
or the Employee’s resignation for any reason, that occurs upon, or during the twelve
(12)-month period following, a Change in Control
(as defined below), it is agreed that the terminating Party shall give the other Party six (6) months’ notice
of such termination
in accordance with Section (f)‎(d) below. In the event of the Company’s termination of Employee’s Employment for any reason
(other
than a termination for Cause) or Employee’s resignation for any reason: (i) the Employee shall receive the Base Salary through
the Date of Termination,
reimbursement for approved but unpaid business expenses through the Date of Termination, fully earned and declared
(by the board of directors of the
Company) Annual Target Bonus as of the Date of Termination which was not paid yet, any other amount
and/or entitlement owed to the Employee pursuant
to applicable law upon such termination, and, if applicable, the separation benefits
described in Section (f)0 below, and (ii) the Company shall have the
right to determine whether or not the Employee will actively work
during the notice period.

 
(d) Notice
of Termination. Any termination of the Employee’s Employment by the Company or by the Employee (other than termination

upon
the death of the Employee) shall be communicated by written Notice of Termination by such Party to the other Party in accordance with
the notice
provisions of the Agreement. Such Notice of Termination shall specify the last day of the Employee’s Employment with
the Company.

 
(e) Date
of Termination. “Date of Termination” shall mean: (i) if the Employee’s Employment is terminated by
the Employee’s death, the

date of the Employee’s death, or (ii) if the Employee’s Employment is terminated pursuant
to any of the other terms set forth herein, the date specified in
the Notice of Termination.

 
(f) Transition.
Regardless of the circumstances surrounding the Employee’s termination of Employment, the Employee hereby agrees that

upon the Employee’s
 termination of Employment, the Employee will return to the Company all Company property and will make reasonable efforts to
facilitate
the orderly transition of the Employee’s duties and responsibilities. Any such transition assistance following Employee’s
last day of employment
with the Company, shall be at no out-of-pocket cost or expense to the Employee and shall be subject to Employee’s
commitments to any new employer.

 
(g) Separation
Benefits.

 
(i) Non-Compete
Payments after Termination not in connection with a Change of Control. In the event of the Company’s termination of

Employee’s
Employment not for Cause, or the Employee’s resignation from Employment for Good Reason (as defined below), then in consideration
for
Employee’s compliance with and performing of the obligations set forth in Section 2 of the Confidentiality and Ownership of
 Inventions, Unfair
Competition, and Non-Solicitation Undertaking attached hereto as Schedule A (the “Undertaking”),
 during the noncompetition period as set forth in
Section 2.1 of the Undertaking, the Company shall pay Employee, in a single lump-sum
payment within 30 days after the Date of Termination an amount
equal to 95% of the Base Salary, less applicable deductions and withholdings and
less any severance pay-related amounts (if any) then paid, payable or
accrued and released to or for the benefit of the Employee (whether
pursuant to applicable law, any agreement, or otherwise) as a result of or in connection
with such termination. The receipt of any payments
 herein is subject to Employee signing and not revoking a Release (as defined below) within the
minimum time period required by applicable
law, as specified by the Release.
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(ii) For
 purposes of the Agreement, “Good Reason” means the occurrence of any of the following events without the Employee’s

consent; provided, that any resignation by the Employee due to any of the following conditions will only be deemed to have been
made for Good Reason if:
(i) the Employee gives the Company written notice of the circumstances alleged by Employee to constitute Good
Reason and of the intent to terminate
Employment for Good Reason, which notice will be delivered within 30 days following the first occurrence
of the condition(s) that the Employee believes
constitutes Good Reason and will describe such condition(s); (ii) the Company fails to
remedy, if remediable, such condition(s) within 30 days following
receipt of the Employee’s aforesaid written notice (the “Cure
Period”); (iii) the Employee has cooperated in good faith with Company’s efforts to remedy
such condition(s);
 and (iv)  the Employee actually resigns from his/her Employment within the first 15 days after expiration of the Cure Period: (a)
 a
material reduction by the Company of Employee’s Base Salary or annual bonus target (if any) as in effect immediately prior to the reduction,
provided that
a compensation plan change that affects similarly all employees at similar levels will not constitute Good Reason;
 (b) a material reduction in the
Employee’s authority, duties or responsibilities, provided that a reduction that takes place within
twelve (12) months following a Change in Control, or a
change in job title or reporting relationship without a reduction in Employee’s
base salary or annual bonus target, will not constitute Good Reason; or (c)
relocation of the offices at which the Employee is required
to work to a location outside 50 miles from Employee’s home. Employee’s death or Disability
will not constitute a without Cause termination
or Good Reason resignation under the Agreement.

 
(iii) For
purposes of the Agreement, a “Change in Control” shall mean a Merger/Sale as defined under the Company’s
2017 Share

Incentive Plan, as amended.
 
(iv) Non-Compete
Payments after and Acceleration upon Termination in connection with a Change of Control. In the event of a Change

in Control, if the
Employee’s Employment is terminated by the Company not for Cause or the Employee resigns from Employment for Good Reason, in
either
case, within twelve (12) months following the consummation of such a Change in Control, then (a) in consideration for Employee’s
compliance with
and performing of the obligations set forth in Section 2 of the Undertaking during the noncompetition period as set forth
in Section 2.1 of the Undertaking,
the Company shall pay Employee, in a single lump-sum payment within 30 days after the Date of Termination
(i) an amount equal to 100% of the Base
Salary, plus (ii) a special bonus equal to 80% of the Base Salary, less applicable deductions
and withholdings and less any severance pay-related amounts
(if any) then paid, payable or accrued and released to or for the benefit
of the Employee (whether pursuant to applicable law, any agreement, or otherwise)
as a result of or in connection with such termination,
and (b) any Options and other equity awards of the Company that have been granted to the Employee
prior to the Change of Control and are
outstanding as of the Date of Termination shall fully vest and become exercisable on such date in accordance with
the terms of the applicable
Plans. The receipt of any payments or accelerated vesting herein is subject to Employee signing and not revoking a Release (as
defined
below) within the minimum time period required by applicable law, as specified by the Release.

