UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

SCHEDULE 14A INFORMATION
Proxy Statement Pursuant to Section 14(a) of the Securities Exchange Act of 1934
(Amendment No. 1)

Filed by the Registrant
Filed by a Party other than the Registrant O

Check the appropriate box:

Preliminary Proxy Statement

Confidential, for Use of the Commission Only (as permitted by Rule 14a-6(e)(2))
Definitive Proxy Statement

Definitive Additional Materials

Soliciting Material under § 240.14a-12

OoxOO

Gamida Cell Ltd.

(Name of Registrant as Specified In Its Charter)

(Name of Person(s) Filing Proxy Statement if other than the Registrant)
Payment of Filing Fee (Check all boxes that apply):

No fee required.
0 Fee paid previously with preliminary materials
0 Fee computed on table in exhibit required by Item 25(b) per Exchange Act Rules 14a-6(i)(1) and 0-11




EXPLANATORY NOTE

This Amendment No. 1 to Schedule 14A (“Amendment No. 17) is being filed to correct Gamida Cell Ltd.’s definitive proxy statement (“Proxy
Statement”) for its 2022 annual general meeting of shareholders (“Annual Meeting”), which was filed with the Securities and Exchange Commission on
June 22,2022, in order to correct a clerical error on the front of the proxy card appended to the Proxy Statement. The error consists of our having described
Proposal 3 as a vote to approve an amendment to the Company’s 2017 Share Incentive Plan; this amendment corrects the description of Proposal 3 on the
front of the proxy card as a vote to approve amendments to the Company’s amended and restated articles of association as set forth in the Notice of Annual
General Meeting of Shareholders and described in the Proxy Statement.

To the extent that the information in this Amendment No. 1 differs from, updates or conflicts with the information contained in the Proxy Statement,
the information in this Amendment No. 1 shall amend and supersede the information in the Proxy Statement. Except as so amended or superseded, all
information set forth in the Proxy Statement remains unchanged and important for your consideration before voting. Accordingly, we encourage you to
read this Amendment No. 1 carefully and in its entirety together with the Proxy Statement.
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If you already voted, a vote cast “for,” “against” or “abstain” on Proposal 3 will be counted as a vote “for,” “against” or “abstain” on Proposal 3 as
described in the Proxy Statement and as corrected in the proxy card pursuant to this Amendment No. 1, respectively. If you have not yet voted and wish to
vote by mail using the proxy card, any votes cast “for,” “against” or “abstain” on Proposal 3 will be counted as votes cast “for,” “against” or “abstain” on
Proposal 3 card as described in the Proxy Statement and as corrected in the proxy card pursuant to this Amendment No. 1, respectively. All previously cast
votes for the other proposals will also continue to be valid for the Annual Meeting, unless revoked or changed as described in the Proxy Statement or this
explanatory note.
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If you already voted and wish to revoke or change your vote, you may do so by mail, telephone or internet as described below:

Mail — send written notice of the revocation of the proxy by mail to the Company at its offices at 116 Huntington Avenue, Boston, Massachusetts
02116, Attention: Josh Patterson, General Counsel & Chief Compliance Officer, or by e-mail to legalnotices@gamida-cell.com, or to its transfer agent,
Broadridge Corporate Issuer Solutions, Inc., by mail to 1717 Arch St., Suite 1300, Philadelphia, Pennsylvania 19103, before midnight on the night prior to
the time of the Meeting.

Telephone — call toll free 1-800-690-6903. Please have your proxy card and the last four digits of your Social Security Number or Tax
Identification Number available. Follow the instructions the voice provides you.

Internet — go to http://www.proxyvote.com. Please have your proxy card and the last four digits of your Social Security Number or Tax
Identification Number available. Follow the instructions to obtain your records and create an electronic ballot.

Only your latest submitted vote will count, so if you vote using the revised proxy card, that vote will revoke any previous vote you submitted on the
initial proxy card.




CHANGE TO PROXY CARD

SCANTO

GAAGA CEAL LT VIEW MATERIALS & VOTE

LRG0 CORPTRATE DR SOLITICAS,

P SO 1542

BRENTWAND, W 31717 VOTE BY INTERNET - winwproxyvote.com or scan the QR Barcede above

Usa the Internet $o fransmit your voting instructions and for electronic delivery of
nformation up urtil 11:59 pm. Eastern Time an July 26, 2022, Have your prosy card
1 hared whan you access the web site and follow the instructions to ehitain your reconds
aref to create an electrone vating instruction form,

ELECTROMNIC DELIVERY OF FUTURE PROXY MATERIALS

H your would like to reduce the costs incurred by cur company in mailing prooy materials,
i can consent to receiving all future prosy staterments, prosy cards ard annual reports
electronically via a-mail or the Internat, Tosgn up for alectronic delivary, please follow
he instructions above to wate using the Infernet and, whan prompted, mdicate that
FOU agres 10 receive or access provy materials elactronically in futune years,

VOTE BY FHOME - 1-800-690-6903

Use any touch-tone telephone to transmit your voting instructions wp ungil
11:5% pom. Eastern Time on July 26, 2022, Have your prosy card in hand when you
call and then follow the instrections

VOTE BY MAIL

kark, sign and date your prosy card and return itin the postage-paid envelope we
have provided or return it 12 Vote Processing, ofs Broadridge, 51 Marcedes Way,
Edgewsood, WY 11717,

