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CALCULATION OF REGISTRATION FEE (1)

Proposed maximum

Amount to be offering price per Proposed maximum Amount of
Title of each class of securities to be registered registered (2) security (3) aggregate offering price registration fee
Ordinary Shares, par value NIS 0.01 per share(1) 42304870 $ US03233) $ U.S13537559 $ U.S.1,552(6)
Warrants to purchase American Depositary Shares 2,622,157 - - (4)
Ordinary Shares underlying the warrants 26,221,570 $ U.S0.36(5) $ U.S9439,766 $ U.S.1,082(6)

(1) American depositary shares evidenced by American depositary receiptsissuable upon deposit of the ordinary shares registered hereby have been registered pursuant to a separate
registration statement on Form F-6 (File No. 333-175360). Each American depositary share represents ten (10) ordinary shares.

(2) Pursuant to Rule 416(a) of the Securities Act of 1933, as amended, this registration statement shall be deemed to cover additional securities that may be offered or issued to prevent dilution
resulting from splits, dividends or similar transactions.

(3) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) promulgated under the Securities Act of 1933, as amended, based on the average of the high and
low sales prices of the ADSs on the Nasdaqg Capital Market on February 27, 2012.

(4) No fee pursuant to Rule 457(g).

(5) Estimated solely for the purpose of calculating the registration fee in accordance with Rule 457(g) based on the exercise price of the warrants.

(6) The Registrant has previously paid this amount in connection with its origina filing on February 29, 2012.

The Registrant hereby amends this Registration Statement on such date or datesas may be necessary to delay its effective date until the Registrant shall filea further amendment which
specifically statesthat this Registration Statement shall ther eafter become effectivein accordance with Section 8(a) of the Securities Act or until the Registration Statement shall become
effective on such date asthe Securitiesand Exchange Commission, acting pursuant to said Section 8(a), may deter mine.




The information in this prospectus is not complete and may be changed. We may not sell these securities until the registration statement filed with the Securities and Exchange Commission is
effective. This preliminary prospectus is not an offer to sell these securities and we are not soliciting an offer to buy these securities in any state or jurisdiction where the offer or sale is not
permitted.

SUBJECT TO COMPLETION, DATED JULY 23, 2012

BIOLINE

American Depositary Shares Representing Ordinary Shares
and

Warrantsto Purchase American Depositary Shares

This prospectus relates to the resale, by the selling shareholders identified in this prospectus, of (i) up to an aggregate of 4,230,487 American Depository Shares (“ADS"), each
representing ten (10) of our ordinary shares, par value NIS 0.01 per share (“Ordinary Shares”), (ii) up to an aggregate of 2,622,157 of our warrants (the “warrants”) to purchase ADSs (the “warrant
ADSs") and (iii) up to an aggregate of 2,622,157 warrant ADSs. The selling shareholders are identified in the table commencing on page 9. The ADSs and the warrants held by these selling
shareholders are being registered hereunder pursuant to previously disclosed purchase agreements between each of the selling shareholders and us. No ADSs or warrants are being registered
hereunder for sale by us. We will not receive any proceeds from the sale of the ADSs or the warrants by the selling shareholders. All net proceeds from the sale of the ADSs and the warrants
covered by this prospectus will go to the selling shareholders. However, we may receive the proceeds from any exercise of warrantsif the holders do not exercise the warrants on a cashless
basis. See “Use of Proceeds.”

Our ADSs are quoted on the Nasdaq Capital Market under the symbol “BLRX.” On July 20, 2012, the closing price of our ADSs on the Nasdag Capital Market was US$2.47 per ADS.

Our ordinary shares currently trade on the Tel Aviv Stock Exchange under the symbol “BLRX.” On July 19, 2012, the last reported sale price of our ordinary shareswas NIS 1.00, or
$0.25 per share (based on the exchange rate reported by the Bank of Israel on such date).

Investing in our ADSsor ordinary sharesinvolvesa high degreeof risk.
See “ Risk Factors” in our Annual Report on Form 20-F for the year ended December 31, 2011, incor por ated by reference herein.

Neither the U.S. Securities and Exchange Commission, the | srael Securities Authority nor any state or other foreign securities commission has approved or disapproved of these securities or
determined if this prospectusistruthful or complete. Any representation to the contrary isacriminal offense.

Thedate of this prospectusis , 2012




Y ou should rely only on the information contained in this prospectus and any free writing prospectus prepared by or on our behalf. We have not authorized anyone to provide you
with information different from that contained in this prospectus. If anyone provides you with different or inconsistent information, you should not rely onit. We are not offering to sell or
solicit any security other than the ADSs and the warrants offered by this prospectus. In addition, we are not offering to sell or solicit any securitiesto or from any person in any jurisdiction
whereit is unlawful to make this offer to or solicit an offer from aperson in that jurisdiction. Theinformation contained in this prospectusis accurate as of the date on the front of this
prospectus only, regardless of the time of delivery of this prospectus or of any sale of our securities. Our business, financial condition, results of operations and prospects may have changed
since that date.

We have obtained the statistical data, market data and other industry data and forecasts used throughout this prospectus from publicly available information and from reports we
commissioned. We have not sought the consent of the sources to refer to the publicly available reportsin this prospectus.
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SUMMARY

This summary highlights selected information contained el sewhere in this prospectus that we consider important. This summary does not contain all of the information you should
consider before investing in our ADSs or our ordinary shares. You should read this summary together with the entire prospectus, including the risks related to our most advanced
therapeutic candidates, BL-1020, BL-1040, BL-5010, BL-1021 and BL-7040, our business, our industry, investing in our ordinary shares and our location in Israel, that we describe under
“Risk Factors,” in our Annual Report on Form 20-F for the year ended December 31, 2011, and our consolidated financial statements and the related notes, such Report, financial
statements and notes being incorporated by reference herein, before making an investment in our ordinary shares.

Our Business

We areaclinical stage biopharmaceutical development company dedicated to identifying, in-licensing and devel oping therapeutic candidates that have advantages over currently
available therapies or that address unmet medical needs. Our current devel opment pipeline consists of five clinical-stage therapeutic candidates: BL-1020, an orally available drug that we
believe may be the first antipsychotic therapeutic to improve cognitive function in schizophrenia patients; BL-1021, anew chemical entity in development for the treatment of neuropathic
pain, or pain that results from damage to nerve fibers; BL-1040, anovel polymer solution for use in the prevention of cardiac remodeling following an acute myocardial infarction, or AMI; BL-
5010, anovel formulation for the non-surgical removal of skin lesions; and BL-7040, an oligonucleoctide for the treatment of Inflammatory Bowel Disease (IBD). In addition, we have 11
therapeutic candidates in the preclinical stages of development. We generate our pipeline by systematically identifying, rigorously validating and in-licensing therapeutic candidates that we
believe exhibit arelatively high probability of therapeutic and commercial success. None of our therapeutic candidates has been approved for marketing and, to date, there have been no
commercia sales of any of our therapeutic candidates. Our strategy includes commercializing our therapeutic candidates through out-licensing arrangements with biotechnology and
pharmaceutical companies and evaluating, on a case-by-case basis, the commercialization of our therapeutic candidates independently.

Our Product Pipeline

The table below summarizes our current pipeline of therapeutic candidates, as well as the target indication and status of each candidate.
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DOCUMENTSINCORPORATED BY REFERENCE

The SEC allows us to incorporate by reference our publicly filed reports into this prospectus, which means that information included in those reports is considered part of this
prospectus. Information that we file with the SEC after the date of this prospectus will automatically update and supersede the information contained in this prospectus. We incorporate by
reference the following documents filed with the SEC and any future filings made with the SEC under sections 13(a), 13(c), 14 or 15(d) of the Securities Exchange Act of 1934:

(1) Our Annual Report on Form 20-F for the year ended December 31, 2011,
(2) Our Current Reports on Form 6-K filed April 5, 2012, April 25, 2012, May 15, 2012 and June 5, 2012; and
(3) The description of our share capital contained in our Registration Statement on Form F-V/A, filed March 26, 2012.

We will furnish without charge to you, on written or oral request, a copy of any or al of the above documents, other than exhibits to such documents which are not specifically
incorporated by reference therein. Y ou should direct any requests for documents to:

BioLineRx Ltd.

P.O. Box 45158, 19 Hartum Street
Jerusalem 91450, Israel
Attention: Corporate Secretary
Tel.: +972-2-548-9100

e-mail: info@BioL ineRx.com

The information relating to us contained in this prospectusis not comprehensive and should be read together with the information contained in the incorporated documents.
Descriptions contained in the incorporated documents as to the contents of any contract or other document may not contain all of the information which is of interest to you. Y ou should refer to
the copy of such contract or other document filed as an exhibit to our filings.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC aregistration statement on Form F-3 under the Securities Act relating to this offering of our ADSs and ordinary shares. This prospectus does not contain all
of the information contained in the registration statement. The rules and regulations of the SEC allow us to omit certain information from this prospectus that isincluded in the registration
statement. Statements made in this prospectus concerning the contents of any contract, agreement or other document are summaries of all material information about the documents summarized,
but are not compl ete descriptions of all terms of these documents. If wefiled any of these documents as an exhibit to the registration statement, you may read the document itself for acomplete
description of itsterms.

In addition, we file reports with, and furnish information to, the SEC. Y ou may read and copy the registration statement and any other documents we have filed at the SEC, including any
exhibits and schedules, at the SEC's public reference room at 100 F Street N.E., Washington, D.C. 20549. Y ou may call the SEC at 1-800-SEC-0330 for further information on this public reference
room. Asaforeign private issuer, all documents which werefiled after September 24, 2010 on the SEC's EDGAR system are available for retrieval on the SEC’s website at www.sec.gov. These
SEC filings are also available to the public on the Israel Securities Authority’s Magna website at www.magna.isa.gov.il and from commercial document retrieval services. We also generally make
available on our own web site (www.biolinerx.com) our quarterly and year-end financial statements aswell as other information.

In addition, since our ordinary shares are traded on the TASE, in the past we filed Hebrew language periodic and immediate reports with, and furnished information to, the TASE and the
Israel Securities Authority, or the ISA, as required under Chapter Six of the |srael Securities Law, 1968. On August 31, 2011, our shareholders approved atransition solely to U.S. reporting
standards after listing our ADSs on the Nasdaq Capital Market, in accordance with an applicable exemption under the Israel Securities Law. Copies of our SEC filings and submissions are now
submitted to the I sraeli Securities Authority and TASE. Such copies can be retrieved electronically through the MAGNA distribution site of the Israeli Securities Authority
(www.magnaisa.gov.il) and the TASE website (maya.tase.co.il).

We maintain a corporate website at www.biolinerx.com. Information contained on, or that can be accessed through, our website does not constitute a part of this prospectus. We have
included our website addressin this prospectus solely as an inactive textual reference.




FORWARD-LOOKING STATEMENTS

This prospectus contains statements and information that involve known and unknown risks, uncertainties and other factors that may cause our actual results, performance or
achievements to be materially different from any future results, performance or achievements expressed or implied by the forward-looking statements. In some cases, you can identify forward-
looking statements by termsincluding “anticipates,” “believes,” “could,” “estimates,” “expects,” “intends,” “may,” “plans,” “ potential,” “ predicts,” “ projects,” “should,” “will,” “would,” and
similar expressions intended to identify forward-looking statements. Forward-looking statements reflect our current views with respect to future events and are based on assumptions and subject
to risks and uncertainties. 'Y ou should not put undue reliance on any forward-looking statements. Unlesswe are required to do so under U.S. federal securitieslaws or other applicable laws, we
do not intend to update or revise any forward-looking statements.

