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The registrant hereby amends this registration statement on such date or dates as may be necessary to delay its effective date until the registrant shall file a further amendment which specifically 
states that this registration statement shall thereafter become effective in accordance with section 8(a) of the securities act of 1933 or until the registration statement shall become effective on such 
date as the commission, acting pursuant to said section 8(a), may determine. 
  
  

  

Title of each class of securities to be registered Amount to be registered (1) Proposed maximum offering price per security
(2) 
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      $75,000,000 $8,595 (6) 

(1)   These offered securities may be sold separately, together or as units with other offered securities. An indeterminate aggregate initial offering price or number of securities of each identified class is 
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provisions of such securities. No additional consideration will be received for such securities and, therefore, no registration fee is required pursuant to Rule 457(i) under the Securities Act of 1933. For 
debt securities issued with an original issue discount, the amount to be registered is calculated as the initial accreted value of such debt securities. 

(2)   Not required to be included in accordance with General Instruction II.C of Form F-3 under the Securities Act of 1933. 
(3)   The registration fee has been calculated in accordance with Rule 457(o) under the Securities Act of 1933. 
(4)   American depositary shares evidenced by American depositary receipts issuable upon deposit of the ordinary shares registered hereby have been registered pursuant to a separate registration 
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(5)   Units will be issued under a unit agreement or indenture and will represent an interest of one or more ordinary shares, warrants, debt securities, or any combination of such securities. 
(6) The Registrant has previously paid this amount in connection with its original filing on August 1, 2012. 

  
  



  
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. 
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We may offer from time to time, in one or more series: 

  

  

  

  

  

  
We may offer these securities in amounts, at prices and on terms determined at the time of offering. The specific plan of distribution for any securities to be offered will be provided in a 

prospectus supplement. If we use agents, underwriters or dealers to sell these securities, a prospectus supplement will name them and describe their compensation. 
 

The specific terms of any securities to be offered will be described in a supplement to this prospectus. This prospectus may not be used to sell securities unless accompanied by a prospectus 
supplement. The prospectus supplement may also add, update or change information contained in this prospectus. You should read this prospectus and any prospectus supplement, together with 
additional information described under the heading “Where You Can Find More Information,” before you make an investment decision. 
 

Our ADSs are quoted on the Nasdaq Capital Market under the symbol “BLRX.” On August 8, 2012, the closing price of our ADSs on the Nasdaq Capital Market was US$2.69 per ADS. 
  

Our ordinary shares currently trade on the Tel Aviv Stock Exchange under the symbol “BLRX.”  On August 8, 2012, the last reported sale price of our ordinary shares was NIS 1.10, or $0.28 per 
share (based on the exchange rate reported by the Bank of Israel on such date). 
  

______________________________ 
  

Investing in our securities involves a high degree of risk.  See “Risk Factors” contained in the applicable prospectus supplement or the documents we incorporate by reference in this 
prospectus to read about factors you should consider before investing in our securities. 
 

Neither the U.S. Securities and Exchange Commission, the Israel Securities Authority nor any state or other foreign securities commission has approved or disapproved of these securities or 
determined if this prospectus is truthful or complete.  Any representation to the contrary is a criminal offense. 
  

______________________________ 
 

The date of this prospectus is August    , 2012 
  

  

   • American Depositary Shares (“ADSs”); 

   • ordinary shares; 

  • debt securities; 

   • warrants to purchase ADSs; and 

   • units consisting of two or more of these classes or series of securities. 

  
  



  
You should rely only on the information contained in this prospectus.  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 on it.  We are not offering to sell or solicit any security other than the ADSs, ordinary shares, debt securities, warrants 
to purchase ADSs and units offered by this prospectus.  In addition, we are not offering to sell or solicit any securities to or from any person in any jurisdiction where it is unlawful to make this offer to or 
solicit an offer from a person in that jurisdiction.  The information contained in this prospectus is 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 reports in this prospectus. 
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SUMMARY 

  
This summary highlights selected information contained elsewhere 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,” and our 
consolidated financial statements and the related notes, which are incorporated by reference herein, before making an investment in our ordinary shares. 
  
Our Business 
  

We are a clinical stage biopharmaceutical development company dedicated to identifying, in-licensing and developing therapeutic candidates that have advantages over currently available 
therapies or that address unmet medical needs. Our current development 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, a new chemical entity in development for the treatment of neuropathic pain, or pain that results from damage 
to nerve fibers; BL-1040, a novel polymer solution for use in the prevention of cardiac remodeling following an acute myocardial infarction, or AMI; BL-5010, a novel formulation for the non-surgical 
removal of skin lesions; and BL-7040, an oligonucleotide 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 a relatively high probability of therapeutic and commercial 
success. None of our therapeutic candidates has been approved for marketing and, to date, there have been no commercial 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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DOCUMENTS INCORPORATED 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, as amended (the “Exchange Act”): 
  

(1) Our Annual Report on Form 20-F for the year ended December 31, 2011; and 
  

(2) Our Current Reports on Form 6-K filed April 5, 2012, April 25, 2012, May 15, 2012, June 5, 2012 and July 9, 2012. 
  
We will furnish without charge to you, on written or oral request, a copy of any or all of the above documents, other than exhibits to such documents which are not specifically incorporated by 

reference therein. You 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@BioLineRx.com 

  
The information relating to us contained in this prospectus is 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. You 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 a registration statement on Form F-3 under the Securities Act of 1933, as amended (the “Securities Act”), relating to this offering of securities.  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 is included 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 complete descriptions of all terms of these documents.  If we filed any of these documents as an exhibit to the registration statement, you may read the document itself for a complete description of its 
terms. 
  

In addition, we file reports with, and furnish information to, the SEC. You 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. You may call the SEC at 1-800-SEC-0330 for further information on this public reference room. As a foreign 
private issuer, all documents which were filed 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 as well 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 Israel Securities Law, 1968.  On August 31, 2011, our shareholders approved a transition 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 Israeli Securities 
Authority and the TASE.  Such copies can be retrieved electronically through the MAGNA distribution site of the Israeli Securities Authority (www.magna.isa.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 address in this prospectus solely as an inactive textual reference. 
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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 terms 
including “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.  You should not put 
undue reliance on any forward-looking statements.  Unless we are required to do so under U.S. federal securities laws or other applicable laws, we do not intend to update or revise any forward-looking 
statements. 
  

Factors that could cause our actual results to differ materially from those expressed or implied in such forward-looking statements include, but are not limited to: 
  

  

  

  

  

  

  

  

  

  

  

  

  

   • the initiation, timing, progress and results of our preclinical studies, clinical trials, and other therapeutic candidate development efforts; 

   • our ability to advance our therapeutic candidates into clinical trials or to successfully complete our preclinical studies or clinical trials; 

   • our receipt of regulatory approvals for our therapeutic candidates, and the timing of other regulatory filings and approvals; 

   • the clinical development, commercialization, and market acceptance of our therapeutic candidates; 

   • our ability to establish and maintain corporate collaborations; 

   • the interpretation of the properties and characteristics of our therapeutic candidates and of the results obtained with our therapeutic candidates in preclinical studies or clinical trials; 

   • the implementation of our business model, strategic plans for our business and therapeutic candidates; 

   • the scope 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 the 
intellectual property rights of others; 

  • estimates of our expenses, future revenues, capital requirements and our needs for additional financing; 

   • competitive companies, technologies and our industry; and 

   • statements as to the impact of the political and security situation in Israel on our business. 

  
3



  
USE OF PROCEEDS 

  
Unless otherwise indicated in an accompanying prospectus supplement, the net proceeds from the sale of securities will be used for general corporate purposes. 
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EXCHANGE RATE INFORMATION 

  
We prepare our financial statements in 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, paid in NIS. 
  

The following table sets forth information regarding the exchange rates of U.S. dollars per NIS for the periods indicated.  Average rates are calculated by using the daily representative rates as 
reported by the Bank of Israel on the last day of each month during the periods presented. 
  

 
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. 

  

  
On August 8, 2012, the closing representative rate was $1.00 to NIS 3.997, as reported by the Bank of Israel. 

  

  

    NIS per U.S. $  
Year Ended December 31,   High     Low     Average     Period End  
2011                                                                      3.821     3.363     3.578     3.821  
2010                                                                      3.894     3.549     3.730     3.549  
2009                                                                      4.256     3.690     3.923     3.775  
2008                                                                      4.022     3.230     3.586     3.802  
2007                                                                    4.342     3.830     4.110     3.846  

    NIS per U.S. $  
Month   High     Low     Average     Period End  
August 2012 (through August 8, 2012)   4.007     3.970     3.988     3.997  
July 2012   4.084     3.913     3.985     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     3.715     3.750     3.750  
March 2012                                                                      3.814     3.715     3.767     3.715  
February 2012                                                                      3.803     3.700     3.740     3.766  
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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 shares on the TASE in NIS and 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 price is applicable, as reported by the Bank of Israel. 
  

 
On August 8, 2012, the last reported sales price of our ordinary shares on the TASE was NIS 1.10 per share, or $0.28 per share (based on the exchange rate reported by the Bank of Israel for such 

date).  On August 8, 2012 the exchange rate of the NIS to the dollar was $1.00 = NIS 3.997, as reported by the Bank of Israel.  As of August 8, 2012 there were three shareholders of record of our ordinary 
shares.  The number of record holders is not representative of the number of beneficial holders of our ordinary shares. 
  

  

    NIS     U.S.$  

   
Price Per 

Ordinary Share    
Price Per 

Ordinary Share  
    High     Low     High     Low  

Annual:                        
2011                                                                3.24     1.13     0.91     0.30  
2010                                                                4.75     2.86     1.26     0.80  
2009                                                                5.68     0.86     1.53     0.23  
2008                                                                4.25     0.69     1.10     0.17  
2007 (from February 8, 2007)                                                                6.65     3.80     1.57     0.89  

Quarterly:                        
Second Quarter 2012                                                                1.12     0.89     0.30     0.23  
First Quarter 2012                                                                2.12     1.06     0.56     0.28  
Fourth Quarter 2011                                                                1.48     1.14     0.41     0.30  
Third Quarter 2011                                                                1.92     1.13     0.56     0.30  
Second Quarter 2011                                                                2.54     1.58     0.74     0.45  
First Quarter 2011                                                                3.24     2.15     0.91     0.60  
Fourth Quarter 2010                                                                3.59     2.86     0.99     0.80  
Third Quarter 2010                                                                3.82     3.21     1.01     0.87  
Second Quarter 2010                                                                4.69     3.00     1.27     0.78  
First Quarter 2010                                                                4.75     3.80     1.26     1.03  

Most Recent Six Months:                        
        August 2012 (through August 8, 2012)   1.16     1.10     0.29     0.28  
        July 2012   1.18     0.95     0.30     0.24  

June 2012                                                                0.97     0.90     0.25     0.23  
May 2012                                                                1.11     0.89     0.26     0.23  
April 2012                                                                1.12     1.01     0.30     0.27  
March 2012                                                                1.21     1.06     0.32     0.28  
February 2012                                                                1.87     1.21     0.50     0.32  
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PRICE RANGE OF OUR ADSs 

  
Our ADSs have been trading on the Nasdaq 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 Nasdaq Capital Market in U.S. dollars. 

  

  
On August 8, 2012, the last reported sales price of our ADSs on the Nasdaq Capital Market was $2.69 per ADS.  As of August 8, 2012 there was one shareholder of record of our ADSs.  The 

number of record holders is not representative of the number of beneficial holders of our ADSs. 
  

  

    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                                                                                   4.21     3.01  
Third Quarter 2011(from July 25, 2011)                                                                                   5.59     2.75  

Most Recent Six Months:          
    August 2012 (through August 8, 2012)   2.85     2.60  

July 2012   3.00     2.41  
June 2012                                                                                      2.57     2.30  
May 2012                                                                                      2.81     2.32  
April 2012                                                                                      2.85     2.64  
March 2012                                                                                      3.27     2.75  
February 2012                                                                                      4.44     3.03  
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RATIO OF EARNINGS TO FIXED CHARGES 

  
The table below presents our consolidated ratios of earnings to fixed charges for each of the periods indicated. Where the ratio indicates coverage of less than a 1:1 ratio, we have disclosed the 

amount (in thousands of NIS) of the deficiency, i.e., the additional earnings required to achieve a 1:1 ratio. We computed these ratios by dividing earnings by fixed charges. For this purpose, earnings 
consist of earnings before income taxes and non-controlling interests plus fixed charges. Fixed charges consist of interest expense, whether capitalized or expensed. 
  

  

  

Year Ended December 31,   Three Months Ended March 31, 
2007   2008   2009   2010   2011   2012 

(59,419)   (114,849)   (61,518)   24.58x   (50,186)   (17,932) 
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DESCRIPTION OF SHARE CAPITAL 

  
The following description of our share capital and provisions of our Articles of Association are summaries and do not purport to be complete. 

  
Ordinary Shares 
  

At August 8, 2012, our authorized share capital consists of 750,000,000 ordinary shares, par value NIS 0.01 per share, of which 176,101,957 shares are issued and outstanding as of August 8, 2012. 
  

All of our outstanding ordinary shares will be validly issued, fully paid and non-assessable.  Our ordinary shares are not redeemable and do not have any preemptive rights.  Pursuant to Israeli 
securities laws, a company whose shares are traded on the TASE may not have more than one class of shares (subject to an exception which is not applicable to us), and all outstanding shares must be 
validly issued and fully paid.  Shares and convertible securities may not be issued without the consent of the Israeli Securities Authority and all outstanding shares must be registered for trading on the 
TASE. 
  
Registration Number and Purposes of the Company 
  

Our number with the Israeli Registrar of Companies is 513398750.  Our purpose appears in our Articles of Association and includes every lawful purpose. 
  
Transfer of Shares 
  

Our ordinary shares that are fully paid for are issued in registered form and may be freely transferred under our Articles of Association, unless the transfer is restricted or prohibited by applicable 
law or the rules of a stock exchange on which the shares are traded.  The ownership or voting of our ordinary shares by non-residents of Israel is not restricted in any way by our Articles of Association 
or the laws of the State of Israel, except for ownership by nationals of some countries that are, or have been, in a state of war with Israel. 
  
Election of Directors 
  

Our ordinary shares do not have cumulative voting rights in the election of directors.  As a result, the holders of a majority of the voting power represented at a shareholders meeting have the 
power to elect all of our directors, subject to the special approval requirements for external directors. 
  

Pursuant to our Articles of Association, other than the external directors, for whom special election requirements apply under the Israeli Companies Law, our directors are elected at a general or 
special meeting of our shareholders and serve on the Board of Directors until they are removed by the majority of our shareholders at a general or special meeting of our shareholders or upon the 
occurrence of certain events, in accordance with the Israeli Companies Law and our Articles of Association.  In addition, our Articles of Association allow our Board of Directors to appoint directors to fill 
vacancies on the Board of Directors to serve until the next general meeting or special meeting, or earlier if required by our Articles of Association or applicable law.  We have held elections for each of our 
non-external directors at each annual meeting of our shareholders since our initial public offering in Israel.  External directors are elected for an initial term of three years and may be removed from office 
pursuant to the terms of the Israeli Companies Law. 
  
Dividend and Liquidation Rights 
  

We may declare a dividend to be paid to the holders of our ordinary shares in proportion to their respective shareholdings.  Under the Israeli Companies Law, dividend distributions are 
determined by the board of directors and do not require the approval of the shareholders of a company unless the company’s articles of association provide otherwise.  Our Articles of Association do not 
require shareholder approval of a dividend distribution and provide that dividend distributions may be determined by our Board of Directors. 
  

Pursuant to the Israeli Companies Law, we may only distribute dividends from, our profits accrued over the previous two years, as defined in the Israeli Companies Law, according to our then last 
reviewed or audited financial reports, provided that the date of the financial reports is not more than six months prior to the date of distribution, or we may distribute dividends with court approval.  In 
each case, we are only permitted to pay a dividend if there is no reasonable concern that payment of the dividend will prevent us from satisfying our existing and foreseeable obligations as they become 
due. 
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In the event of our liquidation, after satisfaction of liabilities to creditors, our assets will be distributed to the holders of our ordinary shares in proportion to their shareholdings.  This right, as 

well as the right to receive dividends, may be affected by the grant of preferential dividend or distribution rights to the holders of a class of shares with preferential rights that may be authorized in the 
future. 
  
Shareholder Meetings 
  

Under Israeli law, we are required to hold an annual general meeting of our shareholders once every calendar year that must be no later than 15 months after the date of the previous annual 
general meeting.  All meetings other than the annual general meeting of shareholders are referred to as special meetings.  Our Board of Directors may call special meetings whenever it sees fit, at such time 
and place, within or outside of Israel, as it may determine.  In addition, the Israeli Companies Law and our Articles of Association provide that our Board of Directors is required to convene a special 
meeting upon the written request of (a) any two of our directors or one quarter of our Board of Directors or (b) one or more shareholders holding, in the aggregate, either (1) 5% of our outstanding shares 
and 1% of our outstanding voting power or (2) 5% of our outstanding voting power. 
  

Subject to the provisions of the Israeli Companies Law and the regulations promulgated thereunder, shareholders entitled to participate and vote at general meetings are the shareholders of 
record on a date to be decided by the board of directors, which may be between four and 40 days prior to the date of the meeting.  Furthermore, the Israeli Companies Law and our Articles of Association 
require that resolutions regarding the following matters must be passed at a general meeting of our shareholders: 
  

  
The Israeli Companies Law requires that a notice of any annual or special shareholders meeting be provided at least 21 days prior to the meeting and if the agenda of the meeting includes the 

appointment or removal of directors, the approval of transactions with office holders or interested or related parties, or an approval of a merger, notice must be provided at least 35 days prior to the 
meeting. 
  

The Israeli Companies Law does not allow shareholders of publicly traded companies to approve corporate matters by written consent.  Consequently, our Articles of Association does not allow 
shareholders to approve corporate matters by written consent. 
  
Voting Rights 
  

Quorum Requirements 
  

Pursuant to our Articles of Association, holders of our ordinary shares have one vote for each ordinary share held on all matters submitted to a vote before the shareholders at a general 
meeting.  The quorum required for our general meetings of shareholders consists of at least two shareholders present in person, by proxy or written ballot who hold or represent between them at least 25% 
of the total outstanding voting rights.  A meeting adjourned for lack of a quorum is adjourned to the same day in the following week at the same time and place or on a later date if so specified in the 
summons or notice of the meeting.  At the reconvened meeting, any number of our shareholders present in person or by proxy shall constitute a lawful quorum. 