T VOTE, MARK ELOCKS BELCW IN BLUE OR BLACK INK A5 FOLLOWS:

DED212-P7T0NE EEEP THIS PORTIOMN FOR YOUR RECORDS
DETACH AND RETURM THIS FORTION ORLY
THIS PROXY CARD IS VALID ONLY WHEN SIGNED AND DATED. !
GAMIDA CELL LTD.
The Board of Directors recommends you wote FOR Proposals
1 threugh 4
1 To elect each of Ms. Shawn Tomasella and Mr Stephen Wilk 1o
serve 45 a Class | director of the Comparn, and 10 hold affice until
the close of business of the annual general meeting of sharehoklers
ba be held in 2025 and urtil their respectae successars are duly
elected and guabf ed, of unbl such indwiduals earker esgnatian
or retirement
Mominees: For Against Abstain
la K. Shneen Tomasela D D D
To. M Stephen Wils O O ] For Against Abstain
1. To approve an amendment of the tenrs of olfice and employment of the Comparnys Chied Exscutive Odficer fand @ memizer of the Board), Dr. Julian Adams, D EI D
3. To approve amendments to the Campany’s amended and restated artices af ssseoation (the “Current Articles®), primarily to require an afirmative vote of () fwoethirds (230 af
the dieclon n ondes 10 approwve cerlain ransacions which may have a signilicant eflect on the Company's sirucbure, assets o busingss, (il two-1nds (273 of the dredtons in D D D

oeder 1o approve certan busingss combinaticns with ary sharcholder (and its affiliates) who holds (heneficially or of roard) 20% or more of the voting power in the Compary,
and [jii) a majarity of the drecioes 1o amend 1he Compary™s Curnent Articlkes as they may be armended from time 0 tme.

4. Tio approve he re-spponiment of Kool Farer, Gabbay & Rasierer, 3 member firm of Ernsl & Young Global, & the Comparny's indeperdant auditers 1or the fiscal year ending D D D
December 31, 2022, and its service unil the annual general meeting of sharehalkders to be held in 2023

MNOTE: Such ollwr business as may propary come betore the meetng o ary adounnirent therecd.

Sharchalders entitied te notice of and 1o vale al the snned general mesting or al any adournmentis) o postpanement(s) thereol shall be determined as of the clote of busines an
Jure 17, 2022, the record date fied by the board of direciors of the Company for such purpose.

The sigrer hereby risvokes all présious proxies given by The signer to vole 81 the snnusl general mesling or ary adjaurnments theneol.

Flease sign pxactly as your namels) appear(s) hereon, When sigring as abiormaey, executos, administrater, or oiher fidugiar, please groe full fitle as such. lont cwners should each sign
personalke All hakders must sign. Il & coporalion or parine , please sign = full corperate o partnership name by aulhanzed oflicar.

Signature [FLEASE SIGH WITHIN BOX]| Date Signature (Joint Crawners) Date




Important Notice Regarding the Availability of Proxy Materials for the Annual General Meeting:
The Proxy Statement is available at www proxyvote com.

DEDZ213-PTTONE

GAMIDA CELL LTD.

THIS PROXY IS SOLICITED ON BEHALF OF THE BOARD OF DIRECTORS FOR THE
ANNUAL GENERAL MEETING OF SHAREHOLDERS TO BE HELD ON JULY 27, 2022

The undersigned, a shareholder of Gamida Cell Ltd. {the “Company®), hereby appoints Dr. Julian Adams and Shai Lankry, and each of them,
acting individually as the attorney and proxy for the undersigned, with full power of substitution, for and in the name of the undersigned,
to vote and otherwise act on behalf of the undersigned at the Annual General Meeting of Sharehalders of the Campany (the "Meeting”) to
be held at 12 Leshem Street, Kiryat Gat, 8258412, Israel, on Wednesday, July 27, 2022, at 5:00 p.m. Israel Time, or at any adjeurnment{s) or
postponement{s) thereof, with respect to all of the Ordinary Shares of the Company ithe “Shares") which the undersigned would be entitled
to vote as indicated with respect to the matter set forth below this Proxy. Subject to the applicable law and rules of Nasdag, in the absance of
such instructions, the Shares represented by properly executed and received proxies will be voted "FOR" all of the proposed resolutions to be
presented at the Meeting or any adjournmentis) or postponementis) thereof for which the Board of Directors of the Company recommends a
“FOR" wote,

This Proxy also delegates, to the extent permitted by applicable law, discretionary authority to vote with respect to any ather business which
may properly come hefare the Mesting ar any adjournment(s) or postponement(s) thereof,

WHETHER OR MOT YOU EXPECT TO ATTEND THE MEETING, PLEASE COMPLETE, DATE AND SIGN THIS PROXY AND MAIL THE
ENTIRE PROXY PROMPTLY, ALONG WITH PROOF OF IDENTITY IN ACCORDANCE WITH THE COMPANY'S PROXY STATEMENT, IN THE
ENCLOSED ENVELOPE IN ORDER TO ASSURE REPRESENTATION OF YOUR SHARES. NO POSTAGE NEED BE AFFIXED IF THE PROXY
1S MAILED IN THE UNITED STATES.




