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PROSPECTUS SUPPLEMENT
(To Prospectus Dated August 14, 2012)

8,400,000 American Depositary Shares Representing 84,000,000 Ordinary Shares

BIOLINE

We are offering 8,400,000 American Depositary Shares (“ADSs”) representing 84,000,000 of our ordinary shares (“Ordinary Shares’), par value NIS 0.01 per share, at a price of $2.50 per ADS,
pursuant to this prospectus supplement. Each ADS represents 10 Ordinary Shares. See “Description of American Depositary Shares’ and “Description of Share Capital” in the accompanying
prospectus for more information.

Our ADSs are quoted on the Nasdag Capital Market (the “Nasdag”) under the symbol “BLRX.” On March 3, 2014, the last reported sale price of our ADSs on the Nasdag was US$2.92 per
ADS. Our Ordinary Shares currently trade on the Tel Aviv Stock Exchange (the“ TASE”) under the symbol “BLRX.” On March 3, 2014, the last reported sale price of our Ordinary Shares on the
TASE was NIS1.01, or $0.29 per share (based on the exchange rate reported by the Bank of Israel on such date).

Investing in our securitiesinvolves a high degree of risk. See “Risk Factors’ beginning on page S-9 of this prospectus supplement and the documents we incor por ate by reference in this
prospectus supplement and the accompanying prospectusto read about factor syou should consider beforeinvesting in our securities.

Neither the Securities and Exchange Commission, the I sraeli Securities Authority nor any state securities commission has approved or disapproved of these securities or determined if this
prospectus supplement or the accompanying prospectusistruthful or complete. Any representation tothecontrary isacriminal offense.

Per ADS Total
Public Offering Price $ 250 $ 21,000,000
Underwriting Discount and Commissions(1) $ 015 $ 1,260,000
Proceeds to BioLineRx Ltd. (before expenses) $ 235 % 19,740,000

(1) See“Underwriting” for adescription of the compensation payable to the underwriter.

We have granted the underwriters an option for a period of 30 days to purchase up to an additional 1,260,000 ADS representing 12,600,000 Ordinary Shares, solely to cover over-allotments. If
the underwriters exercise the option in full, the total underwriting discounts and commissions payable by us will be $1,449,000 and the total proceeds to us, before expenses, will be $22,701,000.

Delivery of the ADSsis expected to be made on or about March 7, 2014.
Roth Capital Partners
Sole Book-Running Manager
Maxim Group LLC

Prospectus Supplement dated March 4, 2014
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Y ou should rely only on the information contained in this prospectus supplement, the accompanying prospectus, the documentsincorporated 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. |f 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 securitiesto or from any person in any jurisdiction whereit is unlawful to make this offer to or solicit an offer
from aperson in that jurisdiction. Theinformation contained in this 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 only, regardless of the time of delivery of this prospectus supplement, the accompanying prospectus and the documentsincorporated 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 from publicly available information and from reports we

commissioned. We have not sought the consent of the sources that refer to the publicly available reportsin this prospectus. 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.




ABOUT THISPROSPECTUS 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 aregistration 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. Y ou should read both this prospectus supplement and the accompanying prospectus as
well asthe additional information described in this prospectus supplement under the headings “ Documents Incorporated by Reference” and “Where Y ou Can Find More Information” on page S-
53 beforeinvesting in our ADSs.

All referencesin this prospectus supplement to “$,” “U.S. Dallars’ and “dollars” are to United States dollars and all referencesto “NIS” areto 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.




SUMMARY

This summary highlights selected information contained el sewhere in this prospectus supplement, the accompanying prospectus, any free writing prospectus that we have been
authorized to use and the documents incor porated by reference herein and in the accompanying prospectus that we consider important. This summary does not contain all of the
information you should consider beforeinvesting in our ADSsor our Ordinary Shares. You should read this summary together with the entire prospectus, including the risksrelated to our
most advanced therapeutic candidates, BL-1040, BL-8040, BL-7010, BL- 5010, BL-7040, and BL-8020, our business, our industry, investing in our Ordinary Shares and our location in
Israel, that we describe under “ Risk Factors” in this prospectus supplement and our consolidated financial statements and the related notes, which are incorporated by reference herein,
before making an investment in our ADSs or our Ordinary Shares.