  

  

   • amendments to our Articles of Association; 
   • appointment or termination of our auditors; 
   • appointment of directors and appointment and dismissal of external directors; 
   • approval of acts and transactions requiring general meeting approval pursuant to the Israeli Companies Law; 
   • director compensation, indemnification and change of the principal executive officer; 
   • increases or reductions of our authorized share capital; 
   • a merger; and 
   • the exercise of our Board of Director’s powers by a general meeting, if our Board of Directors is unable to exercise its powers and the exercise of any of its powers is required for our 

proper management. 
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Vote Requirements 

  
Our Articles of Association provide that all resolutions of our shareholders require a simple majority vote, unless otherwise required by applicable law. 

  
Israeli law provides that a shareholder of a public company may vote in a meeting and in a class meeting by means of a written ballot in which the shareholder indicates how he or she votes on 

resolutions relating to the following matters: 
  

  
The provision allowing the vote by written ballot does not apply where the voting power of the controlling shareholder is sufficient to determine the vote.  Our Articles of Association provides 

that our Board of Directors may prevent voting by means of a written ballot and this determination is required to be stated in the notice convening the general meeting. 
  

The Israeli Companies Law provides that a shareholder, in exercising his or her rights and performing his or her obligations toward the company and its other shareholders, must act in good faith 
and in a customary manner, and avoid abusing his or her power.  This is required when voting at general meetings on matters such as changes to the articles of association, increasing the company’s 
registered capital, mergers and approval of related party transactions.  A shareholder also has a general duty to refrain from depriving any other shareholder of its rights as a shareholder.  In addition, any 
controlling shareholder, any shareholder who knows that its vote can determine the outcome of a shareholder vote and any shareholder who, under the company’s articles of association, can appoint or 
prevent the appointment of an office holder, is required to act with fairness towards the company.  The Israeli Companies Law does not describe the substance of this duty except to state that the 
remedies generally available upon a breach of contract will also apply to a breach of the duty to act with fairness, and, to the best of our knowledge, there is no binding case law that addresses this 
subject directly. 
  

Resolutions 
  

Unless otherwise stated under the Israeli Companies Law, or provided in a company’s articles of association, a resolution at a shareholders meeting requires approval by a simple majority of the 
voting rights represented at the meeting, in person, by proxy or written ballot, and voting on the resolution.  Under the Israeli Companies Law, unless otherwise provided in a company’s articles of 
association or under applicable law, all resolutions of the shareholders of a company require a simple majority.  A resolution for the voluntary winding up of the company requires the approval of holders 
of 75% of the voting rights represented at the meeting, in person, by proxy or by written ballot and voting on the resolution. 
  

Access to Corporate Records 
  

Under the Israeli Companies Law, all shareholders of a company generally have the right to review minutes of the company’s general meetings, its shareholders register and principal 
shareholders register, articles of association, financial statements and any document it is required by law to file publicly with the Israeli Companies Registrar and the Israeli Securities Authority.  Any of 
our shareholders may request access to review any document in our possession that relates to any action or transaction with a related party, interested party or office holder that requires shareholder 
approval under the Israeli Companies Law.  We may deny a request to review a document if we determine that the request was not made in good faith, that the document contains a commercial secret or a 
patent or that the document’s disclosure may otherwise prejudice our interests. 

  

  

   • an appointment or removal of directors; 
   • an approval of transactions with office holders or interested or related parties; 
   • an approval of a merger or any other matter in respect of which there is a provision in the articles of association providing that decisions of the general meeting may also be passed by 

written ballot; 
   • authorizing the chairman of the board of directors or his relative to act as the company’s chief executive officer or act with such authority; or authorize the company’s chief executive 

officer or his relative to act as the chairman of the board of directors or act with such authority; and 
   • other matters which may be prescribed by Israel’s Minister of Justice. 
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Modification of Class Rights 
  

The rights attached to any class of share, such as voting, liquidation and dividend rights, may be amended by unanimous written consent of the holders of the issued shares of that class, or by 
adoption of a resolution by the holders of a majority of the shares of that class present at a separate class meeting. 
  
Acquisitions under Israeli Law 
  

Full Tender Offer 
  

A person wishing to acquire shares of a public Israeli company and who would as a result hold over 90% of the target company’s issued and outstanding share capital is required by the Israeli 
Companies Law to make a tender offer to all of the company’s shareholders for the purchase of all of the issued and outstanding shares of the company.  A person wishing to acquire shares of a public 
Israeli company and who would as a result hold over 90% of the issued and outstanding share capital of a certain class of shares is required to make a tender offer to all of the shareholders who hold 
shares of the same class for the purchase of all of the issued and outstanding shares of the same class.  If the shareholders who do not accept the offer hold less than 5% of the issued and outstanding 
share capital of the company or of the applicable class, all of the shares that the acquirer offered to purchase will be transferred to the acquirer by operation of law (provided that a majority of the offerees 
that do not have a personal interest in such tender offer shall have approved the tender offer, except that if the total votes to reject the tender offer represent less than 2% of the company’s issued and 
outstanding share capital, in the aggregate, approval by a majority of the offerees that do not have a personal interest in such tender offer is not required to complete the tender offer). However, a 
shareholder that had its shares so transferred may petition the court within three months from the date of acceptance of the full tender offer, whether or not such shareholder agreed to the tender, to 
determine whether the tender offer was for less than fair value and whether the fair value should be paid as determined by the court.  If the shareholders who did not accept the tender offer hold 5% or 
more of the issued and outstanding share capital of the company or of the applicable class, the acquirer may not acquire shares of the company that will increase its holdings to more than 90% of the 
company’s issued and outstanding share capital or of the applicable class from shareholders who accepted the tender offer. 
  

Special Tender Offer 
  

The Israeli Companies Law provides that an acquisition of shares of a public Israeli company must be made by means of a special tender offer if as a result of the acquisition the purchaser would 
become a holder of 25% or more of the voting rights in the company, unless one of the exemptions in the Israeli Companies Law is met.  This rule does not apply if there is already another holder of at least 
25% of the voting rights in the company.  Similarly, the Israeli Companies Law provides that an acquisition of shares in a public company must be made by means of a tender offer if as a result of the 
acquisition the purchaser would become a holder of 45% or more of the voting rights in the company, if there is no other shareholder of the company who holds 45% or more of the voting rights in the 
company, unless one of the exemptions in the Israeli Companies Law is met. 
  

A special tender offer must be extended to all shareholders of a company but the offeror is not required to purchase shares representing more than 5% of the voting power attached to the 
company’s outstanding shares, regardless of how many shares are tendered by shareholders.  A special tender offer may be consummated only if (i) at least 5% of the voting power attached to the 
company’s outstanding shares will be acquired by the offeror and (ii) the number of shares tendered in the offer exceeds the number of shares whose holders objected to the offer. 
  

If a special tender offer is accepted, then the purchaser or any person or entity controlling it or under common control with the purchaser or such controlling person or entity may not make a 
subsequent tender offer for the purchase of shares of the target company and may not enter into a merger with the target company for a period of one year from the date of the offer, unless the purchaser 
or such person or entity undertook to effect such an offer or merger in the initial special tender offer. 
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Merger 

  
The Israeli Companies Law permits merger transactions if approved by each party’s board of directors and, unless certain requirements described under the Israeli Companies Law are met, a 

majority of each party’s shares voted on the proposed merger at a Shareholders’ meeting called with at least 35 days’ prior notice. 
  

For purposes of the shareholder vote, unless a court rules otherwise, the merger will not be deemed approved if a majority of the shares represented at the shareholders meeting that are held by 
parties other than the other party to the merger, or by any person who holds 25% or more of the outstanding shares or the right to appoint 25% or more of the directors of the other party, vote against the 
merger.  If the transaction would have been approved but for the separate approval of each class or the exclusion of the votes of certain shareholders as provided above, a court may still approve the 
merger upon the request of holders of at least 25% of the voting rights of a company, if the court holds that the merger is fair and reasonable, taking into account the value of the parties to the merger and 
the consideration offered to the shareholders. 
  

Upon the request of a creditor of either party to the proposed merger, the court may delay or prevent the merger if it concludes that there exists a reasonable concern that, as a result of the 
merger, the surviving company will be unable to satisfy the obligations of any of the parties to the merger, and may further give instructions to secure the rights of creditors. 
  

In addition, a merger may not be completed unless at least 50 days have passed from the date that a proposal for approval of the merger was filed by each party with the Israeli Registrar of 
Companies and 30 days have passed from the date the merger was approved by the shareholders of each party. 
  

Anti-Takeover Measures under Israeli Law 
  

The Israeli Companies Law allows us to create and issue shares having rights different from those attached to our ordinary shares, including shares providing certain preferred rights, 
distributions or other matters and shares having preemptive rights.  As of the date of this prospectus, we do not have any authorized or issued shares other than our ordinary shares.  In the future, if we 
do create and issue a class of shares other than ordinary shares, such class of shares, depending on the specific rights that may be attached to them, may delay or prevent a takeover or otherwise prevent 
our shareholders from realizing a potential premium over the market value of their ordinary shares.  The authorization of a new class of shares will require an amendment to our Articles of Association 
which requires the prior approval of the holders of a majority of our shares at a general meeting.  In addition, the rules and regulations of the TASE also limit the terms permitted with respect to a new class 
of shares and prohibit any such new class of shares from having voting rights.  Shareholders voting in such meeting will be subject to the restrictions provided in the Israeli Companies Law as described 
above in “—Voting Rights.” 
  
Borrowing Powers 
  

Pursuant to the Israeli Companies Law and our Articles of Association, our Board of Directors may exercise all powers and take all actions that are not required under law or under our Articles of 
Association to be exercised or taken by our shareholders, including the power to borrow money for company purposes. 
  
Changes in Capital 
  

Our Articles of Association enable us to increase or reduce our share capital.  Any such changes are subject to the provisions of the Israeli Companies Law and must be approved by a resolution 
duly passed by our shareholders at a general or special meeting by voting on such change in the capital.  In addition, transactions that have the effect of reducing capital, such as the declaration and 
payment of dividends in the absence of sufficient retained earnings and profits and an issuance of shares for less than their nominal value, require a resolution of our Board of Directors and court 
approval. 
  
Transfer Agent and Registrar 
  

The transfer agent and registrar for our ordinary shares in Israel is Bank Leumi Nominee Company Ltd. (Hevra Le-Rishumim of Bank Leumi Le-Israel Ltd.).  The Depositary and Registrar for the 
ADSs is The Bank of New York Mellon. 
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DESCRIPTION OF AMERICAN DEPOSITARY SHARES 

  
Each of our ADSs represents 10 of our ordinary shares. Our ADSs will trade on the Nasdaq Capital Market. 

  
The form of the deposit agreement for the ADS and the form of American Depositary Receipt (ADR) that represents an ADS have been incorporated by reference as exhibits to this registration 

statement on Form F-1. Copies of the deposit agreement are available for inspection at the principal office of The Bank of New York Mellon, located at 101 Barclay Street, New York, New York 10286, and at 
the principal office of our custodians, Bank Leumi Le-Israel, 34 Yehuda Halevi St., Tel-Aviv 65546, Israel and Bank Hapoalim B.M., 104 Hayarkon Street, Tel Aviv 63432, Israel. 
  
Dividends, Other Distributions and Rights 
  

Amounts distributed to ADS holders will be reduced by any taxes or other governmental charges required to be withheld by the custodian or the Depositary. If the Depositary determines that 
any distribution in cash or property is subject to any tax or governmental charges that the Depositary or the custodian is obligated to withhold, the Depositary may use the cash or sell or otherwise 
dispose of all or a portion of that property to pay the taxes or governmental charges. The Depositary will then distribute the balance of the cash and/or property to the ADS holders entitled to the 
distribution, in proportion to their holdings. 
  

Cash dividends and cash distributions 
  

The Depositary will convert into dollars all cash dividends and other cash distributions that it or the custodian receives in a foreign currency. The Depositary will distribute to the ADS holders 
the amount it receives, after deducting any currency conversion expenses. If the Depositary determines that any foreign currency it receives cannot be converted and transferred on a reasonable basis, it 
may distribute the foreign currency (or an appropriate document evidencing the right to receive the currency), or hold that foreign currency uninvested, without liability for interest, for the accounts of the 
ADS holders entitled to receive it. 
  

Distributions of ordinary shares 
  

If we distribute ordinary shares as a dividend or free distribution, the Depositary may, with our approval, and will, at our request, distribute to ADS holders new ADSs representing the ordinary 
shares. The Depositary will distribute only whole ADSs. It will sell the ordinary shares that would have required it to use fractional ADSs and then distribute the proceeds in the same way it distributes 
cash. If the Depositary deposits the ordinary shares but does not distribute additional ADSs, the existing ADSs will also represent the new ordinary shares. 
  

If holders of ordinary shares have the option of receiving a dividend in cash or in shares, we may also grant that option to ADS holders. 
  

Other distributions 
  

If the Depositary or the custodian receives a distribution of anything other than cash or shares, the Depositary will distribute the property or securities to the ADS holder, in proportion to such 
holder’s holdings. If the Depositary determines that it cannot distribute the property or securities in this manner or that it is not feasible to do so, then, after consultation with us, it may distribute the 
property or securities by any means it thinks is equitable and practical, or it may sell the property or securities and distribute the net proceeds of the sale to the ADS holders. 
  

Rights to subscribe for additional ordinary shares and other rights 
  

If we offer our holders of ordinary shares any rights to subscribe for additional ordinary shares or any other rights, the Depositary will, if requested by us: 
  

  

  

   • make the rights available to all or certain holders of ADSs, by means of warrants or otherwise, if lawful and practically feasible; or 
   • if it is not lawful or practically feasible to make the rights available, attempt to sell those rights or warrants or other instruments. 

  
14



  
In that case, the Depositary will allocate the net proceeds of the sales to the account of the ADS holders entitled to the rights. The allocation will be made on an averaged or other practicable 

basis without regard to any distinctions among holders. 
  

If registration under the Securities Act is required in order to offer or sell to the ADS holders the securities represented by any rights, the Depositary will not make the rights available to ADS 
holders unless a registration statement is in effect or such securities are exempt from registration. We do not, however, have any obligation to file a registration statement or to have a registration 
statement declared effective. If the Depositary cannot make any rights available to ADS holders and cannot dispose of the rights and make the net proceeds available to ADS holders, then it will allow the 
rights to lapse, and the ADS holders will not receive any value for them. 
  

Voting of the underlying shares 
  

Under the deposit agreement, an ADS holder is entitled, subject to any applicable provisions of Israeli law, our articles of association and bylaws and the deposited securities, to exercise voting 
rights pertaining to the shares represented by its ADSs. The Depositary will send to ADS holders such information as is contained in the notice of meeting that the Depositary receives from us, as well as 
a statement that holders of as the close of business on the specified record date will be entitled to instruct the Depositary as to the exercise of voting rights and a statement as to the manner in which the 
such instructions may be given. 
  

Changes affecting deposited securities. 
  

 If there is any change in nominal value or any split - up, consolidation, cancellation or other reclassification of deposited securities, or any recapitalization, reorganization, business combination 
or consolidation or sale of assets involving us, then any securities that the Depositary receives in respect of deposited securities will become new deposited securities. Each ADS will automatically 
represent its share of the new deposited securities, unless the Depositary delivers new ADSs as described in the following sentence. The Depositary may, with our approval, and will, at our request, 
distribute new ADSs or ask ADS holders to surrender their outstanding ADSs in exchange for new ADSs describing the new deposited securities. 
  

Amendment of the deposit agreement 
  

The Depositary and we may agree to amend the form of the ADSs and the deposit agreement at any time, without the consent of the ADS holders. If the amendment adds or increases any fees or 
charges (other than taxes or other governmental charges) or prejudices an important right of ADS holders, it will not take effect as to outstanding ADSs until three months after the Depositary has sent 
the ADS holders a notice of the amendment. At the expiration of that three-month period, each ADS holder will be considered by continuing to hold its ADSs to agree to the amendment and to be bound 
by the deposit agreement as so amended. The Depositary and we may not amend the deposit agreement or the form of ADSs to impair the ADS holder’s right to surrender its ADSs and receive the 
ordinary shares and any other property represented by the ADSs, except to comply with mandatory provisions of applicable law. 
  

Termination of the deposit agreement 
  

The Depositary will terminate the deposit agreement if we ask it to do so and will notify the ADS holders at least 30 days before the date of termination. The Depositary may also terminate the 
deposit agreement if it resigns and a successor depositary has not been appointed by us and accepted its appointment within 60 days after the Depositary has given us notice of its resignation. After 
termination of the deposit agreement, the Depositary will no longer register transfers of ADSs, distribute dividends to the ADS holders, accept deposits of ordinary shares, give any notices, or perform 
any other acts under the deposit agreement whatsoever, except that the Depositary will continue to: 
  

  

  

  

  

   • collect dividends and other distributions pertaining to deposited securities; 

   • sell rights as described under the heading “Dividends, other distributions and rights — Rights to subscribe for additional shares and other rights” above; and 

   • deliver deposited securities, together with any dividends or other distributions received with respect thereto and the net proceeds of the sale of any rights or other property, in exchange 
for surrendered ADSs. 
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Four months after termination, the Depositary may sell the deposited securities and hold the proceeds of the sale, together with any other cash then held by it, for the pro rata benefit of ADS 

holders that have not surrendered their ADSs. The Depositary will not have liability for interest on the sale proceeds or any cash it holds. 
  

Charges of Depositary 
  

We will pay the fees, reasonable expenses and out-of-pocket charges of the Depositary and those of any registrar only in accordance with agreements in writing entered into between us and the 
Depositary from time to time. The following charges shall be incurred by any party depositing or withdrawing ordinary shares or by any party surrendering ADSs or to whom ADSs are issued (including, 
without limitation, issuance pursuant to a stock dividend or stock split declared by us or an exchange of stock regarding the ADSs or deposited ordinary shares or a distribution of ADSs pursuant to the 
terms of the deposit agreement): 
  

  

  

  

  

  

  

  

  

  

  
The Depositary may own and deal in our securities and in our ADSs. 