Factors that could cause our actual resultsto differ materially from those expressed or implied in such forward-looking statements include, but are not limited to:
« theinitiation, timing, progress and results of our preclinical studies, clinical trials, and other therapeutic candidate development efforts;
e our ability to advance our therapeutic candidates into clinical trials or to successfully complete our preclinical studiesor clinical trials;
e our receipt of regulatory approvals for our therapeutic candidates, and the timing of other regulatory filings and approvals;
« theclinical development, commercialization, and market acceptance of our therapeutic candidates;
e our ability to establish and maintain corporate collaborations;
« theinterpretation of the properties and characteristics of our therapeutic candidates and of the results obtained with our therapeutic candidates in preclinical studiesor clinical trials;
o theimplementation of our business model, strategic plans for our business and therapeutic candidates;

o thescope of protection we are able to establish and maintain for intellectual property rights covering our therapeutic candidates and our ability to operate our business without infringing
theintellectual property rights of others;

e estimates of our expenses, future revenues, capital requirements and our needs for additional financing;
e competitive companies, technologies and our industry; and

e statementsasto the impact of the political and security situation in Israel on our business.




THE OFFERING

We areregistering (i) an aggregate of 4,230,487 American Depository Shares, or ADSs, each representing ten (10) of our Ordinary Shares, (ii) up to an aggregate of 2,622,157 of our
warrants (the “warrants”) to purchase ADSs (the “warrant ADSs”) and (iii) up to an aggregate of 2,622,157 warrant ADSs. All of the foregoing are to be offered for sale by or for the account of
the selling shareholders named in this prospectus. See “ Selling Shareholders.”

The selling shareholders acquired or will acquire the Ordinary Shares underlying the ADSs offered hereby, including pursuant to the exercise of outstanding options and warrants to
purchase Ordinary Shares, from the Company in transactions exempt from registration under the Securities Act of 1933, as amended, pursuant to Section 4(2) and Regulation D promulgated
thereunder.

The selling shareholders may offer to sell the ADSs, in the form of American Depositary Receipts, being offered in this prospectus at fixed prices, at prevailing market prices at the time
of sale, at varying pricesor at negotiated prices. Our ADRs are listed on the NASDAQ Capital Market under the symbol “BLRX".

USE OF PROCEEDS

We will not receive any proceeds from the sale of the ADSs or the warrants by the selling shareholders. All net proceeds from the sale of the ADSs and the warrants covered by this
prospectus will go to the selling shareholders. We expect that the selling shareholders will sell their ADSs and warrants as described under “ Plan of Distribution.”

We may receive proceeds from the exercise of the warrants and issuance of the warrant ADSs to the extent that the warrants are exercised for cash. Warrants, however, are exercisable
on acashless basis under certain circumstances. If all of the warrants were exercised for cash in full, the proceeds would be approximately $9.4 million. We intend to use the net proceeds of such
warrant exercise, if any, for research and devel opment, marketing expenses, general and administrative expenses, and for working capital and other general corporate purposes. Pending such
uses, we intend to invest the net proceeds in short-term, interest-bearing, investment grade securities or as otherwise pursuant our customary investment policies. We can make no assurances
that any of the warrants will be exercised, or if exercised, that they will be exercised for cash, the quantity which will be exercised or in the period in which they will be exercised.




EXCHANGE RATE INFORMATION

We prepare our financial statementsin NIS. No representation is made that the NIS amounts referred to in this prospectus could have been or could be converted into U.S. dollars at

any particular rate or at all.

Fluctuations in the exchange rates between the NIS and the U.S. dollar will affect the dollar amounts received by owners of our ordinary shares on payment of dividends, if any, paidin

NIS.

The following table sets forth information regarding the exchange rates of U.S. dollars per NISfor the periodsindicated. Average rates are calculated by using the daily representative

rates as reported by the Bank of Israel on thelast day of each month during the periods presented.

NISper U.S. $
Year Ended December 31, High Low Average Period End
2011 3.821 3.363 3578 3821
2010 3.894 3549 3730 3549
2009 4.256 3.690 3.923 3775
2008 4.022 3230 3.586 3.802
2007 4342 3.830 4110 3.846

The following table sets forth the high and low daily representative rates for the NIS as reported by the Bank of Israel for each of the prior six months.

NISper U.S. $
Month High Low Average Period End
July 2012 (through July 20, 2012) 4.035 3913 3.959 3.997
June 2012 3.947 3.856 3.893 3.923
May 2012 3.881 3.768 3.826 3.881
April 2012 3.769 3715 3.750 3.750
March 2012 3.814 3715 3.767 3715
February 2012 3.803 3.700 3.740 3.766
January 2012 3.8%4 3733 3.809 3733

On July 20, 2012, the closing representative rate was $1.00 to NIS 3.997, as reported by the Bank of Israel.




PRICE RANGE OF OUR ORDINARY SHARES
Our ordinary shares have been trading on the TASE under the symbol “BLRX” since February 2007.

The following table sets forth, for the periods indicated, the reported high and low closing sale prices of our ordinary shareson the TASE in NISand U.S. dollars. U.S. dollar per
ordinary share amounts are calculated using the U.S. dollar representative rate of exchange on the date to which the high or low market priceis applicable, as reported by the Bank of Israel.

NIS U.S$
Price Per Price Per
Ordinary Share Ordinary Share
High Low High Low

Annual:

2011 324 113 0.91 0.30

2010 4.75 2.86 1.26 0.80

2009 5.68 0.86 153 0.23

2008 4.25 0.69 110 0.17

2007 (from February 8, 2007) 6.65 3.80 157 0.89
Quarterly:

Second Quarter 2012 112 0.89 0.30 0.23

First Quarter 2012 212 1.06 0.56 0.28

Fourth Quarter 2011 148 114 0.41 0.30

Third Quarter 2011 1.92 113 0.56 0.30

Second Quarter 2011 254 158 0.74 0.45

First Quarter 2011 324 215 0.91 0.60

Fourth Quarter 2010 3.59 2.86 0.99 0.80

Third Quarter 2010 3.82 321 101 0.87

Second Quarter 2010 4.69 3.00 127 0.78

First Quarter 2010 4.75 3.80 1.26 1.03
Most Recent Six Months:

July 2012 (through July 19, 2012) 1.18 0.95 0.30 0.24

June 2012 0.97 0.90 0.25 0.23

May 2012 111 0.89 0.26 0.23

April 2012 112 101 0.30 0.27

March 2012 121 1.06 0.32 0.28

February 2012 1.87 121 0.50 0.32

January 2012 212 116 0.56 0.30

On July 19, 2012, the |ast reported sales price of our ordinary shares on the TASE was NIS 1.00 per share, or $0.25 per share (based on the exchange rate reported by the Bank of Israel
for such date). On July 19, 2012 the exchange rate of the NIS to the dollar was $1.00 = NI1S 4.035, as reported by the Bank of Israel. Asof July 19, 2012 there were three sharehol ders of record of
our ordinary shares. The number of record holders s not representative of the number of beneficial holders of our ordinary shares.




PRICE RANGE OF OUR ADSs
Our ADSs have been trading on the Nasdag Capital Market under the symbol “BLRX” since July 2011.

The following table sets forth, for the periods indicated, the reported high and low closing sale prices of our ADSs on the Nasdag Capital Market in U.S. dollars.

U.S$
Price Per
ADS
High Low
Annual:
2011 (from July 25, 2011) 5.59 2.75
Quarterly:
Second Quarter 2012 2.85 2.30
First Quarter 2012 5.55 2.75
Fourth Quarter 2011 421 3.01
Third Quarter 2011(from July 25, 2011) 5.59 2.75
Most Recent Six Months:
July 2012 (through July 20, 2012) 291 241
June 2012 257 2.30
May 2012 281 232
April 2012 2.85 2.64
March 2012 3.27 2.75
February 2012 4.44 3.03
January 2012 5.55 2.90

On July 20, 2012, the last reported sales price of our ADSs on the Nasdaq Capital Market was $2.47 per ADS. Asof July 20, 2012 there was one shareholder of record of our ADSs. The
number of record holdersis not representative of the number of beneficial holders of our ADSs.




CAPITALIZATION

The following table sets forth our consolidated capitalization as determined in accordance with IFRS as of March 31, 2012.

Long-term liabilities:

Long term loan, less current maturities
Shareholders' equity:

Ordinary shares

Share premium

Capital reserve

Accumulated loss

Total shareholder's equity

Total capitalization (debt and equity)

1

Calculated using the exchange rate reported by the Bank of Israel for March 30, 2012 at the rate of one U.S. dollar per NIS 3.715.

Asof March 31, 2012

(NIS (US$

in thousands) in thousands)(1)
28 8

1,760 474

456,459 122,869

32,240 8,679
(386,001) (103,904)
104,458 28,118

146,041 39,311




SELLING SHAREHOLDERS

The following table shows certain information as of the date of this prospectus regarding the number of ordinary shares underlying the ADSs owned by the selling shareholders and that are
included for salein this prospectus. The table assumesthat all ADSs offered for sale in the prospectus are sold. The beneficial ownership of ordinary sharesis based on the 176,056,151 ordinary
shares outstanding as of July 20, 2012 and is determined in accordance with the rules of the SEC and generally includes any ordinary shares over which a person exercises sole or shared voting
or investment power. For purposes of the table below, we deem shares subject to options or warrants that are currently exercisable or exercisable within 60 days of July 20, 2012, to be
outstanding and to be beneficially owned by the person holding the options or warrants for the purposes of computing the percentage ownership of that person but we do not treat them as
outstanding for the purpose of computing the percentage ownership of any other person. Except where otherwise indicated, we believe, based on information furnished to us by such owners,
that the beneficial owners of the ordinary shareslisted below have sole investment and voting power with respect to such ordinary shares.

Ordinary SharesBeneficially Ordinary Shares Ordinary Shares
Owned Beforethe Offering Offered by Selling After the Offering

Selling Shar eholder Number (1) Per cent Shareholders Number Per cent

Ayer Capital Partners Kestrel Fund, LP(3) 320,750(4) 0.18 320,750(4) 0 0.0
Avyer Capital Partners Master Fund, L.P.(5) 14,524,320(6) 8.03 14,524,320(6) 0 0.0
Epworth—Ayer Capital (7) 889,200(8) 0.50 889,200(8) 0 0.0
Kingsbrook Opportunities Master Fund L P(9) 2,250,000(10) 127 2,250,000(10) 0 0.0
Lincoln Park Capital Fund, LLC(11) 2,622,380(12) 148 2,622,380(12) 0 0.0
RRC Biofund, LP(13) 3,750,000(14) 211 3,750,000(14) 0 0.0
DAFNA Lifescience LTD.(15) 144,000(16) 0.08 144,000(16) 0 0.0
DAFNA Lifescience Market Neutral LTD(17) 118,000(18) 0.07 118,000(18) 0 0.0
DAFNA Lifescience Select LTD(19) 175,070(20) 0.10 175,070(20) 0 0.0
Hartz Capital Investments, LLC(21) 437,070(22) 0.25 437,070(22) 0 0.0
Senvest Master Fund, LP(23) 5,244,750(24) 295 5,244,750(24) 0 0.0
Senvest | srael Partners L P(25) 5,244,750(26) 2.95 5,244,750(26) 0 0.0
Cranshire Capital Master Fund, Ltd.(27) 573,430(28) 0.32 573,430(28) 0 0.0
Freestone Advantage Partners |1, LP(29) 38,460(30) 0.02 38,460(30) 0 0.0
Iroquois Master Fund Ltd.(31) 500,000(32) 0.28 500,000(32) 0 0.0
Pan Atlantic Bank and Trust Limited(33) 30,799,290(34) 16.83 21,000,000(35) 9,799,290 48
Opus Point Healthcare Innovations Fund, L P(36) 499,110(37) 0.28 499,110(37) 0 0.0
Opus Point Healthcare Low Net Fund, LP(38) 249,550(39) 0.14 249,550(39) 0 0.0
Opus Point Healthcare Value Fund, L P(40) 249,550(41) 0.14 249,550(41) 0 0.0
Capital Ventures International (42) 4,670,900(43) 2.63 4,670,900(43) 0 0.0
Nextview Capital LP(44) 1,967,000(45) 111 1,967,000(45) 0 0.0
Hudson Bay Master Fund Ltd.(46) 611,890(47) 0.35 611,890(47) 0 0.0
Midsummer Small Cap Master, Ltd.(48) 699,300(49) 0.40 699,300(49) 0 0.0
Prelude Israel Fund 410,920(50) 0.23 410,920(50) 0 0.0
Rockmore Investment Master Fund Ltd.(51) 374,490(52) 0.21 374,490(52) 0 0.0
Whalehaven Capital Fund Ltd.(53) 524,480(54) 0.30 524,480(54) 0 0.0
Warburg WF | LP(55) 437,070(56) 0.25 437,070(56) 0 0.0
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Number of ordinary sharesincludes ordinary shares, ordinary shares underlying ADSs, aswell as ordinary shares underlying ADSs to be purchased by the exercise of the warrants.
[Intentionally deleted]

Ayer Capital Partners Master Fund, LP may be considered the beneficial owner (as determined under Section 13(d) of the Securities Exchange Act of 1934, as amended) of any securities
held by Ayer Capital Partners Kestrel Fund, LP. ACM Capital Partners, LLC, and Jay Venkatesan may be considered beneficial owners of securities held by Ayer Capital Management,
LP and as such the securities held by Ayer Capital Partners Kestrel Fund, LP.

