
  
  

Filed Pursuant to Rule 424(b)(5) 
Registration No. 333-182997 

  

Prospectus Supplement 
(To Prospectus Dated August 14, 2012) 

  
Up to $20,000,000 

  

 
  

American Depositary Shares Representing Ordinary Shares 
  

  
We have entered into an At-The-Market Equity Offering Sales Agreement (the “Sales Agreement”) with Stifel, Nicolaus & Company, Incorporated (“Stifel”) relating to our American Depositary 
Shares (“ADSs”) representing ordinary shares, par value NIS 0.01 per share (“Ordinary Shares”), having an aggregate offering price of up to $20,000,000 offered by this prospectus supplement 
and the accompanying prospectus. Each ADS represents 10 Ordinary Shares.  In accordance with the terms of the Sales Agreement we may offer and sell up to the maximum dollar amount of our 
ADSs from time to time through Stifel as our sales agent.  Sales of the ADSs, if any, may be made by means of ordinary brokers' transactions through the facilities of the Nasdaq Capital Market 
(the “Nasdaq”), at market prices. 
  
Stifel receives from us a commission of 3.00% based on the gross sales price per ADS for any ADSs sold through it as agent under the Sales Agreement. 
  
Under the terms of the Sales Agreement, we also may sell ADSs to Stifel, as principal for its own respective account, at a price per share to be agreed upon at the time of sale. If we sell shares to 
Stifel, acting as principal, we will enter into a separate terms agreement with Stifel, setting forth the terms of such transaction, and we will describe the agreement in a separate prospectus 
supplement or pricing supplement. 
  
Our ADSs are quoted on Nasdaq under the symbol “BLRX.” On May 16, 2013, the last reported sale price of our ADSs on Nasdaq was US$1.80 per ADS. Our Ordinary Shares currently trade on 
the Tel Aviv Stock Exchange (the “TASE”) under the symbol “BLRX.”  On May 16, 2013, the last reported sale price of our Ordinary Shares on the TASE was NIS 0.635, or $0.174 per share 
(based on the exchange rate reported by the Bank of Israel on such date). 
  
Settlement for any sales of ADSs will occur on the third trading day following the date on which any sales are made in return for payment of the net proceeds to us. There is no arrangement for 
funds to be received in an escrow, trust or similar arrangement. 
  
The net proceeds from any sales under the prospectus supplement will be used as described under “Use of Proceeds” in this prospectus supplement. 
  
Investing in our securities involves a high degree of risk.  See “Risk Factors” in our annual report on Form 20-F for the year ended December 31, 2012 incorporated by reference in this 
prospectus supplement and the accompanying prospectus to read about factors you should consider before investing in our securities. 
  
Neither the Securities and Exchange Commission, the Israeli Securities Authority nor any state securities commission has approved or disapproved of these securities or determined if this 
prospectus supplement or the accompanying prospectus is truthful or complete.  Any representation to the contrary is a criminal offense. 
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Unless the context otherwise requires, all references to “BioLineRx,” “we,” “us,” “our,” the “Company” and similar designations refer to BioLineRx Ltd. and its wholly-owned 

subsidiaries: BioLine Innovations Jerusalem Ltd., or BIJ Ltd.; BioLine Innovations Jerusalem Limited Partnership, or BIJ L.P.; and BioLineRx USA, Inc., or BioLineRx USA. 
  

You should rely only on the information contained in this prospectus supplement, the accompanying prospectus, the documents incorporated by reference herein and therein and any 
free writing prospectus issued or authorized by us.  We have not authorized anyone to provide you with information different from that contained in this prospectus supplement.  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 representing Ordinary Shares offered by 
this prospectus supplement.  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 supplement, the accompanying prospectus and the documents incorporated by reference therein may be accurate 
as of the date on the front of this prospectus supplement only, regardless of the time of delivery of this prospectus supplement, the accompanying prospectus and the documents incorporated 
by reference therein 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 supplement from publicly available information and from 
reports we commissioned.  We have not sought the consent of the sources that refer to the publicly available reports in this prospectus supplement.  In addition, while we believe that the 
statistical data, market data and other industry data and forecasts are reliable, we have not independently verified the data, and we do not make any representation as to the accuracy of the 
information. 
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ABOUT THIS PROSPECTUS SUPPLEMENT 