  
Liability of Holders for Taxes, Duties or Other Charges 

  
Any tax or other governmental charge with respect to ADSs or any deposited ordinary shares represented by any ADR shall be payable by the holder of such ADR to the Depositary. The 

Depositary may refuse to effect transfer of such ADR or any withdrawal of deposited ordinary shares represented by such ADR until such payment is made, and may withhold any dividends or other 
distributions or may sell for the account of the holder any part or all of the deposited ordinary shares represented by such ADR and may apply such dividends or distributions or the proceeds of any such 
sale in payment of any such tax or other governmental charge and the holder of such ADR shall remain liable for any deficiency. 

  

  

   • taxes and other governmental charges; 

   • any applicable transfer or registration fees; 

   • certain cable, telex and facsimile transmission charges as provided in the Deposit Agreement; 

   • any expenses incurred in the conversion of foreign currency; 

   • a fee of $5.00 or less per 100 ADSs (or a portion thereof) for the execution and delivery of ADSs and the surrender of ADSs; 

   • a fee of $.05 or less per ADS (or portion thereof) for any cash distribution made pursuant to the Deposit Agreement; 

   • a fee for the distribution of securities pursuant to the Deposit Agreement; 

   • in addition to any fee charged under clause 6, a fee of $.05 or less per ADS (or portion thereof) per annum for depositary services, which will be payable as provided in clause 10 below; 

   • a fee for the distribution of proceeds of rights that the Depositary sells pursuant to the Deposit Agreement; and 

   • any other charges payable by the Depositary, any of the Depositary's agents, or the agents of the Depositary's agents in connection with the servicing of Shares or other Deposited 
Securities. 

  
16



  
DESCRIPTION OF DEBT SECURITIES 

  
We may issue debt securities in one or more series. The specific terms of each series of debt securities will be described in the applicable prospectus supplement relating to that series. The 

prospectus supplement may or may not modify the general terms found in this prospectus and will be filed with the SEC. For a complete description of the terms of a particular series of debt securities, you 
should read both this prospectus and the prospectus supplement relating to that particular series. 
  

As required by federal law for all bonds and notes of companies that are publicly offered, the debt securities are governed by a document called an “indenture.” An indenture is a contract 
between us and a financial institution, acting as trustee on your behalf, and is subject to and governed by the Trust Indenture Act of 1939, as amended.  We have entered into an indenture between us 
and The Bank of New York Mellon, to act as trustee, pursuant to which we may issue multiple series of debt securities from time to time. The trustee has two main roles. First, the trustee can enforce your 
rights against us if we default. There are some limitations on the extent to which the trustee acts on your behalf, described in the second paragraph under “Events of Default — Remedies if an Event of 
Default Occurs.” Second, the trustee performs certain administrative duties for us. 
  

Because this section is a summary, it does not describe every aspect of the debt securities and the indenture. We urge you to read the indenture because it, and not this description, defines your 
rights as a holder of debt securities. A copy of the indenture is attached as an exhibit to the registration statement of which this prospectus is a part. We will file a supplemental indenture with the SEC 
prior to the commencement of any debt offering, at which time the supplemental indenture would be publicly available. 
  

The prospectus supplement, which will accompany this prospectus, will describe the particular series of debt securities being offered by including: 
  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

  

   • the designation or title of the series of debt securities; 

   • the total principal amount of the series of debt securities; 

   • the percentage of the principal amount at which the series of debt securities will be offered; 

   • the date or dates on which principal will be payable; 

   • the rate or rates (which may be either fixed or variable) and/or the method of determining such rate or rates of interest, if any; 

   • the date or dates from which any interest will accrue, or the method of determining such date or dates, and the date or dates on which any interest will be payable; 

   • whether any interest may be paid by issuing additional securities of the same series in lieu of cash (and the terms upon which any such interest may be paid by issuing additional 
securities); 

   • the terms for redemption, extension or early repayment, if any; 

   • the currencies in which the series of debt securities are issued and payable; 

   • whether the amount of payments of principal, premium or interest, if any, on a series of debt securities will be determined with reference to an index, formula or other method (which could 
be based on one or more currencies, commodities, equity indices or other indices) and how these amounts will be determined; 

   • the place or places, if any, other than or in addition to the Borough of Manhattan in the City of New York, of payment, transfer, conversion and/or exchange of the debt securities; 

   • the denominations in which the offered debt securities will be issued (if other than $1,000 and any integral multiple thereof for registered securities); 

   • the provision for any sinking fund; 

   • any restrictive covenants; 

   • any Events of Default; 
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General 
  

The indenture provides that any debt securities proposed to be sold under this prospectus and the accompanying prospectus supplement (“offered debt securities”) may be issued under the 
indenture in one or more series. 
  

For purposes of this prospectus, any reference to the payment of principal of or premium or interest, if any, on debt securities will include additional amounts if required by the terms of the debt 
securities. 
  

The indenture does not limit the amount of debt securities that may be issued thereunder from time to time. Debt securities issued under the indenture, when a single trustee is acting for all debt 
securities issued under the indenture, are called the “indenture securities”. The indenture also provides that there may be more than one trustee thereunder, each with respect to one or more different 
series of indenture securities. See “Resignation of Trustee” below. At a time when two or more trustees are acting under the indenture, each with respect to only certain series, the term “indenture 
securities” means the one or more series of debt securities with respect to which each respective trustee is acting. In the event that there is more than one trustee under the indenture, the powers and trust 
obligations of each trustee described in this prospectus will extend only to the one or more series of indenture securities for which it is trustee. If two or more trustees are acting under the indenture, then 
the indenture securities for which each trustee is acting would be treated as if issued under separate indentures. 
  

The indenture does not contain any provisions that give you protection in the event we issue a large amount of debt or we are acquired by another entity. 
  

We refer you to the particular prospectus supplement for information with respect to any deletions from, modifications of or additions to the Events of Default or our covenants that are described 
below, including any addition of a covenant or other provision providing event risk or similar protection. 
  

We have the ability to issue indenture securities with terms different from those of indenture securities previously issued and, without the consent of the holders thereof, to reopen a previous 
issue of a series of indenture securities and issue additional indenture securities of that series unless the reopening was restricted when that series was created. 
  
Conversion and Exchange 
  

If any debt securities are convertible into or exchangeable for other securities, the applicable prospectus supplement will explain the terms and conditions of the conversion or exchange, 
including the conversion price or exchange ratio (or the calculation method), the conversion or exchange period (or how the period will be determined), if conversion or exchange will be mandatory or at 
the option of the holder or us, provisions for adjusting the conversion price or the exchange ratio and provisions affecting conversion or exchange in the event of the redemption of the underlying debt 
securities. These terms may also include provisions under which the number or amount of other securities to be received by the holders of the debt securities upon conversion or exchange would be 
calculated according to the market price of the other securities as of a time stated in the applicable prospectus supplement. 

  

  

   • whether the series of debt securities are issuable in certificated form; 

   • any provisions for defeasance or covenant defeasance; 

   • any special Israeli and/or U.S. federal income tax implications, including, if applicable, Israeli and/or U.S. federal income tax considerations relating to original issue discount; 

   • whether and under what circumstances we will pay additional amounts in respect of any tax, assessment or governmental charge and, if so, whether we will have the option to redeem the 
debt securities rather than pay the additional amounts (and the terms of this option); 

   • any provisions for convertibility or exchangeability of the debt securities into or for any other securities; 

   • whether the debt securities are subject to subordination and the terms of such subordination; 

   • whether the debt securities are secured or unsecured and the terms of any security interests; 

   • the listing, if any, on a securities exchange; and 

   • any other terms. 
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Issuance of Securities in Registered Form 
  

We may issue the debt securities in registered form, in which case we may issue them either in book-entry form only or in “certificated” form. Debt securities issued in book-entry form will be 
represented by global securities. We expect that we will usually issue debt securities in book-entry only form represented by global securities. 
  

Book-Entry Holders 
  

We will issue registered debt securities in book-entry form only, unless we specify otherwise in the applicable prospectus supplement. This means debt securities will be represented by one or 
more global securities registered in the name of a depositary that will hold them on behalf of financial institutions that participate in the depositary’s book-entry system. These participating institutions, in 
turn, hold beneficial interests in the debt securities held by the depositary or its nominee. These institutions may hold these interests on behalf of themselves or customers. 
  

Under the indenture, only the person in whose name a debt security is registered is recognized as the holder of that debt security. Consequently, for debt securities issued in book-entry form, we 
will recognize only the depositary as the holder of the debt securities and we will make all payments on the debt securities to the depositary. The depositary will then pass along the payments it receives 
to its participants, which in turn will pass the payments along to their customers who are the beneficial owners. The depositary and its participants do so under agreements they have made with one 
another or with their customers; they are not obligated to do so under the terms of the debt securities. 
  

As a result, investors will not own debt securities directly. Instead, they will own beneficial interests in a global security, through a bank, broker or other financial institution that participates in 
the depositary’s book-entry system or holds an interest through a participant. As long as the debt securities are represented by one or more global securities, investors will be indirect holders, and not 
holders, of the debt securities. 
  

Street Name Holders 
  

In the future, we may issue debt securities in certificated form or terminate a global security. In these cases, investors may choose to hold their debt securities in their own names or in “street 
name.” Debt securities held in street name are registered in the name of a bank, broker or other financial institution chosen by the investor, and the investor would hold a beneficial interest in those debt 
securities through the account he or she maintains at that institution. 
  

For debt securities held in street name, we will recognize only the intermediary banks, brokers and other financial institutions in whose names the debt securities are registered as the holders of 
those debt securities and we will make all payments on those debt securities to them. These institutions will pass along the payments they receive to their customers who are the beneficial owners, but 
only because they agree to do so in their customer agreements or because they are legally required to do so. Investors who hold debt securities in street name will be indirect holders, and not holders, of 
the debt securities. 
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Legal Holders 
  

Our obligations, as well as the obligations of the applicable trustee and those of any third parties employed by us or the applicable trustee, run only to the legal holders of the debt securities. We 
do not have obligations to investors who hold beneficial interests in global securities, in street name or by any other indirect means. This will be the case whether an investor chooses to be an indirect 
holder of a debt security or has no choice because we are issuing the debt securities only in book-entry form. 
  

For example, once we make a payment or give a notice to the holder, we have no further responsibility for the payment or notice even if that holder is required, under agreements with depositary 
participants or customers or by law, to pass it along to the indirect holders but does not do so. Similarly, if we want to obtain the approval of the holders for any purpose (for example, to amend an 
indenture or to relieve us of the consequences of a default or of our obligation to comply with a particular provision of an indenture), we would seek the approval only from the holders, and not the 
indirect holders, of the debt securities. Whether and how the holders contact the indirect holders is up to the holders. 
  

When we refer to you, we mean those who invest in the debt securities being offered by this prospectus, whether they are the holders or only indirect holders of those debt securities. When we 
refer to your debt securities, we mean the debt securities in which you hold a direct or indirect interest. 
  
Special Considerations for Indirect Holders 
  

If you hold debt securities through a bank, broker or other financial institution, either in book-entry form or in street name, we urge you to check with that institution to find out: 
  

  

  

  

  

  

  
Global Securities 
  

As noted above, we usually will issue debt securities as registered securities in book-entry form only. A global security represents one or any other number of individual debt securities. 
Generally, all debt securities represented by the same global securities will have the same terms. 
  

Each debt security issued in book-entry form will be represented by a global security that we deposit with and register in the name of a financial institution or its nominee that we select. The 
financial institution that we select for this purpose is called the depositary. Unless we specify otherwise in the applicable prospectus supplement, The Depository Trust Company, New York, New York, 
known as DTC, will be the depositary for all debt securities issued in book-entry form. 
  

A global security may not be transferred to or registered in the name of anyone other than the depositary or its nominee, unless special termination situations arise. We describe those situations 
below under “Special Situations when a Global Security will be Terminated.” As a result of these arrangements, the depositary, or its nominee, will be the sole registered owner and holder of all debt 
securities represented by a global security, and investors will be permitted to own only beneficial interests in a global security. Beneficial interests must be held by means of an account with a broker, bank 
or other financial institution that in turn has an account with the depositary or with another institution that has an account with the depositary. Thus, an investor whose security is represented by a global 
security will not be a holder of the debt security, but only an indirect holder of a beneficial interest in the global security. 

  

  

   • how it handles securities payments and notices; 

   • whether it imposes fees or charges; 

   • how it would handle a request for the holders’ consent, if ever required; 

   • whether and how you can instruct it to send you debt securities registered in your own name so you can be a holder, if that is permitted in the future for a particular series of debt 
securities; 

   • how it would exercise rights under the debt securities if there were a default or other event triggering the need for holders to act to protect their interests; and 

   • if the debt securities are in book-entry form, how the depositary’s rules and procedures will affect these matters. 
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Special Considerations for Global Securities 

  
As an indirect holder, an investor’s rights relating to a global security will be governed by the account rules of the investor’s financial institution and of the depositary, as well as general laws 

relating to securities transfers. The depositary that holds the global security will be considered the holder of the debt securities represented by the global security. 
  

If debt securities are issued only in the form of a global security, an investor should be aware of the following: 
  

  

  

  

  

  

  

  

  

  
Special Situations when a Global Security will be Terminated 

  
In a few special situations described below, a global security will be terminated and interests in it will be exchanged for certificates in non-book-entry form (certificated securities). After that 

exchange, the choice of whether to hold the certificated debt securities directly or in street name will be up to the investor. Investors must consult their own banks or brokers to find out how to have their 
interests in a global security transferred on termination to their own names, so that they will be holders. We have described the rights of legal holders and street name investors under “Issuance of 
Securities in Registered Form” above. 

  

  

   • An investor cannot cause the debt securities to be registered in his or her name, and cannot obtain certificates for his or her interest in the debt securities, except in the special situations 
we describe below. 

   • An investor will be an indirect holder and must look to his or her own bank or broker for payments on the debt securities and protection of his or her legal rights relating to the debt 
securities, as we describe under “Issuance of Securities in Registered Form” above. 

   • An investor may not be able to sell interests in the debt securities to some insurance companies and other institutions that are required by law to own their securities in non-book-entry 
form. 

   • An investor may not be able to pledge his or her interest in a global security in circumstances where certificates representing the debt securities must be delivered to the lender or other 
beneficiary of the pledge in order for the pledge to be effective. 

   • The depositary’s policies, which may change from time to time, will govern payments, transfers, exchanges and other matters relating to an investor’s interest in a global security. We 
and the trustee have no responsibility for any aspect of the depositary’s actions or for its records of ownership interests in a global security. We and the trustee also do not supervise 
the depositary in any way. 

   • If we redeem less than all the debt securities of a particular series being redeemed, DTC’s practice is to determine by lot the amount to be redeemed from each of its participants holding 
that series. 

   • An investor is required to give notice of exercise of any option to elect repayment of its debt securities, through its participant, to the applicable trustee and to deliver the related debt 
securities by causing its participant to transfer its interest in those debt securities, on DTC’s records, to the applicable trustee. 

   • DTC requires that those who purchase and sell interests in a global security deposited in its book-entry system use immediately available funds. Your broker or bank may also require 
you to use immediately available funds when purchasing or selling interests in a global security. 

   • Financial institutions that participate in the depositary’s book-entry system, and through which an investor holds its interest in a global security, may also have their own policies 
affecting payments, notices and other matters relating to the debt securities. There may be more than one financial intermediary in the chain of ownership for an investor. We do not 
monitor and are not responsible for the actions of any of those intermediaries. 
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The applicable prospectus supplement may list situations for terminating a global security that would apply only to the particular series of debt securities covered by the prospectus supplement. 

If a global security is terminated, only the depositary, and not we or the applicable trustee, is responsible for deciding the names of the institutions in whose names the debt securities represented by the 
global security will be registered and, therefore, who will be the holders of those debt securities. 
  
Payment and Paying Agents 
  

We will pay interest (either in cash or by delivery of additional indenture securities, as applicable) to the person listed in the applicable trustee’s records as the owner of the debt security at the 
close of business on a particular day in advance of each due date for interest, even if that person no longer owns the debt security on the interest due date. That day, usually about two weeks in advance 
of the interest due date, is called the “record date.” Because we will pay all the interest for an interest period to the holders on the record date, holders buying and selling debt securities must work out 
between themselves the appropriate purchase price. The most common manner is to adjust the sales price of the debt securities to prorate interest fairly between buyer and seller based on their respective 
ownership periods within the particular interest period. This prorated interest amount is called “accrued interest.” 
  

Payments on Global Securities 
  

We will make payments on a global security in accordance with the applicable policies of the depositary as in effect from time to time. Under those policies, we will make payments directly to the 
depositary, or its nominee, and not to any indirect holders who own beneficial interests in the global security. An indirect holder’s right to those payments will be governed by the rules and practices of 
the depositary and its participants, as described under “— Special Considerations for Global Securities.” 
  

Payments on Certificated Securities 
  

We will make payments on a certificated debt security as follows. We will pay interest that is due on an interest payment date by check mailed (or additional securities issued) on the interest 
payment date to the holder at his or her address shown on the trustee’s records as of the close of business on the regular record date. We will make all payments of principal and premium, if any, by check 
at the office of the applicable trustee in New York, NY and/or at other offices that may be specified in the prospectus supplement or in a notice to holders against surrender of the debt security. 
  

Alternatively, if the holder asks us to do so, we will pay any cash amount that becomes due on the debt security by wire transfer of immediately available funds to an account at a bank in the 
United States, on the due date. 
  

Payment When Offices Are Closed 
  

If any payment is due on a debt security on a day that is not a business day, we will make the payment on the next day that is a business day. Payments made on the next business day in this 
situation will be treated under the indenture as if they were made on the original due date, except as otherwise indicated in the attached prospectus supplement. Such payment will not result in a default 
under any debt security or the indenture, and no interest will accrue on the payment amount from the original due date to the next day that is a business day. 
  

Book-entry and other indirect holders should consult their banks or brokers for information on how they will receive payments on their debt securities. 
  
Events of Default 
  

You will have rights if an Event of Default occurs in respect of the debt securities of your series and is not cured, as described later in this subsection. 
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The term “Event of Default” in respect of the debt securities of your series means any of the following: 

  

  

  

  

  

  

  
An Event of Default for a particular series of debt securities does not necessarily constitute an Event of Default for any other series of debt securities issued under the same or any other 

indenture. The trustee may withhold notice to the holders of debt securities of any default, except in the payment of principal, premium or interest, if it in good faith considers the withholding of notice to 
be in the best interests of the holders. 
  

