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  CUSIP No.  15116C102 
 

  

 
1   NAMES OF REPORTING PERSONS.

  I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
 
  Dr. Shai Yarkoni

2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
(a)  ☒  
(b)  ☐  

3   SEC USE ONLY
 

4   SOURCE OF FUNDS (SEE INSTRUCTIONS)
 
  PF, OO

5   CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)  ☐
 

6   CITIZENSHIP OR PLACE OF ORGANIZATION
 
  Israeli

 
 

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

7   SOLE VOTING POWER
 
  17,441,967 Ordinary Shares (1)

8   SHARED VOTING POWER
 
  36,400,842 Ordinary Shares (2)

9   SOLE DISPOSITIVE POWER
 
  17,441,967 Ordinary Shares (1)

10   SHARED DISPOSITIVE POWER
 
  36,400,842 Ordinary Shares (2)

11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
  36,400,842 Ordinary Shares (2)

12   CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)    ☐
 

13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
  16.7% (3)

14   TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
 
  IN 

 
(1) Includes options or warrants to purchase an aggregate of 3,212,893 ordinary shares, no par value, (“Ordinary Shares”) of the Issuer issuable upon

exercise of options or warrants held by the Reporting Person that are currently exercisable or exercisable within 60 days following February 12,
2019.

 
(2) Includes (i) options or warrants to purchase an aggregate of 3,212,893 ordinary shares, no par value, (“Ordinary Shares”) of the Issuer issuable upon

exercise of options or warrants held by the Reporting Person that are currently exercisable or exercisable within 60 days following February 12,
2019, and (ii) options or warrants to purchase an aggregate of 1,866,609 Ordinary Shares of the Issuer issuable upon exercise of options or warrants
held by Nuriel Chirich Kasbian that are currently exercisable or exercisable within 60 days following February 12, 2019.

 
(3) Based on 212,554,799 shares outstanding as of February 12, 2019 plus the 5,079,502 ordinary shares of the Issuer issuable upon the exercise of the

options or warrants beneficially owned by the Reporting Person and Nuriel Chirich Kasbian, which amounts were provided to the Reporting Person
by the Issuer.
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  CUSIP No.  15116C102 
 

  

 
1   NAMES OF REPORTING PERSONS.

  I.R.S. IDENTIFICATION NOS. OF ABOVE PERSONS (ENTITIES ONLY)
 
  Nuriel Chirich Kasbian

2   CHECK THE APPROPRIATE BOX IF A MEMBER OF A GROUP (SEE INSTRUCTIONS)
(a)  ☒  
(b)  ☐  

3   SEC USE ONLY
 

4   SOURCE OF FUNDS (SEE INSTRUCTIONS)
 
  PF, OO

5   CHECK IF DISCLOSURE OF LEGAL PROCEEDINGS IS REQUIRED PURSUANT TO ITEMS 2(d) or 2(e)    ☐
 

6   CITIZENSHIP OR PLACE OF ORGANIZATION
 
  Israeli

 
 

NUMBER OF
SHARES

BENEFICIALLY
OWNED BY

EACH
REPORTING

PERSON
WITH

7   SOLE VOTING POWER
 
  18,958,875 Ordinary Shares (1)

8   SHARED VOTING POWER
 
  36,400,842 Ordinary Shares (2)

9   SOLE DISPOSITIVE POWER
 
  18,958,875 Ordinary Shares (1)

10   SHARED DISPOSITIVE POWER
 
  36,400,842 Ordinary Shares (2)

11   AGGREGATE AMOUNT BENEFICIALLY OWNED BY EACH REPORTING PERSON
 
  36,400,842 Ordinary Shares (2)

12   CHECK IF THE AGGREGATE AMOUNT IN ROW (11) EXCLUDES CERTAIN SHARES (SEE INSTRUCTIONS)    ☐  
 

13   PERCENT OF CLASS REPRESENTED BY AMOUNT IN ROW (11)
 
  16.7% (3)

14   TYPE OF REPORTING PERSON (SEE INSTRUCTIONS)
 
  IN

 
(1) Includes options or warrants to purchase an aggregate of 1,866,609 Ordinary Shares of the Issuer issuable upon exercise of options or warrants held

by the Reporting Person that are currently exercisable or exercisable within 60 days following February 12, 2019.
 