Includes 21,383 ADSs and warrants to purchase 10,692 ADSs purchased by Ayer Capital Partners Kestrel Fund, LP in the private placement that closed on February 22, 2012.

Ayer Capital Management, LP may be considered the beneficial owner (as determined under Section 13(d) of the Securities Exchange Act of 1934, as amended) of any securities held by
Ayer Capital Partners Master Fund, L.P. ACM Capital Partners, LLC, and Jay Venkatesan may be considered beneficial owners of securities held by Ayer Capital Management, LP and
as such the securities held by Ayer Capital Partners Master Fund, L.P.

Includes 968,288 ADSs and warrants to purchase 484,144 ADSs purchased by Ayer Capital Partners Master Fund, L.P. in the private placement that closed on February 22, 2012.

Ayer Capital Management, LP may be considered the beneficial owner (as determined under Section 13(d) of the Securities Exchange Act of 1934, as amended) of any securities held by
Epworth-Ayer Capital. ACM Capital Partners, LLC, and Jay Venkatesan may be considered beneficial owners of securities held by Ayer Capital Management, LP and as such the
securities held by Epworth-Ayer Capital.

Includes 59,280 ADSs and warrants to purchase 29,640 ADSs purchased by Epworth-Ayer Capital in the private placement that closed on February 22, 2012.

Kingsbrook Partners LP (“Kingsbrook Partners”) is the investment manager of Kingsbrook Opportunities Master Fund LP (“Kingsbrook Opportunities”) and consequently has voting
control and investment discretion over securities held by Kingsbrook Opportunities. Kingsbrook Opportunities GP LLC (“Opportunities GP") is the general partner of Kingsbrook
Opportunities and may be considered the beneficial owner of any securities deemed to be beneficially owned by Kingsbrook Opportunities. KB GPLLC (“GPLLC") isthe general partner
of Kingsbrook Partners and may be considered the beneficial owner of any securities deemed to be beneficially owned by Kingsbrook Partners. Ari J. Storch, Adam J. Chill and Scott M.
Wallace are the sole managing members of Opportunities GP and GP LLC and as aresult may be considered beneficial owners of any securities deemed beneficially owned by
Opportunities GP and GP LLC. Each of Kingsbrook Partners, Opportunities GP, GP LLC and Messrs. Storch, Chill and Wallace disclaim beneficial ownership of these securities.

Includes 150,000 ADSs and warrants to purchase 75,000 ADSs purchased by Kingsbrook Partnersin the private placement that closed on February 22, 2012.

Josh Scheinfeld and Jonathan Cope, the principals of Lincoln Park Capital Fund, LLC (Lincoln Park Capital”), are deemed to be beneficial owners of all of the securities owned by Lincoln
Park Capital. Messrs. Scheinfeld and Cope have shared voting and disposition power over the securities.

Includes 174,825 ADSs and warrants to purchase 87,413 ADSs purchased by Lincoln Park Capital in the private placement that closed on February 22, 2012.

Asmanager of RRC Management, LLC, the sole general partner of RRC BioFund, LP (“RRC Biofund”), James A. Silverman has the sole authority to vote and dispose of all of the shares
held by RRC BioFund.

Includes 250,000 ADSs and warrants to purchase 125,000 ADSs purchased by RRC Biofund in the private placement that closed on February 22, 2012.

Nathan Fischel and Fariba Ghodsian share voting and investment power over these securities.

Includes warrants to purchase 14,400 ADSs purchased by DAFNA Lifescience LTD in the private placement that closed on February 22, 2012.

Nathan Fischel and Fariba Ghodsian share voting and investment power over these securities.

Includes warrants to purchase 11,800 ADSs purchased by DAFNA Lifescience Market Neutral LTD in the private placement that closed on February 22, 2012.

Nathan Fischel and Fariba Ghodsian share voting and investment power over these securities.

Includes warrants to purchase 17,507 ADSs purchased by DAFNA Lifescience Select LTD in the private placement that closed on February 22, 2012.

Empery Asset Management L P, the authorized agent of Hartz Capital Investments, LLC (“HCI”), has discretionary authority to vote and dispose of the shares held by HCI and may be
deemed to be the beneficial owner of these shares. Martin Hoe and Ryan Lane, in their capacity asinvestment managers of Empery Asset Management LP, may also be deemed to have
investment discretion and voting power over the shares held by HCI. Mr. Hoe and Mr. Lane disclaim any beneficial ownership of these shares.

Includes warrants to purchase 43,707 ADSs purchased by HCI in the private placement that closed on February 22, 2012.

Rima Senvest Management LLC (“Rima”) is the investment manager of Senvest Master Fund, LP and has voting control and investment discretion over securities held by Senvest
Master Fund, LP. Richard Mashaal has voting control over Rima. Asaresult, each of Mr. Mashaal and Rimamay be deemed to have beneficial ownership (as determined under Section
13(d) of the Securities Exchange Act of 1934, as amended) of the securities held by Senvest Master Fund, LP.
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Includes 349,650 ADSs and warrants to purchase 174,825 ADSs purchased by Senvest Master Fund, LP in the private placement that closed on February 22, 2012.

Rimaisthe investment manager of Senvest |srael Partners LP and has voting control and investment discretion over securities held by Senvest Israel PartnersLP. Mr. Mashaal has
voting control over Rima. Asaresult each of Mr. Mashaal and Rimamay be deemed to have beneficial ownership (as determined under Section 13(d) of the Securities Exchange Act of
1934, as amended) of the securities held by Senvest Israel Partners LP.

Includes 349,650 ADSs and warrants to purchase 174,825 ADSs purchased by Senvest Israel Partners LP in the private placement that closed on February 22, 2012.

Cranshire Capital Advisors, LLC (“CCA") isthe investment manager of Cranshire Capital Master Fund, Ltd. (“ Cranshire Master Fund”) and has voting control and investment discretion
over securities held by Cranshire Master Fund. Mitchell P. Kopin (“Mr. Kopin”), the president, the sole member and the sole member of the Board of Managers of CCA, has voting
control over CCA. Asaresult, each of Mr. Kopin and CCA may be deemed to have beneficial ownership (as determined under Section 13(d) of the Securities Exchange Act of 1934, as
amended) of the securities held by Cranshire Master Fund.

CCA isalso theinvestment manager for amanaged account for Freestone Advantage Partners |1, LP (“Freestone I1”), and CCA has voting control and investment discretion over
securities held Freestone |1. Mr. Kopin, the president, the sole member and the sole member of the Board of Managers of CCA, has voting control over CCA. Asaresult, each of Mr.
Kopin and CCA aso may be deemed to have beneficia ownership (as determined under Section 13(d) of the Securities Exchange Act of 1934, as amended) of an additional 115,380
ordinary shares of the issuer, consisting of (iv) 7,692 ADSs of the issuer that are held by Freestone Il and (v) 3,846 ADSs of the issuer that are i ssuable upon exercise of warrants held
by Freestonell.

Includes warrants to purchase 57,343 ADSs purchased by Cranshire Master Fund in the private placement that closed on February 22, 2012.

CCA istheinvestment manager of amanaged account for Freestone Il and has voting control and investment discretion over securities held in by Freestone Il in such managed
account. Mr. Kopin, the president, the sole member and the sole member of the Board of Managers of CCA, has voting control over CCA. Asaresult, each of Mr. Kopin and CCA may
be deemed to have beneficial ownership (as determined under Section 13(d) of the Securities Exchange Act of 1934, as amended) of the securities held by Freestone |1 in such managed
account.

CCA isalso the investment manager Cranshire Master Fund and CCA has voting control and investment discretion over securities held by Cranshire Master Fund. Mr. Kopin, the
president, the sole member and the sole member of the Board of Managers of CCA, has voting control over CCA. Asaresult, each of Mr. Kopin and CCA may be deemed to have
beneficial ownership (as determined under Section 13(d) of the Securities Exchange Act of 1934, as amended) of the securities held by Cranshire Master Fund that are described in
footnote 27.

Includes warrants to purchase 3,846 ADSs purchased by Freestonein the private placement that closed on February 22, 2012.

Iroquois Capital Management L.L.C (“Iroquois Capital”) is the investment manager for Iroquois Master Fund, Ltd. (“IMF"). Consequently, Iroquois Capital has voting control and
investment discretion over securities held by IMF. As managing members of Iroquois Capital, Joshua Silverman and Richard Abbe make voting and investment decisions on behalf of
Iroquois Capital in its capacity asinvestment manager to IMF. Asaresult of the foregoing, Mr. Silverman and Mr. Abbe may be deemed to have beneficial ownership of the securities
held by IMF. Notwithstanding the foregoing, Mr. Silverman and Mr. Abbe disclaim such beneficial ownership.

Includes warrants to purchase 50,000 ADSs purchased by IMF in the private placement that closed on February 22, 2012.

Pan Atlantic Bank and Trust Limited (“Pan Atlantic”) isawholly owned subsidiary of FCMI Financial Corporation (“FCMI"). All of the outstanding shares of FCM| are owned by Albert
D. Friedberg (“Mr. Friedberg”), members of hisfamily and trusts for the benefit of members of hisfamily. Mr. Friedberg retains possession of the voting and dispositive power over the
FCMI shares held by members of the Friedberg family and trusts for the benefit of members of hisfamily and, as aresult, controls and may be deemed the beneficial owner of 100% of
the outstanding shares of and sole controlling person of FCMI. Asaresult, both Mr. Friedberg and FCMI may be deemed to have beneficial ownership (as determined under Section 13
(d) of the Securities Exchange Act of 1934, as amended) of the securities held by Pan Atlantic.

Includes 9,799,290 Ordinary Shares owned by Pan Atlantic Bank and Trust Limited (“ Pan Atlantic”) as of July 9, 2012 along with 1,400,000 ADSs and warrants to purchase 700,000 ADSs
purchased by Pan Atlantic in the private placement that closed on February 22, 2012.
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Includes 1,400,000 ADSs and warrants to purchase 700,000 ADSs purchased by Pan Atlantic in the private placement that closed on February 22, 2012.

Michael S. Weiss exercises sole voting and dispositive power over the securities held by Opus Point Healthcare Innovations Fund, LP.

Includes 28,057 ADSs and warrants to purchase 21,854 ADSs purchased by Opus Point Healthcare Innovations Fund, LP. in the private placement that closed on February 22, 2012.
Michael S. Weiss exercises sole voting and dispositive power over the securities held by Opus Point Healthcare Low Net Fund, LP.

Includes 14,028 ADSs and warrants to purchase 10,927 ADSs purchased by Opus Point Healthcare Low Net Fund, LP. in the private placement that closed on February 22, 2012.
Michael S. Weiss exercises sole voting and dispositive power over the securities held by Opus Point Healthcare Value Fund, LP.

Includes 14,028 ADSs and warrants to purchase 10,927 ADSs purchased by Opus Point Healthcare Value Fund, LP. in the private placement that closed on February 22, 2012.