Our Business

We areaclinical stage biopharmaceutical development company dedicated to identifying, in-licensing and devel oping therapeutic candidates that have advantages over currently
available therapies or that address unmet medical needs. Our current development pipeline consists of six clinical-stage therapeutic candidates: BL-1040, anovel polymer solution for usein the
prevention of ventricular remodeling following an acute myocardial infarction, or AMI; BL-8040, anovel peptide for the treatment of acute myeloid leukemia (AML) and other hematological
indications; BL-7010, anovel co-polymer for the treatment of celiac disease; BL-5010, a customized, proprietary, pen-like applicator containing anovel formulation of two acids, which is being
developed in Europe as amedical device for the non-surgical removal of benign skin lesions; BL-7040, an oligonucleotide for the treatment of inflammatory bowel disease, or IBD; and BL-8020,
an orally available treatment for the hepatitis C virus, or HCV, and other viral indications, with a unique mechanism of action involving the inhibition of virus-induced autophagy in host cells. In
addition, we have three therapeutic candidates in the preclinical stages of development. We generate our pipeline by systematically identifying, rigorously validating and in-licensing
therapeutic candidates that we believe exhibit arelatively high probability of therapeutic and commercial success. None of our therapeutic candidates have 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. We also evaluate, on a case by case basis, co-development and similar arrangements and the commercialization of our therapeutic candidates
independently.




Our Product Pipeline

Thetable below summarizes our current pipeline of therapeutic candidates, as well as the target indication and status of each candidate.

Pre-Clinical Phase I Phase Il Partners

PROJECT

INDICATION

LEAD DEVELOPMENT PROGRAMS
AML
Stem cell mobilization

BL-8040

BL-7010 Celiac disease

ADDITIONAL DEVELOPMENT PROGRAMS
BL-5010 Skin lesions
BL-7040 Inflammatory bowel disease

BL-9010 Severe asthma/allergies

PROGRAMS PARTNERED OR IN CO-DEVELOPMENT

BL-1040

BL-8020

BL-8030

BL-9020

Ventricular remodeling post-AMI
HCV and other viral indications
Hepatitis C

Type 1 diabetes

Global collaboration with Genoscience/Panmed

P, Collaboration with CTTQ for China
-

- Collaboration with JHL for China and Southeast Asia

Bellerophon BCM
Genoscience/Panmed

caTa
J}h,_-a-a:
IHL BIOTECH

BL-1040

Our first therapeutic candidate, BL-1040, isanovel resorbable polymer solution for usein the reduction or prevention of ventricular remodeling in patients who suffered an AMI.
Preventing ventricular remodeling following an AMI may prevent transition to congestive heart failure and/or improve patient survival over thelong term. Following an AMI, BL-1040is
administered viaintracoronary injection. Upon contact with damaged cardiac tissue, the liquid BL-1040 transitions into agel within the infarcted cardiac tissue and is believed to form a
“scaffold” that supports, retains the shape of and/or enhances the mechanical strength of the heart muscle during the recovery and repair phases following an AMI. The data from our
preclinical trialsindicate that, by supporting the damaged heart tissue, BL-1040 preserves the normal functioning of the heart and the data from our clinical trialsindicate that BL-1040 should be
safe. After consultation by Bellerophon BCM LLC, or Bellerophon, with the FDA, BL-1040 is being developed asaclass |11 medical device under the FDA's pre-marketing approval, or PMA,
regulatory pathway. In December 2011, Bellerophon commenced PRESERVATION 1, aCE Mark registration clinical trial of BL-1040 (now called “ Bioabsorbable Cardiac Matrix,” or BCM).
PRESERVATION 1 aimsto evaluate the safety and effectiveness of BL-1040 (BCM) for prevention of ventricular remodeling when administered following AMI. Thetrial is a placebo-controlled,
randomized, double-blind, multi-country and multi-center trial with an estimated enrollment of approximately 300 patients. The BCM device is being administered to subjects who had successful
percutaneous coronary intervention with stent placement after ST-segment elevation myocardial infarction (STEMI). There are currently over 75 sites activated for thistrial, 13 of which arein
theU.S.

In 2009, we entered into an out-licensing arrangement with Bellerophon (formerly known as“ Ikaria Development Subsidiary One LLC”) with regard to BL-1040. In December 2013,
Ikaria, Inc. announced a transaction for the sale of its commercial business to Madison Dearborn Partners. In connection with that transaction, Ikaria, Inc. also announced the spin-off of its
research business, consisting of three development programs, including BL-1040, to its then existing former shareholders, and that the new development company would be pre-funded with
approximately $80 million in cash to continue devel opment of the three development programs. The new devel opment company, of which Bellerophon is awholly-owned subsidiary, was
subsequently named Bellerophon Therapeutics, LLC.




Under our out-licensing arrangement with Bellerophon, Bellerophon is obligated to use commercially reasonable efforts to complete clinical development of, and to commercialize, BL-
1040 or a product related thereto. To date, we have received $17.0 million from Bellerophon, and we are entitled to receive up to an additional $265.5 million from Bellerophon upon achievement
of certain development, regulatory, and commercial milestones. In addition, we are entitled to receive from Bellerophon royalties from net sales of any product developed under the arrangement.
We believe that Bellerophon has financial resources sufficient to meet its contractual obligations under its agreement with us.