(2) Includes (i) options or warrants to purchase an aggregate of 1,866,609 Ordinary Shares of the Issuer issuable upon exercise of options or warrants

held by the Reporting Person that are currently exercisable or exercisable within 60 days following February 12, 2019, and (ii) options or warrants to
purchase an aggregate of 3,212,893 Ordinary Shares of the Issuer issuable upon exercise of options or warrants held by Shai Yarkoni that are
currently exercisable or exercisable within 60 days following February 12, 2019.

 
(3) Based on 212,554,799 shares outstanding as of February 12, 2019 plus the 5,079,502 ordinary shares of the Issuer issuable upon the exercise of the

options or warrants beneficially owned by the Reporting Person and Shai Yarkoni, which amounts were provided to the Reporting Person by the
Issuer.
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Introductory Note

 
The following constitutes Amendment No. 1 (“Amendment No. 1”) to the Schedule 13D originally filed on August 16, 2017 (the “Original Schedule

13D”), filed by the Reporting Persons with the Securities and Exchange Commission (“SEC”) with respect to their ownership of Ordinary Shares, no par
value (the “Ordinary Shares”) of Cellect Biotechnology Ltd. (the “Issuer”). This Amendment No. 1 amends the Original Schedule 13D as specifically set
forth herein.
 
Item 3. Source and Amount of Funds or Other Consideration.
 

Item 3 of the Original Schedule 13D is hereby amended to add the following:
 
The Reporting Persons utilized their personal funds in acquiring the securities reported in Item 5(c) in this Statement.

 
Item 4. Purpose of Transaction
 

Item 4 is hereby amended and supplemented by incorporating by reference of the information set forth in Item 5 below.
 
Item 5. Interest in Securities of the Issuer.
 

Item 5 of the Original Schedule 13D is hereby amended and restated in its entirety as follows:
 
(a) As a result of entering into the Voting Agreement (as defined below), the Reporting Persons may be deemed to have formed a group as defined in

Rule 13d-5 of the Exchange Act and collectively beneficially own an aggregate of 36,400,842 Ordinary Shares, which represents approximately 16.7% of the
Ordinary Shares outstanding (based on 212,554,799 shares outstanding as of February 12, 2019). Each Reporting Person disclaims any pecuniary interest
with respect to the shares beneficially owned by the other Reporting Person.

 
(b) The amount and nature of the voting and investment power held by each of the Reporting Persons, is as follows:

  

   
Dr. Shai
Yarkoni   

Nuriel
Chirich
Kasbian  

 Sole power to vote or to direct the vote   17,441,967(1)  18,958,875(2)
 Shared power to vote or to direct the vote   36,400,842(3)  36,400,842(4)
 Sole power to dispose or to direct the disposition   17,441,967(1)  18,958,875(2)
 Shared power to dispose or to direct the disposition   36,400,842(3)  36,400,842(4)

 
(1) Includes (i) 711,454 ADSs (representing 14,229,073 Ordinary Shares), (ii) 14,777 ADSs (representing 295,540 Ordinary Shares) issuable

upon exercise of warrants at an exercise price of $7.50 per ADS and expiring on July 29, 2021, (iii) options to purchase 1,200,000 Ordinary
Shares, at an exercise price of NIS 1.40 per share and expiring on September 7, 2024, (iv) options to purchase 72,000 Ordinary Shares at an
exercise price of NIS 1.90 per share and expiring on August 25, 2025, (v) options to purchase 1,512,020 Ordinary Shares at an exercise
price of NIS 1.20 per share and expiring on February 27, 2027, and (vi) 6,667 ADSs representing 133,333 Ordinary Shares issuable upon
exercise of warrants at an exercise price of $1.50 per ADS and expiring on February 12, 2024. Excludes options to purchase 1,512,020
Ordinary Shares that do not vest within 60 days of February 12, 2019.

 
(2) Includes (i) 854,613 ADSs representing 17,092,267 Ordinary Shares, (ii) 12,420 ADSs (representing 248,400 Ordinary Shares) issuable

upon exercise of warrants at an exercise price of $7.50 per ADSs and expiring on July 29, 2021, (iii) options to purchase 72,000 Ordinary
Shares at an exercise price of NIS 1.90 per share and expiring on August 25, 2025, (iv) options to purchase 721,365 Ordinary Shares at an
exercise price of NIS 1.20 per share and expiring on February 27, 2027, (v) options to purchase 158,178 Ordinary Shares at an exercise
price of NIS 1.515 per share and expiring on March 12, 2028, and (vi) 33,333 ADSs representing 666,667 Ordinary Shares issuable upon
exercise of warrants at an exercise price of $1.50 per ADS and expiring on February 12, 2024. Excludes options to purchase 1,195,897
Ordinary Shares that do not vest within 60 days of February 12, 2019.
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(3) Includes (i) 711,454 ADSs representing 14,229,073 Ordinary Shares, (ii) 14,777 ADSs representing 295,540 Ordinary Shares issuable upon