Remedies if an Event of Default Occurs 
  

If an Event of Default has occurred and has not been cured, the trustee or the holders of at least 25% in principal amount of the debt securities of the affected series may declare the entire 
principal amount of all the debt securities of that series to be due and immediately payable. This is called a declaration of acceleration of maturity. A declaration of acceleration of maturity may be canceled 
by the holders of a majority in principal amount of the debt securities of the affected series if (1) we have deposited with the trustee all amounts due and owing with respect to the securities, and (2) no 
other Events of Default are continuing. 
  

Except in cases of default, where the trustee has some special duties, the trustee is not required to take any action under the indenture at the request of any holders unless the holders offer the 
trustee reasonable protection from expenses and liability (called an “indemnity”). If reasonable indemnity is provided, the holders of a majority in principal amount of the outstanding debt securities of the 
relevant series may direct the time, method and place of conducting any lawsuit or other formal legal action seeking any remedy available to the trustee. The trustee may refuse to follow those directions in 
certain circumstances. No delay or omission in exercising any right or remedy will be treated as a waiver of that right, remedy or Event of Default. 
  

Before you are allowed to bypass your trustee and bring your own lawsuit or other formal legal action or take other steps to enforce your rights or protect your interests relating to the debt 
securities, the following must occur: 
  

  

  

  

  

  

   • We do not pay interest on a debt security of the series within 30 days of its due date. 

   • We do not pay the principal of, or any premium on, a debt security of the series on its due date. 

   • We do not deposit any sinking fund payment in respect of debt securities of the series within 2 business days of its due date. 

   • We remain in breach of a covenant in respect of debt securities of the series for 60 days after we receive a written notice of default stating we are in breach. The notice must be sent by 
either the trustee or holders of at least 25% of the principal amount of debt securities of the series. 

   • We file for bankruptcy or certain other events of bankruptcy, insolvency or reorganization occur. 

   • Any other Event of Default in respect of debt securities of the series described in the applicable prospectus supplement occurs. 

   • You must give your trustee written notice that an Event of Default has occurred and remains uncured. 

   • The holders of at least 25% in principal amount of all outstanding debt securities of the relevant series must make a written request that the trustee take action because of the default and 
must offer reasonable indemnity to the trustee against the cost and other liabilities of taking that action. 

   • The trustee must not have taken action for 60 days after receipt of the above notice and offer of indemnity. 

   • The holders of a majority in principal amount of the debt securities must not have given the trustee a direction inconsistent with the above notice during that 60-day period. 
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However, you are entitled at any time to bring a lawsuit for the payment of money due on your debt securities on or after the due date. 

  
Holders of a majority in principal amount of the debt securities of the affected series may waive any past defaults other than: 

  

  

  
Book-entry and other indirect holders should consult their banks or brokers for information on how to give notice or direction to or make a request of the trustee and how to declare or cancel 

an acceleration of maturity. 
  

Each year, we will furnish to each trustee a written statement of certain of our officers certifying that to their knowledge we are in compliance with the indenture and the debt securities or else 
specifying any default. 
  
Merger or Consolidation 
  

Under the terms of the indenture, we are generally permitted to consolidate or merge with another entity. We are also permitted to sell all or substantially all of our assets to another entity. 
However, we may not take any of these actions unless all the following conditions are met: 
  

  

  

  

  
Modification or Waiver 
  

There are three types of changes we can make to the indenture and the debt securities issued thereunder. 
  

Changes Requiring Your Approval 
  

First, there are changes that we cannot make to your debt securities without your specific approval. The following is a list of those types of changes: 
  

  

  

  

  

  

  

  

  

   • the payment of principal, any premium or interest or 

   • in respect of a covenant that cannot be modified or amended without the consent of each holder. 

   • Where we merge out of existence or sell our assets, the resulting entity must agree to be legally responsible for our obligations under the debt securities. 

   • The merger or sale of assets must not cause a default on the debt securities and we must not already be in default (unless the merger or sale would cure the default). For purposes of this 
no-default test, a default would include an Event of Default that has occurred and has not been cured, as described under “Events of Default” above. A default for this purpose would 
also include any event that would be an Event of Default if the requirements for giving us a notice of default or our default having to exist for a specific period of time were disregarded. 

   • We must deliver certain certificates and documents to the trustee. 

   • We must satisfy any other requirements specified in the prospectus supplement relating to a particular series of debt securities. 

   • change the stated maturity of the principal of, or interest on, a debt security; 

   • reduce any amounts due on a debt security; 

   • reduce the amount of principal payable upon acceleration of the maturity of a security following a default; 

   • adversely affect any right of repayment at the holder’s option; 

   • change the place (except as otherwise described in the prospectus or prospectus supplement) or currency of payment on a debt security; 

   • impair your right to sue for payment; 

   • adversely affect any right to convert or exchange a debt security in accordance with its terms; 
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Changes Not Requiring Approval 

  
The second type of change does not require any vote by the holders of the debt securities. This type is limited to clarifications and certain other changes that would not adversely affect holders 

of the outstanding debt securities in any material respect. We also do not need any approval to make any change that affects only debt securities to be issued under the indenture after the change takes 
effect. 
  

Changes Requiring Majority Approval 
  

Any other change to the indenture and the debt securities would require the following approval: 
  

  

  
In each case, the required approval must be given by written consent. 
  
The holders of a majority in principal amount of all of the series of debt securities issued under an indenture, voting together as one class for this purpose, may waive our compliance with some 

of our covenants in that indenture. However, we cannot obtain a waiver of a payment default or of any of the matters covered by the bullet points included above under “— Changes Requiring Your 
Approval.” 
  

Further Details Concerning Voting 
  

When taking a vote, we will use the following rules to decide how much principal to attribute to a debt security: 
  

  

  

  
Debt securities will not be considered outstanding, and therefore not eligible to vote, if we have deposited or set aside in trust money for their payment or redemption or if we, any other obligor, 

or any affiliate of us or any obligor own such debt securities. Debt securities will also not be eligible to vote if they have been fully defeased as described later under “Defeasance — Full Defeasance.” 
  

  

   • modify the subordination provisions in the indenture in a manner that is adverse to holders of the debt securities; 

   • reduce the percentage of holders of debt securities whose consent is needed to modify or amend the indenture; 

   • reduce the percentage of holders of debt securities whose consent is needed to waive compliance with certain provisions of the indenture or to waive certain defaults; 

   • modify any other aspect of the provisions of the indenture dealing with supplemental indentures, modification and waiver of past defaults, changes to the quorum or voting 
requirements or the waiver of certain covenants; and 

   • change any obligation we have to pay additional amounts. 

   • If the change affects only one series of debt securities, it must be approved by the holders of a majority in principal amount of that series. 

   • If the change affects more than one series of debt securities issued under the same indenture, it must be approved by the holders of a majority in principal amount of all of the series 
affected by the change, with all affected series voting together as one class for this purpose. 

   • For original issue discount securities, we will use the principal amount that would be due and payable on the voting date if the maturity of these debt securities were accelerated to that 
date because of a default. 

   • For debt securities whose principal amount is not known (for example, because it is based on an index), we will use the principal face amount at original issuance or a special rule for that 
debt security described in the prospectus supplement. 

   • For debt securities denominated in one or more foreign currencies, we will use the U.S. dollar equivalent. 
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We will generally be entitled to set any day as a record date for the purpose of determining the holders of outstanding indenture securities that are entitled to vote or take other action under the 

indenture. However, the record date may not be more than 30 days before the date of the first solicitation of holders to vote on or take such action. If we set a record date for a vote or other action to be 
taken by holders of one or more series, that vote or action may be taken only by persons who are holders of outstanding indenture securities of those series on the record date and must be taken within 
eleven months following the record date. 
  

Book-entry and other indirect holders should consult their banks or brokers for information on how approval may be granted or denied if we seek to change the indenture or the debt 
securities or request a waiver. 
  
Defeasance 
  

The following provisions will be applicable to each series of debt securities unless we state in the applicable prospectus supplement that the provisions of covenant defeasance and full 
defeasance will not be applicable to that series. 
  

Covenant Defeasance 
  

Under current United States federal tax law and the indenture, we can make the deposit described below and be released from some of the restrictive covenants in the indenture under which the 
particular series was issued. This is called “covenant defeasance”. In that event, you would lose the protection of those restrictive covenants but would gain the protection of having money and 
government securities set aside in trust to repay your debt securities. If applicable, you also would be released from the subordination provisions described under “Indenture Provisions — 
Subordination” below. In order to achieve covenant defeasance, we must do the following: 
  

  

  

  

  

  
If we accomplish covenant defeasance, you can still look to us for repayment of the debt securities if there were a shortfall in the trust deposit or the trustee is prevented from making payment. In 

fact, if one of the remaining Events of Default occurred (such as our bankruptcy) and the debt securities became immediately due and payable, there might be a shortfall. Depending on the event causing 
the default, you may not be able to obtain payment of the shortfall. 
  

  

   • If the debt securities of the particular series are denominated in U.S. dollars, we must deposit in trust for the benefit of all holders of such debt securities a combination of money and 
United States government or United States government agency notes or bonds that will generate enough cash to make interest, principal and any other payments on the debt securities 
on their various due dates and any mandatory sinking fund payments or analogous payments. 

   • We must deliver to the trustee a legal opinion of our counsel confirming that, under current United States federal income tax law, we may make the above deposit without causing you to 
be taxed on the debt securities any differently than if we did not make the deposit and just repaid the debt securities ourselves at maturity. 

   • We must deliver to the trustee a legal opinion of our counsel stating that the above deposit does not require registration by us under the 1940 Act, as amended, and a legal opinion and 
officers’ certificate stating that all conditions precedent to covenant defeasance have been complied with. 

   • Defeasance must not result in a breach of the indenture or any of our other material agreements. 

   • Satisfy the conditions for covenant defeasance contained in any supplemental indentures. 
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Full Defeasance 

  
If there is a change in United States federal tax law, as described below, we can legally release ourselves from all payment and other obligations on the debt securities of a particular series (called 

“full defeasance”) if we put in place the following other arrangements for you to be repaid: 
  

  

  

  

  

  
If we ever did accomplish full defeasance, as described above, you would have to rely solely on the trust deposit for repayment of the debt securities. You could not look to us for repayment in 

the unlikely event of any shortfall. Conversely, the trust deposit would most likely be protected from claims of our lenders and other creditors if we ever became bankrupt or insolvent. If applicable, you 
would also be released from the subordination provisions described later under “Indenture Provisions — Subordination”. 
  
Form, Exchange and Transfer of Certificated Registered Securities 
  

If registered debt securities cease to be issued in book-entry form, they will be issued: 
  

  

  

  
Holders may exchange their certificated securities for debt securities of smaller denominations or combined into fewer debt securities of larger denominations, as long as the total principal amount 

is not changed and as long as the denomination is greater than the minimum denomination for such securities. 
  

Holders may exchange or transfer their certificated securities at the office of their trustee. We have appointed the trustee to act as our agent for registering debt securities in the names of holders 
transferring debt securities. We may appoint another entity to perform these functions or perform them ourselves. 
  

Holders will not be required to pay a service charge to transfer or exchange their certificated securities, but they may be required to pay any tax or other governmental charge associated with the 
transfer or exchange. The transfer or exchange will be made only if our transfer agent is satisfied with the holder’s proof of legal ownership. 
  

If we have designated additional transfer agents for your debt security, they will be named in your prospectus supplement. We may appoint additional transfer agents or cancel the appointment 
of any particular transfer agent. We may also approve a change in the office through which any transfer agent acts. 
  

If any certificated securities of a particular series are redeemable and we redeem less than all the debt securities of that series, we may block the transfer or exchange of those debt securities 
during the period beginning 15 days before the day we mail the notice of redemption and ending on the day of that mailing, in order to freeze the list of holders to prepare the mailing. We may also refuse 
to register transfers or exchanges of any certificated securities selected for redemption, except that we will continue to permit transfers and exchanges of the unredeemed portion of any debt security that 
will be partially redeemed. 

  

  

   • If the debt securities of the particular series are denominated in U.S. dollars, we must deposit in trust for the benefit of all holders of such debt securities a combination of money and 
United States government or United States government agency notes or bonds that will generate enough cash to make interest, principal and any other payments on the debt securities 
on their various due dates and any mandatory sinking fund payments or analogous payments. 

   • We must deliver to the trustee a legal opinion confirming that there has been a change in current United States federal tax law or an IRS ruling that allows us to make the above deposit 
without causing you to be taxed on the debt securities any differently than if we did not make the deposit and just repaid the debt securities ourselves at maturity. Under current United 
States federal tax law, the deposit and our legal release from the debt securities would be treated as though we paid you your share of the cash and notes or bonds at the time the cash 
and notes or bonds were deposited in trust in exchange for your debt securities and you would recognize gain or loss on the debt securities at the time of the deposit. 

   • We must deliver to the trustee a legal opinion of our counsel stating that the above deposit does not require registration by us under the 1940 Act, as amended, and a legal opinion and 
officers’ certificate stating that all conditions precedent to defeasance have been complied with. 

   • Defeasance must not result in a breach of the indenture or any of our other material agreements. 

   • Satisfy the conditions for covenant defeasance contained in any supplemental indentures. 

   • only in fully registered certificated form; 

   • without interest coupons, and 

   • unless we indicate otherwise in the prospectus supplement, in denominations of $1,000 and amounts that are multiples of $1,000. 
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If a registered debt security is issued in book-entry form, only the depositary will be entitled to transfer and exchange the debt security as described in this subsection, since it will be the sole 

holder of the debt security. 
  
Resignation of Trustee 
  

Each trustee may resign or be removed with respect to one or more series of indenture securities provided that a successor trustee is appointed to act with respect to these series and has 
accepted such appointment. In the event that two or more persons are acting as trustee with respect to different series of indenture securities under the indenture, each of the trustees will be a trustee of a 
trust separate and apart from the trust administered by any other trustee. 
  
Indenture Provisions — Subordination 
  

Upon any distribution of our assets upon our dissolution, winding up, liquidation or reorganization, the payment of the principal of (and premium, if any) and interest, if any, on any indenture 
securities denominated as subordinated debt securities is to be subordinated to the extent provided in the indenture in right of payment to the prior payment in full of all Designated Senior Indebtedness 
(as defined below), but our obligation to you to make payment of the principal of (and premium, if any) and interest, if any, on such subordinated debt securities will not otherwise be affected. In addition, 
no payment on account of principal (or premium, if any), sinking fund or interest, if any, may be made on such subordinated debt securities at any time unless full payment of all amounts due in respect of 
the principal (and premium, if any), sinking fund and interest on Designated Senior Indebtedness has been made or duly provided for in money or money’s worth. 
  

In the event that, notwithstanding the foregoing, any payment by us is received by the trustee in respect of subordinated debt securities or by the holders of any of such subordinated debt 
securities before all Designated Senior Indebtedness is paid in full, the payment or distribution must be paid over to the holders of the Designated Senior Indebtedness or on their behalf for application to 
the payment of all the Designated Senior Indebtedness remaining unpaid until all the Designated Senior Indebtedness has been paid in full, after giving effect to any concurrent payment or distribution to 
the holders of the Designated Senior Indebtedness. Subject to the payment in full of all Designated Senior Indebtedness upon this distribution by us, the holders of such subordinated debt securities will 
be subrogated to the rights of the holders of the Designated Senior Indebtedness to the extent of payments made to the holders of the Designated Senior Indebtedness out of the distributive share of 
such subordinated debt securities. 

  
By reason of this subordination, in the event of a distribution of our assets upon our insolvency, certain of our senior creditors may recover more, ratably, than holders of any subordinated debt 

securities or the holders of any indenture securities that are not Designated Senior Indebtedness or subordinated debt securities. The indenture provides that these subordination provisions will not 
apply to money and securities held in trust under the defeasance provisions of the indenture. 

  
Designated Senior Indebtedness is defined in the indenture as the principal of (and premium, if any) and unpaid interest on: 

  

  

  
If this prospectus is being delivered in connection with the offering of a series of indenture securities denominated as subordinated debt securities, the accompanying prospectus supplement will 

set forth the approximate amount of our Designated Senior Indebtedness and of our other indebtedness outstanding as of a recent date. 
  

  

   • our indebtedness (including indebtedness of others guaranteed by us), whenever created, incurred, assumed or guaranteed, for money borrowed, that we have designated as 
“Designated Senior Indebtedness” for purposes of the indenture and in accordance with the terms of the indenture (including any indenture securities designated as Designated Senior 
Indebtedness), and 

   • renewals, extensions, modifications and refinancings of any of this indebtedness. 
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Secured Indebtedness 
  

Certain of our indebtedness, including certain series of indenture securities, may be secured. The prospectus supplement for each series of indenture securities will describe the terms of any 
security interest for such series and will indicate the approximate amount of our secured indebtedness as of a recent date. In the event of a distribution of our assets upon our insolvency, the holders of 
unsecured indenture securities may recover less, ratably, than holders of any of our secured indebtedness. 
  
The Trustee under the Indenture 
  
The Bank of New York Mellon will serve as the trustee under the indenture. 
  
Certain Considerations Relating to Foreign Currencies 
  

Debt securities denominated or payable in foreign currencies may entail significant risks. These risks include the possibility of significant fluctuations in the foreign currency markets, the 
imposition or modification of foreign exchange controls and potential illiquidity in the secondary market. These risks will vary depending upon the currency or currencies involved and will be more fully 
described in the applicable prospectus supplement. 
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DESCRIPTION OF WARRANTS 

 
We may issue warrants for the purchase of our ADSs. We may issue warrants independently of or together with ordinary shares (including ordinary shares represented by ADSs) offered by any 

prospectus supplement, and we may attach the warrants to, or issue them separately from, ordinary shares (including ordinary shares represented by ADSs). Each series of warrants will be issued under a 
separate warrant agreement to be entered into between us and a bank or trust company, as warrant agent, all as set forth in the prospectus supplement relating to the particular issue of offered warrants. 
The warrant agent will act solely as our agent in connection with the warrant certificates relating to the warrants and will not assume any obligation or relationship of agency or trust with any holders of 
warrant certificates or beneficial owners of warrants. The following summaries of certain provisions of the warrant agreements and warrants do not purport to be complete and are subject to, and are 
qualified in their entirety by reference to, all the provisions of the warrant agreement and the warrant certificates relating to each series of warrants which we will file with the SEC and incorporate by 
reference as an exhibit to the registration statement of which this prospectus is a part at or prior to the time of the issuance of any series of warrants. 
  
General 
  

The applicable prospectus supplement will describe the terms of the warrants, including as applicable: 
  

  

  

  

  

  

  

  

  

  
Warrants will be offered and exercisable for US dollars only and will be in registered form only. 