Heights Capital Management, Inc., the authorized agent of Capital Ventures International (“CVI"), has discretionary authority to vote and dispose of the shares held by CVI and may be
deemed to be the beneficial owner of these shares. Martin Kobinger, in his capacity asinvestment Manager of Heights Capital Management, Inc., may also be deemed to have
investment discretion and voting power over the shares held by CVI. Mr. Kobinger disclaims any beneficial ownership of the shares.

Includes 283,523 ADSs and warrants to purchase 183,567 ADSs purchased by CV| in the private placement that closed on February 22, 2012.

Stewart Flink isthe portfolio manager of Nextview Capital, LP (“Nextview") and has the sole voting and dispositive power over the securities held for the account of Nextview.
Includes 124,200 ADSs and warrants to purchase 72,500 ADSs purchased by Nextview in the private placement that closed on February 22, 2012.

Hudson Bay Capital Management L P, the investment manager of Hudson Bay Master Fund Ltd. (“Hudson Bay”), has voting and investment power over these securities. Sander Gerber
is the managing member of Hudson Bay Capital GP LLC, which isthe general partner of Hudson Bay Capital Management L P. Sander Gerber disclaims beneficial ownership over these
securities.

Includes warrants to purchase 61,189 ADSs purchased by Hudson Bay in the private placement that closed on February 22, 2012.

Each of Michel Amsalem and Joshua Thomas, as a Managing Member of Midsummer Small Cap Master, Ltd. (“Midsummer”), has sole voting and dispositive power of the shares
beneficially owned by Midsummer.

Includes warrants to purchase 69,930 ADSs purchased by Midsummer in the private placement that closed on February 22, 2012.

Includes 23,609 ADSs and warrants to purchase 17,483 ADSs purchased by Prelude Israel Fund in the private placement that closed on February 22, 2012.

Rockmore Capital, LLC (“Rockmore Capital”) serves as the investment manager to Rockmore Investment Master Fund Ltd (“Rockmore Master Fund”) and in such capacity has
investment discretion to vote and dispose of these shares. Mr. Bruce T. Bernstein and Mr. Brian Daly, as officers of Rockmore Capital, are responsible for the portfolio management
decisions of Rockmore Master Fund and may be deemed to have investment discretion over these shares. Each of Rockmore Capital, Messrs. Bernstein and Daly, disclaims beneficial
ownership of these shares.

Includes 19,966 ADSs and warrants to purchase 17,483 ADSs purchased by Rockmore Master Fund in the private placement that closed on February 22, 2012.

Michael Finklestein has the voting and dispositive power over the securities held for the account of Whalehaven Capital Fund Ltd (“Whalehaven”).

Includes warrants to purchase 52,448 ADSs purchased by Whalehaven in the private placement that closed on February 22, 2012.

Warberg WF | LP (“Warberg”) is managed by Warberg Asset Management LLC (“WAM™). The sole members of WAM are Daniel Warsh and Jonathan Blumberg. Asaresult, Mr.
Warsh, Mr. Blumberg and WAM may be deemed to have beneficial ownership (as determined under Section 13(d) of the Securities Exchange Act of 1934, as amended) of the securities
held by Warberg.

Includes warrants to purchase 43,707 ADSs purchased by Warburg WF 1 LP in June 2012 from Empery Asset Master, LTD which in turn purchased such warrantsin the private
placement that closed on February 22, 2012.
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TAXATION

The following description is not intended to constitute a compl ete analysis of all tax consequences relating to the ownership or disposition of our ordinary shares or ADSs, both
referred to below as the Shares, or our warrants. You should consult your own tax advisor concerning the tax consequences of your particular situation, aswell as any tax consequences that
may arise under the laws of any state, local, foreign, including Israeli, or other taxing jurisdiction.

|sraeli Tax Considerations

The following isasummary of the material Israeli tax laws applicable to us. This section also contains a discussion of material Israeli tax consequences concerning the ownership and
disposition of our Shares. This summary does not discuss all the aspects of Israeli tax law that may be relevant to a particular investor in light of his or her personal investment circumstances or
to some types of investors subject to special treatment under Israeli law. Examples of thiskind of investor include residents of Israel or tradersin securities who are subject to special tax regimes
not covered in this discussion. Because certain parts of this discussion are based on new tax legislation that has not yet been subject to judicial or administrative interpretation, we cannot assure
you that the appropriate tax authorities or the courts will accept the views expressed in this discussion. This summary is based on laws and regulationsin effect as of the date of this prospectus
and does not take into account possible future amendments which may be under consideration.

General Corporate Tax Structurein I srael

Israeli companies are generally subject to corporate tax at the rate of 25% of their taxable incomein 2012. Capital gains derived by an Israeli company are now generally subject to tax at
the same rate as the corporate tax rate.

InMay 2012, the Israeli Tax Authority (“1TA”) approved our eligibility for tax benefits as a“Benefited Enterprise” under the Law for the Encouragement of Capital Investments, 5719-
1959, as amended (the “Investments Law”), with respect to certain of our development programs (the “Eligible Projects’). Subject to compliance with the applicable requirements, the portion of
our undistributed income derived from our Benefited Enterprise programswill be entitled to tax exemption for aperiod of ten years commencing in the first year in which we generate taxable
income after setting off our losses for Isragli tax purposes from prior yearsin the amount of approximately $100 million. The ten-year period may not extend beyond 14 years from the beginning of
the Benefited Enterprise’s election year. We received Benefited Enterprise status with respect to the Eligible Projects beginning in the 2009 tax year, so depending on when the Benefited
Enterprise programs begin to generate taxable income, the benefit period could continue through 2022. However, any distribution of income derived from our Benefited Enterprise programs will
result in such income being subject to arate of corporate tax no greater than 25%.

Beginning with tax year 2013, we have the option to transition to a“ Preferred Enterprise” regime under the Investments Law, according to which all of our income which iseligible for
benefits under the regime would be subject to flat corporate tax rates of 7% in 2013 and 2014 and 6% in 2015 and thereafter, whether or not distributed. Were we to move our operationsto a
different part of the country, these rates may be increased. A transition to a Preferred Enterprise regime may not be reversed.

In addition, the ITA approved our operations as an “Industrial Enterprise” under the Investments Law, meaning that we are eligible for accelerated depreciation with respect to certain
tangible assets belonging to our Benefited Enterprise.

Should we not meet the requirements for maintaining these benefits, they may be reduced or cancelled and, among other things, our income deriving from the eligible projects would be

subject to Israeli corporate tax at the standard rate, which is currently set at 25% for 2012 and onwards. I these tax benefits are reduced or eliminated, the amount of taxes that we pay would likely
increase, asall of our operations would consequently be subject to corporate tax at the standard rate, which could adversely affect our results of operations.
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Taxation of our Shareholders

Taxation of Israeli Individual Shareholders on Receipt of Dividends. Israeli residents who are individuals are generally subject to Israeli income tax for dividends paid on our ordinary
shares (other than bonus shares or share dividends) at arate of 25%, or 30% if the recipient of such dividend is a substantial shareholder (as defined below) at the time of distribution or at any
time during the preceding 12-month period.

Taxation of Israeli Resident Corporations on Receipt of Dividends. Israeli resident corporations are generally exempt from Israeli corporate tax for dividends paid on our ordinary
shares.

However, in the case of both Israeli individual shareholders and Israeli resident corporations, under the Investments Law, dividends distributed from taxable income accrued during the
period of benefit of a Benefited Enterprise and which are attributable to a Benefited Enterprise are subject to tax at the rate of 15%, if the dividend is distributed during the tax benefit period under
the Investment Law or within 12 years after that period. A weighted average rate may be set if the dividend is distributed from mixed types of income (regular and Benefited Enterprise
income). This 15% tax rate similarly applies to dividends sourced from profits attributable to a Preferred Enterprise which are paid to I sraeli resident individual shareholders, while such dividends
paid to Israeli resident corporations are generally tax-exempt.

Capital Gains Taxes Applicableto Non-Israeli Resident Shareholders. Shareholdersthat are not Israeli residents are generally exempt from Israeli capital gainstax on any gains
derived from the sale, exchange or disposition of our Shares, provided that such shareholders did not acquire their Shares prior to our initial public offering on the TASE and such gains were not
derived from a permanent establishment or business activity of such shareholdersin Israel. However, non-Israeli corporations will not be entitled to the foregoing exemptionsif an Israeli resident
(a) hasacontrolling interest of 25% or more in such non-Israeli corporation or (b) is the beneficiary of or isentitled to 25% or more of the revenues or profits of such non-Isragli corporation,
whether directly or indirectly.

In addition, under the U.S.-Israel Tax Treaty, the sale, exchange or disposition of our Shares by a shareholder who isa U.S. resident (for purposes of the U.S.-Israel Tax Treaty) holding
the Shares as a capital asset is exempt from Israeli capital gainstax unless either (1) the shareholder holds, directly or indirectly, shares representing 10% or more of our voting capital during any
part of the 12-month period preceding such sale, exchange or disposition or (2) the capital gains arising from such sale are attributable to a permanent establishment of the shareholder located in
Israel. In either case, the sale, exchange or disposition of Shares would be subject to Israeli tax, to the extent applicable; however, under the U.S.-Israel Tax Treaty, the U.S. resident would be
permitted to claim acredit for the tax against the U.S. federal income tax imposed with respect to the sale, exchange or disposition, subject to the limitationsin U.S. laws applicable to foreign tax
credits. The U.S.-Israel Tax Treaty does not relate to U.S. state or local taxes.

Shareholders may be required to demonstrate that they are exempt from tax on their capital gainsin order to avoid withholding at source at the time of sale.

Taxation of Non-Israeli Shareholders on Receipt of Dividends. Non-residents of Israel are generally subject to Israeli income tax on the receipt of dividends paid on our Shares at the
rate of 25% (or 30% if such personisa*“substantial shareholder” at the time receiving the dividend or on any date in the 12 months preceding such date), which tax will be withheld at the source,
unless adifferent rateis provided in atax treaty between Israel and the shareholder’s country of residence. If the income out of which the dividend is being paid is sourced from profits
attributable to a Benefited Enterprise under the Investments Law, the rate is generally not more than 15%.

Under the US-Israel Tax Treaty, Israeli withholding tax on dividends paid to a US resident for treaty purposes may not, in general, exceed 25%, or 15% in the case of dividends paid out
of the profits of a Benefited Enterprise, subject to certain conditions. Where the recipient is aUS corporation owning 10% or more of the voting stock of the paying corporation during the part of
the paying corporation’s taxable year which precedes the date of payment of the dividend and during the whole of its prior taxable year (if any) and the dividend is not paid from the profits of a
Benefited Enterprise, the Israeli tax withheld may not exceed 12.5%, subject to certain conditions.

A “substantial shareholder” is generally a person who alone, or together with hisrelative or another person who collaborates with him on aregular basis, holds, directly or indirectly, at
least 10% of any of the “means of control” of the corporation. “Means of control” generally include the right to vote, receive profits, nominate adirector or an officer, receive assets upon
liquidation, or instruct someone who holds any of the aforesaid rights regarding the manner in which he or sheisto exercise such right(s), and all regardless of the source of such right.

A non-resident of Israel who receives dividends from which tax was withheld is generally exempt from the duty to file returnsin Israel in respect of such income, provided such income
was not derived from abusiness conducted in Israel by the taxpayer, and the taxpayer has no other taxable sources of incomein Israel.
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U.S. Federal Income Tax Consider ations

Thefollowing isageneral summary of the material U.S. federal income tax considerations relating to the purchase, ownership and disposition of our Shares or warrantsby U.S. Investors
(as defined below) that hold such Shares or warrants as capital assets. This summary is based on the Internal Revenue Code of 1986, as amended, or the Code, the regulations of the U.S.
Department of the Treasury issued pursuant to the Code, or the Treasury Regulations, and administrative and judicial interpretations thereof, all asin effect on the date hereof and all of which
are subject to change, possibly with retroactive effect, or to different interpretation. This summary isfor general information only and does not address all of the tax considerations that may be
relevant to specific U.S. Investorsin light of their particular circumstances or to U.S. Investors subject to special treatment under U.S. federal income tax law (such as banks, insurance
companies, tax-exempt entities, retirement plans, regulated investment companies, partnerships, dealers in securities, brokers, real estate investment trusts, certain former citizens or residents of
the United States, persons who acquire Shares or warrants as part of astraddle, hedge, conversion transaction or other integrated investment, persons that have a“functional currency” other
than the U.S. dollar, persons that own (or are deemed to own, indirectly or by attribution) 10% or more of our shares or persons that generally mark their securities to market for U.S. federal
income tax purposes). This summary does not address any U.S. state or local or non-U.S. tax considerations or any U.S. federal estate, gift or alternative minimum tax considerations.