We are obligated to pay 28% of all net consideration received under this arrangement to B.G. Negev Technologies and Applications Ltd., or B.G. Negev Technologies, the party from
which wein-licensed BL-1040 in 2004. We have agreed to pay Ramot at Tel Aviv University Ltd., or Ramot, a portion of the payments we make to B.G. Negev Technologies in connection with
thein-license arrangement to satisfy contractual obligations between B.G. Negev Technologies and Ramot with respect to certain intellectual property rightsto the licensed technology. We
have also agreed to indemnify Ramot and certain of itsrelated parties in connection with our use of the technology we in-licensed from B.G. Negev Technologies.

BL-8040

Our second clinical-stage therapeutic candidate, BL-8040, isanovel short peptide that functions as a high-affinity antagonist for CXCR4, which we intend to develop for AML, and
other hematological indications. CXCR4 is achemokine receptor that is directly involved in tumor progression, angiogenesis (growth of new blood vesselsin the tumor), metastasis (spread of
tumor to other organs) and cell survival. CXCR4 is over-expressed in more than 70% of human cancers and its over-expression often correlates with poor prognosis. BL-8040 mobilizes cancer
cells from the bone marrow and may therefore sensitize these cells to chemo- and bio-based anti-cancer therapy. In addition, BL-8040 has demonstrated a direct anti-cancer effect by inducing
apoptosis (cell death). Multiple pre-clinical studies have shown the safety and efficacy of BL-8040. These studies have shown that BL-8040 is efficient, both alone and in combination with, for
example, the anti-cancer drug Rituximab, in reducing bone marrow metastasis of lymphoma cells and stimulating lymphoma cell death. BL-8040 also mobilizes stem cells from the bone marrow to
the peripheral blood, enabling their collection for subsequent autologous or allogeneic transplantation in cancer patients.

In June 2013, we announced enroliment of thefirst patient in aphase 2 trial for BL-8040. The study is being conducted at three sitesin the U.S., including MD Anderson Cancer Center
in Houston, Memorial Sloan-Kettering Cancer Center in New Y ork and Northwestern University Hospital in Chicago, aswell as at five well-known sitesin Israel. The study isamulticenter,
open-label study under an Investigational New Drug, or IND, approval from the FDA, designed to evaluate the safety and efficacy profile of repeated escalating doses of BL-8040 in adult
subjects with relapsed/refractory AML. Early results of thistrial show that BL-8040, as a stand-al one therapy and in combination with high-dose Cytarabine (Ara-C), is safe at all doses tested
to date, and triggers substantial mobilization of cancer cellsfrom the bone marrow to the peripheral blood, thereby increasing the vulnerability of the cellsto chemotherapy treatment. In
addition, signs of robust apoptosis of cancer cells were observed following administration of the higher doses tested to date. We also plan to commence aclinical study for the use of BL-8040
in stem cell mobilization in first half of 2014. Final results for the AML study are expected towards the end of 2014/beginning of 2015, while final results of the stem cell mobilization tria are
expected in the second half of 2014.

In August 2013, we announced that BL-8040 has been shown in pre-clinical trials to be effective for the treatment of thrombocytopenia, or reduced platelet production. In September
2013, the FDA granted an Orphan Drug Designation to BL-8040 as a therapeutic for the treatment of AML. In December 2013, we announced the presentation of data at the annual ASH
Conference showing that BL-8040 directly inhibits AML cell growth and induces cell death, both in cell cultures and in mice engrafted with human AML cells. In addition, BL-8040 showed the
ability to induce mobilization of AML cells from the bone marrow into the blood circulation, thereby enhancing the chemotherapeutic effect of ARA-C (one of the standard-of-care
chemotherapiesfor AML). The data also showed that BL-8040's effects were even more robust in cells harboring the FL T3 mutation, and a synergistic effect was observed when BL-8040 was
combined with the FLT3 inhibitor AC220 (Quizartinib). In January 2014, the FDA granted an Orphan Drug Designation to BL-8040 as a treatment for stem cell mobilization.




BL-7010

Our third clinical-stage therapeutic candidate, BL-7010, is a novel, non-absorbable, orally available polymer intended for the treatment of celiac disease. It has a high affinity for
gliadins, theimmunogenic proteins present in gluten that cause an immune response in patients with celiac disease. By sequestering gliadins, BL-7010 effectively masks them from enzymatic
degradation and prevents the formation and absorption of immunogenic peptides that trigger the immune system. BL-7010 is excreted with gliadin from the digestive tract, preventing the
absorption of gliadin peptides into the blood. This significantly reduces theimmune response triggered by gluten. The safety and efficacy of BL-7010 were demonstrated in pre-clinical studies.