  
This prospectus supplement is a supplement to the accompanying prospectus dated August 14, 2012 that is also a part of this document.  This prospectus supplement and the 

accompanying prospectus are part of a registration statement that we filed with the Securities and Exchange Commission, or the SEC, using a “shelf” registration process.  Under the shelf 
registration process, from time to time, we may sell any of the securities described in the accompanying prospectus in one or more offerings.  In this prospectus supplement, we provide you with 
specific information about this offering.  This prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein and therein include important 
information about us, our ADSs, and other information you should know before investing in our ADSs.  This prospectus supplement also adds, updates and changes information contained in 
the accompanying prospectus.  To the extent that any statement we make in this prospectus supplement is inconsistent with the statements made in the accompanying prospectus or in any 
document incorporated by reference that was filed with the SEC before the date of this prospectus supplement, the statements made in the accompanying prospectus, or such an earlier filing, as 
applicable, are deemed modified or superseded by the statements made in this prospectus supplement.  You should read both this prospectus supplement and the accompanying prospectus as 
well as the additional information described in this prospectus supplement under the headings “Documents Incorporated by Reference” and “Where You Can Find More Information” on pages 
S-11 and S-12, respectively, before investing in our ADSs. 
  

All references in this prospectus supplement to “$,” “U.S. Dollars” and “dollars” are to United States dollars and all references to “NIS” are to New Israeli Shekels. 
  

This prospectus supplement, the accompanying prospectus and the information incorporated by reference herein and therein include trademarks, service marks and trade names owned 
by us or other companies.  All trademarks, service marks and trade names included or incorporated by reference into this prospectus supplement or the accompanying prospectus are the 
property of their respective owners. 
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USE OF PROCEEDS 

  
We currently expect to use the net proceeds of this offering, after deducting Stifel’s commission and our offering expenses, to fund clinical trials and for working capital and general corporate 
purposes. 
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PLAN OF DISTRIBUTION 

  
On May 17, 2013, we entered into an At-The-Market Equity Offering Sales Agreement (the “Sales Agreement”) with Stifel, Nicolaus & Company, Incorporated (“Stifel”) as our sales 

agent to initiate an “at-the-market” equity sales program for the offering of our ADSs.  In accordance with the terms of the Sales Agreement, we may offer and sell up to a maximum of $20,000,000 
of our ADSs from time to time through Stifel as our sales agent. 
  

 The Sales Agreement provides that the obligations of the sales agent are subject to certain conditions precedent, including the absence of any material adverse change in our business, 
the receipt of customary legal opinions, letters and certificates, and approval of the Tel Aviv Stock Exchange to the registration of the Ordinary Shares underlying our ADSs offered under this 
prospectus supplement.   
  

Sales of the shares, if any, will be made in (i) ordinary brokers’ transactions on Nasdaq or otherwise at market prices prevailing at the time of sale, or (ii) by any other method or payment 
permitted by law deemed to be an “at the market” offering as defined in Rule 415 of the Securities Act.  Our sales agent will not engage in any transactions that stabilize our ADSs or Ordinary 
Shares in connection with this offering. 
  

 We will designate the minimum price per share at which the ADSs may be sold and the maximum amount of ADSs to be sold through the sales agent during any selling period or 
otherwise determine such maximum amount together with the sales agent. Subject to the terms and conditions of the Sales Agreement, Stifel has agreed to use its commercially reasonable efforts 
to execute our orders to sell, as our sales agent and on our behalf, our ADSs submitted to Stifel from time to time pursuant to and subject to the terms of the Sales Agreement.  We or Stifel may 
suspend the offering of our ADSs under the Sales Agreement by proper notice to the other party. 
  

 We will pay Stifel an aggregate commission equal to 3.00% of the gross sales price of the ADSs for amounts of ADSs sold pursuant to the Sales Agreement.  The estimated offering 
expenses payable by us, excluding Stifel’s commission, are approximately $100,000, which includes our legal, accounting and printing costs, expenses and various other fees associated with 
registering and listing the ADSs.  We have also agreed to reimburse Stifel for its out-of-pocket expenses, including fees and expenses of counsel, in an amount not to exceed $50,000 as provided 
in the Sales Agreement.  After deducting our estimated offering expenses, we expect the net proceeds from this offering, assuming the sale of a maximum of $20,000,000 of our ADSs, to be 
approximately $19,250,000. 