  
Holders of warrants will be able to exchange warrant certificates for new warrant certificates of different denominations, present warrants for registration of transfer, and exercise warrants at the 

corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement. Prior to the exercise of any warrants, holders of the warrants to purchase ordinary shares 
will not have any rights of holders of ordinary shares, including the right to receive payments of dividends, if any, or to exercise any applicable right to vote. 
  
Certain Risk Considerations 
  

Any warrants we issue will involve a degree of risk, including risks arising from fluctuations in the price of the underlying ordinary shares or debt securities and general risks applicable to the 
securities market (or markets) on which the underlying securities trade, as applicable. Prospective purchasers of the warrants will need to recognize that the warrants may expire worthless and, thus, 
purchasers should be prepared to sustain a total loss of the purchase price of their warrants. This risk reflects the nature of a warrant as an asset which, other factors held constant, tends to decline in 
value over time and which may, depending on the price of the underlying securities, become worthless when it expires. The trading price of a warrant at any time is expected to increase if the price of or, if 
applicable, dividend rate on, the underlying securities increases. Conversely, the trading price of a warrant is expected to decrease as the time remaining to expiration of the warrant decreases and as the 
price of or, if applicable, dividend rate on, the underlying securities, decreases. Assuming all other factors are held constant, the more a warrant is “out-of-the-money” (i.e., the more the exercise price 
exceeds the price of the underlying securities and the shorter its remaining term to expiration), the greater the risk that a purchaser of the warrant will lose all or part of his or her investment. If the price of 
the underlying securities does not rise before the warrant expires to an extent sufficient to cover a purchaser’s cost of the warrant, the purchaser will lose all or part of his or her investment in the warrant 
upon expiration. 

  

  

  • the offering price; 

   • the aggregate number or amount of underlying securities purchasable upon exercise of the warrants and the exercise price; 

   • the number of warrants being offered; 

   • the date, if any, after which the warrants and the underlying securities will be transferable separately; 

   • the date on which the right to exercise the warrants will commence, and the date on which the right will expire (the “Expiration Date”); 

   • the number of warrants outstanding, if any; 

   • any material Israeli and/or U.S. federal income tax consequences; 

   • the terms, if any, on which we may accelerate the date by which the warrants must be exercised; and 

   • any other terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the warrants. 

  
30



  
In addition, prospective purchasers of the warrants should be experienced with respect to options and option transactions, should understand the risks associated with options and should reach 

an investment decision only after careful consideration, with their financial advisers, of the suitability of the warrants in light of their particular financial circumstances and the information discussed in 
this prospectus and, if applicable, the prospectus supplement. Before purchasing, exercising or selling any warrants, prospective purchasers and holders of warrants should carefully consider, among 
other things: 
  

  

  

  

  
Some of the factors referred to above are in turn influenced by various political, economic and other factors that can affect the trading price of the underlying securities and should be carefully 

considered prior to making any investment decisions. 
  

Purchasers of the warrants should further consider that the initial offering price of the warrants may be in excess of the price that a purchaser of options might pay for a comparable option in a 
private, less liquid transaction. In addition, it is not possible to predict the price at which the warrants will trade in the secondary market or whether any such market will be liquid. We may, but will not be 
obligated to, file an application to list any warrants on a United States national securities exchange. To the extent that any warrants are exercised, the number of warrants outstanding will decrease, which 
may result in a lessening of the liquidity of the warrants. Finally, the warrants will constitute our direct, unconditional and unsecured obligations, and as such will be subject to any changes in our 
perceived creditworthiness. 
  
Exercise of Warrants 
  

Each holder of a warrant will be entitled to purchase that number or amount of underlying securities, at the exercise price, as will in each case be described in the prospectus supplement relating 
to the offered warrants. After the close of business on the Expiration Date (which may be extended by us), unexercised warrants will become void. 
  

Holders may exercise warrants by delivering to the warrant agent payment as provided in the applicable prospectus supplement of the amount required to purchase the underlying securities 
purchasable upon exercise, together with the information set forth on the reverse side of the warrant certificate. Warrants will be deemed to have been exercised upon receipt of payment of the exercise 
price, subject to the receipt within five business days of the warrant certificate evidencing the exercised warrants. Upon receipt of payment and the warrant certificate properly completed and duly 
executed at the corporate trust office of the warrant agent or any other office indicated in the applicable prospectus supplement, we will, as soon as practicable, issue and deliver the underlying securities 
purchasable upon such exercise. If fewer than all of the warrants represented by a warrant certificate are exercised, we will issue a new warrant certificate for the remaining amount of warrants. 
  
Amendments and Supplements to Warrant Agreements 
  

We may amend or supplement the warrant agreement without the consent of the holders of the warrants issued under the agreement to effect changes that are not inconsistent with the 
provisions of the warrants and that do not adversely affect the interests of the holders. 

  

  

   • the trading price of the warrants; 

   • the price of the underlying securities at that time; 

   • the time remaining to expiration; and 

   • any related transaction costs. 

  
31



  
DESCRIPTION OF UNITS 

  
We may issue securities in units, each consisting of two or more types of securities. For example, we might issue units consisting of a combination of debt securities and warrants to purchase 

ADSs. If we issue units, the prospectus supplement relating to the units will contain the information described above with regard to each of the securities that is a component of the units. In addition, the 
prospectus supplement relating to units will describe the terms of any units we issue, including as applicable: 
  

  

  

  

  

  

   • the date, if any, on and after which the units may be transferable separately; 

   • whether we will apply to have the units traded on a securities exchange or securities quotation system; 

   • any material Israeli and/or U.S. federal income tax consequences; and 

   • how, for Israeli and/or U.S. federal income tax purposes, the purchase price paid for the units is to be allocated among the component securities. 
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TAXATION 

  
The material Israeli and U.S. federal income tax consequences relating to the purchase, ownership and disposition of any of the securities offered by this prospectus will be set forth in the prospectus 
supplement offering those securities. 
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PLAN OF DISTRIBUTION 

  
We may sell the securities offered under this prospectus in one or more of the following ways (or in any combination) from time to time: 

  

  

  

  

  
If underwriters or dealers are used in the sale, the securities will be acquired by the underwriters or dealers for their own account and may be resold from time to time in one or more transactions, 

including: 
  

  

  

  

  

  
As applicable, we and our respective underwriters, dealers or agents, reserve the right to accept or reject all or part of any proposed purchase of the securities. We will set forth in a prospectus 

supplement the terms and offering of securities by us, including: 
  

  

  

  

  

  

  

  
We may enter into derivative transactions with third parties or sell securities not covered by this prospectus to third parties in privately negotiated transactions from time to time. If the applicable 

prospectus supplement indicates, in connection with those derivative transactions, such third parties (or affiliates of such third parties) may sell securities covered by this prospectus and the applicable 
prospectus supplement, including in short sale transactions. If so, such third parties (or affiliates of such third parties) may use securities pledged by us, or borrowed from us, or others to settle those 
sales or to close out any related open borrowings of securities, and may use securities received from us in settlement of those derivative transactions to close out any related open borrowings of 
securities. The third parties (or affiliates of such third parties) in such sale transactions by us will be underwriters and will be identified in an applicable prospectus supplement (or a post-effective 
amendment). 
  

We may loan or pledge securities to a financial institution or other third party that in turn may sell the securities using this prospectus and an applicable prospectus supplement. Such financial 
institution or third party may transfer its economic short position to investors in our securities or in connection with a simultaneous offering of other securities offered by this prospectus. 

  

  

   • to or through one or more underwriters or dealers; 

   • in short or long transactions; 

   • directly to investors; or 

   • through agents. 

   • in privately negotiated transactions; 

   • in one or more transactions at a fixed price or prices, which may be changed from time to time; 

   • in “at the market offerings,” within the meaning of Rule 415(a)(4) of the Securities Act, to or through a market maker or into an existing trading market, on an exchange or otherwise; 

   • at prices related to those prevailing market prices; or 

   • at negotiated prices. 

   • the names of any underwriters, dealers or agents; 

   • any agency fees or underwriting discounts or commissions and other items constituting agents’ or underwriters’ compensation; 

   • any discounts or concessions allowed or reallowed or paid to dealers; 

   • details regarding over-allotment options under which underwriters may purchase additional securities from us, if any; 

   • the purchase price of the securities being offered and the proceeds we will receive from the sale; 

   • the public offering price; and 

   • the securities exchanges on which such securities may be listed, if any. 
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Underwriters, Agents and Dealers 
  

If underwriters are used in the sale of our securities, the securities will be acquired by the underwriters for their own account and may be resold from time to time in one or more transactions 
described above. The securities may be offered to the public either through underwriting syndicates represented by managing underwriters or directly by underwriters. Generally, the underwriters’ 
obligations to purchase the securities will be subject to conditions precedent and the underwriters will be obligated to purchase all of the securities if they purchase any of the securities. We may use 
underwriters with which we have a material relationship and will describe in the prospectus supplement, naming the underwriter, the nature of any such relationship. 
  

We may sell the securities through agents from time to time. When we sell securities through agents, the prospectus supplement will name any agent involved in the offer or sale of securities and 
any commissions we pay to them. Generally, any agent will be acting on a best efforts basis for the period of its appointment. 
  

We may authorize underwriters, dealers or agents to solicit offers by certain purchasers to purchase our securities from us at the public offering price set forth in the prospectus supplement 
pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the future. The contracts will be subject only to those conditions set forth in the prospectus supplement, 
and the prospectus supplement will set forth any commissions we pay for solicitation of these contracts. 
  

Underwriters, dealers and agents may contract for or otherwise be entitled to indemnification by us against certain civil liabilities, including liabilities under the Securities Act or to contribution 
with respect to payments made by the underwriters, dealers or agents, under agreements between us and the underwriters, dealers and agents. 
  

We may grant underwriters who participate in the distribution of our securities an option to purchase additional securities to cover over-allotments, if any, in connection with the distribution. 
  

Underwriters, dealers or agents may receive compensation in the form of discounts, concessions or commissions from us or our purchasers, as their agents in connection with the sale of our 
securities. These underwriters, dealers or agents may be considered to be underwriters under the Securities Act. As a result, discounts, commissions or profits on resale received by the underwriters, 
dealers or agents may be treated as underwriting discounts and commissions. The prospectus supplement for any securities offered by us will identify any such underwriter, dealer or agent and describe 
any compensation received by them from us. Any public offering price and any discounts or concessions allowed or re-allowed or paid to dealers may be changed from time to time. 
  

Any underwriter may engage in over-allotment transactions, stabilizing transactions, short-covering transactions and penalty bids in accordance with Regulation M under the Exchange Act. 
Over-allotment involves sales in excess of the offering size, which create a short position. Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not 
exceed a specified maximum. Short-covering transactions involve purchases of our securities in the open market after the distribution is completed to cover short positions. Penalty bids permit the 
underwriters to reclaim a selling concession from a dealer when the securities originally sold by the dealer are purchased in a transaction to cover short positions. Those activities may cause the price of 
the securities to be higher than it would otherwise be. If commenced, the underwriters may discontinue any of the activities at any time. We make no representation or prediction as to the direction or 
magnitude of any effect these transactions may have on the price of our securities. For a description of these activities, see the information under the heading “Underwriting” in the applicable prospectus 
supplement. 
  

Underwriters, broker-dealers or agents who may become involved in the sale of our securities may engage in transactions with and perform other services for us for which they receive 
compensation. 
  
Stabilization Activities 
  
In connection with an offering through underwriters, an underwriter may, to the extent permitted by applicable rules and regulations, purchase and sell securities in the open market. These transactions, to 
the extent permitted by applicable rules and regulations, may include short sales, stabilizing transactions and purchases to cover positions created by short sales. Short sales involve the sale by the 
underwriters of a greater number of securities than they are required to purchase in the offering. “Covered” short sales are sales made in an amount not greater than the underwriters’ option to purchase 
additional securities from us in the offering, if any. If the underwriters have an over-allotment option to purchase additional securities from us, the underwriters may consider, among other things, the price 
of securities available for purchase in the open market as compared to the price at which they may purchase securities through the over-allotment option. “Naked” short sales, which may be prohibited or 
restricted by applicable rules and regulations, are any sales in excess of such option or where the underwriters do not have an over-allotment option. The underwriters must close out any naked short 
position by purchasing securities in the open market. A naked short position is more likely to be created if the underwriters are concerned that there may be downward pressure on the price of the 
securities in the open market after pricing that could adversely affect investors who purchase in the offering. 
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Accordingly, to cover these short sales positions or to otherwise stabilize or maintain the price of the securities, the underwriters may bid for or purchase securities in the open market and may 

impose penalty bids. If penalty bids are imposed, selling concessions allowed to syndicate members or other broker-dealers participating in the offering are reclaimed if securities previously distributed in 
the offering are repurchased, whether in connection with stabilization transactions or otherwise. The effect of these transactions may be to stabilize or maintain the market price of the securities at a level 
above that which might otherwise prevail in the open market. The imposition of a penalty bid may also affect the price of the securities to the extent that it discourages resale of the securities. The 
magnitude or effect of any stabilization or other transactions is uncertain. 
  
Direct Sales 
  

We may also sell securities directly to one or more purchasers without using underwriters or agents. In this case, no agents, underwriters or dealers would be involved. We may sell securities 
upon the exercise of rights that we may issue to our shareholders. We may also sell securities directly to institutional investors or others who may be deemed to be underwriters within the meaning of the 
Securities Act with respect to any sale of those securities. 
  
Trading Market 
  

It is possible that one or more underwriters may make a market in a class or series of securities, but the underwriters will not be obligated to do so and may discontinue any market making at any 
time without notice. We cannot give any assurance as to the liquidity of the trading market for any of the securities. 
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EXPERTS 

  
The consolidated financial statements incorporated 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.), a member 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 
  

Certain legal matters concerning this offering will be passed upon for us by Morrison & Foerster LLP, New York, New York.  The validity of the securities being offered by this prospectus and 
other legal matters concerning this offering relating to Israeli law will be passed upon for us by Yigal Arnon & Co., Jerusalem, Israel. 
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ENFORCEABILITY OF CIVIL LIABILITIES 

  
We are incorporated under the laws of the State of Israel.  Service of process upon us and upon our directors and officers and the Israeli 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. securities law claims in original actions instituted in Israel.  Israeli courts may refuse 
to hear a claim based on a violation of U.S. securities laws because Israel is not the most appropriate forum to bring such a claim.  In addition, even if an Israeli court agrees to hear a claim, it may determine 
that Israeli law and not U.S. law is applicable to the claim.  If U.S. law is found to be applicable, the content of applicable U.S. law must be proved as a fact 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 a civil 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 a non-civil matter, provided that among other 
things: 
  

  

  

  

  

  

  

  
If a foreign judgment is enforced by an Israeli court, it generally will be payable in Israeli currency, which can then be converted into non-Israeli currency and transferred out of Israel.  The usual 

practice in an action before an Israeli court to recover an amount in a non-Israeli currency is for the Israeli court to issue a judgment for the equivalent amount in Israeli currency at the rate of exchange in 
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 plus interest at the annual statutory rate set by Israeli regulations prevailing at the time.  Judgment creditors must bear the risk of unfavorable exchange 
rates. 
  

  

   • 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 reasonable 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 judgments in the same matter between the same parties; 

   • an action between the same parties in the same matter is not pending in any Israeli court at the time the lawsuit is instituted 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. 
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PART II 

INFORMATION NOT REQUIRED IN PROSPECTUS 
  
Item 8.  Indemnification of Directors, Officers and 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 indemnification is 
inserted in its articles of association.  Our Articles of Association contain such a provision.  An undertaking provided in advance by an Israeli company to indemnify an office holder with respect to a 
financial liability imposed on him or her in favor of another person pursuant to a judgment, 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, a company may indemnify an office holder against the following liabilities incurred for acts performed as an office holder: 
  

  

  
An Israeli company may insure a director or officer against the following liabilities incurred for acts performed as a director or officer: 

  

  

  

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

  

  

  

  

  
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 a directors and officers’ liability insurance policy with respect to specified claims.  To date, no claims for 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 expenses incurred as a result of acts performed by them in their capacity as our, or our subsidiaries’ directors and officers.  This indemnification is limited 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. 

  

 

   • reasonable litigation expenses, including attorneys’ fees, incurred by the office holder as a result 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 a result of such investigation or proceeding; and (ii) no 
financial liability, such as a criminal penalty, was imposed upon him or her as a substitute for the criminal proceeding as a result of such investigation or proceeding or, if such financial 
liability was imposed, it was imposed with respect to an offense that does not require proof of criminal intent; and 

   • reasonable 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 its behalf 
or by a third party or in connection with criminal proceedings in which the office holder was acquitted or as a result of a conviction for a crime that does not require proof of criminal 
intent. 

   • a breach of duty of care to the company or to a third party, including a breach arising out of the negligent conduct of an office holder; 

   • a breach of duty of loyalty to the company, provided the director or officer acted in good faith and had a reasonable basis to believe that the act would not prejudice the interests of the 
company; and 

   • financial liabilities imposed on the office holder for the benefit of a third party. 

   • a breach 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; 

   • a breach 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 derive illegal personal benefit; or 

   • a fine levied against the office holder. 
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Item 9.  Exhibits and Financial Statement Schedules 
  
(a)           Exhibits 
  

See Exhibit Index. 
  

The agreements included 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 as a way of allocating the risk to one of 
the parties if 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 statements in this registration statement not misleading. 
  

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

thereto. 
  
Item 10.  Undertakings 
  

  

  

  

  

  

  

  

(b) Financial Statement Schedules 

(a) Insofar as indemnification for liabilities arising under the Securities Act 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 expenses incurred or paid by a director, 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 is against public policy as expressed in the Act and will be governed by the final adjudication of such issue. 

(b) The undersigned Registrant hereby undertakes: 

   (1) To file, during any period in which offers or sales are being made, a post-effective amendment to this registration statement: 

   (i) To include any prospectus required by section 10(a)(3) of the Securities Act; 

   (ii) To reflect in the 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. 

   (iii) To include 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; 
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provided, however, that paragraphs (b)(1)(i), (b)(1)(ii) and (b)(1)(iii) of this section do not apply if the information required to be included in a post-effective amendment by those paragraphs is 

contained in reports filed with or furnished to the SEC by the registrant pursuant to Section 13 or Section 15(d) of the Exchange Act that are incorporated by reference in this registration statement, or is 
contained in a form of prospectus filed pursuant to Rule 424(b) that is part of this registration statement; 
  

  

  

  

  

  

  

  

  

   (2) That for the purpose of determining any liability under the Securities Act, each post-effective amendment that contains a form of prospectus shall be deemed to be a new registration 
statement relating to the securities offered therein, and this offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. 