In December 2013, we announced enroliment of the first patient in a phase 1/2 tria for BL-7010 being conducted at Tampere Hospital in Finland. Results are expected in mid-2014. The
study is atwo-part (single and repeated), double-blind, placebo-controlled, dose escalation study of BL-7010in up to 32 patients. The primary objective of the study is to assess the safety of
single and repeated ascending doses of BL-7010 in well-controlled celiac patients. Secondary objectives include an assessment of the systemic exposure, if any, of BL-7010 in the study
patients.

BL-5010

Our fourth clinical-stage therapeutic candidate, BL 5010 is a novel agueous formulation of two acids for the non-surgical removal of benign skin lesions such as seborrheic keratosis.
These two acids have already been approved for use in cosmetics. BL-5010 offers an alternative to painful, invasive and expensive removal treatments including cryotherapy, laser treatment
and surgery. Since the treatment is non-invasive, we believe BL-5010 poses minimal infection risk and eliminates the need for anesthesia or bandaging. The formulation is applied topically to
thelesion for afew seconds and causes the lesion to gradually dry out and fall off within one to four weeks. BL-5010P is auniquely designed, disposable, non-invasive, pen-like applicator
containing the BL-5010 solution.

In June 2009, we initiated a phase 1/2 clinical trial in 60 patients with seborrheic keratosisin Germany and the Netherlands to assess the safety and efficacy of BL-5010 in completely
removing the lesion and to assess the cosmetic outcome of the novel treatment. In addition, the study was designed to assess the feasibility of preserving the cellular structure of skin lesions
for subsequent histological exams. The study was completed in September 2010, and positive results were announced in December 2010.

In June 2011, we received European confirmation from the British Standards I nstitution Notified Body (BSI) in the UK, of the regulatory pathway classification of BL-5010 as a Class 2a
medical device; the same classification was received for BL-5010P in April 2013.

In January 2014, we received approval from the German Federal Institute for Drugs and Medical Devices, or BFArM, to commence apivotal, CE Mark registration trial for BL-5010P in 20
patients with seborrheic keratosis at three sitesin Germany. We expect to begin thistrial in the first half of 2014 and results are expected in the second half of 2014. Our future development
plansfor this product include expansion into additional therapeutic indications, including actinic keratosis and warts. We are also currently engaged in meaningful discussions with potential
partnersfor this asset.

BL-7040

Our fifth clinical-stage therapeutic candidate, BL-7040, is an oligonucleotide being devel oped for the treatment of inflammatory bowel disease (IBD). The compound had already been
the subject of phase 1 safety and pharmacokinetics studies and a phase 2a study examining the efficacy of the compound for the treatment of myasthenia gravis, an autoimmune,
neurodegenerative disease. BL-7040 showed a high level of safety and efficacy in those trials. The compound was also found to target the innate inflammatory pathway and therefore, we
decided to develop the compound for the treatment of I1BD and other inflammatory diseases.

In April 2013, we announced positive results from a phase 2a proof-of-concept study to eval uate the effectiveness of BL-7040 for the treatment of IBD at five sitesin Israel. The study
showed that BL-7040 is safe and effective in treating ul cerative colitis, aform of IBD. Sixteen of the 22 patients who were enrolled in the clinical trial completed the full five-week course of
treatment and two-week follow-up. The primary clinical endpoint in the study — a 3-point and 30% reduction in the Mayo score between baseline and completion of treatment — was achieved.
Fifty percent of patients (8 patients) met the primary endpoint, while the remaining 8 patients demonstrated a stable clinical condition or minor improvement. Fifty-six percent of patients
recorded a decreasein rectal bleeding of at least 1 point and 69% had arectal-bleeding sub-score of <I (and no rectal bleeding was seen at all in six of these 11 patients). Fifty percent of
patients completing study treatment also met the secondary endpoint assessed by the partial Mayo score, while all other patients were clinically stable or demonstrated some improvement.
Furthermore, 50% demonstrated mucosal healing evaluated by endoscopy sub-score measurements. Additional secondary endpointsin the study were the IBD Quality-of-Life Questionnaire,
and the serum CRP and fecal cal protectin measurements. The results of these additional secondary endpoints were not conclusive, although certain positive trends were noted.