  
Stifel will provide written confirmation to us following the close of trading on Nasdaq each day on which ADSs are sold through it as sales agent under the Sales Agreement. Each 

confirmation will include the number of ADSs sold through it as sales agent on that day, the aggregate gross sales proceeds of the ADSs sold on such day, the net proceeds to us and the 
compensation payable by us to Stifel. 
  

Settlement for sales of ADSs will occur, unless the parties agree otherwise, on the third trading day following the date on which any sales were made following payment of the net 
proceeds to us.  There is no arrangement for funds to be received in an escrow, trust or similar arrangement. A trading day is any trading day on Nasdaq, other than a day on which Nasdaq is 
scheduled to close prior to its regular weekday closing time. 
  

Under the terms of the Sales Agreement, we also may sell ADSs to Stifel, as principal for its own respective account, at a price agreed upon at the time of sale. If we sell ADSs to Stifel, 
as principal, we will enter into a separate terms agreement with Stifel, as applicable, setting forth the terms of such transaction, and we will describe the agreement in a separate prospectus 
supplement or pricing supplement. 

  
In connection with the sales of the ADSs on our behalf, Stifel may be deemed to be an “underwriter” within the meaning of the Securities Act, and the compensation paid to Stifel may 

be deemed to be underwriting commissions or discounts.  We have agreed to indemnify the sales agent against certain liabilities, including liabilities under the Securities Act of 1933, as 
amended, and liabilities arising from certain defaults on our obligation to deliver ADSs on any settlement date.  We have also agreed to contribute to payments the sales agent may be required to 
make in respect of such liabilities. 
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The offering of our ADSs pursuant to the Sales Agreement will terminate upon the earlier of: (1) the sale of all of our ADSs subject to the Sales Agreement or (2) the termination of the 

Sales Agreement pursuant to its terms. 
  

Stifel may in the future provide various investment banking, commercial banking and other financial services for us and our affiliates, for which services they may in the future receive 
customary fees.  To the extent required by Regulation M, Stifel will not engage in any market making activities involving our ADSs while the offering is ongoing under this prospectus 
supplement. 
  

The Sales Agreement will be included as an exhibit to our Current Report on Form 6-K that we will file with the Commission in connection with this offering. 
  
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 our ADSs to be issued in this offering is The Bank of New York Mellon. 
  
Our ADSs are traded on Nasdaq under the symbol “BLRX.” Our Ordinary Shares are traded on the TASE under the symbol “BLRX.” 
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TAXATION 

  
The following description is not intended to constitute a complete analysis of all tax consequences relating to the ownership or disposition of our Ordinary Shares or ADSs, both 

referred to below as the Shares. You should consult your own tax advisor concerning the tax consequences of your particular situation, as well as any tax consequences that may arise under 
the laws of any state, local, foreign, including Israeli, or other taxing jurisdiction. 

 
Israeli Tax Considerations 

  
The following is a summary of the material Israeli tax laws applicable to us. This section also contains a discussion of material Israeli tax consequences concerning the ownership and 

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

General Corporate Tax Structure in Israel 
  

Israeli companies are generally subject to corporate tax at the rate of 25% of their taxable income in 2013. Capital gains derived by an Israeli company are now generally subject to tax at 
the same rate as the corporate tax rate. 
  

In May 2012, the Israeli Tax Authority (“ITA”) approved our eligibility for tax benefits as a “Benefited Enterprise” under the Law for the Encouragement of Capital Investments, 5719-
1959, as amended (the “Investments Law”), with respect to certain of our development programs (the “Eligible Projects”). Subject to compliance with the applicable requirements, the portion of 
our undistributed income derived from our Benefited Enterprise programs will be entitled to tax exemption for a period of ten years commencing in the first year in which we generate taxable 
income after setting off our losses for Israeli tax purposes from prior years in the amount of approximately $100 million. The ten-year period may not extend beyond 14 years from the beginning of 
the Benefited Enterprise’s election year. We received Benefited Enterprise status with respect to the Eligible Projects beginning in the 2009 tax year, so depending on when the Benefited 
Enterprise programs begin to generate taxable income, the benefit period could continue through 2022. However, any distribution of income derived from our Benefited Enterprise programs will 
result in such income being subject to a rate of corporate tax no greater than 25%, although currently the Israeli legislature is debating government proposed raise in corporate tax in 2014 to 26%. 
  