Asused in this summary, the term “U.S. Investor” means abeneficial owner of Shares or warrantsthat is, for U.S. federal income tax purposes, (i) an individual citizen or resident of the
United States, (ii) a corporation, or other entity taxable as a corporation for U.S. federal income tax purposes, created or organized in or under the laws of the United States, any state thereof, or
the District of Columbia, (iii) an estate the income of which is subject to U.S. federal income tax regardless of its source or (iv) atrust with respect to which a court within the United Statesis able
to exercise primary supervision over its administration and one or more U.S. persons have the authority to control all of its substantial decisions, or an electing trust that was in existence on
August 19, 1996 and was treated as adomestic trust on that date.

If an entity treated as a partnership for U.S. federal income tax purposes holds Shares or warrants, the tax treatment of such partnership and each partner thereof will generally depend
upon the status and activities of the partnership and such partner. A holder that is treated as a partnership for U.S. federal income tax purposes should consult its own tax advisor regarding the
U.S. federal income tax considerations applicableto it and its partners of the purchase, ownership and disposition of Shares or warrants.

Prospectiveinvestors should be awar e that this summary does not addressthe tax consequencesto investorswho arenot U.S. Investors. Prospective investor s should consult their
own tax advisorsasto the particular tax consider ations applicable to them relating to the pur chase, owner ship and disposition of Sharesor warrants, including the applicability of U.S. federal,
state and local tax laws and non-U.S. tax laws.

Taxation of U.S. Investors
The discussions under “— Distributions,” “— Sale, Exchange or Other Disposition of Ordinary Shares or Warrants,” “Possible Constructive Distributions,” and under “— Exercise or
Lapse of aWarrant” below assumes that we will not be treated as a passive foreign investment company, or PFIC, for U.S. federal income tax purposes. However, we have not determined

whether we will beaPFIC in 2012, and it is possible that we will be a PFIC in 2012 or in any subsequent year. For adiscussion of the rules that would apply if we are treated as a PFIC, seethe
discussion under “— Passive Foreign Investment Company.”
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Distributions. We have no current plansto pay dividends. To the extent we pay any dividends, aU.S. Investor will be required to include in grossincome as a taxable dividend the
amount of any distributions made on the Shares, including the amount of any Israeli taxes withheld, to the extent that those distributions are paid out of our current or accumulated earnings and
profits as determined for U.S. federal income tax purposes. Any distributionsin excess of our earnings and profits will be applied against and will reduce the U.S. Investor’stax basisin its Shares
and to the extent they exceed that tax basis, will be treated as gain from the sale or exchange of those Shares. If we were to pay dividends, we expect to pay such dividendsin NIS; however,
dividends paid to holders of our ADSswill be paidin U.S. Dollars. A dividend paid in NIS, including the amount of any Israeli taxes withheld, will beincludibleinaU.S. Investor’'sincome as a
U.S. dollar amount cal culated by reference to the exchange rate in effect on the date such dividend is received, regardless of whether the payment isin fact converted into U.S. dollars. If the
dividend is converted to U.S. dollars on the date of receipt, aU.S. Investor generally will not recognize aforeign currency gain or loss. However, if the U.S. Investor convertsthe NISinto U.S.
dollarson alater date, the U.S. Investor must include, in computing itsincome, any gain or loss resulting from any exchange rate fluctuations. The gain or losswill be equal to the difference
between (i) the U.S. dollar value of the amount included in income when the dividend was received and (ii) the amount received on the conversion of the NISinto U.S. dollars. Such gain or loss
will generally be ordinary income or loss and United States source for U.S. foreign tax credit purposes. U.S. Investors should consult their own tax advisors regarding the tax consequences to
them if we pay dividendsin NIS or any other non-U.S. currency.

Subject to certain significant conditions and limitations, including potential limitations under the United States-Israel income tax treaty, any Israeli taxes paid on or withheld from
distributions from us and not refundable to a U.S. Investor may be credited against the investor’s U.S. federal income tax liability or, alternatively, may be deducted from the investor’s taxable
income. This election is made on ayear-by-year basis and appliesto all foreign taxes paid by aU.S. Investor or withheld from aU.S. Investor that year. Dividends paid on the Shares generally
will constitute income from sources outside the United States and be categorized as “ passive category income” or, in the case of some U.S. Investors, as “ general category income” for U.S.
foreign tax credit purposes.

Since the rules governing foreign tax credits are complex, U.S. Investors should consult their own tax advisor regarding the availability of foreign tax creditsin their particular
circumstances. In addition, the U.S. Treasury Department has expressed concerns that parties to whom ADSs are pre-rel eased may be taking actions that are inconsistent with the claiming of
foreign tax credits by U.S. holders of ADSs. Accordingly, the creditability of Israeli taxes could be affected by future actions that may be taken by the U.S. Treasury Department or parties to
whom ADSs are pre-rel eased.

Dividends paid on the Shares will not be eligible for the “ dividends-received” deduction generally allowed to corporate U.S. Investors with respect to dividends received from U.S.
corporations.

For taxable years beginning before January 1, 2013, distributions treated as dividends that are received by an individual U.S. Investor from “qualified foreign corporations” generally
qualify for a 15% reduced maximum tax rate so long as certain holding period and other requirements are met. Dividends paid by usin ataxable year in which we are not a PFIC are expected to be
eligible for the 15% reduced maximum tax rate. However, any dividend paid by usin ataxable year in which we are a PFIC will be subject to tax at regular ordinary income rates. As mentioned
above, we have not determined whether we are currently a PFIC or not. Unless the reduced rate provision is extended or made permanent by subsequent legislation, for tax years beginning on or
after January 1, 2013, dividends will be taxed at regular ordinary income rates.

Possible Constructive Distributions. The terms of each warrant provide for an adjustment to the number of shares for which the warrant may be exercised or to the exercise price of the
warrant in certain events. An adjustment which has the effect of preventing dilution generally is not taxable. However, U.S. Investors of warrants would be treated as receiving a constructive
distribution from usif, for example, the adjustment increases the warrant holders' proportionate interest in our assets or earnings and profits (e.g., through an increase in the number of ordinary
shares that would be obtained upon exercise) as aresult of adistribution of cash to the holders of our Shareswhich is taxable to the U.S. Investors of such shares as described under “—
Distributions” above. Such constructive distribution would be subject to tax as described under that section in the same manner asif the U.S. Investors of the warrants received a cash
distribution from us equal to the fair market value of such increased interest.

Sale, Exchange or Other Disposition of Ordinary Shares or Warrants. Subject to the discussion under “— Passive Foreign Investment Company” below, aU.S. Investor generally will
recognize capital gain or loss upon the sale, exchange or other disposition of Shares or warrantsin an amount equal to the difference between the amount realized on the sale, exchange or other
disposition and the U.S. Investor’s adjusted tax basis in such Shares or warrants. See “— Exercise or Lapse of aWarrant” for adiscussion regarding a U.S. Investor’s basisin Shares acquired
pursuant to the exercise of awarrant. This capital gain or losswill be long-term capital gain or lossif the U.S. Investor's holding period in the Shares or warrants exceeds one year. Preferential tax
rates for long-term capital gain will apply to individual U.S. Investors. The deductibility of capital lossesis subject to limitations. The gain or loss will generally beincome or loss from sources
within the United States for U.S. foreign tax credit purposes.
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U.S. Investors should consult their own tax advisors regarding the U.S. federal income tax consequences of receiving currency other than U.S. dollars upon the disposition of Shares or
warrants.

Medicare Tax. In addition, with respect to taxable years beginning after December 31, 2012, certain U.S. persons, including individuals, estates and trusts, will be subject to an additional
3.8% Medicare tax on unearned income. For individuals, the additional Medicare tax applies to the lesser of (i) “net investment income” or (ii) the excess of “modified adjusted grossincome” over
$200,000 ($250,000 if married and filing jointly or $125,000 if married and filing separately). “ Net investment income” generally equals the taxpayer’s gross investment income reduced by the
deductions that are allocable to such income. Investment income generally includes passive income such as interest, dividends, annuities, royalties, rents, and capital gains. U.S. Investors are
urged to consult their own tax advisors regarding the implications of the additional Medicare tax resulting from their ownership and disposition of Shares or warrants.

Exercise or Lapse of a Warrant. Subject to the discussion under “— Passive Foreign Investment Company” below, a U.S. Investor generally will not recognize gain or loss upon the
acquisition of a share on the exercise of awarrant for cash. A share acquired pursuant to the exercise of awarrant for cash generally will have atax basis equal to the U.S. Investor'stax basisin
the warrant, increased by the amount paid to exercise the warrant. The holding period of such share generally begins on the day after the date of exercise of the warrant and will not include the
period during which the U.S. Investor held the warrant. If awarrant is allowed to lapse unexercised, aU.S. Investor generally will recognize a capital 1oss equal to such holder’stax basisin the
warrant.

The tax consequences of a cashless exercise of awarrant are not clear under current tax law. Accordingly, U.S. Investors should consult their tax advisors regarding the tax
consequences of a cashless exercise.

Passive Foreign I nvestment Company

In general, acorporation organized outside the United States will be treated as a PFIC for U.S. federal income tax purposesin any taxable year in which either (i) at least 75% of its gross
incomeis*passiveincome” or (ii) on average at least 50% of its assets by value produce passive income or are held for the production of passiveincome. Passive income for this purpose
generally includes, among other things, certain dividends, interest, royalties, rents and gains from commodities and securities transactions and from the sale or exchange of property that gives
rise to passive income. Passive income also includes amounts derived by reason of the temporary investment of funds, including those raised in the public offering. In determining whether a
non-U.S. corporation is aPFIC, aproportionate share of the income and assets of each corporation in which it owns, directly or indirectly, at least a 25% interest (by value) is taken into account.

Under the tests described above, whether or not we are a PFIC will be determined annually based upon the composition of our income and the composition and val uation of our assets,
all of which are subject to change.

We believe that we were a PFIC for U.S. federal income tax purposes for years prior to 2009 and in 2011. We were not a PFIC in 2009 and 2010, and we have not determined whether we
will beaPFIC in 2012. Because the PFIC determination is highly fact intensive and made at the end of each taxable year, there can be no assurance that we will not be a PFIC in 2012 or in any
subsequent year. Upon request, we will annually inform U.S. Investorsif we and any of our subsidiaries were a PFIC with respect to the preceding year.

U.S. Investors should be aware of certain tax consequences of investing directly or indirectly in usif weareaPFIC. A U.S. Investor is subject to different rules depending on whether

the U.S. Investor makes an election to treat us as a“ qualified electing fund,” known as a QEF election, for the first taxable year that the U.S. Investor holds Shares, which isreferred to in this
disclosure asa“timely QEF election,” makes a“mark-to-market” election with respect to the Shares (if such election is available) or makes neither election.
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QEF Election. A U.S. Investor who makes atimely QEF election, referred to in this disclosure as an “ Electing U.S. Investor,” with respect to us must report for U.S. federal income tax
purposes his pro rata share of our ordinary earnings and net capital gain, if any, for our taxable year that ends with or within the taxable year of the Electing U.S. Investor. The “net capital gain”
of aPFIC isthe excess, if any, of the PFIC’s net long-term capital gains over its net short-term capital losses. The amount so included in income generally will be treated as ordinary income to the
extent of such Electing U.S. Investor’s allocable share of the PFIC's ordinary earnings and as long-term capital gain to the extent of such Electing U.S. Investor’s allocable share of the PFIC's net
capital gains. Such Electing U.S. Investor generally will be required to translate such incomeinto U.S. dollars based on the average exchange rate for the PFIC’s taxabl e year with respect to the
PFIC'sfunctional currency. Such income generally will be treated asincome from sources outside the United States for U.S. foreign tax credit purposes. Amounts previously included in income
by such Electing U.S. Investor under the QEF rules generally will not be subject to tax when they are distributed to such Electing U.S. Investor. The Electing U.S. Investor’stax basisin Shares
generally will increase by any amounts so included under the QEF rules and decrease by any amounts not included in income when distributed.