In November 2013, we announced additional results from the phase 2 a proof-of-concept study showing significant improvement of disease measurementsin biopsies taken from the
patients treated with BL-7040. The histological and biochemical analyses of inflammation indicators reinforced theinitial positive results of the study described above. We are currently
discussing this therapeutic candidate with a number of potential co-development partners, aswell as planning the next stages of devel opment.

BL-8020

Our sixth clinical-stage therapeutic candidate, BL-8020, is an oraly available treatment for HCV and other viral indications. BL-8020 acts via a unigque mechanism of action, by inhibiting
virus-induced autophagy, which differs from the mechanism of currently used anti-HCV agents. BL-8020's safety and efficacy were demonstrated in pre-clinical studies that showed that BL-
8020, when combined with other anti-HCV agents, has a synergistic effect. In April 2013, we commenced a phase 1/2 clinical trial to evaluate the safety, tolerability and effectiveness of BL-8020
at two sitesin France , which demonstrated, in the few patients recruited, both safety and tolerability. Due to anumber of considerations, including a re-prioritization of our pipeline, in January
2014, we agreed with the licensors, Genoscience and Panmed Inc., or Panmed, that as of April 1, 2014, the license agreement would be terminated and that we would enter into a collaboration
agreement. Pursuant to the collaboration agreement, the licensors agreed to take over development of the drug and pay us a percentage of future revenues from the product, and we agreed to
supply, at thelicensors' request and cost, the drug needed for aclinical trial to be administered by the licensors. Genoscience and Panmed will in the near future be deciding on the direction of
the current phase 1/2 study as well as assessing potential additional indications.

Our Product Development Approach

As part of our business strategy, we continue to actively source, rigorously evaluate and in-license selected therapeutic candidates. We establish and maintain close rel ationships
with research institutes, academic institutions and biotechnology companiesin Israel, including, in someinstances, aformal right of first offer for therapeutic compoundsin their portfolios. In
thelast several years, we have extended our sourcing activities to other countries. Before in-licensing, each therapeutic candidate must pass through our thorough screening process. Our
Scientific Advisory Board and disease-specific third-party advisors are active in evaluating each therapeutic candidate. Our approach is consistent with our objective of proceeding only with
therapeutic candidates that we believe exhibit arelatively high probability of therapeutic and commercial success. To date, we have screened over 2,000 compounds, presented more than 70
candidates to our Scientific Advisory Board for consideration, initiated development of 44 therapeutic candidates and terminated 35 feasibility programs.

Our Strategy
Our objective isto be aleader in developing innovative pharmaceutical and biopharmaceutical products. We continuously identify and in-license therapeutic candidates in order to

maximize our potential for commercial success. We repeatedly assess compounds by evaluating their efficacy, safety, total estimated development costs, technological novelty, patent status,
market potential and approvability. Our approach to evaluating, in-licensing and devel oping therapeutic candidates allows us to:

. continually build our pipeline of therapeutic candidates;

. advance those therapeutic candidates with the greatest potential;




quickly identify, and terminate the development of, unattractive therapeutic candidates; and

avoid dependency on a small number of therapeutic candidates.

Using this approach, we have successfully advanced six therapeutic candidates into clinical development. Specific elements of our current strategy include the following:

Support the successful development and commer cialization of ther apeutic candidates that have already been partnered. We currently have four programs at various stages of
development in our pipeline that have already been partnered. We meet with each of our partnerson at least aquarterly basisto lend our assistance and provide our expertise
in their development and commercialization efforts as necessary.

Commer cialize additional therapeutic candidates through out-licensing arrangements or, where appropriate, by our selves. We intend to commercialize many of our other
products through out-licensing arrangements with third parties who may perform any or all of the following tasks: completing devel opment, securing regulatory approvals,
manufacturing and/or marketing. If appropriate, we may also enter into co-development and similar arrangements with respect to any therapeutic candidate with third parties or
commercialize atherapeutic candidate ourselves.

Design development programsthat reach critical decisions quickly. At each step of our screening process for therapeutic candidates, a candidate is subjected to rigorous
feasibility testing and potential advancement or termination. We believe our feasibility approach reduces costs and increases the probability of commercial success by
eliminating less promising candidates quickly before advancing them into more costly preclinical and clinical programs.

Use our expertiseand proprietary screening methodology to evaluate in-licensing opportunities. In order to review and select among various candidates efficiently and
effectively, we employ arigorous screening system we developed. Our Scientific Advisory Board and disease-specific third-party advisors evaluate each candidate. We intend
to in-license a sufficient number of therapeutic candidates to allow us to move a new therapeutic candidate into clinical development every 12 to 24 months.