exercise of warrants at an exercise price of $7.50 per ADS and expiring on July 29, 2021, (iii) options to purchase 1,200,000 Ordinary
Shares, at an exercise price of NIS 1.40 per share and expiring on September 8, 2024, (iv) options to purchase 72,000 Ordinary Shares at an
exercise price of NIS 1.90 per share and expiring on August 26, 2025, (v) options to purchase 1,512,020 Ordinary Shares at an exercise
price of NIS 1.20 per share and expiring on February 27, 2027, (vi) 6,667 ADSs representing 133,333 Ordinary Shares issuable upon
exercise of warrants at an exercise price of $1.50 per ADS and expiring on February 11, 2024, and (vii) 18,958,875 Ordinary Shares
beneficially owned by Nuriel Chirich Kasbian over which Dr. Yarkoni has shared voting and dispositive power. Excludes options to
purchase 2,707,917 Ordinary Shares that do not vest within 60 days of February 12, 2019.

 
(4) Includes (i) 854,613 ADSs representing 17,092,267 Ordinary Shares, (ii) 12,420 ADS representing 248,400 Ordinary Shares issuable upon

exercise of warrants at an exercise price of $7.50 per ADS and expiring on July 29, 2021, (iii) options to purchase 72,000 Ordinary Shares
at an exercise price of NIS 1.90 per share and expiring on August 25, 2025, (iv) options to purchase 721,365 ordinary shares at an exercise
price of NIS 1.20 per share and expiring on February 27, 2027, and (v) options to purchase 158,178 Ordinary Shares at an exercise price of
NIS 1.515 per share and expiring on March 12, 2028, (vi) 33,333 ADSs representing 666,667 ordinary shares issuable upon exercise of
warrants at an exercise price of $1.50 per ADS and expiring on February 11, 2024, and (vii) 17,441,967 Ordinary Shares beneficially owned
by Dr. Yarkoni over which Nuriel Chirich Kasbian has shared voting and dispositive power. Excludes options to purchase 2,707,917
Ordinary Shares that do not vest within 60 days of February 12, 2019.

 
(c) In connection with the closing of the Issuer’s public offering that closed on February 12, 2019 (the “2019 Offering”), on February 12, 2019, the

Reporting Persons acquired for investment purposes an aggregate of 40,000 ADSs (representing 800,000 Ordinary Shares) and 40,000 warrants to purchase
40,000 ADSs (representing 800,000 Ordinary Shares) of the Issuer for an aggregate purchase price of $60,000. Mr. Yarkoni purchased 6,667 ADSs
(representing 133,333 Ordinary Shares) and 6,667 warrants to purchase 6,667 ADSs (representing 133,333 Ordinary Shares) of the Issuer for an aggregate
purchase price of $10,000. Mr. Kasbian purchased 33,333 ADSs (representing 666,667 Ordinary Shares) and 33,333 warrants to purchase 33,333 ADSs
(representing 666,667 Ordinary Shares) of the Issuer for an aggregate purchase price of $50,000.

 
(d) No other person is known to have the right to receive or the power to direct the receipt of dividends from, or any proceeds from the sale of,

Ordinary Shares deemed to be beneficially owned by the Reporting Persons.
 

(e) Not applicable.
 
Item 6. Contracts, Arrangements, Undertakings or Relationships with Respect to Securities of the Issuer.
 

Item 6 of the Original Schedule 13D is hereby amended to add the following:
 
In connection with the closing of the 2019 Offering, each of the Reporting Persons entered into a lock-up agreement pursuant to which each

Reporting Person agreed, subject to certain exceptions, not to offer, sell, assign, transfer, pledge, contract to sell, or otherwise dispose of, or announce the
intention to otherwise dispose of, any ADSs, ordinary shares or ordinary share equivalents (“Lock-Up Securities”), or enter into any swap, hedge or similar
agreement or arrangement that transfers in whole or in part, the economic risk of ownership of the Lock-Up Securities, or engage in any short selling of the
Lock-Up Securities, without the prior written consent of the representative of the several underwriters in the 2019 Offering for a period of 90 days from
February 7, 2019.
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Item 7. Material to be Filed as Exhibits.
 