An Electing U.S. Investor will be subject to U.S. federal income tax on such amounts for each taxable year in which we are a PFIC, regardless of whether such amounts are actually
distributed to such Electing U.S. Investor. However, an Electing U.S. Investor may, subject to certain limitations, elect to defer payment of current U.S. federal income tax on such amounts,
subject to an interest charge. If an Electing U.S. Investor isan individual, any such interest will be treated as non-deductible “personal interest.”

Any net operating losses or net capital losses of a PFIC will not pass through to the Electing U.S. Investor and will not offset any ordinary earnings or net capital gain of aPFIC
recognized by Electing U.S. Investorsin subsequent years (although such losses would ultimately reduce the gain, or increase the loss, recognized by the Electing U.S. Investor on its
disposition of the Shares).

So long as an Electing U.S. Investor’'s QEF election with respect to usisin effect with respect to the entire holding period for Shares, any gain or loss recognized by such Electing U.S.
Investor on the sale, exchange or other disposition of such Shares generally will be long-term capital gain or lossif such Electing U.S. Investor has held such Shares for more than one year at the
time of such sale, exchange or other disposition. Preferential tax rates for long-term capital gain will apply to individual U.S. Investors. The deductibility of capital lossesis subject to limitations.

A U.S. Investor makes a QEF election by completing the relevant portions of and filing IRS Form 8621 in accordance with the instructions thereto. Upon request, we will annually furnish
U.S. Investors with information needed in order to complete IRS Form 8621 (which form would be required to be filed with the IRS on an annual basis by the U.S. Investor) and to make and
maintain avalid QEF election for any year in which we or any of our subsidiaries are a PFIC. A QEF election will not apply to any taxable year during which we are not a PFIC, but will remainin
effect with respect to any subsequent taxable year in which we become a PFIC. Each U.S. Investor is encouraged to consult its own tax advisor with respect to tax consequences of a QEF
election with respect to us.

A U.S. Investor may not make a QEF election with respect to its warrants to acquire our shares. Asaresult, if aU.S. Investor sells or otherwise disposes of such warrants (other than
upon exercise of such warrants), any gain recognized generally will be subject to the special tax and interest charge rules treating the gain as an excess distribution, as described below, if we were
aPFIC at any time during the period the U.S. Investor held the warrants. If aU.S. Investor that exercises such warrants properly makes a QEF election with respect to the newly acquired shares
(or has previously made a QEF election with respect to our shares), the QEF election will apply to the newly acquired shares, but the adverse tax consequences relating to PFIC shares, adjusted
to take into account the current income inclusions resulting from the QEF election, will continue to apply with respect to such newly acquired shares (which generally will be deemed to have a
holding period for purposes of the PFIC rules that includes the period the U.S. Investor held the warrants), unless the U.S. Investor makes a purging election under the PFIC rules, as described
below. Asaresult of the purging election, the U.S. Investor will have anew basis and holding period in the ordinary shares acquired upon the exercise of the warrants for purposes of the PFIC
rules.

Mark-to-Market Election. Alternatively, if our Shares are treated as“ marketable stock,” aU.S. Investor would be allowed to make a* mark-to-market” election with respect to our
Shares, provided the U.S. Investor completes and files IRS Form 8621 in accordance with the relevant instructions and related Treasury Regulations. If that election is made, the U.S. Investor
generally would include as ordinary income in each taxable year the excess, if any, of the fair market value of the Shares at the end of the taxable year over such holder’s adjusted tax basisin the
Shares. The U.S. Investor would also be permitted an ordinary loss in respect of the excess, if any, of the U.S. Investor's adjusted tax basisin the Shares over their fair market value at the end of
the taxable year, but only to the extent of the net amount previously included in income as aresult of the mark-to-market election. A U.S. Investor’s tax basisin the Shares would be adjusted to
reflect any such income or loss amount. Gain realized on the sale, exchange or other disposition of the Shares would be treated as ordinary income, and any loss realized on the sale, exchange or
other disposition of the Shares would be treated as ordinary loss to the extent that such loss does not exceed the net mark-to-market gains previously included in income by the U.S. Investor,
and any lossin excess of such amount will be treated as capital 1oss. Amounts treated as ordinary income will not be eligible for the favorable tax rates applicable to qualified dividend income or
long-term capital gains. Currently, amark-to-market election may not be made with respect to warrants.
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Generally, stock will be considered marketable stock if it is“regularly traded” on a*“qualified exchange” within the meaning of applicable Treasury regulations. A class of stock is
regularly traded on an exchange during any calendar year during which such class of stock is traded, other than in de minimis quantities, on at least 15 days during each calendar quarter. Our
ADSswill be marketable stock aslong as they remain listed on the Nasdag Capital Market and are regularly traded. A mark-to-market election will not apply to our ADSs held by aU.S. Investor
for any taxable year during which we are not a PFIC, but will remain in effect with respect to any subsequent taxable year in which we become a PFIC. Such election will not apply to any PFIC
subsidiary that we own. Each U.S. Investor is encouraged to consult its own tax advisor with respect to the availability and tax consequences of a mark-to-market election with respect to our
ADSs.

Default PFIC Rules. A U.S. Investor who does not make atimely QEF election or a mark-to-market election, referred to in this disclosure asa“Non-Electing U.S. Investor,” will be
subject to special ruleswith respect to (a) any “excess distribution” (generally, the portion of any distributions received by the Non-Electing U.S. Investor on the Sharesin ataxable year in
excess of 125% of the average annual distributions received by the Non-Electing U.S. Investor in the three preceding taxable years, or, if shorter, the Non-Electing U.S. Investor’s holding period
for his Shares), and (b) any gain realized on the sale or other disposition of such Shares or warrants. Under theserules:

. the excess distribution or gain would be allocated ratably over the Non-Electing U.S. Investor's holding period for the Shares or warrants;
. the amount allocated to the current taxable year and any year prior to us becoming a PFIC would be taxed as ordinary income; and
. the amount allocated to each of the other taxable years would be subject to tax at the highest rate of tax in effect for the applicable class of taxpayer for that year, and an interest

charge for the deemed deferral benefit would be imposed with respect to the resulting tax attributable to each such other taxable year.

If aNon-Electing U.S. Investor who is an individual dieswhile owning our Shares or warrants, the Non-Electing U.S. Investor’s successor would beineligible to receive a step-up in tax
basis of the Shares or warrants. Non-Electing U.S. Investors are encouraged to consult their tax advisors regarding the application of the PFIC rulesto their specific situation.

A Non-Electing U.S. Investor who wishes to make a QEF election for a subsequent year may be able to make a specia “purging election” pursuant to Section 1291(d) of the Code.
Pursuant to this election, aNon-Electing U.S. Investor would be treated as selling his or her stock for fair market value on thefirst day of the taxable year for which the QEF election is made. Any
gain on such deemed sale would be subject to tax under the rules for Non-Electing U.S. Investors as discussed above. Non-Electing U.S. Investors are encouraged to consult their tax advisors
regarding the availability of a“purging election” aswell as other available elections.

To the extent a distribution on our Shares does not constitute an excess distribution to aNon-Electing U.S. Investor, such Non-Electing U.S. Investor generally will be required to
include the amount of such distribution in grossincome as adividend to the extent of our current or accumulated earnings and profits (as determined for U.S. federal income tax purposes) that
are not allocated to excess distributions. The tax consequences of such distributions are discussed above under “— Taxation of U.S. Investors — Distributions.” Each U.S. Investor is
encouraged to consult its own tax advisor with respect to the appropriate U.S. federal income tax treatment of any distribution on our Shares.
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If we are treated as a PFIC for any taxable year during the holding period of aNon-Electing U.S. Investor, we will continue to be treated as a PFIC for all succeeding years during which
the Non-Electing U.S. Investor istreated as adirect or indirect Non-Electing U.S. Investor even if we are not a PFIC for such years. A U.S. Investor is encouraged to consult itstax advisor with
respect to any available elections that may be applicable in such asituation, including the “deemed sale” election of Code Section 1298(b)(1). In addition, U.S. Investors should consult their tax
advisors regarding the IRS information reporting and filing obligations that may arise as aresult of the ownership of sharesin aPFIC.

We may invest in the equity of foreign corporations that are PFICs or may own subsidiaries that own PFICs. U.S. Investors will be subject to the PFIC rules with respect to their indirect
ownership interests in such PFICs, such that a disposition of the shares of the PFIC or receipt by us of a distribution from the PFIC generally will be treated as a deemed disposition of such
shares or the deemed receipt of such distribution by the U.S. Investor, subject to taxation under the PFIC rules. There can be no assurance that aU.S. Investor will be able to make a QEF election
or amark-to-market el ection with respect to PFICsin which we invest. Each U.S. Investor is encouraged to consult its own tax advisor with respect to tax consequences of an investment by usin
acorporation that isa PFIC.

The U.S. federal incometax rulesrelating to PFICsare complex. U.S. Investorsare urged to consult their own tax advisorswith respect to the purchase, owner ship and disposition of
Shares, any elections available with respect to such Sharesand the IRSinformation reporting obligations with respect to the pur chase, owner ship and disposition of Shares.

Certain Reporting Requirements

Certain U.S. Investors are required to file IRS Form 926, Return by U.S. Transferor of Property to aForeign Corporation, and certain U.S. Investors may be required to file IRS Form 5471,
Information Return of U.S. Persons With Respect to Certain Foreign Corporations, reporting transfers of cash or other property to us and information relating to the U.S. Investor and us.
Substantial penalties may beimposed upon a U.S. Investor that fails to comply. Each U.S. Investor should consult its own tax advisor regarding these requirements.

In addition, recently enacted | egislation imposes new reporting requirements for the holder of certain foreign financial assets, including equity of foreign entities, if the aggregate value
of all of these assets exceeds $50,000. The Shares are expected to be subject to these new reporting requirements unless the Shares are held in an account at a domestic financial institution. The
requirement to file areport is effective for taxable years beginning after March 18, 2010. Penalties apply to any failure to file arequired report. U.S. Investors should consult their own tax advisors
regarding the application of thislegislation.

Backup Withholding Tax and Information Reporting Requirements

Generally, information reporting requirements will apply to distributions on our Shares or proceeds on the disposition of our Shares paid within the United States (and, in certain cases,
outside the United States) to U.S. Investors other than certain exempt recipients, such as corporations. Furthermore, backup withholding may apply to such amountsif the U.S. Investor failsto
(i) provide a correct taxpayer identification number, (ii) report interest and dividends required to be shown on its U.S. federal income tax return, or (iii) make other appropriate certificationsin the
required manner. U.S. Investors who are required to establish their exempt status generally must provide such certification on IRS Form W-9.

Backup withholding is not an additional tax. Amounts withheld as backup withholding from a payment may be credited against aU.S. Investor’s U.S. federal income tax liability and such
U.S. Investor may obtain arefund of any excess amounts withheld by filing the appropriate claim for refund with the IRS and furnishing any required information in atimely manner.