L everage and expand our relationshipswith resear ch ingtitutes, academic institutions and biotechnology companies, including the specific strategic relationshipsthat we
have developed with | sraeli research and academic institutions, to identify and in-license promising ther apeutic candidates. To date, we have successfully in-licensed
compounds from many major Israeli universities, aswell asfrom many Israeli hospitals, technology incubators and biotechnology companies. We continue to maintain close
contacts with university technology transfer offices, research and development authorities, university faculty, and many biotechnology companies to actively seek out early
stage compounds. In addition, we actively source and eval uate non-Israeli compounds.

Our Corporate Information

Our principal executive offices arelocated at 19 Hartum Street, Jerusalem 9777518, Israel, and our telephone number is +972-2-548-9100. Our website is www.biolinerx.com. Information
contained in our website is not incorporated by reference into and does not constitute part of this prospectus supplement.




THE OFFERING

I'ssuer BioLineRx Ltd.

Securities offered by us 8,400,000 ADSs representing 84,000,000 Ordinary Shares

Ordinary Shares outstanding after this offering() 326,212,199 Ordinary Shares

The ADSs Each ADS represents 10 Ordinary Shares. The ADSsinitially will be evidenced by American
Depositary Receipts, or ADRs, executed and delivered by The Bank of New Y ork Mellon, as
Depositary.

The Depositary will be the holder of the Ordinary Shares underlying your ADSs and you will
have rights as provided in the Deposit Agreement dated July 21, 2011 among BioLineRx, Ltd.,
The Bank of New Y ork Mellon, as Depositary, and al Owners and Holders from time to time of
American Depositary Shares issued thereunder (the “Deposit Agreement”), which has been
filed as an exhibit to the registration statement that includes this preliminary prospectus
supplement.

Subject to compliance with the relevant requirements set out herein, you may turn in your
ADSsto the Depositary in exchange for Ordinary Shares underlying your ADSs.
The Depositary will charge you fees for exchanges.

Y ou should carefully read the “ Description of American Depositary Shares’ section of the
accompanying prospectus and the Deposit Agreement to better understand the terms of the

ADSs.

Offering Price The public offering price is $2.50 per ADS.

Over-allotment option We have granted the underwriters an option for a period of 30 days to purchase up to an
additiona 1,260,000 ADSs representing 12,600,000 Ordinary Shares, solely to cover over-
allotments.

Use of proceeds We expect the net proceeds from this offering to us will be approximately $19,384,000 (or

$22,332,000 if the underwriters exercise their option to purchase additional ADSsin full), after
deducting the underwriting discount and estimated offering expenses payable by us. We
currently expect to use the net proceeds of this offering to fund several clinical trials and for
working capital and general corporate purposes. See“Use of Proceeds” on page S-34 of this
prospectus supplement.

Listings Our ADSs are listed on the Nasdaq under the symbol “BLRX.” Our Ordinary Shares currently
trade on the TASE under the symbol “BLRX.”

Risk factors Beforeinvesting in our ADSs, you should carefully read and consider the “ Risk Factors’
beginning on page S-9 of this prospectus supplement and in the documents we incorporate
by referencein this prospectus supplement and the accompanying prospectus.

Depositary The Bank of New York Mellon

Lock-up We, our directors and executive officers have agreed with the underwriters not to sell, transfer
or dispose of any of our Ordinary Shares or ADSs for aperiod of 90 days after the date of this
prospectus supplement. See “Underwriting.”

(1 The number of Ordinary Shares outstanding after this offering is based on 242,212,199 Ordinary Shares outstanding as of March 4, 2014 and excludes as of such date (i) 42,071,505 Ordinary
Sharesissuable upon the exercise of outstanding warrants as of March 4, 2014, at an average exercise price of $0.37 per share (4,207,151 ADSs at an average exercise price of $3.71 per ADS) and
(ii) 19,097,594 Ordinary Shares issuable upon the exercise of outstanding options as of March 4, 2014, at an average exercise price of $0.36 per share (1,909,759 ADSs at an average exercise price
of $3.60 per ADS). Except as otherwise indicated, all information in this prospectus supplement assumes no exercise by the underwriters of their over-allotment option.