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

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

Should we not meet the requirements for maintaining these benefits, they may be reduced or cancelled and, among other things, our income deriving from the eligible projects would be 
subject to Israeli corporate tax at the standard rate, which is currently set at 25% for 2013, and may be increased to 26% from 2014, subject to the passage of government proposed legislation.. If 
these tax benefits are reduced or eliminated, the amount of taxes that we pay would likely increase, as all of our operations would consequently be subject to corporate tax at the standard rate, 
which could adversely affect our results of operations. 
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Taxation of Israeli Individual Shareholders on Receipt of Dividends. Israeli residents who are individuals are generally subject to Israeli income tax for dividends paid on our Ordinary 

Shares (other than bonus shares or share dividends) at a rate of 25%, or 30% if the recipient of such dividend is a substantial shareholder (as defined below) at the time of distribution or at any 
time during the preceding 12-month period. 
  

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

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

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

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

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

A non-resident of Israel who receives dividends from which tax was withheld is generally exempt from the duty to file returns in Israel in respect of such income, provided such income 
was not derived from a business conducted in Israel by the taxpayer, and the taxpayer has no other taxable sources of income in Israel. 
  

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

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

  
U.S. Federal Income Tax Considerations 
  

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

As used in this summary, the term “U.S. Investor” means a beneficial owner of Shares that is, for U.S. federal income tax purposes, (i) an individual citizen or resident of the United 
States, (ii) a corporation, or other entity taxable as a corporation for U.S. federal income tax purposes, created or organized in or under the laws of the United States, any state thereof, or the 
District of Columbia, (iii) an estate the income of which is subject to U.S. federal income tax regardless of its source or (iv) a trust with respect to which a court within the United States is able to 
exercise primary supervision over its administration and one or more U.S. persons have the authority to control all of its substantial decisions, or an electing trust that was in existence on August 
19, 1996 and was treated as a domestic trust on that date, whose status as a U.S. Investor is not overwritten by an applicable tax treaty. 
  

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

Prospective investors should be aware that this summary does not address the tax consequences to investors who are not U.S. Investors. Prospective investors should consult their 
own tax advisors as to the particular tax considerations applicable to them relating to the purchase, ownership and disposition of Shares, including the applicability of U.S. federal, state and 
local tax laws and non-U.S. tax laws. 
  

Taxation of U.S. Investors 
  

The discussions under “— Distributions,” and under “— Sale, Exchange or Other Disposition of Ordinary Shares” below assumes that we will not be treated as a passive foreign 
investment company, or PFIC, for U.S. federal income tax purposes. However, we have not determined whether we will be a PFIC in 2013, and it is possible that we will be a PFIC in 2013 or in any 
subsequent year. For a discussion of the rules that would apply if we are treated as a PFIC, see the discussion under “— Passive Foreign Investment Company.” 
  

Distributions. We have no current plans to pay dividends. To the extent we pay any dividends, a U.S. Investor will be required to include in gross income as a taxable dividend the 
amount of any distributions made on the Shares, including the amount of any Israeli taxes withheld, to the extent that those distributions are paid out of our current or accumulated earnings and 
profits as determined for U.S. federal income tax purposes. Any distributions in excess of our earnings and profits will be applied against and will reduce the U.S. Investor’s tax basis in its Shares 
and to the extent they exceed that tax basis, will be treated as gain from the sale or exchange of those Shares. If we were to pay dividends, we expect to pay such dividends in NIS; however, 
dividends paid to holders of our ADSs will be paid in U.S. Dollars. A dividend paid in NIS, including the amount of any Israeli taxes withheld, will be includible in a U.S. Investor’s income as a 
U.S. dollar amount calculated by reference to the exchange rate in effect on the date such dividend is received, regardless of whether the payment is in fact converted into U.S. dollars. If the 
dividend is converted to U.S. dollars on the date of receipt, a U.S. Investor generally will not recognize a foreign currency gain or loss. However, if the U.S. Investor converts the NIS into U.S. 
dollars on a later date, the U.S. Investor must include, in computing its income, any gain or loss resulting from any exchange rate fluctuations. The gain or loss will be equal to the difference 
between (i) the U.S. dollar value of the amount included in income when the dividend was received and (ii) the amount received on the conversion of the NIS into U.S. dollars. Such gain or loss 
will generally be ordinary income or loss and United States source for U.S. foreign tax credit purposes. U.S. Investors should consult their own tax advisors regarding the tax consequences to 
them if we pay dividends in NIS or any other non-U.S. currency. 
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Subject to certain significant conditions and limitations, including potential limitations under the United States-Israel income tax treaty, any Israeli taxes paid on or withheld from 

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

Since the rules governing foreign tax credits are complex, U.S. Investors should consult their own tax advisor regarding the availability of foreign tax credits in their particular 
circumstances. 
  