U.S. Investor s should consult their own tax advisors concer ning the tax consequencesrelating to the pur chase, owner ship and disposition of the Shares.
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PLAN OF DISTRIBUTION

The selling shareholders and any of their pledgees, donees, transferees, assignees and successors-in-interest may, from time to time, sell any or all of their ADSs or warrants on any
stock exchange, market or trading facility on which the shares are traded or in private transactions. These sales may be at fixed or negotiated prices. The selling shareholders may use any one or
more of the following methods when selling ADSs or warrants:

. ordinary brokerage transactions and transactionsin which the broker-dealer solicitsinvestors;

. block trades in which the broker-dealer will attempt to sell the securities as agent but may position and resell a portion of the block as principal to facilitate the transaction;
. purchases by a broker-dealer as principal and resale by the broker-dealer for its account;

. an exchange distribution in accordance with the rules of the applicable exchange;

. to cover short sales made after the date that this registration statement is declared effective by SEC;

. broker-dealers may agree with the selling shareholders to sell a specified number of such securities at a stipulated price per security;

. acombination of any such methods of sale; and

. any other method permitted pursuant to applicable law.

The selling shareholders may also sell ADSs or warrants under Rule 144 under the Securities Act, if available, rather than under this prospectus.

In connection with sales of the ADSs and warrants or otherwise, the selling shareholders may enter into hedging transactions with broker-dealers, which may in turn engage in short
sales of the securitiesin the course of hedging in positions they assume. The selling shareholders may also sell their securities short and deliver the securities covered by a prospectusfiled as
part of aregistration statement to close out short positions and to return borrowed securities in connection with such short sales. The selling shareholders may also loan or pledge their
securities to broker-dealers that in turn may sell such securities.

Broker-deal ers engaged by the selling shareholders may arrange for other broker-dealers to participate in sales. Broker-deal ers may receive commissions or discounts from the selling
shareholders (or, if any broker-dealer acts as agent for the purchaser of securities, from the purchaser) in amounts to be negotiated. The selling sharehol ders do not expect these commissions
and discounts to exceed what is customary in the types of transactionsinvolved.

The selling shareholders may from time to time pledge or grant a security interest in some or all of the securities owned by them and, if they default in the performance of their secured
obligations, the pledgees or secured parties may offer and sell ADSs or warrants from time to time under this prospectus, or under an amendment to this prospectus under Rule 424(b)(3) or other
applicable provision of the Securities Act of 1933 amending the list of selling shareholders to include the pledgee, transferee or other successors in interest as selling shareholders under this
prospectus.

Upon us being notified in writing by a selling shareholder that any material arrangement has been entered into with a broker-dealer for the sale of ADSs or warrants through a block
trade, special offering, exchange distribution or secondary distribution or a purchase by a broker or dealer, a supplement to this prospectus will befiled, if required, pursuant to Rule 424(b) under
the Securities Act, disclosing (i) the name of each such selling shareholder and of the participating broker-dealer(s), (ii) the number of securitiesinvolved, (iii) the price at which such securities
were sold, (iv)the commissions paid or discounts or concessions allowed to such broker-dealer(s), where applicable, (v) that such broker-dealer(s) did not conduct any investigation to verify the
information set out or incorporated by reference in this prospectus, and (vi) other facts material to the transaction.
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The selling shareholders also may transfer securitiesin other circumstances, in which case the transferees, pledgees or other successorsin interest will be the selling beneficial owners
for purposes of this prospectus.

The selling shareholders and any broker-dealers or agents that are involved in selling the shares may be deemed to be “underwriters’ within the meaning of the Securities Actin
connection with such sales. In such event, any commissions received by such broker-dealers or agents and any profit on the resale of the shares purchased by them may be deemed to be
underwriting commissions or discounts under the Securities Act. Discounts, concessions, commissions and similar selling expenses, if any, that can be attributed to the sale of securities will be
paid by the selling shareholder and/or the purchasers. Each selling shareholder has represented and warranted to us that it acquired the securities subject to this registration statement in the
ordinary course of such selling shareholder’s business and, at the time of its purchase of such securities such selling shareholder had no agreements or understandings, directly or indirectly,
with any person to distribute any such securities. We have advised each selling shareholder that it may not use securities registered on this registration statement to cover short sales of
securities made prior to the date on which this registration statement shall have been declared effective by the SEC. If aselling shareholder uses this prospectus for any sale, it will be subject to
the prospectus delivery requirements of the Securities Act. The selling shareholders will be responsible to comply with the applicable provisions of the Securities Act and Exchange Act, and the
rules and regul ations thereunder promulgated, including, without limitation, Regulation M, as applicable to such selling shareholdersin connection with resales of their respective shares under
the registration statement of which this prospectusisa part.

We will pay all fees and expenses incident to the registration of the ADSs and warrants, but we will not receive any proceeds from the sale of such securities.
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EXPERTS
The consolidated financial statementsincorporated in this prospectus by reference to the Annual Report on Form 20-F for the year December 31, 2011 have been so incorporated in
reliance on the report of Kesselman and Kesselman, Certified Public Accountant (Isr.), amember firm of PricewaterhouseCoopers International Limited, an independent registered public
accounting firm, given on the authority of said firm as experts in auditing and accounting.
LEGAL MATTERS
The validity of the ordinary shares being offered by this prospectus and other legal matters concerning this offering relating to Israeli law will be passed upon for usby Yigal Arnon &
Co., Jerusalem, Isragl.
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ENFORCEABILITY OF CIVIL LIABILITIES

We areincorporated under the laws of the State of Israel. Service of process upon us and upon our directors and officers and the I sraeli experts named in this registration statement,
substantially all of whom reside outside of the United States, may be difficult to obtain within the United States. Furthermore, because substantially all of our assets and substantially all of our

directors and officers are located outside the United States, any judgment obtained in the United States against us or any of our directors and officers may not be collectible within the United
States.

We have been informed by our legal counsel in Israel, Yigal Arnon & Co., that it may be difficult to assert U.S. securitieslaw claimsin original actionsinstituted in Israel. Israeli courts
may refuse to hear aclaim based on aviolation of U.S. securities laws because Isragl is not the most appropriate forum to bring such aclaim. In addition, even if an Israeli court agreesto hear a

claim, it may determinethat Israeli law and not U.S. law is applicable to theclaim. If U.S. law isfound to be applicable, the content of applicable U.S. law must be proved as afact which can be a
time-consuming and costly process. Certain matters of procedure will also be governed by Israeli law.

Subject to specified time limitations and legal procedures, Israeli courts may enforce a United States judgment in acivil matter which, subject to certain exceptions, is non-appealable,

including judgments based upon the civil liability provisions of the Securities Act and the Exchange Act and including a monetary or compensatory judgment in anon-civil matter, provided that
among other things:

. the judgments are obtained after due process before a court of competent jurisdiction, according to the laws of the state in which the judgment is given and the rules of private
international law currently prevailing in Israel;

. the prevailing law of the foreign state in which the judgments were rendered allows for the enforcement of judgments of Israeli courts;

. adequate service of process has been effected and the defendant has had a reasonabl e opportunity to be heard and to present his or her evidence;

. the judgments are not contrary to public policy of Israel, and the enforcement of the civil liabilities set forth in the judgment is not likely to impair the security or sovereignty of
Israel;

. the judgments were not obtained by fraud and do not conflict with any other valid judgmentsin the same matter between the same parties;

. an action between the same partiesin the same matter is not pending in any Israeli court at the time the lawsuit isinstituted in the foreign court; and

. the judgment is enforceable according to the laws of Israel and according to the law of the foreign state in which the relief was granted.

If aforeign judgment is enforced by an Israeli court, it generally will be payablein Israeli currency, which can then be converted into non-Israeli currency and transferred out of
Israel. Theusual practicein an action before an Israeli court to recover an amount in anon-Israeli currency isfor the Israeli court to issue ajudgment for the equivalent amount in Israeli currency
at the rate of exchangein force on the date of the judgment, but the judgment debtor may make payment in foreign currency. Pending collection, the amount of the judgment of an Israeli court

stated in Israeli currency ordinarily will be linked to the Israeli consumer price index plusinterest at the annual statutory rate set by Israeli regulations prevailing at the time. Judgment creditors
must bear the risk of unfavorable exchange rates.
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PART 11
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 8. Indemnification of Directors, Officersand Employees
An Israeli company may indemnify an office holder in respect of certain liabilities either in advance of an event or following an event provided that a provision authorizing such
indemnificationisinserted in its articles of association. Our Articles of Association contain such aprovision. An undertaking provided in advance by an Israeli company to indemnify an office
holder with respect to afinancial liability imposed on him or her in favor of another person pursuant to ajudgment, settlement or arbitrator’'s award approved by a court must be limited to events
which in the opinion of the Board of Directors can be foreseen based on the company’s activities when the undertaking to indemnify is given, and to an amount or a criteria determined by the
Board of Directors as reasonable under the circumstances, and such undertaking must detail the abovementioned events and amount or criteria.
In addition, acompany may indemnify an office holder against the following liabilitiesincurred for acts performed as an office holder:
. reasonabl e litigation expenses, including attorneys' fees, incurred by the office holder as aresult of an investigation or proceeding instituted against him or her by an authority
authorized to conduct such investigation or proceeding, provided that (i) no indictment was filed against such office holder as aresult of such investigation or proceeding; and
(ii) no financial liability, such asacriminal penalty, wasimposed upon him or her as a substitute for the criminal proceeding as aresult of such investigation or proceeding or, if
such financial liability wasimposed, it was imposed with respect to an offense that does not require proof of criminal intent; and
. reasonabl e litigation expenses, including attorneys' fees, incurred by the office holder or imposed by a court in proceedings instituted against him or her by the company, on
itsbehalf or by athird party or in connection with criminal proceedings in which the office holder was acquitted or as aresult of a conviction for a crime that does not require
proof of crimina intent.
An Israeli company may insure adirector or officer against the following liabilitiesincurred for acts performed as adirector or officer:
. abreach of duty of care to the company or to athird party, including a breach arising out of the negligent conduct of an office holder;

. abreach of duty of loyalty to the company, provided the director or officer acted in good faith and had areasonable basis to believe that the act would not prejudice the
interests of the company; and

. financial liabilitiesimposed on the office holder for the benefit of athird party.

An Israeli company may not indemnify or insure an office holder against any of the following:

. abreach of duty of loyalty, except to the extent that the office holder acted in good faith and had a reasonable basis to believe that the act would not prejudice the company;
. abreach of duty of care committed intentionally or recklessly, excluding a breach arising out of the negligent conduct of the office holder;

. an act or omission committed with intent to deriveillegal personal benefit; or

. afinelevied against the office holder.

Under the Israeli Companies Law, indemnification and insurance of office holders must be approved by our audit committee and our Board of Directors and, in respect of our directors,
by our shareholders. Our directors and officers are currently covered by adirectors and officers’ liability insurance policy with respect to specified claims. To date, no claimsfor liability have
been filed under this policy. In addition, we have entered into indemnification agreements with each of our directors and officers and the directors and officers of our subsidiaries providing them
with indemnification for liabilities or expensesincurred as aresult of acts performed by them in their capacity as our, or our subsidiaries’ directors and officers. Thisindemnification islimited
both in terms of amount and coverage. In the opinion of the SEC, however, indemnification of directors and office holders for liabilities arising under the Securities Act is against public policy
and therefore unenforceable.




Item 9. Exhibitsand Financial Statement Schedules
@) Exhibits
See Exhibit Index.

The agreementsincluded as exhibits to this registration statement contain representations and warranties by each of the parties to the applicable agreement. These representations and
warranties were made solely for the benefit of the other parties to the applicable agreement and (i) were not intended to be treated as categorical statements of fact, but rather asaway of
allocating the risk to one of the partiesif those statements prove to be inaccurate; (ii) may have been qualified in such agreement by disclosures that were made to the other party in connection
with the negotiation of the applicable agreement; (iii) may apply contract standards of “materiality” that are different from “materiality” under the applicable securities laws; and (iv) were made
only as of the date of the applicable agreement or such other date or dates as may be specified in the agreement.

The registrant acknowledges that, notwithstanding the inclusion of the foregoing cautionary statements, the registrant is responsible for considering whether additional specific
disclosures of material information regarding material contractual provisions are required to make the statementsin this registration statement not misleading.