FORWARD-LOOKING STATEMENTS

This prospectus supplement, the accompanying prospectus and the documents incorporated herein and therein by reference contains statements and information that involve known
and unknown risks, uncertainties and other factors that may cause our actua results, performance or achievements to be materially different from any future results, performance or achievements
expressed or implied by the forward-looking statements. In some cases, you can identify forward- looking statements by termsincluding “anticipates,” “believes,” “could,” “estimates,”
“expects,” “intends,” “may,” “plans,” “potential,” “predicts,” “projects,” “should,” “will,” “would,” and similar expressions intended to identify forward-looking statements. Forward-looking
statements reflect our current views with respect to future events and are based on assumptions and subject to risks and uncertainties. Y ou should not put undue reliance on any forward-
looking statements. Our actual results could differ materially from those discussed in the forward-looking statements. Factorsthat could cause or contribute to these differencesinclude those
listed below as well as those discussed in “Risk Factors.” 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:

. theinitiation, 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 studiesor 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;

. th‘Zl interpretation of the properties and characteristics of our therapeutic candidates and of the results obtained with our therapeutic candidates in preclinical studiesor clinical
trials;

. the implementation of our business model and 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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RISK FACTORS

Investing in our Ordinary Shares or ADSsinvolves a high degree of risk. You should carefully consider the specific risks described below together with the other information in this
prospectus supplement, the accompanying prospectus and the information and documents incor porated by reference, before making an investment decision. See the section of this
prospectus supplement entitled “ Where You Can Find More Information.” Any of the risks we describe below could cause our business, financial condition or operating results to suffer. The
market price of our Ordinary Shares and ADSs could decline if one or more of these risks and uncertainties develop into actual events. You could lose all or part of your investment.

Risks Related to this Offering
Our Management has broad discretion in how to use the net proceeds of this offering, and we may not use these proceedsin a manner desired by our shareholders

Our management will have broad discretion as to the use of the net proceeds from this offering and could use them for purposes other than those contemplated at the time of this
offering. Accordingly, you will be relying on the judgment of our management with regard to the use of these net proceeds, and you will not have the opportunity as part of your investment
decision to assess whether the proceeds are being used appropriately. Our needs may change as the business and the industry that we address evolves. Asaresult, the proceeds to be received
in this offering may be used in amanner significantly different from our current expectations. It is possible that the proceeds will be invested in away that does not yield afavorable, or any,
return.

You will experienceimmediate dilution in book value of any ADSs you purchase.

Because the price per ADS being offered is substantially higher than our net tangible book value per ADS, you will suffer substantial dilution in the net tangible book value of any
ADSsyou purchase in this offering. After giving effect to the sale by us of 8,400,000 ADSsin this offering, based on a public offering price of $2.50 per ADS and after deducting the underwriting
discount and estimated offering expenses payable by us, our as adjusted net tangible book value of our ADSs would be $33,329,000, or approximately $1.04 per ADS, as of September 30, 2013. If
you purchase ADSsiin this offering, you will suffer immediate and substantial dilution of as adjusted net tangible book value of approximately $1.46 per ADS. If the underwriters exercise their
over-alotment option, you will experience additional dilution. See “Dilution” on page S-36 for amore detailed discussion of the dilution you will incur in connection with this offering.

Risks Related to Our Financial Condition and Capital Requirements
Weareaclinical stage biopharmaceutical development company with a history of operating losses, expect to incur additional lossesin the future and may never be profitable.

We areaclinical stage biopharmaceutical development company that was incorporated in 2003. Since our incorporation, we have been focused on research and devel opment. Our most
advanced therapeutic candidates arein clinical development. We, or our licensees, as applicable, will be required to conduct significant additional clinical trials before we or they can seek the
regulatory approvals necessary to begin commercial sales of our therapeutic candidates. We have incurred losses since inception, principally as aresult of research and development and general
administrative expenses in support of our operations. We recorded net losses of approximately NIS 46.1 million in the nine months ended September 30, 2013, NIS 76.3 million in 2012 and NIS 50.2
millionin 2011. As of September 30, 2013, we had an accumulated deficit of approximately NIS 490.4 million. We anticipate that we will incur significant additional losses as we continue to focus
our resources on prioritizing, selecting and advancing our most promising therapeutic candidates. We may never be profitable and we may never achieve significant sustained revenues.

We cannot ensureinvestors that our existing cash and investment balances will be sufficient to meet our future capital requirements.

As of September 30, 2013, we held cash and short-term investments of approximately $20.3 million. We believe that our existing cash and investment balances and other sources of
liquidity, not including potential milestone payments under our out-licensing agreement with Bellerophon, will be sufficient to meet our requirements through the middle of 2015. We have funded
our operations primarily through public (in Israel) and private/direct offerings of our securities and, until recently, grants from the Office of the Chief Scientist of Israel’s Ministry of Industry,
Trade and Labor, or the OCS. In addition, we have funded our operations through out-licensing arrangements with respect to our therapeutic candidates. The adequacy of our available fundsto
meet our operating and capital requirementswill depend on many factors including: the number, breadth, progress and results of our research, product development and clinical programs; the
costs and timing of obtaining regulatory approvalsfor any of our therapeutic candidates; the terms and conditions of in-licensing and out-licensing therapeutic candidates; and costsincurred in
enforcing and defending our patent claims and other intellectual property rights.