Item 7 of the Original Schedule 13D is hereby amended and restated in its entirety as follows:
 
 Exhibit 1 – Agreement regarding filing of joint Schedule 13D (incorporated by reference to Exhibit 1 to Schedule 13D filed on August 16,

2017).
 Exhibit 2 – Founders Agreement (incorporated by reference to Exhibit 10.1 to the Issuer’s Registration Statement on Form F-1 as filed with the

Securities and Exchange Commission on July 7, 2016)
 Exhibit 3 – Voting Agreement (incorporated by reference to Exhibit 3 to Schedule 13D filed on August 16, 2017).
 Exhibit 4 – Lock-Up Agreement between A.G.P./Alliance Global Partners and Shai Yarkoni dated as of January 31, 2019.
 Exhibit 5 – Lock-Up Agreement between A.G.P./Alliance Global Partners and Kasbian Nuriel Chirich dated as of February 4, 2019.
 Exhibit 6 – Warrant issued in the public offering of the Issuer that closed on August 3, 2016 (included in the terms of the Warrant Agent

Agreement incorporated by reference to Exhibit 4.3 of the Registration Statement on Form F-1/A of the Issuer filed on July 26,
2016).

 Exhibit 7 – Form of Warrant issued in the 2019 Offering (included within the Warrant Agent Agreement incorporated by reference to Exhibit
4.6 of the Registration Statement on Form F-1/A of the Issuer filed on February 7, 2019).
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SIGNATURE

 
After reasonable inquiry and to the best of its knowledge and belief, each of the undersigned certifies that the information set forth in this statement is true,
complete and correct.
 
Date:  February 20, 2019
 
/s/ Shai Yarkoni  
Dr. Shai Yarkoni  
  
/s/ Kasbian Nuriel Chirich  
Kasbian Nuriel Chirich  
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Exhibit 4
 

LOCK-UP AGREEMENT
 

January 31st, 2019
 

A.G.P./ALLIANCE GLOBAL PARTNERS
As Representative of the several Underwriters named on Schedule I to the Underwriting Agreement
590 Madison Avenue, 36th Floor
New York, NY 10022
 

Re: Cellect Biotechnology Ltd.
 

Ladies and Gentlemen:
 
This Lock-Up Agreement (this “Agreement”) is being delivered to you in connection with the proposed Underwriting Agreement (the

“Underwriting Agreement”) between Cellect Biotechnology Ltd., a company organized under the laws of the State of Israel (the “Company”), and
A.G.P./Alliance Global Partners (“A.G.P.”), as representative of a group of underwriters (collectively, the “Underwriters”), to be named on Schedule I to the
Underwriting Agreement, relating to the proposed public offering (the “Offering”) of: (i) (a) American Depositary Shares of the Company (the “ADSs”),
each representing twenty ordinary shares, no par value per share, of the Company (the “Ordinary Shares”) and (b) pre-funded warrants to purchase ADSs at
an exercise price of $0.01 per share; and (ii) warrants to purchase ADSs at an exercise price to be finalized prior to consummation of the Offering.

 
In order to induce you and the other Underwriters to enter into the Underwriting Agreement, and in light of the benefits that the Offering will confer

upon the undersigned in its capacity as a securityholder and/or an officer, director or employee of the Company, and for good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the undersigned agrees with each Underwriter that, during the period beginning on and including
the date of this Agreement through and including the date that is the 90th day after the date of the final prospectus relating to the Offering (the “Lock-Up
Period”), subject to the exceptions and other provisions of this Agreement, the undersigned will not, without the prior written consent of A.G.P., directly or
indirectly, (i) offer, sell, assign, transfer, pledge, contract to sell, or otherwise dispose of, or announce the intention to otherwise dispose of, any ADSs,
Ordinary Shares or Ordinary Share Equivalents (“Ordinary Share Equivalents” shall mean any outstanding options, warrants, scrip rights to subscribe to,
calls or commitments of any character whatsoever relating to, or securities, rights or obligations convertible into or exercisable or exchangeable for, or giving
any person any right to subscribe for or acquire, any ADSs, Ordinary Shares or any securities of the Company or the Company’s subsidiaries which would
entitle the holder thereof to acquire at any time Ordinary Shares or ADSs, including without limitation, any debt, preferred stock, right, option, warrant or
other instrument that is at any time convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof to receive, Orindary Shares or
ADSs) of the Company whether now owed or hereafter acquired by the undersigned or with respect to which the undersigned has or hereafter acquires the
power of disposition (including, without limitation, ADSs or Ordinary Shares of the Company which may be deemed to be beneficially owned by the
undersigned in accordance with the rules and regulations promulgated under the Securities Act of 1933, as amended, and as the same may be amended or
supplemented on or after the date hereof from time to time (the “Securities Act”) (the “Beneficially Owned Shares”)) (all such securities referred to in this
paragraph (i) to be collectively referred to as the “Lock-Up Securities”), (ii) enter into any swap, hedge or similar agreement or arrangement that transfers in
whole or in part, the economic risk of ownership of the Lock-Up Securities, or (iii) engage in any short selling of the Lock-Up Securities.