 
(v) Conditions
 Precedent. Any severance payments, benefits, or acceleration contemplated by this Section (f)0 are conditional on

Employee: (i) continuing
to comply with the terms of the Agreement and the Undertaking; and (ii) signing and not revoking a separation agreement and
release of
 known and unknown claims in the form provided by the Company (including non-disparagement, cooperation with the Company and no
cooperation
with third parties provisions) (the “Release”) and provided that such Release becomes effective and irrevocable
within the minimum time
period required by applicable law, as specified by the Release (such deadline, the “Release Deadline”).
If the Release does not become effective by the
Release Deadline, Employee will forfeit any rights to payments, benefits, or acceleration
under this Section (f)(f)0 or elsewhere in the Agreement. Any
severance payments under the Agreement that would not be considered deferred
compensation subject to Section 409A will be paid on the first payroll date
that occurs on or after the date the Release becomes effective.
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(vi) Section
 409A. The payments and benefits under the Agreement are intended to qualify for an exemption from application of

Section 409A of the
Code (“Section 409A”) or comply with its requirements to the extent necessary to avoid adverse personal tax
consequences under
Section 409A, and any ambiguities herein will be interpreted accordingly. To the extent that any payment or benefit
described in the Agreement constitutes
“non-qualified deferred compensation” under Section 409A, and to the extent that such
 payment or benefit is payable upon the termination of the
Employment, then such payments or benefits will be payable only upon Employee’s
“separation from service.” The determination of whether and when a
separation from service has occurred will be made in accordance
 with the presumptions set forth in Treasury Regulation Section 1.409A-1(h).
Notwithstanding anything in the Agreement to the contrary,
if at the time of Employee’s separation from service, the Company determines that Employee is
a “specified employee” within
 the meaning of Section 409A(a)(2)(B)(i) of the Code, then to the extent any payment or benefit that Employee become
entitled to under
the Agreement on account of Employee’s separation from service would be considered deferred compensation subject to the 20 percent
additional
tax imposed pursuant to Section 409A(a) of the Code as a result of the application of Section 409A(a)(2)(B)(i) of the Code, such payment
will
not be payable and such benefit will not be provided until the date that is the earlier of (A) six months and one day after Employee’s
 separation from
service, (B) Employee’s death, or (C) such earlier date as permitted under Section 409A without imposition of adverse
taxation. The Company makes no
representation or warranty and will have no liability to the Employee or any other person if any provisions
of the Agreement are determined to constitute
deferred compensation subject to Section 409A but do not satisfy an exemption from, or the
conditions of, Section 409A.

 
(vii) Modified
 Economic Cutback Following a Sale Event. If any payment or benefit that the Employee would receive from the

Company or otherwise in
connection with a Change in Control or other similar transaction (a “280G Payment”) would (i) constitute a “parachute
payment”
within the meaning of Section 280G of the Code, and (ii) but for this sentence, be subject to the excise tax imposed by
Section 4999 of the Code (the
“Excise Tax”), then any such 280G Payment (a “Payment”)
will be equal to the Reduced Amount. The “Reduced Amount” will be either (x) the largest
portion of the Payment
that would result in no portion of the Payment (after reduction) being subject to the Excise Tax or (y) the largest portion, up to and
including the total, of the Payment, whichever amount (i.e., the amount determined by clause (x) or by clause (y)), after taking into
account all applicable
federal, state and local employment taxes, income taxes, and the Excise Tax (all computed at the highest applicable
marginal rate), results in Employee’s
receipt, on an after-tax basis, of the greater economic benefit notwithstanding that all or some
portion of the Payment may be subject to the Excise Tax. If a
reduction in a Payment is required pursuant to the preceding sentence and
 the Reduced Amount is determined pursuant to clause (x) of the preceding
sentence, the reduction will occur in the manner (the “Reduction
Method”) that results in the greatest economic benefit for the Employee. If more than one
method of reduction will result
in the same economic benefit, the items so reduced will be reduced pro rata (the “Pro Rata Reduction Method”).

 
Notwithstanding the foregoing,
if the Reduction Method or the Pro Rata Reduction Method would result in any portion of the

Payment being subject to taxes pursuant to
Section 409A of the Code that would not otherwise be subject to taxes pursuant to Section 409A of the Code,
then the Reduction Method
and/or the Pro Rata Reduction Method, as the case may be, will be modified so as to avoid the imposition of taxes pursuant to
Section
409A of the Code as follows: (A) as a first priority, the modification will preserve to the greatest extent possible, the greatest economic
benefit for
the Employee as determined on an after-tax basis; (B) as a second priority, Payments that are contingent on future events
(e.g., being terminated without
Cause), will be reduced (or eliminated) before Payments that are not contingent on future events; and
(C) as a third priority, Payments that are “deferred
compensation” within the meaning of Section 409A of the Code will be
reduced (or eliminated) before Payments that are not deferred compensation within
the meaning of Section 409A of the Code.
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Unless the Employee and
the Company agree on an alternative accounting firm, the accounting firm engaged by the Company

for general tax compliance purposes as
of the day prior to the effective date of the change of control transaction triggering the Payment will perform the
foregoing calculations.
If the accounting firm so engaged by the Company is serving as accountant or auditor for the individual, entity or group effecting
the
change of control transaction, the Company will appoint a nationally recognized accounting firm to make the determinations required hereunder.
The
Company will bear all expenses with respect to the determinations by such accounting firm required to be made hereunder. The Company
 will use
commercially reasonable efforts to cause the accounting firm engaged to make the determinations hereunder to provide its calculations,
 together with
detailed supporting documentation, to the Employee and the Company within 15 calendar days after the date on which the Employee’s
right to a 280G
Payment becomes reasonably likely to occur (if requested at that time by the Employee or the Company) or such other time
as requested by the Employee
or the Company.

 
If the Employee receives
a Payment for which the Reduced Amount was determined pursuant to clause (x) of the first paragraph

of this Section and the Internal Revenue
Service determines thereafter that some portion of the Payment is subject to the Excise Tax, the Employee will
promptly return to the
Company a sufficient amount of the Payment (after reduction pursuant to clause (x) of the first paragraph of this Section so that no
portion
of the remaining Payment is subject to the Excise Tax. For the avoidance of doubt, if the Reduced Amount was determined pursuant to clause
(y) in
the first paragraph of this Section, the Employee will have no obligation to return any portion of the Payment pursuant to the
preceding sentence.