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

Distributions treated as dividends that are received by an individual U.S. Investor from “qualified foreign corporations” generally qualify for a reduced maximum tax rate so long as 
certain holding period and other requirements are met. Dividends paid by us in a taxable year in which we are not a PFIC are expected to be eligible for the reduced maximum tax rate. However, 
any dividend paid by us in a taxable year in which we are a PFIC will be subject to tax at regular ordinary income rates. As mentioned above, we have not determined whether we are currently a 
PFIC or not. 
  

Sale, Exchange or Other Disposition of Ordinary Shares. Subject to the discussion under “— Passive Foreign Investment Company” below, a U.S. Investor generally will recognize 
capital gain or loss upon the sale, exchange or other disposition of Shares in an amount equal to the difference between the amount realized on the sale, exchange or other disposition and the 
U.S. Investor’s adjusted tax basis in such Shares. This capital gain or loss will be long-term capital gain or loss if the U.S. Investor’s holding period in the Shares exceeds one year. Preferential tax 
rates for long-term capital gain will apply to individual U.S. Investors. The deductibility of capital losses is subject to limitations. The gain or loss will generally be income or loss from sources 
within the United States for U.S. foreign tax credit purposes. 
  

U.S. Investors should consult their own tax advisors regarding the U.S. federal income tax consequences of receiving currency other than U.S. dollars upon the disposition of Shares. 
  

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

Passive Foreign Investment Company 
  

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

  

  

  
S - 7



  
Under the tests described above, whether or not we are a PFIC will be determined annually based upon the composition of our income and the composition and valuation of our assets, 

all of which are subject to change. 
  

We believe that we were a PFIC for U.S. federal income tax purposes for years prior to 2009 and in 2011 and 2012. We were not a PFIC in 2009 and 2010, and we have not determined 
whether we will be a PFIC in 2013. Because the PFIC determination is highly fact intensive and made at the end of each taxable year, there can be no assurance that we will not be a PFIC in 2013 
or in any subsequent year. Upon request, we will annually inform U.S. Investors if we and any of our subsidiaries were a PFIC with respect to the preceding year. 
  

U.S. Investors should be aware of certain tax consequences of investing directly or indirectly in us if we are a PFIC. A U.S. Investor is subject to different rules depending on whether 
the U.S. Investor makes an election to treat us as a “qualified electing fund,” known as a QEF election, for the first taxable year that the U.S. Investor holds Shares, which is referred to in this 
disclosure as a “timely QEF election,” makes a “mark-to-market” election with respect to the Shares (if such election is available) or makes neither election. 
  

QEF Election. A U.S. Investor who makes a timely QEF election, referred to in this disclosure as an “Electing U.S. Investor,” with respect to us must report for U.S. federal income tax 
purposes his pro rata share of our ordinary earnings and net capital gain, if any, for our taxable year that ends with or within the taxable year of the Electing U.S. Investor. The “net capital gain” 
of a PFIC is the excess, if any, of the PFIC’s net long-term capital gains over its net short-term capital losses. The amount so included in income generally will be treated as ordinary income to the 
extent of such Electing U.S. Investor’s allocable share of the PFIC’s ordinary earnings and as long-term capital gain to the extent of such Electing U.S. Investor’s allocable share of the PFIC’s net 
capital gains. Such Electing U.S. Investor generally will be required to translate such income into U.S. dollars based on the average exchange rate for the PFIC’s taxable year with respect to the 
PFIC’s functional currency. Such income generally will be treated as income from sources outside the United States for U.S. foreign tax credit purposes. Amounts previously included in income 
by such Electing U.S. Investor under the QEF rules generally will not be subject to tax when they are distributed to such Electing U.S. Investor. The Electing U.S. Investor’s tax basis in Shares 
generally will increase by any amounts so included under the QEF rules and decrease by any amounts not included in income when distributed. 
  