 

 



 

 
The restrictions set forth in the second paragraph hereof shall not apply to:
 
(1) a bona fide gift;
 
(2) if the undersigned is a natural person, any transfers made by the undersigned for financial and/or estate planning purposes, including any such

transfer to any member of the immediate family (as defined below) of the undersigned or to a trust the beneficiaries of which are exclusively the undersigned
or members of the undersigned’s immediate family, ;

 
(3) if the undersigned is a corporation, partnership, limited liability company or other business entity, any transfers to any direct or indirect

shareholder, partner or member of, or owner of a similar equity interest in (including, with respect to trusts, beneficiaries), the undersigned, as the case may
be, if, in any such case, such transfer is not for value;

 
(4) if the undersigned is a corporation, partnership, limited liability company or other business entity, any transfer made by the undersigned (a) in

connection with the sale or other bona fide transfer in a single transaction of all or substantially all of the undersigned’s capital stock, partnership interests,
membership interests or other similar equity interests, as the case may be, or all or substantially all of the undersigned’s assets, in any such case not
undertaken for the purpose of avoiding the restrictions imposed by this Agreement or (b) to another corporation, partnership, limited liability company or
other business entity so long as the transferee is an affiliate (as defined below) of the undersigned and such transfer is not for value;

 
(5) the exercise by the undersigned of any stock option(s) issued pursuant to the Company’s existing stock option plans and/or tradable options,

including any exercise effected by the delivery of ADSs or Ordinary Shares of the Company held by the undersigned; provided, that, the ADSs and Ordinary
Shares of the Company received upon such exercise shall remain subject to the restrictions provided for in this Agreement;

 
(6) the exercise by the undersigned of any warrant(s) issued by the Company prior to the date of this Agreement or the conversion or redemption of

outstanding convertible securities, including any exercise effected by the delivery of ADSs or Ordinary Shares of the Company held by the undersigned;
provided, that, the ADSs and Ordinary Shares of the Company received upon such exercise shall remain subject to the restrictions provided for in this
Agreement;

 
(7) the occurrence after the date hereof of any of the following: (a) an acquisition by an individual or legal entity or “group” (as described in Rule

13d-5(b)(1) promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) of effective control (whether through legal or
beneficial ownership of capital stock of the Company, by contract or otherwise) of 100% of the voting securities of the Company, (b) the Company merges
into or consolidates with any other entity, or any entity merges into or consolidates with the Company, or (c) the Company sells or transfers all or substantially
all of its assets to another person, provided, that, the ADSs and Ordinary Shares of the Company received upon any of the events set forth in clauses (a)
through (c) above shall remain subject to the restrictions provided for in this Agreement; and
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(8) by will or intestate succession upon the death of the undersigned;
 
(9) transfers to the Company in connection with, and to the extent necessary to fund, the payment of taxes due with respect to the vesting of

restricted stock, restricted stock units, performance stock units, equity appreciation rights or similar rights to purchase Ordinary Shares or ADSs or any
securities convertible into or exercisable or exchangeable for Ordinary Shares or ADSs;

 
(9) transfers by operation of law or pursuant to an order of a court or regulatory agency; and
 
(10) transfers consented to, in writing by A.G.P.;
 

provided, however, that in the case of any transfer described in clause (1), (2), (3) or (4) above, it shall be a condition to the transfer that the transferee
executes and delivers to A.G.P., acting on behalf of the Underwriters, not later than one business day prior to such transfer, a written agreement, in
substantially the form of this Agreement (it being understood that any references to “immediate family” in the agreement executed by such transferee shall
expressly refer only to the immediate family of the undersigned and not to the immediate family of the transferee) and otherwise satisfactory in form and
substance to A.G.P.
 