 
8. Employee
Representations.

 
(a) The Employee hereby represents
and warrants that the Employee’s performance of the terms of this Agreement will not breach any written

or oral agreement entered
into by the Employee with a former employer or with any other third party. The Employee further represents and warrants that
the Employee
will not engage in additional employment or recreational activities that would in any way pose a conflict of interest with the Employment.

 
(b) The Employee hereby confirms
 that the Employee is not owed any amounts or entitled to any benefits from the Company and/or its

affiliates for any period of employment,
consulting or services provided by the Employee prior to the Effective Date, whether to the Company or to any of
its affiliated entities,
and that the Employee has been paid in full any amounts which may be due to the Employee on the part of the Company and/or its
affiliates
on account of any such period of employment, consulting or services provided.

 
(c) The Employee hereby acknowledges
that the Employee’s signing of the Undertaking constitutes a precondition of the Employment. The

Employee further affirms that this
Agreement and the Undertaking constitute the entire understanding of the Parties with respect to the subject matter
hereof or otherwise
 to the Employee’s employment with the Company, and supersede any and all understandings, agreements, promises, negotiations,
proposals,
discussions, understandings and arrangements whether oral or written, between the Company and the Employee.

 
(d) The Employee understands
 that the Employment and obligations of the Company pursuant to this Agreement are conditioned upon the

Employee’s presenting to
 the Company and maintaining, in each case as required by applicable law, authorization to work in the United States. It is
understood
that absent such work authorization, the terms of this Agreement shall be null and void, and the Company shall have no obligations hereunder.
In the event that the Employee is actively employed by the Company at the time of a lapse in the Employee’s work authorization for
 any reason, the
Employment shall immediately terminate and the Company shall have no obligations with respect to the Employee or pursuant
to this Agreement.
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(e) The
 Employee acknowledges that the Employee has been advised to obtain independent counsel to evaluate the terms, conditions and

covenants
 set forth in this Agreement and its attached Schedule A, and the Employee has been afforded ample opportunity to obtain such independent
advice and evaluation. The Employee warrants to the Company that the Employee has relied upon such independent counsel and not upon any
representation (legal or otherwise), statement or advice said or offered by the Company or the Company’s counsel in connection with
this Agreement.

 
9. No
Retention Rights. Nothing in the Agreement or otherwise shall confer upon Employee the right to continue in the employ of, or be in
the

service of the Company or any subsidiary or other affiliate thereof as a service provider or to be entitled to any remuneration or
benefits not set forth in the
Agreement, or to interfere with or limit in any way the right of the Company or any such subsidiary or other
affiliate thereof to terminate Employee’s
employment or service (including, any right of the Company or any of its affiliates to
 immediately cease the Employee’s employment or service or to
shorten all or part of the notice period, regardless of whether notice
 of termination was given by the Company or its affiliate or by the Employee).
Employee shall not be entitled to claim and Employee hereby
waives any claim against the Company or any Subsidiary or other affiliate thereof, that
Employee was prevented from continuing to accrue
any rights pursuant to the Agreement as of and through the date of termination of employment with, or
services to, the Company or any
 Subsidiary or other affiliate thereof. Employee shall be entitled to any compensation which would have accrued had
Employee’s employment
or engagement with the Company (or any Subsidiary or other affiliate thereof) not been terminated.

 
10. Notices.
All notices and other communications under this Agreement shall be in writing and shall be given by email or first-class mail,

certified
or registered, and shall be deemed to have been duly given three (3) days after mailing, twenty-four (24) hours after transmission of
email, or
immediately upon acknowledgement of receipt, as follows:

 
If to the Company:
             GAMIDA CELL INC.

Attention: Board
of Directors
116 Huntington
Ave., 7th Floor
Boston, MA 02116
 
With a copy to:
 
Gamida Cell Inc.
Attention: General Counsel
Email: legalnotices@gamida-cell.com
 

If to the Employee:
            ABIGAIL JENKINS
[Contact information
provided separately to the Company]

 
or
as otherwise indicated as per the Company’s personnel records for the Employee.

 
11. Remedies
of the Company. Upon any termination of the Employment for Cause, the reasons for which may cause irreparable harm to the

Company,
 the Company shall be entitled to institute and prosecute proceedings to obtain injunctive relief and damages, costs and expenses, including,
without limitation, reasonable attorneys’ fees and expenses.

 
12. Arbitration.
Except as set forth above in Section 10 above and as set forth in the Undertaking, the Employee and the Company agree that any

claim, controversy or dispute between the Employee and the Company (including, without limitation, its affiliates, officers, Employees,
representative or
agents) arising out of or relating to this Agreement, the Employment of the Employee, the cessation of Employment of
the Employee, or any matter relating
to the foregoing shall be submitted to and settled by arbitration pursuant to the Federal Arbitration
Act in a forum of the American Arbitration Association
(“AAA”) located in
 the Commonwealth of Massachusetts and applying the substantive law of the Commonwealth of Massachusetts, unless otherwise
mutually agreed
upon by the Parties, and conducted in accordance with the National Rules for the Resolution of Employment Disputes. In such arbitration,
the Parties shall agree upon a single arbitrator, who shall: (i) agree to treat as confidential evidence and other information presented
by the Parties to the
same extent as Confidential Information under the Undertaking must be held confidential by the Employee, (ii) have
no authority to amend or modify any
of the terms of this Agreement, and (iii) have ten (10) business days from the closing statements
or submission of post-hearing briefs by the Parties to
render his or her decision. Any arbitration award shall be final and binding upon
the Parties, and any court, state or federal, having jurisdiction may enter a
judgment on the award.
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13. Enforceability
of this Agreement.