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

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

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

A U.S. Investor makes a QEF election by completing the relevant portions of and filing IRS Form 8621 in accordance with the instructions thereto.  A QEF election generally may not be 
revoked without the consent of the IRS.  Upon request, we will annually furnish U.S. Investors with information needed in order to complete IRS Form 8621 (which form would be required to be 
filed with the IRS on an annual basis by the U.S. Investor) and to make and maintain a valid QEF election for any year in which we or any of our subsidiaries are a PFIC. A QEF election will not 
apply to any taxable year during which we are not a PFIC, but will remain in effect with respect to any subsequent taxable year in which we become a PFIC. Each U.S. Investor is encouraged to 
consult its own tax advisor with respect to tax consequences of a QEF election with respect to us. 
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Mark-to-Market Election. Alternatively, if our Shares are treated as “marketable stock,” a U.S. Investor would be allowed to make a “mark-to-market” election with respect to our 

Shares, provided the U.S. Investor completes and files IRS Form 8621 in accordance with the relevant instructions and related Treasury Regulations. If that election is made, the U.S. Investor 
generally would include as ordinary income in each taxable year the excess, if any, of the fair market value of the Shares at the end of the taxable year over such holder’s adjusted tax basis in the 
Shares. The U.S. Investor would also be permitted an ordinary loss in respect of the excess, if any, of the U.S. Investor’s adjusted tax basis in the Shares over their fair market value at the end of 
the taxable year, but only to the extent of the net amount previously included in income as a result of the mark-to-market election. A U.S. Investor’s tax basis in the Shares would be adjusted to 
reflect any such income or loss amount. Gain realized on the sale, exchange or other disposition of the Shares would be treated as ordinary income, and any loss realized on the sale, exchange or 
other disposition of the Shares would be treated as ordinary loss to the extent that such loss does not exceed the net mark-to-market gains previously included in income by the U.S. Investor, 
and any loss in excess of such amount will be treated as capital loss. Amounts treated as ordinary income will not be eligible for the favorable tax rates applicable to qualified dividend income or 
long-term capital gains. 
  

Generally, stock will be considered marketable stock if it is “regularly traded” on a “qualified exchange” within the meaning of applicable Treasury regulations. A class of stock is 
regularly traded on an exchange during any calendar year during which such class of stock is traded, other than in de minimis quantities, on at least 15 days during each calendar quarter. Our 
ADSs will be marketable stock as long as they remain listed on the Nasdaq Capital Market and are regularly traded. A mark-to-market election will not apply to our ADSs held by a U.S. Investor 
for any taxable year during which we are not a PFIC, but will remain in effect with respect to any subsequent taxable year in which we become a PFIC unless our ADSs cease to be marketable.  A 
mark-to-market election generally may not be revoked without the consent of the IRS. Such election will not apply to any PFIC subsidiary that we own. Each U.S. Investor is encouraged to 
consult its own tax advisor with respect to the availability and tax consequences of a mark-to-market election with respect to our ADSs. 
  

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

  

  

  
If a Non-Electing U.S. Investor who is an individual dies while owning our Shares, the Non-Electing U.S. Investor’s successor would be ineligible to receive a step-up in tax basis of the 

Shares. Non-Electing U.S. Investors are encouraged to consult their tax advisors regarding the application of the PFIC rules to their specific situation. 
  

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

  

   • the excess distribution or gain would be allocated ratably over the Non-Electing U.S. Investor’s holding period for the Shares; 

   • the amount allocated to the current taxable year and any year prior to us becoming a PFIC would be taxed as ordinary income; and 

   • the amount allocated to each of the other taxable years would be subject to tax at the highest rate of tax in effect for the applicable class of taxpayer for that year, and an interest 
charge for the deemed deferral benefit would be imposed with respect to the resulting tax attributable to each such other taxable year. 
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To the extent a distribution on our Shares does not constitute an excess distribution to a Non-Electing U.S. Investor, such Non-Electing U.S. Investor generally will be required to 

include the amount of such distribution in gross income as a dividend to the extent of our current or accumulated earnings and profits (as determined for U.S. federal income tax purposes) that 
are not allocated to excess distributions. The tax consequences of such distributions are discussed above under “— Taxation of U.S. Investors — Distributions.” Each U.S. Investor is 
encouraged to consult its own tax advisor with respect to the appropriate U.S. federal income tax treatment of any distribution on our Shares. 
  

If we are treated as a PFIC for any taxable year during the holding period of a Non-Electing U.S. Investor, we will continue to be treated as a PFIC for all succeeding years during which 
the Non-Electing U.S. Investor is treated as a direct or indirect Non-Electing U.S. Investor even if we are not a PFIC for such years. A U.S. Investor is encouraged to consult its tax advisor with 
respect to any available elections that may be applicable in such a situation, including the “deemed sale” election of Code Section 1298(b)(1). In addition, U.S. Investors should consult their tax 
advisors regarding the IRS information reporting and filing obligations that may arise as a result of the ownership of shares in a PFIC. 
  