In addition, the restrictions sets forth herein shall not prevent the undersigned from entering into a sales plan pursuant to Rule 10b5-1 under the
Exchange Act after the date hereof, provided that (i) a copy of such plan is provided to A.G.P. promptly upon entering into the same and (ii) no sales or
transfers may be made under such plan until the Lock-Up Period ends or this Agreement is terminated in accordance with its terms.
 

For purposes of this Agreement, “immediate family” shall mean a spouse, child, grandchild or other lineal descendant (including by adoption),
father, mother, brother or sister of the undersigned; and “affiliate” shall have the meaning set forth in Rule 405 under the Securities Act.
 

The undersigned further agrees that (i) it will not, during the Lock-Up Period (as the same may be extended as described above), make any demand
or request for or exercise any right with respect to the registration under the Securities Act of Lock-Up Securities, and (ii) the Company may, with respect to
any Lock-Up Securities, cause the transfer agent or other registrar to enter stop transfer instructions and implement stop transfer procedures with respect to
such securities during the Lock-Up Period (as the same may be extended as described above). In addition, the undersigned hereby waives, from the date
hereof until the expiration of the 90 day period following the date of the Underwriting Agreement and any extension of such period pursuant to the terms
hereof, any and all rights, if any, to request or demand registration pursuant to the Securities Act of any ADSs or Ordinary Shares of the Company that are
registered in the name of the undersigned or that are Beneficially Owned Shares.
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The undersigned hereby represents and warrants that the undersigned has full power and authority to enter into this Agreement and that this

Agreement has been duly authorized (if the undersigned is not a natural person), executed and delivered by the undersigned and is a valid and binding
agreement of the undersigned. This Agreement and all authority herein conferred are irrevocable and shall survive the death or incapacity of the undersigned
(if a natural person) and shall be binding upon the heirs, personal representatives, successors and assigns of the undersigned.

 
This Agreement shall automatically terminate upon the earliest to occur, if any, of (i) either A.G.P. on behalf of the Underwriters, on the one hand, or

the Company on the other hand, advising the other in writing, prior to the execution of the Underwriting Agreement, that they have determined to not proceed
with the Offering, (ii) following execution of the Underwriting Agreement, the Underwriting Agreement terminates or is terminated before the sale of any
ADSs to the Underwriters, (iii) the withdrawal of the registration statement filed with the Securities and Exchange Commission with respect to the Offering
or (iv) February 24, 2019 in the event that the Underwriting Agreement has not been executed by such date.

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]
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The undersigned acknowledges and agrees that whether or not any Offering actually occurs depends on a number of factors, including market

conditions. Any Offering will only be made pursuant to an Underwriting Agreement, the terms of which are subject to negotiation between the Company and
A.G.P.

 
 Very truly yours,
  
 Shai Yarkoni
 (Name of Stockholder - Please Print)
  
 /s/ Shai Yarkoni
 (Signature)
  
 
 (Name of Signatory if Stockholder is an entity - Please Print)
  
  
 (Title of Signatory if Stockholder is an entity - Please Print)
 
 Address:
  
   

 
[SIGNATURE PAGE TO LOCK-UP AGREEMENT]

 

 



Exhibit 5
 

LOCK-UP AGREEMENT
 

February 4, 2019
 

A.G.P./ALLIANCE GLOBAL PARTNERS
As Representative of the several Underwriters named on Schedule I to the Underwriting Agreement
590 Madison Avenue, 36th Floor
New York, NY 10022
 

Re: Cellect Biotechnology Ltd.
 

Ladies and Gentlemen:
 
This Lock-Up Agreement (this “Agreement”) is being delivered to you in connection with the proposed Underwriting Agreement (the

“Underwriting Agreement”) between Cellect Biotechnology Ltd., a company organized under the laws of the State of Israel (the “Company”), and
A.G.P./Alliance Global Partners (“A.G.P.”), as representative of a group of underwriters (collectively, the “Underwriters”), to be named on Schedule I to the
Underwriting Agreement, relating to the proposed public offering (the “Offering”) of: (i) (a) American Depositary Shares of the Company (the “ADSs”),
each representing twenty ordinary shares, no par value per share, of the Company (the “Ordinary Shares”) and (b) pre-funded warrants to purchase ADSs at
an exercise price of $0.01 per share; and (ii) warrants to purchase ADSs at an exercise price to be finalized prior to consummation of the Offering.