 
(a) The invalidity or unenforceability
of any provision of this Agreement shall not affect the validity or enforceability of any other provision

hereunder. If a court of competent
jurisdiction determines that any portion of this Agreement is in violation of any statute or public policy only the portions
of this Agreement
 that violate such statute or public policy shall be stricken, and all other portions of this Agreement that do not violate any statute
or
public policy shall continue in full force and effect. Further, if any one or more of the provisions contained in this Agreement is
determined by a court of
competent jurisdiction in any State to be excessively broad as to duration, scope, activity or subject, or is
unreasonable or unenforceable under the laws of
such State, such provisions will be construed by limiting, reducing, modifying or amending
them so as to be enforceable to the maximum extent permitted
by the law of that State. If the Agreement is held unenforceable in any jurisdiction,
such holding will not impair the enforceability of the Agreement in any
other jurisdiction.

 
(b)
This Agreement may be executed in one or more counterparts, each of which shall be deemed to
be an original but all of which together

will constitute one and the same instrument.
 
(c)
No provision of this Agreement may be modified, waived or discharged unless such waiver, modification
or discharge is agreed to in

writing signed by the Employee and the Company. No waiver by either Party hereto at any time or any breach
by the other Party hereto of, or compliance
with, any condition or provision of this Agreement to be performed by such other Party shall
be deemed a waiver of similar or dissimilar provisions or
conditions at the same or at any prior or subsequent time.

 
(d) The
 validity, interpretation, construction and performance of this Agreement shall be governed by the laws of the Commonwealth of

Massachusetts
without regard to its conflicts of law principles, unless otherwise mutually agreed upon by the Parties.
 

(e) The
 Company shall have the right to assign its rights and obligations under this Agreement to any individual, entity, corporation or
partnership
 that succeeds to all or a portion of the relevant business or assets of the Company. This Agreement is personal to the Employee, and the
Employee may not assign the Employee’s rights and obligations under this Agreement to any third party.
 

[Signature Page Follows]
 

10



 

 

 
IN WITNESS WHEREOF, the Parties have executed this
Employment Agreement as set forth below.
 
GAMIDA CELL INC.  
     
By: /s/ Robert Blum  
Name: Robert Blum  
Title: Chairman of the Board  
     
ABIGAIL JENKINS  
     
By: /s/ Abigail Jenkins  
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SCHEDULE A:

CONFIDENTIALITY AND OWNERSHIP OF INVENTIONS,
UNFAIR COMPETITION AND NON-SOLICITATION UNDERTAKING
 

This CONFIDENTIALITY AND OWNERSHIP
OF INVENTIONS, UNFAIR COMPETITION AND NON-SOLICITATION UNDERTAKING
(“Undertaking”) is made and given as of September
18, 2022 by ABIGAIL JENKINS (the “Employee”).
 

WHEREAS, the Employee wishes
to be employed with and provide services that are of particular and special value to Gamida Cell Inc. (together
with its direct or indirect
parent, subsidiary and affiliated companies, and its and their respective successors and assigns – the “Company”);
and

 
WHEREAS, it is critical for
 the Company to preserve and protect its Confidential Information, and its rights in Inventions and in all related

intellectual property
rights; and
 
WHEREAS, this Undertaking
is a condition to Employee’s employment with the Company pursuant to that certain Employment Agreement dated

September 18, 2022
between Employee and the Company (as may be amended from time to time, the “Employment Agreement”).
 
NOW, THEREFORE, as a condition
 to Employee’s engagement with the Company, Employee hereby undertakes and warrants towards the

Company as follows:
 
1. Confidentiality.

 
1.1. Employee
acknowledges that during the term of the Employee’s engagement with the Company, and including any period during which the

Employee
provided services to any Company entity at any time prior to the date hereof, the Employee may have (or may have had) access to information
that relates to the Company, its business, assets, financial condition, affairs, activities, plans and projections, customers, suppliers,
partners, and other third
parties with whom the Company agreed or may agree, from time to time, to hold information of such parties in
 confidence (the “Confidential
Information”). Confidential Information shall include, without limitation, information,
whether or not marked or designated as confidential, concerning
technology, products, research and development, patents, copyrights, Inventions,
 trade secrets (as defined by the Defend Trade Secrets Act, 18 U.S.C. §
1839(3) and any applicable state law), test results, formulae,
 processes, data, know-how, marketing, promotion, business and financial plans, policies,
practices, strategies, surveys, analyses and
 forecasts, financial information, customer lists, agreements, transactions, undertakings and data concerning
employees, consultants, officers,
directors, and shareholders. Confidential Information includes information in any form or media, whether documentary,
written, oral, magnetic,
electronically transmitted, through presentation or demonstration or computer generated. Confidential Information shall not include
information
that has become part of the public domain not as a result of a breach of any obligation owed to the Company by Employee or any third party.

 
1.2. Employee
acknowledges and understands that the engagement of the Employee with the Company and the access to Confidential Information

creates a
relationship of confidence and trust with respect to such Confidential Information.
 
1.3. During
the term of Employee’s engagement with the Company and at any time after termination or expiration thereof, for whatever reason,

subject
to Section 1.4 below, Employee shall keep in strict confidence and trust, shall safeguard, and shall not disclose to any person or entity,
nor use for
the benefit of any party other than the Company, any Confidential Information, other than with the prior express consent of
 the Company, unless the
Employee has an independent right or obligation to make such disclosure pursuant to applicable local, state or
federal law, provided, that Employee gives
the Company prompt notice of such requirement to disclose so that the Company may seek a protective
order or other appropriate remedy, and provided
further, that Employee shall furnish only that portion of the Confidential Information
 which is legally required to be disclosed, and shall exercise all
reasonable efforts to obtain confidential treatment for such information.
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1.4. Notice
of Immunity: Employee acknowledges that via this paragraph the Company is providing the Employee with written notice that the

Defend
Trade Secrets Act, 18 U.S.C. § 1833(b), provides immunity for the disclosure of a trade secret for the purpose of reporting a suspected
violation of
law and/or in an anti-retaliation lawsuit, in that (i) an individual shall not be held criminally or civilly liable under
any federal or state trade secret law for
the disclosure of a trade secret that is made in confidence to a federal, state, or local government
official, either directly or indirectly, or to an attorney, in
each case solely for the purpose of reporting or investigating a suspected
 violation of law, or where such disclosure is made via a complaint or other
document filed in a lawsuit or other proceeding, as long as
such filing is made under seal, and (ii) an individual who files a lawsuit for retaliation by an
employer or contracting party on account
of the individual having reporting a suspected violation of law, may disclose the relevant trade secret to the
individual’s attorney
and may use such trade secret information in the applicable court proceeding, as long as any document containing such trade secret is
filed under seal, and as long as the individual does not disclose such trade secret, except pursuant to court order.
 