   (3) To remove from registration by means of a post-effective amendment any of the securities being registered which remain unsold at the termination of the offering; 

   (4) 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 prospectus is 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 Exchange Act that are incorporated 
by reference in the Form F-3. 

   (5) That, for the purpose of determining liability under the Securities Act to any purchaser: 

   (i) If the registrant is relying on Rule 430B: 

   (A) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of the registration statement as of the date the filed prospectus was deemed 
part of and included in the registration statement; and 

   (B) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a registration statement in reliance on Rule 430B relating to an offering made 
pursuant to Rule 415(a)(1)(i), (vii), or (x) for the purpose of providing the information required by section 10(a) of the Securities Act shall be deemed to be part of and 
included in the registration statement as of the earlier of the date such form of prospectus is first used after effectiveness or the date of the first contract of sale of securities 
in the offering described in the prospectus. As provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such date shall 
be deemed to be a new effective date of the registration statement relating to the securities in the registration statement to which that prospectus relates, and the offering of 
such securities at that time shall be deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration statement or prospectus 
that is part of the registration statement or made in a document incorporated or deemed incorporated by reference into the registration statement or prospectus that is part 
of the registration statement will, as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that was made in the 
registration statement or prospectus that was part of the registration statement or made in any such document immediately prior to such effective date; or 
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The undersigned registrant undertake that in a primary offering of securities of the undersigned registrant pursuant to this registration statement, regardless of the underwriting method 

used to sell the securities to the purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, the undersigned registrant will be a seller to 
the purchaser and will be considered to offer or sell such securities to such purchaser: 

  

  

  

  

  

  

  

  

   (ii) If the registrant is subject to Rule 430C, each prospectus filed pursuant to Rule 424(b) as part of a registration statement relating to an offering, other than registration statements 
relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A, shall be deemed to be part of and included in the registration statement as of the date it is first used 
after effectiveness. Provided, however, that no statement made in a registration statement or prospectus that is part of the registration statement or made in a document incorporated 
or deemed incorporated by reference into the registration statement or prospectus that is part of the registration statement will, as to a purchaser with a time of contract of sale prior 
to such first use, supersede or modify any statement that was made in the registration statement or prospectus that was part of the registration statement or made in any such 
document immediately prior to such date of first use. 

   (6) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser in the initial distribution of the securities: 

   (i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering required to be filed pursuant to Rule 424; 

   (ii) Any free writing prospectus relating to the offering prepared by or on behalf of the undersigned registrant or used or referred to by the undersigned registrant; 

   (iii) The portion of any other free writing prospectus relating to the offering containing material information about the undersigned registrant or its securities provided by or on behalf of 
the undersigned registrant; and 

   (iv) Any other communication that is an offer in the offering made by the undersigned registrant to the purchaser. 

(c) The undersigned registrant hereby undertakes that, for purposes of determining any liability under the Securities Act, each filing of the registrant’s annual report pursuant to Section 13(a) or 
Section 15(d) of the Exchange Act that is incorporated by reference in the registration statement shall be deemed to be a new registration statement relating to the securities offered therein, and 
the offering of such securities at that time shall be deemed to be the initial bona fide offering thereof. 

(d)  The undersigned registrant hereby undertakes to file an application for the purpose of determining the eligibility of the trustee to act under Subsection (a) of Section 310 of the Trust Indenture 
Act in accordance with the rules and regulations prescribed by the SEC under Section 305(b)(2) of the Trust Indenture Act. 
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SIGNATURES 

  
Pursuant to the requirements of the Securities Act of 1933, as amended, the Registrant certifies that 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 tenth day of August, 2012. 
  

  
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: 

  

  
* By:  /s/ Philip Serlin 
Philip Serlin 
Attorney-in-Fact 

  

  

  BIOLINERX LTD.  
       
  By:    /s/ Kinneret Savitsky  

    Kinneret Savitsky, Ph.D.  
    Chief Executive Officer  
       

Name Title Date 
  

/s/ Kinneret Savitsky 
  
Chief Executive Officer 
(principal executive officer) 

  
  
August 10, 2012 Kinneret Savitsky, Ph.D. 

  
/s/ Philip Serlin 

  
Chief Financial Officer and Chief Operating Officer 

 

Philip Serlin (principal financial officer and principal accounting officer) 
  

August 10, 2012 

* Chairman of the Board   
Aharon Schwartz, Ph.D.     

  
* 

  
Director 

  

Raphael Hofstein, Ph.D.     
  

* 
  
Director 

  

Yakov Friedman     
      

* Director   
Avraham Molcho, M.D.     

  
* 

  
Director 

  

Nurit Benjamini     
  

* 
  
Director 

  

Michael J. Anghel, Ph.D.     
     

/s/ Isaac Muller Authorized United States   
Vcorp Agent Services, Inc. 

Isaac Muller, President 
    Representative August 10, 2012 
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Exhibit 4.1 
  

BIOLINERX LTD. 
 

WARRANT TO PURCHASE AMERICAN DEPOSITARY SHARES 
 
Warrant No.: _______________ 

Date of Issuance:  ____________, 20__ (“Issuance Date”) 
 

BioLineRx Ltd., an Israeli company (the “Company”), hereby certifies that, for good and valuable consideration, the receipt and sufficiency of which are hereby acknowledged, 
_____________, the registered holder hereof or its permitted assigns (the “Holder”), is entitled, subject to the terms set forth below, to purchase from the Company, at the Exercise Price (as defined 
below) then in effect, pursuant to this Warrant to Purchase American Depositary Shares (“ADSs”) (including any Warrants to Purchase ADSs issued in exchange, transfer or replacement hereof, the 
“Warrant”), at any time or times on or after the Issuance Date, but not after 11:59 p.m., New York time, on the Expiration Date (as defined below), up to ______________ ADSs (the “Warrant 
ADSs”).  For purposes of clarification, each ADS represents ten ordinary shares, par value NIS 0.01 per share (the “Ordinary Shares”), of the Company.  Except as otherwise defined herein, capitalized 
terms in this Warrant shall have the meanings set forth in Section 17.  This Warrant is one of a series of similar warrants to purchase ADSs issued pursuant to (i) that certain Warrant Purchase Agreement 
(the “Warrant Purchase Agreement”) dated as of ______________, 20__ (the “Subscription Date”), and (ii) the Company’s Registration Statement on Form F-3 (File Number 333-182997) (the 
“Registration Statement”) . 
  

1.  EXERCISE OF WARRANT. 
  

 (a)  Mechanics of Exercise.  Subject to the terms and conditions hereof, this Warrant may be exercised by the Holder on any day on or after the Issuance Date, in whole or in 
part, by delivery of a written notice, in the form attached hereto as Exhibit A (the “Exercise Notice”), of the Holder’s election to exercise this Warrant.  Notwithstanding anything herein to the contrary, 
the Holder shall not be required to physically surrender this Warrant to the Company until the Holder has purchased all of the Warrant ADSs available hereunder and the Warrant has been exercised in 
full, in which case, the Holder shall surrender this Warrant to the Company for cancellation within three (3) Trading Days of the date the final Notice of Exercise is delivered to the Company. Partial 
exercises of this Warrant resulting in purchases of a portion of the total number of Warrant ADSs available hereunder shall have the effect of lowering the outstanding number of Warrant ADSs 
purchasable hereunder in an amount equal to the applicable number of Warrant ADSs purchased.  The Holder and the Company shall maintain records showing the number of Warrant ADSs purchased 
and the date of such purchases.  The Holder and any assignee, by acceptance of this Warrant, acknowledge and agree that, by reason of the provisions of this paragraph, following the purchase of a 
portion of the Warrant ADSs hereunder, the number of Warrant ADSs available for purchase hereunder at any given time may be less than the amount stated on the face hereof.  On or before the first 
(1st) Business Day following the date on which the Company has received the Exercise Notice, the Company shall transmit by facsimile an acknowledgment of confirmation of receipt of the Exercise 
Notice to the Holder and The Bank of New York Mellon, the Depositary (“Depositary”) for the ADSs.  On or before the third (3rd) Business Day following the date on which the Company has received the 
Exercise Notice (the “Share Delivery Date”), the Company shall (X) issue and deposit with the Depositary a number of Ordinary Shares that will be represented by the number of Warrant ADSs to which 
the Holder is entitled in respect of that exercise, (Y) pay the fee of the Depositary for the issuance of that number of ADSs and (Z) instruct the Depositary to execute and deliver to that Holder an 
American Depositary Receipt (“ADR”) evidencing that number of Warrant ADSs.  No fractional ADSs are to be issued upon the exercise of this Warrant.  If any fractional share of an ADS would, except 
for the provisions of the prior sentence, be deliverable upon such exercise, the Company, in lieu of delivering such fractional share, shall pay to the exercising Holder an amount in cash equal to the 
Closing Sale Price on the Principal Market of such fractional ADS on the date of exercise.  The Company shall pay any and all taxes which may be payable with respect to the issuance and delivery of 
Warrant ADSs upon exercise of this Warrant. 
  

Number of American Depositary Shares:  _______________ 

  
  



  
(b)  Exercise Price.  For purposes of this Warrant, “Exercise Price” means $______, subject to adjustment as provided herein. 

  
(c)   Payment of Exercise Price.  The Company shall promptly, and in no case later than the Business Day immediately following such receipt, confirm receipt of an Exercise 

Notice via facsimile to the number specified in such Exercise Notice.  Within two (2) Trading Days of the date of the Exercise Notice, the Holder shall make payment to the Company of an amount equal to 
the applicable Exercise Price multiplied by the number of Warrant ADSs as to which this Warrant is being exercised (the “Aggregate Exercise Price”) in cash or by wire transfer of immediately available 
funds. 
 

(d)  Cashless Exercise. Notwithstanding anything contained herein to the contrary, if at any time prior to the Expiration Date, the Registration Statement covering the Warrant 
ADSs that are the subject of the Exercise Notice (the “Unavailable Warrant ADSs”), or an exemption from registration, is not available for the resale of such Unavailable Warrant ADSs as of the date the 
Company receives an Exercise Notice with respect to such Unavailable Warrant ADSs, the Holder may, in its sole discretion, exercise this Warrant in whole or in part and, in lieu of making the cash 
payment otherwise contemplated to be made to the Company upon such exercise in payment of the Aggregate Exercise Price pursuant to paragraph (d) above, elect instead to receive upon such exercise 
the “Net Number” of ADSs determined according to the following formula (a “Cashless Exercise”): 
  

  
For the avoidance of doubt, if the Registration Statement is available at the time this Warrant is exercised, the Holder shall have no rights under this paragraph (e) to cashless exercise and the Warrant 
shall only be exercisable for the Exercise Price payable in cash. 
  

(e)      Disputes.  In the case of a dispute as to the determination of the Exercise Price or the arithmetic calculation of the Warrant ADSs, the Company shall promptly issue to the 
Holder the number of Warrant ADSs that are not disputed. 
 

2.  ADJUSTMENT OF EXERCISE PRICE AND NUMBER OF WARRANT SHARES.  The Exercise Price and the number of Warrant ADSs shall be adjusted from time to time as follows: 
  

(a)      Adjustment upon Subdivision or Combination of Ordinary Shares or ADSs.  If the Company at any time on or after the Subscription Date subdivides (by any stock split, 
stock dividend, recapitalization, reorganization, scheme, arrangement or otherwise) one or more classes of its outstanding Ordinary Shares or ADSs into a greater number of shares, the Exercise Price in 
effect immediately prior to such subdivision will be proportionately reduced and the number of Warrant ADSs will be proportionately increased.  If the Company at any time on or after the Subscription 
Date combines (by any stock split, stock dividend, recapitalization, reorganization, scheme, arrangement or otherwise) one or more classes of its outstanding Ordinary Shares or ADSs into a smaller 
number of shares, the Exercise Price in effect immediately prior to such combination will be proportionately increased and the number of Warrant ADSs will be proportionately decreased.  Any adjustment 
under this Section 2(a) shall become effective at the close of business on the date the subdivision or combination becomes effective. 
  

  

  X = Y [(A-B)/A] 
where:   
  X = the Net Number of Warrant ADSs to be issued to the Holder. 
    
  Y = the number of Warrant ADSs with respect to which this Warrant is being exercised. 
    
  A = the Closing Sale Price of the ADSs on the Principal Market immediately prior to (but no including) the Exercise Date. 
    
  B = the Exercise Price. 
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(b)  Other Events.  If any event occurs of the type contemplated by the provisions of this Section 2 but not expressly provided for by such provisions, then the Company’s 

Board of Directors will make an appropriate adjustment in the Exercise Price and the number of Warrant ADSs so as to protect the rights of the Holder; provided that no such adjustment pursuant to this 
Section 2(b) will increase the Exercise Price or decrease the number of Warrant ADSs as otherwise determined pursuant to this Section 2. 
  

3.  RIGHTS UPON DISTRIBUTION OF ASSETS.  If the Company shall declare or make any dividend or other distribution of its assets (or rights to acquire its assets) to holders of 
Ordinary Shares or ADSs, by way of return of capital or otherwise (including, without limitation, any distribution of cash, stock or other securities, property or options by way of a dividend, stock split, 
spin off, subdivision, reclassification, corporate rearrangement, scheme of arrangement or other similar transaction) (a “Distribution”), at any time after the issuance of this Warrant, then, in each such 
case: 
  

(a)  any Exercise Price in effect immediately prior to the close of business on the record date fixed for the determination of holders of Ordinary Shares entitled to receive the 
Distribution shall be reduced, effective as of the close of business on such record date, to a price determined by multiplying such Exercise Price by a fraction of which (i) the numerator shall be the Closing 
Bid Price of the Ordinary Shares or ADSs, as applicable, on the Trading Day immediately preceding such record date minus the value of the Distribution (as determined in good faith by the Company’s 
Board of Directors) applicable to one Ordinary Share or ADS, as applicable, and (ii) the denominator shall be the Closing Bid Price of the Ordinary Shares or ADSs, as applicable on the Trading Day 
immediately preceding such record date; and 
  

(b)  the number of Warrant ADSs shall be increased or decreased to a number equal to the number of ADSs obtainable immediately prior to the close of business on the record 
date fixed for the determination of holders of Ordinary Shares or ADSs, as applicable, entitled to receive the Distribution multiplied by the reciprocal of the fraction set forth in the immediately preceding 
paragraph (a); provided that in the event that the Distribution is of shares of common stock (“Other Shares of Common Stock”) of a company whose common shares are traded on a national securities 
exchange or a national automated quotation system, then the Holder may elect to receive a warrant to purchase Other Shares of Common Stock in lieu of an adjustment in the number of Warrant ADSs, the 
terms of which shall be identical to those of this Warrant, except that such warrant shall be exercisable into the number of shares of Other Shares of Common Stock that would have been payable to the 
Holder pursuant to the Distribution had the Holder exercised this Warrant immediately prior to such record date and with an aggregate exercise price equal to the product of the amount by which the 
exercise price of this Warrant was decreased with respect to the Distribution pursuant to the terms of the immediately preceding paragraph (a) and the number of Warrant ADSs calculated in accordance 
with the first part of this paragraph (b). 
  

4.  PURCHASE RIGHTS; FUNDAMENTAL TRANSACTIONS. 
  

(a)   Purchase Rights.  In addition to any adjustments pursuant to Section 2 above, if at any time the Company grants, issues or sells any rights to purchase stock, warrants, 
securities or other property pro rata to the record holders of Ordinary Shares or ADSs (the “Purchase Rights”), then the Holder will be entitled to acquire, upon the terms applicable to such Purchase 
Rights, the aggregate Purchase Rights which the Holder could have acquired if the Holder had held the number of Ordinary Shares or ADSs acquirable upon complete exercise of this Warrant (without 
regard to any limitations on the exercise of this Warrant) immediately before the date on which a record is taken for the grant, issuance or sale of such Purchase Rights, or, if no such record is taken, the 
date as of which the record holders of Ordinary Shares or ADSs are to be determined for the grant, issue or sale of such Purchase Rights. 
  

[(b)  In connection with any Fundamental Transaction, the Company shall make appropriate provision so that this Warrant shall thereafter be exercisable for shares of the 
Successor Entity based upon the conversion ratio or other consideration payable in the Fundamental Transaction. The provisions of this Section shall apply similarly and equally to successive 
Fundamental Transactions and shall be applied without regard to any limitations on the exercise of this Warrant.] 
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In the event that any person becomes a Parent Entity of the Company, such person shall assume all of the obligations of the Company under this Warrant with the same effect as if such person 

had been named as the Company herein. 
  

5.  NONCIRCUMVENTION.  The Company hereby covenants and agrees that the Company will not, by amendment of its Certificate of Incorporation, Bylaws or through any 
reorganization, transfer of assets, consolidation, merger, scheme of arrangement, dissolution, issue or sale of securities, or any other voluntary action, avoid or seek to avoid the observance or 
performance of any of the terms of this Warrant, and will at all times in good faith carry out all the provisions of this Warrant and take all action as may be required to protect the rights of the 
Holder.  Without limiting the generality of the foregoing, the Company (i) shall not increase the par value of any Ordinary Shares underlying the ADSs receivable upon the exercise of this Warrant above 
the Exercise Price then in effect, (ii) shall take all such actions as may be necessary or appropriate in order that the Company may validly and legally issue fully paid and nonassessable ADSs upon the 
exercise of this Warrant, and (iii) shall, so long as this Warrant is outstanding, take all action necessary to reserve and keep available out of its authorized and unissued Ordinary Shares, solely for the 
purpose of effecting the exercise of this Warrant, 100% of the number of Ordinary Shares issuable upon exercise of this Warrant then outstanding (without regard to any limitations on exercise). 
  