(b) Financial Statement Schedules

All schedules have been omitted because either they are not required, are not applicable or theinformation is otherwise set forth in the consolidated financial statements and related
notes thereto.

Item 10. Undertakings

@ Insofar asindemnification for liabilities arising under the Securities Act of 1933 may be permitted to directors, officers and controlling persons of the Registrant pursuant to the
provisions described in Item 8 hereof, or otherwise, the Registrant has been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the Act
and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities (other than the payment by the Registrant of expensesincurred or paid by adirector,
officer or controlling person of the Registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or controlling person in connection with
the securities being registered, the registrant will, unless in the opinion of its counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction
the question whether such indemnification by it isagainst public policy as expressed in the Act and will be governed by the final adjudication of such issue.

(b) The undersigned Registrant hereby undertakes:
(] Tofile, during any period in which offers or sales are being made, a post-effective amendment to this registration statement:
i.  Toinclude any prospectus required by section 10(a)(3) of the Securities Act of 1933;

ii. Toreflect inthe prospectus any facts or events arising after the effective date of the registration statement (or the most recent post- effective amendment thereof) which,
individually or in the aggregate, represent a fundamental change in the information set forth in the registration statement. Notwithstanding the foregoing, any increase or
decrease in volume of securities offered (if the total dollar value of securities offered would not exceed that which was registered) and any deviation from the low or high
end of the estimated maximum offering range may be reflected in the form of prospectus filed with the Commission pursuant to Rule 424(b) if, in the aggregate, the changes
in volume and price represent no more than 20% change in the maximum aggregate offering price set forth in the “ Calculation of Registration Fee” table in the effective
registration statement.
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iii. Toinclude any material information with respect to the plan of distribution not previously disclosed in the registration statement or any material change to such information
in the registration statement;

That for purposes of determining any liability under the Securities Act of 1933, the information omitted from the form of prospectus filed as part of this registration statement in
reliance upon Rule 430A and contained in aform of prospectus filed by the Registrant pursuant to Rule 424(b)(1) or (4), or 497(h) under the Securities Act shall be deemed to be
part of this registration statement as of the time it was declared effective.

That for the purpose of determining any liability under the Securities Act of 1933, each post-effective amendment that contains aform of prospectus shall be deemed to be anew
registration statement relating to the securities offered therein, and this offering of such securities at that time shall be deemed to be theinitial bonafide offering thereof.

To file a post-effective amendment to the registration statement to include any financial statements required by Item 8.A. of Form 20-F at the start of any delayed offering or
throughout a continuous offering. Financial statements and information otherwise required by Section 10(a)(3) of the Act need not be furnished, provided that the registrant
includes in the prospectus, by means of a post-effective amendment, financial statements required pursuant to this paragraph (a)(4) and other information necessary to ensure
that all other information in the prospectusis at least as current as the date of those financial statements. Notwithstanding the foregoing, with respect to registration statements
on Form F-3, a post-effective amendment need not be filed to include financial statements and information required by Section 10(a)(3) of the Act or Rule 3-19 of this chapter if
such financial statements and information are contained in periodic reports filed with or furnished to the Commission by the registrant pursuant to section 13 or section 15(d) of
the Securities Exchange Act of 1934 that are incorporated by reference in the Form F-3.




SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifiesthat it has reasonable grounds to believe that it meets all of the requirements for filing on
Form F-3 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Jerusalem, State of Israel on this 23rd day of July,
2012.

BIOLINERX LTD.

By: /¢ Kinneret Savitsky

Kinneret Savitsky, Ph.D.
Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTED, that each director and officer of BIOLINERX LTD. whose signature appears below hereby appoints Kinneret Savitsky, Ph.D. and Philip
Serlin, and each of them severally, acting alone and without the other, his/her true and lawful attorney-in-fact with full power of substitution or re-substitution, for such person and in such
person’s name, place and stead, in any and all capacities, to sign on such person’s behalf, individually and in each capacity stated below, any and all amendments, including post-effective -
amendments to this Registration Statement, and to sign any and all additional registration statements relating to the same offering of securities of the Registration Statement that are filed
pursuant to Rule 462(b) of the Securities Act of 1933, and to file the same, with all exhibits thereto, and other documents in connection therewith, with the Securities and Exchange Commission,
granting unto said attorneys-in-fact, full power and authority to do and perform each and every act and thing requisite or necessary to be done in and about the premises, as fully to all intents
and purposes as such person might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact, or their substitute or substitutes, may lawfully do or cause to be done by
virtue hereof.

Pursuant to the requirements of the Securities Act of 1933, this Registration Statement has been signed below by the following persons in the capacities and on the dates indicated:

Name Title Date
/sl Kinneret Savitsky Chief Executive Officer
Kinneret Savitsky, Ph.D. (principal executive officer) July 23, 2012
/s Philip Serlin Chief Financia Officer and Chief Operating Officer
Philip Serlin (principal financial officer and principal accounting officer) July 23, 2012
/s/ Aharon Schwartz Chairman of the Board
Aharon Schwartz, Ph.D. July 23, 2012
/s/ Raphael Hofstein Director
Raphael Hofstein, Ph.D. July 23, 2012
/s Y akov Friedman Director
Y akov Friedman July 23, 2012
/sl Avraham Molcho Director
Avraham Molcho, M.D. July 23, 2012
/s/ Nurit Benjamini Director
Nurit Benjamini July 23, 2012
/sl Michael J. Anghel Director
Michael J. Anghel, Ph.D. July 23, 2012

/sl |saac Muller
Vcorp Agent Services, Inc. Authorized United States Representative July 23, 2012
Isaac Muller, President
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Exhibit

Number Exhibit Description

214 Articles of Association of the Registrant, as amended November 17, 2011.

2.22) Form of Deposit Agreement dated as of July 21, 2011 among BioLineRx, Ltd., The Bank of New Y ork Mellon, as Depositary, and all Owners and Holders from time to time of
American Depositary Sharesissued thereunder.

2.3 Form of American Depositary Receipt; the Form is Exhibit A of the Form of Depositary Agreement.

3.1 Registration Rights Agreement by and among Star Group, Y ehuda Zisapel, Jerusalem Development Authority, the Company, Teva Pharmaceutical Industries Ltd., the
Pitango Group, the Giza Group, and Hadasit Medical Research Services and Development Ltd. dated January 25, 2007.

4.2() Employment Agreement with Moshe Phillip, M.D., dated January 8, 2004.

4.3 Employment Agreement with Kinneret Savitsky, Ph.D., dated October 13, 2004.

4.51) Employment Agreement with Philip Serlin, dated May 24, 2009.

4.61) License Agreement entered into as of January 10, 2005, by and between BioLine Innovations Jerusalem L.P. and B.G. Negev Technologies and Applications Ltd.

4.7(0) Assignment Agreement dated as of January 1, 2009 entered into by and between BioLine Innovations Jerusalem L.P. and BioLineRx Ltd.

4.8t Research and License Agreement entered into as of April 15, 2004 by and among BioLineRx Ltd., Bar Ilan Research and Development Company Ltd., and Ramot and Tel
Aviv University.

4.9(1) First Amendment, dated as of June 2004, of Research and License Agreement, dated April 15, 2004, by and among the Registrant, Ramot at Tel Aviv University Ltd. and Bar
I1an Research and Development Company Ltd.

4.10(0 Amendment Agreement dated as of December 20, 2005 entered into by and between the Registrant, Bar Ilan Research and Development Company Ltd. and Ramot at Tel
Aviv University Ltd.

4111 Amendment Agreement dated as of March 7, 2006, entered into by and between the Registrant, Bar 11an Research and Development Company Ltd. and Ramot at Tel Aviv
University Ltd.

4.121() Assignment Agreement dated as of July 2, 2006 entered into by and between BioLineRx Ltd., Bar I1an Research and Development Company Ltd., and Ramot and Tel Aviv
University.

4131 Incubator agreement with the Office of the Chief Scientist, January 2005.

4,141 Bridge Loan Agreement with Pan Atlantic Investments Limited dated January 10, 2007.

4.15(1) Early Development Program Agreement with Pan Atlantic Investments Limited, dated January 10, 2007.

4.161(0) License Agreement between Innovative Pharmaceutical Concepts, Inc. and BioLineRx Ltd. dated November 25, 2007.

417t Amended and Restated License and Commercialization Agreement by and among Ikaria Development Subsidiary One LLC and BioLineRx Ltd. and BioLine Innovations

Jerusalem L.P. dated August 26, 2009.
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BioLineRx Ltd. 2003 Share Option Plan.

L ease Agreement between Kaps-Pharma Ltd. and BioLine Innovations Jerusalem L.P., dated July 10, 2005, and Extension to L ease Agreement, dated December 4, 2008.
Amendment to Employment Agreement with Kinneret Savitsky, Ph.D., dated January 2, 2004.

Employment Agreement with Leah Klapper, Ph.D., dated January 27, 2005.

Rights Reacquisition Agreement entered into on May 10, 2011 between Cypress Bioscience, Inc. and BioLineRx Ltd.

Amended and Restated License Agreement entered into on June 20, 2010 between Cypress Bioscience, Inc. and BioLineRx Ltd.

Payment Date Extension Amendment by and among Ikaria Development Subsidiary One LLC and BioLineRx Ltd. and BioLine Innovations Jerusalem L.P., dated April 21,
2010.

Amendment to the Amended and Restated license and Commercialization Agreement by and among I karia Development Subsidiary One LLC and BioLineRx Ltd. and BioLine
Innovations Jerusalem L.P., dated April 21, 2010.

Extension agreement dated January 2, 2011 to the Incubator Agreement with the Office of the Chief Scientist.

Sponsored Research Agreement entered into as of June 23, 2011 by and between Yissum Research Devel opment Company of the Hebrew University of Jerusalem Ltd. and
BioLineRx Ltd.

License Agreement entered into as of June 23, 2011 by and between Y issum Research Development Company of the Hebrew University of Jerusalem Ltd. and BioLineRx Ltd.
Employment Agreement with David Malek, dated August 8, 2011

Form of Warrant to purchase American Depositary Shares

Opinion of Yigal Arnon & Co., Israeli counsel to the Registrant

Form of Purchase Agreement between BioLineRx Ltd. and the Purchasers named therein, dated February 15, 2012

Consent of Kesselman & Kesselman, Certified Public Accountant (Isr.), amember of PricewaterhouseCoopers International Limited, independent registered public
accounting firm for the Registrant.

Consent of Opinion of Yigal Arnon and Co., Israeli counsel to the Registrant (included in Exhibit 5.1).
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Portions of this exhibit have been omitted and filed separately with the Securities and Exchange Commission pursuant to a confidential treatment request.

Incorporated by reference to the Registrant’s Registration Statement on Form 20-F (No. 001-35223) filed on July 1, 2011.

Incorporated by reference to Exhibit 1 of the Registration Statement on Form F-6 (No. 333-175360) filed by the Bank of New Y ork Mellon with respect to the Registrant’s American
Depositary Receipts.

Incorporated by reference to the Registrant’s Form 6-K filed on February 15, 2012.

Incorporated by reference to the Registrant’s Registration Statement on Form F-1 (No. 333-179792) filed on February 29, 2012.
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form F-3 of our report dated March 22, 2012, relating to the financia statements of BioLineRx Ltd., which
appearsin BioLineRx Ltd.’s Annual Report on Form 20-F for the year ended December 31, 2011. We also consent to the reference to us under the headings “ Experts’ in such Registration
Statement.

Tel-Aviv, Israel /s/Kesselman & Kesselman
July 23,2012 Certified Public Accountants (Isr.)
A member firm of PricewaterhouseCoopers International Limited

Kesselman & Kesselman, Trade Tower, 25 Hamered Street, Tel-Aviv 68125, |srael, P.O Box 452 Tel-Aviv 61003
Telephone: +972 -3- 7954555, Fax:+972 -3- 7954556, www.pwc.co.il

Kesselman & Kesselman isamember firm of PricewaterhouseCoopers International Limited, each member firm of which is a separate legal entity
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