1.5. All
 right, title and interest in and to Confidential Information are and shall remain the exclusive property solely of the Company or the
property of the third party providing such Confidential Information to the Company, as the case may be. Without limitation of the foregoing,
Employee
agrees and acknowledges that all memoranda, books, notes, records, email transmissions, charts, formulae, specifications, lists
 and other documents
(contained on any media whatsoever) made, reproduced, compiled, received, held or used by Employee in connection with
 the engagement with the
Company or that otherwise relates to any Confidential Information (the “Confidential Materials”),
shall be the exclusive property solely of the Company
and shall be deemed to be Confidential Information. All originals, copies, reproductions
and summaries of the Confidential Materials shall be delivered by
Employee to the Company upon termination or expiration of Employee’s
engagement with the Company for any reason, or at any earlier time at the request
of the Company, without Employee retaining any copies
thereof.

 
1.6. During
 the term of Employee’s engagement with the Company, Employee shall not remove from the Company’s offices or premises any

Confidential
Materials unless and to the extent necessary in connection with the duties and responsibilities of the Employee and permitted pursuant
to the
then applicable policies and regulations of the Company. In the event that any such Confidential Materials are duly removed from
the Company’s offices or
premises, Employee shall take all actions necessary in order to secure the safekeeping and confidentiality of
such Confidential Materials and return the
Confidential Materials to their proper files or location as promptly as possible after such
use.

 
1.7. During
the term of Employee’s engagement with the Company, Employee will not improperly use or disclose any Confidential Information,

and will
not bring onto the premises of the Company any unpublished documents or any property, in each case belonging to any former employer or
any
other party to whom Employee has an obligation of confidentiality and/or non-use (including, without limitation, any academic institution
or any entity
related thereto), unless generally available to the public or consented to by such third party in a writing addressed to
the Company.

 
2. Unfair Competition and Non-Solicitation.

 
2.1. Employee
undertakes that during the term of engagement with the Company and the Tail Period (as defined below), regardless of the reason

for Employee’s
separation from Company, Employee shall not, directly or on behalf of any other third party: (i) engage in or establish or otherwise become
involved in, either as an employee, owner, partner, agent, shareholder, director, consultant or otherwise, any business, occupation, work
 or any other
activity involving stem cell therapies and/or NK cells, in each case relating to the treatment of cancer; (ii) solicit, hire
or retain as an employee, consultant
or otherwise, any employee of the Company or induce or attempt to induce any such employee to terminate
 or reduce the scope of such employee’s
employment with the Company; and (iii) solicit or induce, or attempt to solicit or induce, any
employee, consultant, service provider, business partner,
agent, distributor, supplier or customer of the Company, or any third party
 with respect to which the Company took substantial steps to engage as an
employee or as any of the foregoing capacities during the period
of Employee’s engagement with the Company, to terminate, reduce or modify the scope of
its or their engagement with the Company
or work for, in any capacity, a competitor of the Company. It is understood that the restrictions set forth in
Section 2.1(i) above shall
apply only to those geographical areas in which the Company actively conducts, or takes meaningful steps to actively conduct its
business
during the period of Employee’s employment at the Company. By signing this Undertaking, Employee represents and confirms that the
restrictions
set forth in this paragraph are not unduly burdensome, financially or otherwise, for the Employee. For purposes of this Undertaking,
 the “Tail Period”
means (i) in the event Employee’s separation from the Company arises from a termination
by the Company not for Cause (as defined in the Employment
Agreement) or a resignation by the Employee for Good Reason (as defined in
 the Employment Agreement), a period of twelve (12) months from the
termination date provided that the payments pursuant to Section
7(g) of the Employment Agreement shall have been duly paid to the Employee, and (ii) in
the event Employee’s separation from the
Company arises from any other reason, a period of six (6) months from the termination date.
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2.2. Employee
acknowledges that in light of Employee’s position at the Company and in view of Employee’s exposure to, and involvement in, the

Company’s
sensitive and valuable proprietary information, intellectual property and technologies, Confidential Information and Confidential Materials
(the
“Company’s Material Assets”), the provisions of this Section 2 are reasonable and necessary to legitimately
protect the Company’s Material Assets, and
are being undertaken by Employee as a condition to the engagement of Employee by the Company.
 Employee confirms that Employee has carefully
reviewed the provisions of this Section 2, fully understands the consequences thereof and
has assessed the respective advantages and disadvantages to
Employee of entering into this Undertaking and, specifically, Section 2 hereof.
Employee understands that, Employee has the right to consult with counsel
prior to signing this Undertaking. By signing this Undertaking,
 Employee confirms that Employee has had ample time to exercise such right.
Notwithstanding anything to the contrary contained in the Agreement
or otherwise, the Employee declares that she is financially capable of undertaking
these non-compete and non-solicitation provisions.
 

2.3.
 Employee acknowledges that the scope and period of restrictions and the geographical area to which the restrictions apply are fair and
reasonable and are reasonably required for the protection of the legitimate business interests of the Company.

 
2.4. Employee
 acknowledges and agrees that the enforcement of the covenants in this Section 2, and otherwise in this Undertaking, is not

contingent
upon the payment of any additional cash consideration or the grant of any benefit, and that any payments (if any) made to Employee by
the
Company during the post-termination period set forth in Section 2.1 above (such as non-compete payments, on certain circumstances)
shall not limit or
otherwise affect the enforceability of the covenants for the entire period set forth above, and that good and valid
consideration exists for the covenants
herein apart from any cash consideration, and that such covenants are separately justified, appropriate
and based on legitimate business reasons, regardless
of the circumstances surrounding Employee’s separation from the Company.