6.  WARRANT HOLDER NOT DEEMED A SHAREHOLDER.  Except as otherwise specifically provided herein, the Holder, solely in such Person’s capacity as a holder of this Warrant, 
shall not be entitled to vote or receive dividends or be deemed the holder of share capital of the Company or a holder of ADSs for any purpose, nor shall anything contained in this Warrant be construed 
to confer upon the Holder, solely in such Person’s capacity as the Holder of this Warrant, any of the rights of a stockholder of the Company or any right to vote, give or withhold consent to any 
corporate action (whether any reorganization, issue of stock, reclassification of stock, consolidation, merger, conveyance or otherwise), receive notice of meetings, receive dividends or subscription 
rights, or otherwise, prior to the issuance to the Holder of the Warrant ADSs which such Person is then entitled to receive upon the due exercise of this Warrant.  In addition, nothing contained in this 
Warrant shall be construed as imposing any liabilities on the Holder to purchase any securities (upon exercise of this Warrant or otherwise) or as a shareholder of the Company, whether such liabilities are 
asserted by the Company or by creditors of the Company. 
  

7.  REISSUANCE OF WARRANTS. 
  

(a)  Transfer of Warrant.  If this Warrant is to be transferred, the Holder shall surrender this Warrant to the Company, whereupon the Company will forthwith issue and deliver 
upon the order of the Holder a new Warrant (in accordance with Section 7(d)), registered as the Holder may request, representing the right to purchase the number of Warrant ADSs being transferred by 
the Holder and, if less then the total number of Warrant ADSs then underlying this Warrant is being transferred, a new Warrant (in accordance with Section 7(d)) to the Holder representing the right to 
purchase the number of Warrant ADSs not being transferred. 
  

(b)  Lost, Stolen or Mutilated Warrant.  Upon receipt by the Company of evidence reasonably satisfactory to the Company of the loss, theft, destruction or mutilation of this 
Warrant, and, in the case of loss, theft or destruction, of any indemnification undertaking by the Holder to the Company in customary form and, in the case of mutilation, upon surrender and cancellation 
of this Warrant, the Company shall execute and deliver to the Holder a new Warrant (in accordance with Section 7(d)) representing the right to purchase the Warrant ADSs then underlying this Warrant. 
  

(c)  Exchangeable for Multiple Warrants.  This Warrant is exchangeable, upon the surrender hereof by the Holder at the principal office of the Company, for a new Warrant or 
Warrants (in accordance with Section 7(d)) representing in the aggregate the right to purchase the number of Warrant ADSs then underlying this Warrant, and each such new Warrant will represent the 
right to purchase such portion of such Warrant ADSs as is designated by the Holder at the time of such surrender; provided, however, that no Warrants for fractional ADSs will be given. 
  

(d)  Issuance of New Warrants.  Whenever the Company is required to issue a new Warrant pursuant to the terms of this Warrant, such new Warrant (i) shall be of like tenor 
with this Warrant, (ii) shall represent, as indicated on the face of such new Warrant, the right to purchase the Warrant ADSs then underlying this Warrant (or in the case of a new Warrant being issued 
pursuant to Section 7(a) or Section 7(c), the Warrant ADSs designated by the Holder which, when added to the number of ADSs underlying the other new Warrants issued in connection with such 
issuance, does not exceed the number of Warrant ADSs then underlying this Warrant), (iii) shall have an issuance date, as indicated on the face of such new Warrant which is the same as the Issuance 
Date, and (iv) shall have the same rights and conditions as this Warrant. 
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8.  NOTICES.  Whenever notice is required to be given under this Warrant, unless otherwise provided herein, such notice shall be given in accordance with the notice provisions of that 

certain [Warrant Purchase Agreement.]  The Company shall provide the Holder with prompt written notice of all actions taken pursuant to this Warrant, including in reasonable detail a description of such 
action and the reason therefore. 
  

9. AMENDMENT AND WAIVER.  Except as otherwise provided herein, the provisions of this Warrant may be amended and the Company may take any action herein prohibited, or omit 
to perform any act herein required to be performed by it, only if the Company has obtained the written consent of the Holder. 
  

10. GOVERNING LAW.  This Warrant shall be governed by and construed and enforced in accordance with, and all questions concerning the construction, validity, interpretation and 
performance of this Warrant shall be governed by, the internal laws of the State of New York, without giving effect to any choice of law or conflict of law provision or rule (whether of the State of New 
York or any other jurisdictions) that would cause the application of the laws of any jurisdictions other than the State of New York. 
  

11. CONSTRUCTION; HEADINGS.  This Warrant shall be deemed to be jointly drafted by the Company and the Holder and shall not be construed against any person as the drafter 
hereof.  The headings of this Warrant are for convenience of reference and shall not form part of, or affect the interpretation of, this Warrant. 
  

12. REMEDIES, OTHER OBLIGATIONS, BREACHES AND INJUNCTIVE RELIEF.  The remedies provided in this Warrant shall be cumulative and in addition to all other remedies 
available under this Warrant, at law or in equity (including a decree of specific performance and/or other injunctive relief), and nothing herein shall limit the right of the Holder to pursue actual damages for 
any failure by the Company to comply with the terms of this Warrant. 
  

13. TRANSFER.  This Warrant may be offered for sale, sold, transferred or assigned without the consent of the Company. 
  

[14. WARRANT AGENT.  The Company shall serve as warrant agent under this Warrant. Upon 30 days’ notice to the Holder, the Company may appoint a new warrant agent. Any 
corporation into which the Company or any new warrant agent may be merged or any corporation resulting from any consolidation to which the Company or any new warrant agent shall be a party or any 
corporation to which the Company or any new warrant agent transfers substantially all of its corporate trust or stockholder services business shall be a successor warrant agent under this Warrant 
without any further act. Any such successor warrant agent shall promptly cause notice of its succession as warrant agent to be mailed (by first class mail, postage prepaid) to the Holder at the Holder’s 
last address as shown on the Warrant Register.] 
  

15. RESTRICTIONS.  The Holder acknowledges that the Warrant ADSs acquired upon the exercise of this Warrant, if not registered, and if not acquired by cashless exercise, will have 
restrictions upon resale imposed by state and federal securities laws. 
 

16. SEVERABILITY. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective and valid under applicable law, but if any provision of this 
Warrant shall be prohibited by or invalid under applicable law, such provision shall be ineffective to the extent of such prohibition or invalidity, without invalidating the remainder of such provisions or 
the remaining provisions of this Warrant. 
 

17. CERTAIN DEFINITIONS.  For purposes of this Warrant, the following terms shall have the following meanings: 
  

(a)“Bloomberg” means Bloomberg Financial Markets. 
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(b)  “Business Day” means any day on which both the Principal Market and the Tel Aviv Stock Exchange are open for trading during their full customary business hours. 

  
(c)  “Closing Bid Price” and “Closing Sale Price” means, for any security as of any date, the last closing bid price and last closing trade price, respectively, for such security 

on the Principal Market, as reported by Bloomberg, or, if the Principal Market begins to operate on an extended hours basis and does not designate the closing bid price or the closing trade price, as the 
case may be, then the last bid price or the last trade price, respectively, of such security prior to 4:00 p.m., New York time, as reported by Bloomberg, or, if the Principal Market is not the principal securities 
exchange or trading market for such security, the last closing bid price or last trade price, respectively, of such security on the principal securities exchange or trading market where such security is listed 
or traded as reported by Bloomberg, or if the foregoing do not apply, the last closing bid price or last trade price, respectively, of such security in the over-the-counter market on the electronic bulletin 
board for such security as reported by Bloomberg, or, if no closing bid price or last trade price, respectively, is reported for such security by Bloomberg, the average of the bid prices, or the ask prices, 
respectively, of any market makers for such security as reported in the “pink sheets” by Pink Sheets LLC (formerly the National Quotation Bureau, Inc.).  If the Closing Bid Price or the Closing Sale Price 
cannot be calculated for a security on a particular date on any of the foregoing bases, the Closing Bid Price or the Closing Sale Price, as the case may be, of such security on such date shall be the fair 
market value as mutually determined by the Company and the Holder.  All such determinations to be appropriately adjusted for any stock dividend, stock split, stock combination or other similar 
transaction during the applicable calculation period. 
  

(d)  “Eligible Market” means the Principal Market, The New York Stock Exchange, Inc., the NYSE MKT or The NASDAQ Capital Market. 
  

(e)  “Expiration Date” means the date _____________ after the Issuance Date or, if such date falls on a day other than a Business Day or on which trading does not take place 
on the Principal Market (a “Holiday”), the next date that is not a Holiday. 
  

[(f)  “Fundamental Transaction” means that the Company shall, directly or indirectly, in one or more related transactions, (i) consolidate or merge with or into (whether or not 
the Company is the surviving corporation) another Person, or (ii) sell, assign, transfer, convey or otherwise dispose of all or substantially all of the properties or assets of the Company to another Person, 
or (iii) allow another Person to make a purchase, tender or exchange offer that is accepted by the holders of more than the 50% of the outstanding Ordinary Shares (not including any Ordinary Shares held 
by the Person or Persons making or party to, or associated or affiliated with the Persons making or party to, such purchase, tender or exchange offer), or (iv) consummate a stock purchase agreement or 
other business combination (including, without limitation, a reorganization, recapitalization, spin-off or scheme of arrangement) with another Person whereby such other Person acquires more than the 
50% of the outstanding Ordinary Shares (not including any Ordinary Shares held by the other Person or other Persons making or party to, or associated or affiliated with the other Persons making or party 
to, such stock purchase agreement or other business combination), (v) reorganize, recapitalize or reclassify its Ordinary Shares, or (vi) any “person” or “group” (as these terms are used for purposes of 
Sections 13(d) and 14(d) of the Exchange Act) is or shall become the “beneficial owner” (as defined in Rule 13d-3 under the Exchange Act), directly or indirectly, of 50% of the aggregate ordinary voting 
power represented by issued and outstanding Ordinary Shares.] 
  

(g)  “Ordinary Shares” means (i) the Company’s Ordinary Shares, par value NIS 0.01 per share, and (ii) any share capital into which such Ordinary Shares shall have been 
changed or any share capital resulting from a reclassification of such Ordinary Shares. 
  

(h)  “Parent Entity” of a Person means an entity that, directly or indirectly, controls the applicable Person and whose common stock or equivalent equity security is quoted or 
listed on an Eligible Market, or, if there is more than one such Person or Parent Entity, the Person or Parent Entity with the largest public market capitalization as of the date of consummation of the 
Fundamental Transaction. 
  

(i)  “Person” means an individual, a limited liability company, a partnership, a joint venture, a corporation, a trust, an unincorporated organization, any other entity and a 
government or any department or agency thereof. 
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(j)  “Principal Market” means The NASDAQ Capital Market. 

  
(k)  “Securities Act” means the Securities Act of 1933, as amended. 

  
(l)  “Successor Entity” means the Person (or, if so elected by the Holder, the Parent Entity) formed by, resulting from or surviving any Fundamental Transaction or the Person 

(or, if so elected by the Holder, the Parent Entity) with which such Fundamental Transaction shall have been entered into. 
  

(m)  “Trading Day” means any day on which the ADSs are traded on the Principal Market, or, if the Principal Market is not the principal trading market for the ADSs, then on 
the principal securities exchange or securities market on which the ADSs are then traded; provided that “Trading Day” shall not include any day on which the ADSs are scheduled to trade on such 
exchange or market for less than 4.5 hours or any day that the ADSs are suspended from trading during the final hour of trading on such exchange or market (or if such exchange or market does not 
designate in advance the closing time of trading on such exchange or market, then during the hour ending at 4:00 p.m., New York time). 
  

[Signature Page Follows] 
 

-  - 
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IN WITNESS WHEREOF, the Company has caused this Warrant to Purchase American Depositary Shares to be duly executed as of the Issuance Date set out above. 

  

 

  

  BIOLINERX LTD. 
    

By:_________________________________ 
Name: 
Title: 
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EXHIBIT A 

 
EXERCISE NOTICE 

TO BE EXECUTED BY THE REGISTERED HOLDER TO EXERCISE THIS 
WARRANT TO PURCHASE AMERICAN DEPOSITARY SHARES 

 
BIOLINERX LTD. 

  
The undersigned holder hereby exercises the right to purchase _________________ American Depositary Shares (“Warrant ADSs”) of BioLineRx Ltd., an Israeli company (the “Company”), evidenced 
by the attached Warrant to American Depositary Shares (the “Warrant”).  Capitalized terms used herein and not otherwise defined shall have the respective meanings set forth in the Warrant. 
 
1.  Form of Exercise Price.  The Holder’s payment of the Exercise Price shall be made as: 
 

 

 
2.  Payment of Exercise Price.  In the event that the Holder conducted a Cash Exercise with respect to some or all of the Warrant ADSs to be issued pursuant hereto, the holder shall pay the Aggregate 
Exercise Price in the sum of $___________________ to the Company in accordance with the terms of the Warrant. 
 
3.  Delivery of Warrant ADSs.  The Company shall deliver to the Holder __________ Warrant ADSs in accordance with the terms of the Warrant. 
 
4.  Confirmation.  Please send confirmation of receipt of this Exercise Notice to the following facsimile number: ______________________. 
 
Date: _______________ __, ______ 
 
Name of Registered Holder 
 
By:            
Name: 
Title: 
 

  

  ____________ a “Cash Exercise” with respect to _________________ Warrant ADSs; and/or 

  ____________ a “Cashless Exercise” with respect to _______________ Warrant ADSs (only if permitted pursuant to Section 1(e) of the Warrant). 

  
  



 
ACKNOWLEDGMENT 

  
The Company hereby acknowledges this Exercise Notice and hereby directs The Bank of New York Mellon to issue the above indicated number of American Depositary Shares in accordance with the 
Depositary Instructions dated _____, 20__ from the Company and acknowledged and agreed to by The Bank of New York Mellon Trust Company. 
 
BIOLINERX LTD. 
 
By:    _________________________                                                                        
Name: 
Title: 
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Tel Aviv | August 9, 2012 
  
BioLineRx Ltd. 
19 Hartum Street 
Jerusalem 91450, Israel 
 
Ladies and Gentlemen: 
  

We have acted as Israeli counsel for BioLineRx Ltd., an Israeli corporation (“BioLine”), in connection with the preparation and filing with the United States Securities and Exchange 
Commission (the “Commission”) pursuant to the Securities Act of 1933, as amended (the “Act”), of its Registration Statement on Form F-3 (the “Registration Statement”). The Registration 
Statement relates to the sale from time to time of (i) American Depositary Shares (“ADSs”), each representing ten ordinary shares, par value NIS 0.01 per share, of BioLine (the “Ordinary 
Shares”), (ii) debt securities (the “Debt Securities”), which may be issued pursuant to an indenture, dated as of August 9, 2012  executed by BioLine and The Bank of New York Mellon, as 
trustee (the “Indenture”), (iii) warrants (the “Warrants”) to purchase ADSs of Bioline, which will be issued under one or more warrant agreements (each a “Warrant Agreement”) between 
BioLine and a warrant agent (the “Warrant Agent”); and (iv) units (the “Units”) consisting of one or more Warrants, Debt Securities, Ordinary Shares, ADSs, or any combination of such 
securities, which will be issued under one or more unit agreements (each a “Unit Agreement”) between BioLine and a unit agent (the “Unit Agent”). The ADS’s, Ordinary Shares, Debt 
Securities, Warrants and Units are collectively referred herein as the “Offered Securities.” 
  

This opinion is being furnished in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Act. 
  

In rendering the opinions stated herein, we have examined and relied upon the following: 
  

  

  

  

  

  
For purposes of the opinions hereinafter expressed, we have examined originals or copies, certified and otherwise identified to our satisfaction, of such documents, corporate records, 

certificates of public officials and other instruments as we have deemed necessary as a basis for the opinions expressed herein. Insofar as the opinions expressed herein involve factual matters, 
we have relied (without independent factual investigation), to the extent we deemed proper or necessary, upon certificates of, and other communications with, officers and employees of BioLine 
and upon certificates of public officials. We have also considered such questions of Israeli law as we have deemed relevant and necessary as a basis for the opinions hereinafter expressed.  In 
making our examination, we have assumed the genuineness of all signatures, the legal capacity of natural persons, the authenticity of all documents submitted to us as originals, the conformity 
to original documents of all documents submitted to us as certified, photostatic or facsimile copies and the authenticity of the originals of such copies. 
  

(i)  a copy of the Registration Statement; 

(ii)  the Indenture; 

(iii) the Deposit Agreement, dated as of July 21, 2011, between BioLine and The Bank of New York Mellon, as depositary (the “Deposit Agreement”); 

(iv) a copy of certain resolutions of the board of directors of BioLine, adopted on June 30, 2011, relating to the Deposit Agreement; and 

(v) a copy of certain resolutions of the board of directors of BioLine, adopted on July 16, 2012, relating to the registration of the Offered Securities. 

  
  



  

 
  

We also have assumed that: (1) at the time of execution, authentication, issuance and delivery of each series of Debt Securities, the Indenture will be the valid and legally binding obligation of the 
Trustee, enforceable against such party in accordance with its terms; (2) at the time of execution, issuance and delivery of any Warrants, the related Warrant Agreement will be the valid and legally 
binding obligation of the Warrant Agent, enforceable against such party in accordance with its terms; and (3) at the time of the execution, issuance and delivery of the Units, the related Unit Agreement 
will be the valid and legally binding obligation of the Unit Agent, enforceable against such party in accordance with its terms. 
  

We have assumed further that: (1) at the time of execution, authentication, issuance and delivery of each series of Debt Securities, the Indenture will have been duly authorized, executed and 
delivered by BioLine and the Trustee; (2) at the time of execution, issuance and delivery of any Warrants, the related Warrant Agreement will have been duly authorized, executed and delivered by 
BioLine and the Warrant Agent; (3) at the time of execution, issuance and delivery of the Units, the related Unit Agreement will have been duly authorized, executed and delivered by BioLine and the Unit 
Agent; and (4) at the time of the issuance and sale of any of the Offered Securities, the terms of the Offered Securities, and their issuance and sale, will have been established so as not to violate any 
applicable law or result in a default under or breach of any agreement or instrument binding upon BioLine and so as to comply with any requirement or restriction imposed by any court or governmental 
body having jurisdiction over BioLine. 
  

In connection with the opinions as to enforceability expressed below, such enforceability may be limited by bankruptcy, insolvency, reorganization, moratorium and other similar laws relating to 
or affecting creditors’ rights generally, subject to general principles of equity and to limitations on availability of equitable relief, including specific performance (regardless of whether such enforceability 
is considered in a proceeding in equity or at law) or by an implied covenant of good faith and fair dealing. 
  