 
In order to induce you and the other Underwriters to enter into the Underwriting Agreement, and in light of the benefits that the Offering will confer

upon the undersigned in its capacity as a securityholder and/or an officer, director or employee of the Company, and for good and valuable consideration, the
receipt and sufficiency of which are hereby acknowledged, the undersigned agrees with each Underwriter that, during the period beginning on and including
the date of this Agreement through and including the date that is the 90th day after the date of the final prospectus relating to the Offering (the “Lock-Up
Period”), subject to the exceptions and other provisions of this Agreement, the undersigned will not, without the prior written consent of A.G.P., directly or
indirectly, (i) offer, sell, assign, transfer, pledge, contract to sell, or otherwise dispose of, or announce the intention to otherwise dispose of, any ADSs,
Ordinary Shares or Ordinary Share Equivalents (“Ordinary Share Equivalents” shall mean any outstanding options, warrants, scrip rights to subscribe to,
calls or commitments of any character whatsoever relating to, or securities, rights or obligations convertible into or exercisable or exchangeable for, or giving
any person any right to subscribe for or acquire, any ADSs, Ordinary Shares or any securities of the Company or the Company’s subsidiaries which would
entitle the holder thereof to acquire at any time Ordinary Shares or ADSs, including without limitation, any debt, preferred stock, right, option, warrant or
other instrument that is at any time convertible into or exercisable or exchangeable for, or otherwise entitles the holder thereof to receive, Orindary Shares or
ADSs) of the Company whether now owed or hereafter acquired by the undersigned or with respect to which the undersigned has or hereafter acquires the
power of disposition (including, without limitation, ADSs or Ordinary Shares of the Company which may be deemed to be beneficially owned by the
undersigned in accordance with the rules and regulations promulgated under the Securities Act of 1933, as amended, and as the same may be amended or
supplemented on or after the date hereof from time to time (the “Securities Act”) (the “Beneficially Owned Shares”)) (all such securities referred to in this
paragraph (i) to be collectively referred to as the “Lock-Up Securities”), (ii) enter into any swap, hedge or similar agreement or arrangement that transfers in
whole or in part, the economic risk of ownership of the Lock-Up Securities, or (iii) engage in any short selling of the Lock-Up Securities.

 

 



 

 
The restrictions set forth in the second paragraph hereof shall not apply to:
 
(1) a bona fide gift;
 
(2) if the undersigned is a natural person, any transfers made by the undersigned for financial and/or estate planning purposes, including any such

transfer to any member of the immediate family (as defined below) of the undersigned or to a trust the beneficiaries of which are exclusively the undersigned
or members of the undersigned’s immediate family, ;

 
(3) if the undersigned is a corporation, partnership, limited liability company or other business entity, any transfers to any direct or indirect

shareholder, partner or member of, or owner of a similar equity interest in (including, with respect to trusts, beneficiaries), the undersigned, as the case may
be, if, in any such case, such transfer is not for value;

 
(4) if the undersigned is a corporation, partnership, limited liability company or other business entity, any transfer made by the undersigned (a) in

connection with the sale or other bona fide transfer in a single transaction of all or substantially all of the undersigned’s capital stock, partnership interests,
membership interests or other similar equity interests, as the case may be, or all or substantially all of the undersigned’s assets, in any such case not
undertaken for the purpose of avoiding the restrictions imposed by this Agreement or (b) to another corporation, partnership, limited liability company or
other business entity so long as the transferee is an affiliate (as defined below) of the undersigned and such transfer is not for value;

 
(5) the exercise by the undersigned of any stock option(s) issued pursuant to the Company’s existing stock option plans and/or tradable options,

including any exercise effected by the delivery of ADSs or Ordinary Shares of the Company held by the undersigned; provided, that, the ADSs and Ordinary
Shares of the Company received upon such exercise shall remain subject to the restrictions provided for in this Agreement;

 
(6) the exercise by the undersigned of any warrant(s) issued by the Company prior to the date of this Agreement or the conversion or redemption of

outstanding convertible securities, including any exercise effected by the delivery of ADSs or Ordinary Shares of the Company held by the undersigned;
provided, that, the ADSs and Ordinary Shares of the Company received upon such exercise shall remain subject to the restrictions provided for in this
Agreement;

 
(7) the occurrence after the date hereof of any of the following: (a) an acquisition by an individual or legal entity or “group” (as described in Rule