 
2.5.
 If Employee’s employment with the Company is based in the Commonwealth of Massachusetts: then Section 7(g) in the Employment

Agreement
and this Section 2 shall not apply if Employee’s employment is terminated by Company without Performance Cause. For the purposes hereof,
Employee agrees that “Performance Cause” shall mean a termination of Employee’s employment by Company due to:
 (a) Employee’s misconduct, (b)
failure to meet Company’s performance expectations, or (c) any other reason qualifying as Cause
(as defined herein). The Employee further acknowledges
that the separation benefits described in Section 7(g) of the Employment Agreement
are the mutually agreed upon consideration for the enforcement of this
Section 2.
 
3. Ownership of Inventions.

 
3.1. Employee
will notify and disclose in writing to the Company, or any persons designated by the Company from time to time, all information,

improvements,
 inventions, trademarks, works, designs, trade secrets, formulae, processes, techniques, know-how and data, whether or not patentable or
registerable under copyright or any similar laws, made or conceived or reduced to practice or learned by Employee, either alone or jointly
with others,
during Employee’s engagement with the Company (including after hours, on weekends or during vacation time) (all such information,
 improvements,
inventions, trademarks, works, designs, trade secrets, formulae, processes, techniques, know-how, and data are hereinafter
referred to as the “Invention(s)”)
immediately upon discovery, receipt or invention as applicable.
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3.2. Employee
agrees that all of the Inventions are, upon creation, considered Inventions of the Company, shall be the exclusive property solely of

the Company and its assignees, and the Company and its assignees shall be the sole owner of all patents, copyrights, trade secrets and
all other rights of any
kind or nature, including moral rights, in connection with such Inventions. Employee hereby irrevocably and unconditionally
assigns to the Company all
the following with respect to any and all Inventions: (i) title, rights and interest in and to such Inventions,
(ii) title, rights and interest in and to any patents,
patent applications, and patent rights, including any and all continuations or
extensions thereof; (iii) rights associated with works of authorship, including
copyrights and copyright applications, Moral Rights (as
defined below) and mask work rights; (iv) rights relating to the protection of trade secrets and
confidential information; (v) design
 rights and industrial property rights; (vi) any other proprietary rights relating to intangible property including
trademarks, service
marks and applications therefor, trade names and packaging and all goodwill associated with the same; and (vii) all rights to sue for
any
infringement of any of the foregoing rights and the right to all income, royalties, damages and payments with respect to any of the
 foregoing rights.
Employee also hereby forever waives and agrees never to assert any and all Moral Rights Employee may have in or with
respect to any Inventions, even
after termination of Employee’s engagement with the Company. “Moral Rights”
means any right to claim authorship of a work, any right to object to any
distortion or other modification of a work, and any similar
right, existing under the law of any country in the world, or under any treaty. The Employee
further acknowledges and agrees that all
 copyrightable works included in the Inventions shall be “works made for hire” within the meaning of the
Copyright Act of 1976,
as amended (17 U.S.C. §101) (the “Act”), and that the Company shall be the “author” within
the meaning of the Act.

 
3.3. Employee
represents that there are no information, improvements, inventions, formulae, processes, techniques, know-how and data, whether

or not
patentable or registerable under copyright or any similar laws, and whether or not reduced to practice, original works of authorship and
trade secrets
made or conceived by or belonging to Employee (whether made solely by the Employee or jointly with others) that: (i) were
developed by the Employee
prior to Employee’s engagement with the Company, (ii) relate to the Company’s actual or proposed
business, products or research and development, and
(iii) are not assigned to the Company hereunder.

 
3.4. Employee
further agrees to perform, during and after Employee’s engagement with the Company, all acts deemed reasonably necessary or

desirable
by the Company to permit and assist it, at the Company’s expense, in obtaining, maintaining, defending and enforcing the Inventions in
any and
all countries. Such acts may include, but are not limited to, execution of documents and assistance or cooperation in legal proceedings.
Employee hereby
irrevocably designates and appoints the Company and its duly authorized officers and agents, as Employee’s agents and
attorneys-in-fact to act for and on
Employee’s behalf and instead of Employee, to execute and file any documents and to do all other lawfully
permitted acts to further the above purposes
with the same legal force and effect as if executed by Employee.

 
3.5. Employee
shall not be entitled, with respect to any and all of the above, to any monetary consideration or any other consideration except as

explicitly
set forth in the Employment Agreement. Without limitation of the foregoing, Employee irrevocably confirms that the consideration explicitly
set
forth in the Employment Agreement is in lieu of any rights for compensation that may arise in connection with the Inventions under
applicable law and
waives any right to claim royalties or other consideration with respect to any Invention, including under Section 134
of the Israeli Patent Law, 1967 (or any
successor or equivalent law in any jurisdiction). With respect to any and all of the above, any
 oral understanding, communication or agreement not
memorialized in writing and duly signed by an authorized officer of the Company, shall
be void.
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4. General.

 
4.1. Employee
represents that the performance of all the terms of this Undertaking and of all of Employee’s duties and services to the Company

does
 not and will not breach any invention assignment, proprietary information, non-compete, confidentiality or similar agreements with, or
 rules,
regulations or policies of, any former employer or other party (including, without limitation, any academic institution or any
 entity related thereto).
Employee acknowledges that the Company is relying upon the truthfulness and accuracy of such representations
in engaging Employee.

 
4.2. Employee
acknowledges that the provisions of this Undertaking serve as an integral part of the terms of Employee’s engagement with the

Company
and reflect the reasonable requirements of the Company in order to protect its legitimate interests with respect to the subject matter
hereof. The
Employee hereby explicitly acknowledges that the restrictions set forth in this Undertaking are not greater than required
and do not unduly burden the
Employee.

 
4.3. It
is agreed and understood that if a court of law finds that the Employee has violated Section 2 of this Undertaking, then the restrictions
set

forth in such section shall automatically be extended for any period of time for which the court finds that the Employee violated
such restrictions.
 
4.4. Employee
recognizes and acknowledges that in the event of a breach or threatened breach of this Undertaking by Employee, the Company

may suffer
 irreparable harm or damage and that under such circumstances monetary remedies would be inadequate to protect against any actual or
threatened
breach of this Undertaking. Without prejudice to any other rights and/or remedies otherwise available to the Company, it is therefore
agreed that
the Company will be entitled to the granting of equitable relief, including but not limited to injunctive relief and specific
performance, in favor of the
Company without proof of actual damages to remedy or prevent any breach of this Undertaking (without limitation
 to any other remedy at law or in
equity).