Based upon the foregoing, in reliance thereon and subject to the assumptions, comments, qualifications, limitations and exceptions stated herein and the effectiveness of the Registration 
Statement under the Act, we are of the opinion that: 
  
1.      The Deposit Agreement has been duly authorized, executed and delivered by BioLine. 
  
2.      With respect to the Ordinary Shares, including Ordinary Shares underlying ADSs, Warrants or Units, assuming the taking of all necessary corporate action to authorize and approve the issuance 
of any Ordinary Shares, the terms of the offering thereof and related matters, upon payment of the consideration therefor provided for in the applicable definitive purchase, underwriting or similar 
agreement approved by the board of directors and otherwise in accordance with the provisions of the applicable convertible Offered Securities, if any, such Ordinary Shares will be validly issued, fully 
paid and non-assessable. 
  
3.      With respect to the Debt Securities, assuming the (a) taking of all necessary corporate action to authorize and approve the issuance and terms of any Debt Securities, the terms of the offering 
thereof and related matters and (b) due execution, authentication, issuance and delivery of such Debt Securities in accordance with the Indenture upon payment of the consideration therefor provided for 
in the applicable definitive purchase, underwriting or similar agreement approved by the board of directors and otherwise in accordance with the provisions of the Indenture, such Debt Securities will 
constitute valid and legally binding obligations of BioLine, enforceable against BioLine in accordance with their terms. 
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4.      With respect to the Warrants, assuming the (a) taking of all necessary corporate action to authorize and approve the issuance and terms of any Warrants, the terms of the offering thereof and 
related matters and (b) due execution, authentication, issuance and delivery of such Warrants upon payment of the consideration therefor provided for in the applicable definitive purchase, underwriting 
or similar agreement approved by the board of directors and otherwise in accordance with the provisions of the applicable Warrant Agreement, such Warrants will constitute valid and legally binding 
obligations of BioLine, enforceable against BioLine in accordance with their terms. 
  
5.      With respect to the Units, assuming the (a) taking of all necessary corporate action to authorize and approve the issuance and the terms of the Units, the related Unit Agreement and any Offered 
Securities which are components of the Units, the terms of the offering thereof and related matters and (b) due execution, countersignature (where applicable), authentication, issuance and delivery of the 
Units and the Offered Securities that are components of such Units in each case upon the payment of the consideration therefor provided for in the applicable definitive purchase, underwriting or similar 
agreement approved by the board of directors, and otherwise in accordance with the provisions of the applicable (i) Indenture, in the case of Debt Securities and (ii) Warrant Agreement, in the case of 
Warrants, such Units will be validly issued and will entitle the holders thereof to the rights specified in the Unit Agreements. 
  
6.      Under the laws of Israel, the designation of the law of the State of New York to apply to the Indenture, the Warrant Agreement and the Unit Agreement will be binding upon BioLine and, if 
properly brought to the attention of the court or administrative body in accordance with the laws of Israel, would be enforceable in any judicial or administrative proceeding in Israel subject to the 
existence of special circumstances or considerations, and subject generally to the discretion of the Israeli court ruling on the matter.  In addition to the assumptions, comments, qualifications, limitations 
and exceptions set forth above, the opinions set forth herein are further limited by, subject to and based upon the following assumptions, comments, qualifications, limitations and exceptions: 
  

a)        We are members of the Israel Bar and we express no opinion as to any matter relating to the laws of any jurisdiction other than the laws of Israel and have not, for the purpose of 
giving this opinion, made any investigation of the laws of any other jurisdiction than Israel. The opinions set forth herein are made as of the date hereof and are subject to, and may be limited 
by, future changes in the factual matters set forth herein, and we undertake no duty to advise you of the same. The opinions expressed herein are based upon the law in effect (and published 
or otherwise generally available) on the date hereof, and we assume no obligation to revise or supplement these opinions should such law be changed by legislative action, judicial decision or 
otherwise. In rendering our opinions, we have not considered, and hereby disclaim any opinion as to, the application or impact of any laws, cases, decisions, rules or regulations of any other 
jurisdiction, court or administrative agency. This opinion is expressly limited to the matters set forth above, and we render no opinion, whether by implication or otherwise, as to any other 
matters. 

  
b)      You have informed us that you intend to issue the Securities from time to time on a delayed or continuous basis, and this opinion is limited to the laws, including the rules and 
regulations, as in effect on the date hereof. 
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We hereby consent to the filing of this opinion as an exhibit to the Registration Statement. We also hereby consent to the reference to our firm under the heading “Legal Matters” in the 

prospectus which forms a part of the Registration Statement. By giving our consent, we do not admit that we are in the category of persons whose consent is required under Section 7 of the Act or the 
rules and regulations issued or promulgated thereunder. 
  

This opinion is being delivered to you for your information in connection with the above matter and addresses matters only as of the date hereof. 
  

Very truly yours, 
  

Yigal Arnon & Co. 
  

 
1 Azrieli Center, Tel Aviv 67021, Israel | Tel: (+972) 3 608 7777 | Fax: (+972) 3 608 7724 
31  Hillel Street, Jerusalem 94581, Israel | Tel: (+972) 2 623 9239 | Fax: (+972) 2 623 9233 

www.arnon.co.il | info@arnon.co.il 
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August 10, 2012 
  
BioLineRx Ltd. 
P.O. Box 45158 
19 Hartum Street 
Jerusalem 91450, Israel 
  
Re:           BioLineRx Ltd. – Shelf Registration Statement on Form F-3 
 
Ladies and Gentlemen: 
 

We have acted as special counsel to BioLineRx Ltd., a corporation organized under the laws of the State of Israel (the “Company”), in connection with the preparation and filing by the Company 
with the Securities and Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), of a registration statement on Form F-3 (the “Registration 
Statement”) relating to the offering from time to time, together or separately and in one or more series (if applicable), of an indeterminate amount of: (i) the Company’s American Depositary Shares (the 
“ADSs”), each representing ten ordinary shares, par value NIS 0.01 per share, of the Company (the “Ordinary Shares”); (ii) warrants to purchase ADSs (the “Warrants”); (iii) debt securities of the 
Company (the “Debt Securities”); and units comprised of one or more of ADSs, Warrants, and/or Debt Securities (the “Units” and together with the ADSs, Warrants, and Debt Securities, the 
“Securities”), with an aggregate offering price of up to $75,000,000.  The Securities being registered under the Registration Statement will be offered by the Company on a continuous or delayed basis 
pursuant to the provisions of Rule 415 under the Securities Act in amounts, prices, and on terms to be set forth in one or more supplements to the final prospectus (the “Prospectus”) included in the 
Registration Statement at the time it becomes effective. 
  

The Debt Securities are to be issued from time to time pursuant to an indenture (the “Indenture”), dated as of August 9, 2012, between the Company and The Bank of New York Mellon (the 
“Trustee”). 
  

The Warrants are to be issued from time to time pursuant to one or more warrant agreements (each, a “Warrant Agreement”) to be entered into by the Company and one or more institutions, as 
warrant agents (each, a “Warrant Agent”), each to be identified in the applicable Warrant Agreement. 
  

The Units are to be issued from time to time pursuant to one or more unit agreements (each, a “Unit Agreement”) to be entered into by the Company, one or more institutions, as unit agents 
(each, a “Unit Agent”), each to be identified in the applicable Unit Agreement, and the holders from time to time of the Units. 
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In connection with this opinion, we have examined such corporate records, documents, instruments, certificates of public officials and of the Company and such questions of law as we have 

deemed necessary for the purpose of rendering the opinions set forth herein.  We also have examined the Registration Statement, substantially in the form in which it was transmitted to the Commission. 
  

In such examination, we have assumed the genuineness of all signatures and the authenticity of all items submitted to us as originals and the conformity with originals of all items submitted to us 
as copies. 
  

We have also assumed that the Registration Statement will be effective under the Securities Act before any Securities are sold pursuant thereto and that the Indenture will be qualified under the 
Trust Indenture Act of 1939, as amended, and that the Trustee will be qualified pursuant to the Form T-1 being filed by the Trustee on the date hereof. 
  

The opinions hereinafter expressed are subject to the following qualifications and exceptions: 
  

(i)   the effect of bankruptcy, insolvency, reorganization, arrangement, moratorium or other similar laws relating to or affecting the rights of creditors generally, including, without limitation, laws 
relating to fraudulent transfers or conveyances, preferences and equitable subordination; 
  

(ii)   limitations imposed by general principles of equity upon the availability of equitable remedies or the enforcement of provisions of any Securities, and the effect of judicial decisions which 
have held that certain provisions are unenforceable where their enforcement would violate the implied covenant of good faith and fair dealing, or would be commercially unreasonable, or where their 
breach is not material; and 
  

(iii)     our opinion is based upon current statutes, rules, regulations, cases and official interpretive opinions, and it covers certain items that are not directly or definitively addressed by such 
authorities. 
  

Based on the foregoing, and subject to the further assumptions and qualifications set forth below, it is our opinion that: 
  

1. Assuming the Deposit Agreement has been duly authorized, executed and delivered by the parties thereto, when ADSs are issued in accordance with the Deposit Agreement against the 
deposit of duly authorized, validly issued, fully paid and non-assessable Ordinary Shares, such ADSs will be validly issued and will entitle the holders thereof to the rights specified therein. 
 

2. Assuming the Indenture has been duly authorized, executed and delivered by the parties thereto, and when the specific terms of a particular series of Debt Securities have been duly authorized 
and established in accordance with the Indenture and such Debt Securities have been duly authorized, executed, authenticated, issued and delivered in accordance with the Indenture and any applicable 
underwriting or other agreement, such Debt Securities will constitute valid and binding obligations of the Company, enforceable against the Company in accordance with its terms. 
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3.   When the Warrants have been duly authorized by the Company, the applicable warrant agreement and the applicable warrant certificates have been duly issued and delivered by the 

Company as described in the Registration Statement and any prospectus supplement relating thereto, the Warrants will constitute valid and binding obligations of the Company, enforceable against the 
Company in accordance with their terms. 
 

4.   When the Units have been duly authorized by the Company, all corporate action on the part of the Company has been taken to authorize and execute and deliver or issue the securities 
underlying such Units, and any applicable unit agreement has been duly authorized, executed and delivered, such unit agreement will constitute valid and binding obligations of the Company, enforceable 
against the Company in accordance with their terms. 
  

We express no opinion as to matters governed by laws of any jurisdiction other than the laws of the State of New York and the federal laws of the United States of America, as in effect on the 
date hereof. 
  

We hereby consent to the use of our name under the heading “Legal Matters” in the Registration Statement to be filed by the Company with the Commission.  We further consent to your filing a 
copy of this opinion as Exhibit 5.2 to the Registration Statement.  In giving such permission, we do not admit hereby that we come within the category of persons whose consent is required under Section 
7 of the Securities Act, or the rules and regulations of the Commission thereunder.  We disclaim any undertaking to advise you of any subsequent changes of the facts stated or assumed herein or any 
subsequent changes in applicable law. 
  
Very truly yours, 
  
/s/ Morrison & Foerster LLP 
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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 financial statements of BioLineRx Ltd., which appears in 
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 heading “Experts” in such Registration Statement. 
  

 
  

 
 
 
 
 
 
 
                                        
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 Tel-Aviv, Israel  
August 10, 2012 

/s /Kesselman & Kesselman 
Certified Public Accountants (Isr.) 
A member firm of PricewaterhouseCoopers International Limited 



Exhibit 25.1 
UNITED STATES 

SECURITIES AND EXCHANGE COMMISSION 
Washington, D.C.  20549 

  

FORM T-1 
  

STATEMENT OF ELIGIBILITY 
UNDER THE TRUST INDENTURE ACT OF 1939 OF A 
CORPORATION DESIGNATED TO ACT AS TRUSTEE 

  
CHECK IF AN APPLICATION TO DETERMINE 
ELIGIBILITY OF A TRUSTEE PURSUANT TO 

SECTION 305(b)(2)        o 
___________________________ 

  

THE BANK OF NEW YORK MELLON 
(Exact name of trustee as specified in its charter) 

  

___________________________ 
  

BIOLINERX LTD. 
(Exact name of obligor as specified in its charter) 

  

___________________________ 
  

Debt Securities 
(Title of the indenture securities) 

  
  

New York 
(Jurisdiction of incorporation 
if not a U.S. national bank) 

13-5160382 
(I.R.S. employer 
identification no.) 

   
One Wall Street, New York, N.Y. 
(Address of principal executive offices) 

10286 
(Zip code) 

State of Israel 
(State or other jurisdiction of 
incorporation or organization) 

Not Applicable 
(I.R.S. employer 
identification no.) 

P.O. Box 45158 
19 Hartum Street 
Jerusalem 91450 
Israel 
(Address of principal executive offices) 

  
  
  
  
(Zip code) 

  
  



  

  

  

  

  
Yes. 

  

  
If the obligor is an affiliate of the trustee, describe each such affiliation. 

  
None. 

  

  
Exhibits identified in parentheses below, on file with the Commission, are incorporated herein by reference as an exhibit hereto, pursuant to Rule 7a-29 under the Trust Indenture Act of 1939 
(the "Act") and 17 C.F.R. 229.10(d). 

  

  

  

  

  

  

1. General information.  Furnish the following information as to the Trustee: 

   (a) Name and address of each examining or supervising authority to which it is subject. 

   
Name Address 

Superintendent of Banks of the State of New York One State Street, New York, N.Y.  10004-1417, and Albany, N.Y. 12223 
Federal Reserve Bank of New York 33 Liberty Street, New York, N.Y.  10045 
Federal Deposit Insurance Corporation Washington, D.C.  20429 
New York Clearing House Association New York, N.Y.  10005 

   (b) Whether it is authorized to exercise corporate trust powers. 

2. Affiliations with Obligor. 

16. List of Exhibits. 

   1. A copy of the Organization Certificate of The Bank of New York Mellon (formerly known as The Bank of New York, itself formerly Irving Trust Company) as now in effect, which 
contains the authority to commence business and a grant of powers to exercise corporate trust powers. (Exhibit 1 to Amendment No. 1 to Form T-1 filed with Registration Statement No. 
33-6215, Exhibits 1a and 1b to Form T-1 filed with Registration Statement No. 33-21672, Exhibit 1 to Form T-1 filed with Registration Statement No. 33-29637, Exhibit 1 to Form T-1 filed 
with Registration Statement No. 333-121195 and Exhibit 1 to Form T-1 filed with Registration Statement No. 333-152735). 

   4. A copy of the existing By-laws of the Trustee.  (Exhibit 4 to Form T-1 filed with Registration Statement No. 333-154173). 

   6. The consent of the Trustee required by Section 321(b) of the Act (Exhibit 6 to Form T-1 filed with Registration Statement No. 333-152735). 

   7. A copy of the latest report of condition of the Trustee published pursuant to law or to the requirements of its supervising or examining authority. 
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SIGNATURE 

  
Pursuant to the requirements of the Act, the Trustee, The Bank of New York Mellon, a corporation organized and existing under the laws of the State of New York, has duly caused this statement 

of eligibility to be signed on its behalf by the undersigned, thereunto duly authorized, all in The City of New York, and State of New York, on the 8th day of August, 2012. 
  

  

  

  THE BANK OF NEW YORK MELLON  
       
  By:  /s/ Laurence J. O’Brien  

    Name: Laurence J. O’Brien  
    Title: Vice President  
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EXHIBIT 7 

  
Consolidated Report of Condition of 

  
THE BANK OF NEW YORK MELLON 

  
of One Wall Street, New York, N.Y. 10286 
And Foreign and Domestic Subsidiaries, 

a member of the Federal Reserve System, at the close of business June 30, 2012, published in accordance with a call made by the Federal Reserve Bank of this District pursuant to the provisions of the 
Federal Reserve Act. 
  

  

  

ASSETS 
   

Dollar Amounts In 
Thousands  

Cash and balances due from depository institutions:      
Noninterest-bearing balances and currency and coin    3,160,000 
Interest-bearing balances     107,102,000 

Securities:       
Held-to-maturity securities     8,793,000 
Available-for-sale securities     80,993,000 

Federal funds sold and securities purchased under agreements to resell:       
   Federal funds sold in domestic offices     4,000 
   Securities purchased under agreements to resell    3,971,000 
Loans and lease financing receivables:       

Loans and leases held for sale    8,000 
Loans and leases, net of unearned income    27,745,000 
LESS: Allowance for loan and lease losses    335,000 
Loans and leases, net of unearned income and allowance     27,410,000 

Trading assets     4,149,000 
Premises and fixed assets (including capitalized leases)    1,235,000 
Other real estate owned     9,000 
Investments in unconsolidated subsidiaries and associated companies    1,001,000 
Direct and indirect investments in real estate ventures    0 
Intangible assets:       
   Goodwill     6,403,000 
   Other intangible assets     1,530,000 
Other assets      13,301,000 
Total assets      259,069,000  

  
  



  

  

  

LIABILITIES       
Deposits:       

In domestic offices     116,929,000 
Noninterest-bearing     71,309,000 
Interest-bearing     45,620,000 
In foreign offices, Edge and Agreement subsidiaries, and IBFs    99,535,000 
Noninterest-bearing     4,871,000 
Interest-bearing     94,664,000 

Federal funds purchased and securities sold under agreements to repurchase:       
   Federal funds purchased in domestic offices.    4,305,000 
   Securities sold under agreements to repurchase     1,009,000 
Trading liabilities     6,135,000 
Other borrowed money: 
(includes mortgage indebtedness and obligations under capitalized leases)…….    3,137,000 
Not applicable       
Not applicable       
Subordinated notes and debentures     1,065,000 
Other liabilities      7,935,000 
Total liabilities      240,050,000  

EQUITY CAPITAL       
Perpetual preferred stock and related surplus    0 
Common stock     1,135,000 
Surplus (exclude all surplus related to preferred stock)    9,681,000 
Retained earnings     8,819,000 
Accumulated other comprehensive income    (966,000) 
Other equity capital components    0 
Total bank equity capital    18,669,000 
Noncontrolling (minority) interests in 
consolidated subsidiaries     350,000 
Total equity capital      19,019,000 
Total liabilities and equity capital      259,069,000 

  
  



  
I, Thomas P. Gibbons, Chief Financial Officer of the above-named bank do hereby declare that this Report of Condition is true and correct to the best of my knowledge and belief. 

  
Thomas P. Gibbons, 

Chief Financial Officer 
  

We, the undersigned directors, attest to the correctness of this statement of resources and liabilities. We declare that it has been examined by us, and to the best of our knowledge and belief has 
been prepared in conformance with the instructions and is true and correct. 
  

 

  
 
  
 
 
  

  

Gerald L. Hassell 
Catherine A. Rein 
Michael J. Kowalski 

    Directors 
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