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

The U.S. federal income tax rules relating to PFICs are complex. U.S. Investors are urged to consult their own tax advisors with respect to the purchase, ownership and disposition of 
Shares, any elections available with respect to such Shares and the IRS information reporting obligations with respect to the purchase, ownership and disposition of Shares. 
  

Certain Reporting Requirements 
  

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

Furthermore, certain U.S. Investors owning “specified foreign financial assets” with an aggregate value in excess of $50,000 (and in some circumstances, a higher threshold) may be 
required to file IRS Form 8938, Statement of Specified Foreign Financial Assets, with respect to such assets with their tax returns. “Specified foreign financial assets” generally include any 
financial accounts maintained by foreign financial institutions, as well as any of the following, but only if they are not held in accounts maintained by financial institutions: (i) stocks and 
securities issued by non-U.S. persons, which may include the Shares, (ii) financial instruments and contracts held for investment that have non-U.S. issuers or counterparties and (iii) interests in 
foreign entities. The IRS has issued guidance exempting “specified foreign financial assets” held in a financial account from reporting under this provision (although the financial account itself, if 
maintained by a foreign financial institution, may remain subject to this reporting requirement).  U.S. Investors are urged to consult their tax advisors regarding the application of these 
requirements to their ownership of the Shares. 
  

Backup Withholding Tax and Information Reporting Requirements 
  

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

  
Backup withholding is not an additional tax. Amounts withheld as backup withholding from a payment may be credited against a U.S. Investor’s U.S. federal income tax liability and such 

U.S. Investor may obtain a refund of any excess amounts withheld by filing the appropriate claim for refund with the IRS and furnishing any required information in a timely manner. 
  

U.S. Investors should consult their own tax advisors concerning the tax consequences relating to the purchase, ownership and disposition of the Shares. 
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EXPERTS 

  
The consolidated financial statements incorporated in this prospectus supplement by reference to the Annual Report on Form 20-F for the year December 31, 2012 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 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 
supplement and other legal matters concerning this offering relating to Israeli law will be passed upon for us by Yigal Arnon & Co., Jerusalem, Israel.   Certain legal matters in connection with the 
ADSs offered hereby will be passed upon for Stifel by Goodwin Procter LLP, New York, New York. 
  

DOCUMENTS INCORPORATED BY REFERENCE 
  

The SEC allows us to incorporate by reference our publicly filed reports into this prospectus supplement, which means that information included in those reports is considered part of 
this prospectus supplement. Information that we file with the SEC after the date of this prospectus supplement will automatically update and supersede the information contained in this 
prospectus supplement. 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: 
  

(1) Our Annual Report on Form 20-F for the year ended December 31, 2012; and 
  

(2) Our Current Reports on Form 6-K filed March 3, 2013, March 20, 2013, April 10, 2013, April 17, 2013, April 29, 2013, April 30, 2013, and May 7, 2013. 
  

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: 

  

  
The information relating to us contained in this prospectus supplement 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. 

  

  

 

BioLineRx Ltd. 
P.O. Box 45158, 19 Hartum Street 
Jerusalem 9777518, Israel 
Attention: Corporate Secretary 
Tel.: +972-2-548-9100 
e-mail: info@BioLineRx.com 
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WHERE YOU CAN FIND MORE INFORMATION 

  
We have filed with the SEC a registration statement on Form F-3 under the Securities Act, relating to this offering of securities.  This prospectus supplement 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 supplement that is included in the registration 
statement.  Statements made in this prospectus supplement 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 Nasdaq, 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 
supplement.  We have included our website address in this prospectus supplement solely as an inactive textual reference. 
  

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, 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 the assets of 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: 
  

  

  

   • 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; 

  
S - 12



  

  

  

  

  

  

  
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 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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$75,000,000 

  

 
  

AMERICAN DEPOSITARY SHARES REPRESENTING ORDINARY SHARES 
ORDINARY SHARES 

DEBT SECURITIES 
WARRANTS TO PURCHASE AMERICAN DEPOSITARY SHARES 

UNITS 
______________________________ 

  
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 14, 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. 
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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. 
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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. 
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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. 
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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. 
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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. 

  
34



  
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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Up to $20,000,000 
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