 
4.5. This
Undertaking shall be governed by and construed in accordance with the laws of the Commonwealth of Massachusetts, without giving

effect
to any conflict of laws principles which may result in the application of the laws of any other jurisdiction. Any and all disputes in
connection with
this Undertaking shall be submitted to the exclusive jurisdiction of the competent courts or tribunals, as applicable,
 located in the Commonwealth of
Massachusetts. It is agreed that each party irrevocably consents to the exercise of personal jurisdiction
over such party by such court, agrees that venue
shall be proper in such court, and irrevocably waives and releases any and all defenses
based on lack of personal jurisdiction, improper venue or forum non
conveniens.

 
4.6. If
any provision of this Undertaking is determined by any court of competent jurisdiction to be invalid, illegal or unenforceable in any
respect,

such provision will be enforced to the maximum extent possible given the intent of the parties hereto. If such clause or provision
cannot be so enforced,
such provision shall be stricken from this Undertaking only with respect to such jurisdiction in which such clause
or provision cannot be enforced, and the
remainder of this Undertaking shall be enforced as if such invalid, illegal or unenforceable
clause or provision had (to the extent not enforceable) never
been contained in this Undertaking. In addition, if any particular provision
contained in this Undertaking shall for any reason be held to be excessively
broad as to duration, geographical scope, activity or subject,
it shall be construed by limiting and reducing the scope of such provision so that the provision
is enforceable to the fullest extent
compatible with applicable law.

 
4.7. The
 provisions of this Undertaking shall continue and remain in full force and effect following the termination or expiration of the

engagement
between the Company and Employee, for whatever reason. This Undertaking shall not serve in any manner so as to derogate from any of
Employee’s
obligations and liabilities under any applicable law.
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4.8. This
 Undertaking constitutes the entire agreement between Employee and the Company with respect to the subject matter hereof and

supersedes
all prior agreements, proposals, understandings and arrangements, if any, whether oral or written, with respect to the subject matter
hereof. No
amendment, waiver or modification of any obligation under this Undertaking will be enforceable unless set forth in a writing
 signed by an authorized
officer of the Company. No delay or failure to require performance of any provision of this Undertaking shall
constitute a waiver of that provision as to that
or any other instance. No waiver granted under this Undertaking as to any one provision
herein shall constitute a subsequent waiver of such provision or of
any other provision herein, nor shall it constitute the waiver of
any performance other than the actual performance specifically waived.

 
4.9. All
notices and other communications under this Undertaking shall be in writing and shall be given in person, by fax, electronic or certified
or

registered mail, and shall be deemed to have been duly given twenty-four (24) hours after transmission of a fax or electronic email,
 three (3) days after
sending a notice by certified or registered mail, or immediately upon delivery in person or explicit confirmation
of receipt.

 
4.10. This
Undertaking, the rights of the Company hereunder, and the obligations of Employee hereunder, will be binding upon and inure to the

benefit
of their respective successors, assigns, heirs, executors, administrators and legal representatives. The Company may assign any of its
rights under
this Undertaking. Employee may not assign, whether voluntarily or by operation of law, any of its obligations under this
Undertaking, except with the prior
written consent of an authorized officer of the Company.

 
[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned has executed
 and delivered this CONFIDENTIALITY AND OWNERSHIP OF INVENTIONS, UNFAIR
COMPETITION AND NON-SOLICITATION UNDERTAKING effective as of the
date first mentioned above.
 
Employee:    
     
/s/ Abigail Jenkins   Date: September 18, 2022
ABIGAIL JENKINS    
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Gamida
Cell Appoints Abigail L. Jenkins as President and
Chief Executive Officer, Bringing Broad Leadership Experience in

Commercializing Innovative
Therapies
 

●     Julian Adams, Ph.D., to Retire and Remain on the Board as Planned Succession
 

Boston,
Mass. – September 19, 2022 – Gamida Cell Ltd. (Nasdaq: GMDA), the global leader in the development of NAM-enabled cell
 therapies for
patients with hematologic and solid cancers and other serious diseases, today announced that Abigail “Abbey”
L. Jenkins, MS, has joined as President &
CEO. Ms. Jenkins has also been appointed to Gamida Cell’s Board of Directors. Ms.
Jenkins succeeds Julian Adams, Ph.D., who is retiring in accordance
with planned succession and will continue to serve on the company’s
Board of Directors.
 
“Abbey
 is an inspiring leader who brings to Gamida Cell an expertise in building and scaling organizations as they mature through commercialization
alongside continued advancement of innovations in R&D. In addition, she is skilled in corporate strategy and is highly respected
by her colleagues for her
commitments to build strong company cultures focused on patient centric missions” said Robert Blum, Chairman
of Gamida Cell’s Board of Directors. “On
behalf of Gamida Cell’s Board, we welcome Abbey and thank Julian for his longstanding
 commitment to the company’s science and values during a
pivotal time during which the company achieved major milestones including
the submission of the BLA for omidubicel and the initiation of the clinical
development of GDA-201. We look forward to his continued
service and scientific counsel to the Board.”
 
Ms. Jenkins brings
 over 20 years of leadership experience in the biopharmaceutical industry delivering life-enhancing therapies from research to
commercialization
for patients in need. She served as the Chief Commercial and Business Officer at Lyndra Therapeutics, where she established and led
global
commercial, business development, corporate strategy and portfolio management across multiple therapeutic areas. Prior to Lyndra, she
served as
Senior Vice President and Business Unit Head of Vaccines at Emergent BioSolutions, where she oversaw the company’s largest
therapeutic division from
discovery through commercialization. Ms. Jenkins also served as Chief Commercial Officer and U.S. Business
 Head at Aquinox Pharmaceuticals.
Additionally, she has held senior commercial and business development positions at Relypsa, Actavis,
Pfizer and Medimmune/AZ.
 