13d-5(b)(1) promulgated under the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) of effective control (whether through legal or
beneficial ownership of capital stock of the Company, by contract or otherwise) of 100% of the voting securities of the Company, (b) the Company merges
into or consolidates with any other entity, or any entity merges into or consolidates with the Company, or (c) the Company sells or transfers all or substantially
all of its assets to another person, provided, that, the ADSs and Ordinary Shares of the Company received upon any of the events set forth in clauses (a)
through (c) above shall remain subject to the restrictions provided for in this Agreement; and

 

2



 

 
(8) by will or intestate succession upon the death of the undersigned;
 
(9) transfers to the Company in connection with, and to the extent necessary to fund, the payment of taxes due with respect to the vesting of

restricted stock, restricted stock units, performance stock units, equity appreciation rights or similar rights to purchase Ordinary Shares or ADSs or any
securities convertible into or exercisable or exchangeable for Ordinary Shares or ADSs;

 
(9) transfers by operation of law or pursuant to an order of a court or regulatory agency; and
 
(10) transfers consented to, in writing by A.G.P.;
 

provided, however, that in the case of any transfer described in clause (1), (2), (3) or (4) above, it shall be a condition to the transfer that the transferee
executes and delivers to A.G.P., acting on behalf of the Underwriters, not later than one business day prior to such transfer, a written agreement, in
substantially the form of this Agreement (it being understood that any references to “immediate family” in the agreement executed by such transferee shall
expressly refer only to the immediate family of the undersigned and not to the immediate family of the transferee) and otherwise satisfactory in form and
substance to A.G.P.
 

In addition, the restrictions sets forth herein shall not prevent the undersigned from entering into a sales plan pursuant to Rule 10b5-1 under the
Exchange Act after the date hereof, provided that (i) a copy of such plan is provided to A.G.P. promptly upon entering into the same and (ii) no sales or
transfers may be made under such plan until the Lock-Up Period ends or this Agreement is terminated in accordance with its terms.
 

For purposes of this Agreement, “immediate family” shall mean a spouse, child, grandchild or other lineal descendant (including by adoption),
father, mother, brother or sister of the undersigned; and “affiliate” shall have the meaning set forth in Rule 405 under the Securities Act.
 

The undersigned further agrees that (i) it will not, during the Lock-Up Period (as the same may be extended as described above), make any demand
or request for or exercise any right with respect to the registration under the Securities Act of Lock-Up Securities, and (ii) the Company may, with respect to
any Lock-Up Securities, cause the transfer agent or other registrar to enter stop transfer instructions and implement stop transfer procedures with respect to
such securities during the Lock-Up Period (as the same may be extended as described above). In addition, the undersigned hereby waives, from the date
hereof until the expiration of the 90 day period following the date of the Underwriting Agreement and any extension of such period pursuant to the terms
hereof, any and all rights, if any, to request or demand registration pursuant to the Securities Act of any ADSs or Ordinary Shares of the Company that are
registered in the name of the undersigned or that are Beneficially Owned Shares.
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The undersigned hereby represents and warrants that the undersigned has full power and authority to enter into this Agreement and that this

Agreement has been duly authorized (if the undersigned is not a natural person), executed and delivered by the undersigned and is a valid and binding
agreement of the undersigned. This Agreement and all authority herein conferred are irrevocable and shall survive the death or incapacity of the undersigned
(if a natural person) and shall be binding upon the heirs, personal representatives, successors and assigns of the undersigned.

 
This Agreement shall automatically terminate upon the earliest to occur, if any, of (i) either A.G.P. on behalf of the Underwriters, on the one hand, or

the Company on the other hand, advising the other in writing, prior to the execution of the Underwriting Agreement, that they have determined to not proceed
with the Offering, (ii) following execution of the Underwriting Agreement, the Underwriting Agreement terminates or is terminated before the sale of any
ADSs to the Underwriters, (iii) the withdrawal of the registration statement filed with the Securities and Exchange Commission with respect to the Offering
or (iv) February 24, 2019 in the event that the Underwriting Agreement has not been executed by such date.

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK.]
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The undersigned acknowledges and agrees that whether or not any Offering actually occurs depends on a number of factors, including market

conditions. Any Offering will only be made pursuant to an Underwriting Agreement, the terms of which are subject to negotiation between the Company and
A.G.P.

 
 Very truly yours,
  
 Kasbian Nuriel Chirich
 (Name of Stockholder - Please Print)
 
 /s/ Kasbian Nuriel Chirich
 (Signature)
  
 
 (Name of Signatory if Stockholder is an entity - Please Print)
  
 CHAIRMAN
 (Title of Signatory if Stockholder is an entity - Please Print)
 
 Address:
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