Ms. Jenkins holds
 a Master of Science in biotechnology and biotech business enterprise from The Johns Hopkins University, a Bachelor of Arts in
psychology
and biology from Indiana University, and a certificate of achievement in General Management as a Kellogg Executive Scholar. In September,
she was recognized by PharmaVoice as one of the top 100 Most Inspiring Leaders, Disrupter category, for change-agents who are defining
excellence in
leadership in the biopharma industry.
 

 



 
 
“I am excited
to lead Gamida Cell as we work to fulfill our mission of creating cures for blood cancers and serious hematologic diseases. Under Julian’s
leadership, the team has built a strong pipeline of next-generation cell therapies that hold the potential to meaningfully change the
future of cancer care for
patients and healthcare providers,” said Ms. Jenkins. “Our next goal will be to successfully deliver
the first-ever allogeneic hematopoietic stem cell therapy,
omidubicel, to market if approved and which we believe can expand access and
eligibility for cancer patients in need of a stem cell transplant as well as
reduce the overall burden on healthcare resources.”
 
“It
has been a distinct honor and a privilege to discover and develop novel medicines over the course of my 40-year career and to serve this
company as its
CEO these past five years,” said Dr. Adams. “I wish to thank all my Gamida Cell colleagues for their unwavering
support as well as their extraordinary
efforts to bring our science of NAM-enabled cell therapies closer to benefiting patients with
hematologic malignancies. Today, Gamida Cell is in a position
of strength, with excellent prospects for the future.”
 
About NAM Technology
 
Our NAM-enabling
technology is designed to enhance the number and functionality of targeted cells, enabling us to pursue a curative approach that moves
beyond what is possible with existing therapies. Leveraging the unique properties of NAM (nicotinamide), we can expand and metabolically
modulate
multiple cell types — including stem cells and natural killer cells — with appropriate growth factors to maintain
the cells’ active phenotype and enhance
potency. Additionally, our NAM technology improves the metabolic fitness of cells, allowing
for continued activity throughout the expansion process.
 
About Omidubicel
 
Omidubicel is a
NAM-enabled cell therapy candidate developed as a potential life-saving allogeneic hematopoietic stem cell (bone marrow) transplant for
patients with blood cancers. Omidubicel demonstrated a statistically significant reduction in time to neutrophil engraftment in comparison
 to standard
umbilical cord blood in an international, multi-center, randomized Phase 3 study (NCT0273029) in patients with hematologic
malignancies undergoing
allogeneic bone marrow transplant. The Phase 3 study also showed reduced time to platelet engraftment, reduced
 infections and fewer days of
hospitalization. One-year post-transplant data showed sustained clinical benefits with omidubicel as demonstrated
by significant reduction in infectious
complications as well as reduced non-relapse mortality and no significant increase in relapse
rates nor increases in graft-versus-host-disease (GvHD) rates.
Omidubicel is the first stem cell transplant donor source to receive Breakthrough
Therapy Designation from the FDA and has also received Orphan Drug
Designation in the US and EU.
 
The BLA for omidubicel
has been assigned a Prescription Drug User Fee Act (PDUFA) target action date of January 30, 2023. If approved, omidubicel will
be the
first allogeneic advanced stem cell therapy donor source for patients with blood cancers in need of a stem cell transplant.
 
Omidubicel is
 an investigational therapy, and its safety and efficacy have not been established by the FDA or any other health authority.  For
 more
information about omidubicel, please visit https://www.gamida-cell.com.
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About Gamida
Cell
 
Gamida Cell is
pioneering a diverse immunotherapy pipeline of potentially curative cell therapy candidates for patients with solid tumor and blood cancers
and other serious blood diseases. We apply a proprietary expansion platform leveraging the properties of NAM to allogeneic cell sources
 including
umbilical cord blood-derived cells and NK cells to create therapy candidates with potential to redefine standards of care.
These include omidubicel, an
investigational product with potential as a life-saving alternative for patients in need of bone marrow
transplant, and a line of modified and unmodified
NAM-enabled NK cells targeted at solid tumor and hematological malignancies. For
 additional information, please visit  www.gamida-cell.com  or
follow Gamida Cell on LinkedIn,
Twitter, Facebook or Instagram at @GamidaCellTx.
 
Cautionary Note
Regarding Forward Looking Statements
 
This press release
 contains forward-looking statements as that term is defined in the Private Securities Litigation Reform Act of 1995, including with
respect
 to timing of initiation and progress of, and data reported from, the clinical trials of Gamida Cell’s product candidates (including
 omidubicel),
regulatory filings submitted to the FDA (including the potential timing of the FDA’s review and approval of the BLA
 for omidubicel), timing of
commercialization efforts, and the potentially life-saving or curative therapeutic and commercial potential
of Gamida Cell’s product candidates (including
omidubicel).. Any statement describing Gamida Cell’s goals, expectations,
 financial or other projections, intentions or beliefs is a forward-looking
statement and should be considered an at-risk statement. Such
statements are subject to a number of risks, uncertainties and assumptions, including those
related to the impact that the COVID-19 pandemic
could have on our business, and including the scope, progress and expansion of Gamida Cell’s clinical
trials and ramifications
for the cost thereof; clinical, scientific, regulatory and technical developments; and those inherent in the process of developing and
commercializing product candidates that are safe and effective for use as human therapeutics, and in the endeavor of building a business
 around such
product candidates. In light of these risks and uncertainties, and other risks and uncertainties that are described in the
 Risk Factors section and other
sections of Gamida Cell’s Quarterly Report on Form 10-Q, filed with the Securities and Exchange
Commission (SEC) on August 15, 2022, and other
filings that Gamida Cell makes with the SEC from time to time (which are available at
http://www.sec.gov), the events and circumstances discussed in such
forward-looking statements may not occur, and Gamida Cell’s
actual results could differ materially and adversely from those anticipated or implied thereby.
Although Gamida Cell’s forward-looking
 statements reflect the good faith judgment of its management, these statements are based only on facts and
factors currently known by
Gamida Cell. As a result, you are cautioned not to rely on these forward-looking statements.
 
For investors:
Courtney Turiano
Stern Investor
Relations, Inc.
Courtney.Turiano@sternir.com
1-212-362-1200
 
For media:
Heather DiVecchia
Director, IR and
Corporate Communications
Heather@gamida-cell.com
1-617-892-9083
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