Whilewe will continue to explore alternative financing sources, including the possibility of future securities offerings, government funding, and public and private grants, we cannot be
certain that in the future these liquidity sources will be available when needed on commercially reasonable termsor at all, or that our actual cash requirements will not be greater than anticipated.
We will also continue to seek to finance our operations through other sources, including out-licensing arrangements for the development and commercialization of our therapeutic candidates or
other partnerships or joint ventures. If we are unable to obtain future financing through the methods we describe above or through other means, we may be unable to complete our business
objectives and may be unable to continue operations, which would have amaterial adverse effect on our business and financial condition.

Our limited operating history makesit difficult to evaluate our business and prospects.

We have alimited operating history and our operations to date have been limited to organizing and staffing our company, conducting product development activities for our therapeutic
candidates and performing research and devel opment with respect to our preclinical programs. We have not yet demonstrated an ability to obtain regulatory approval for or to commercialize a
therapeutic candidate. Consequently, any predictions about our future performance may not be as accurate as they could be if we had a history of successfully developing and commercializing
pharmaceutical products or medical devices.

Risks Related to Our Business and Regulatory Matters
I1f we or our licensees are unable to obtain U.S. and/or foreign regulatory approval for our therapeutic candidates, we will be unable to commercialize our therapeutic candidates.

To date, we have not marketed, distributed or sold an approved product. Currently, we have six clinical-stage therapeutic candidates in devel opment: BL-1040 for the reduction or
prevention of ventricular remodeling following an acute myocardial infarction, or AMI; BL-8040 for the treatment of acute myeloid leukemia, or AML, and other hematological indications; BL-
7010 for the treatment of celiac disease; BL-5010 for the treatment of benign skin lesions; BL-7040 for the treatment of inflammatory bowel disease, or IBD; and BL-8020 for the treatment of the
hepatitis C virus, or HCV, aswell as other viral indications. Our therapeutic candidates are subject to extensive governmental regulations relating to development, clinical trials, manufacturing
and commercialization of drugs and devices. We may not obtain marketing approval for any of our therapeutic candidates in atimely manner or at al. In connection with the clinical trials for BL-
1040, BL-8040, BL-7010, BL-5010, BL-7040, BL-8020, and other therapeutic candidates that we are currently developing or may seek to develop in the future, either on our own or through out-
licensing arrangements, we face the risk that:

. atherapeutic candidate or medical device may not prove safe or efficacious;

. the results with respect to any therapeutic candidate may not confirm the positive results from earlier preclinical studiesor clinical trials;

. the results may not meet the level of statistical significance required by the U.S. Food and Drug Administration, or FDA, or other regulatory authorities; and

. theresults will justify only limited and/or restrictive uses, including the inclusion of warnings and contraindications, which could significantly limit the marketability and

profitability of the therapeutic candidate.




Any delay in obtaining, or the failure to obtain, required regulatory approvals will materially and adversely affect our ability to generate future revenues from a particular therapeutic
candidate. Any regulatory approval to market a product may be subject to limitations on the indicated uses for which we may market the product or may impose restrictive conditions of use,
including cautionary information, thereby limiting the size of the market for the product. We and our licensees, as applicable, also are, and will be, subject to numerous foreign regulatory
requirements that govern the conduct of clinical trial's, manufacturing and marketing authorization, pricing and third-party reimbursement. The foreign regulatory approval processincludes all of
the risks associated with the FDA approval process that we describe above, aswell as risks attributable to the satisfaction of foreign requirements. Approval by the FDA does not ensure
approval by regulatory authorities outside the United States. Foreign jurisdictions may have different approval processes than those required by the FDA and may impose additional testing
requirements for our therapeutic candidates.

We have no experience selling, marketing or distributing products and no internal capability to do so.

We currently have no sales, marketing or distribution capabilities and no experience in building a sales force or distribution capabilities. To be able to commercialize any of our
therapeutic candidates upon approval, if at al, we must either develop internal sales, marketing and distribution capabilities, which will be expensive and time consuming, or enter into out-
licensing arrangements with third parties to perform these services.

If we decide to market any of our other therapeutic candidates on our own, we must commit significant financial and managerial resources to devel op a marketing and sales force with
technical expertise and with supporting distribution capabilities. Factors that may inhibit our efforts to commercialize our products directly and without strategic partnersinclude:

. our inability to recruit and retain adequate numbers of effective sales and marketing personnel;

. the inability of sales personnel to obtain access to or persuade adequate numbers of physicians to prescribe our therapeutic candidates;

. the lack of complementary products to be offered by sales personnel, which may put us at a competitive disadvantage relative to companies with more extensive product lines;
and

. unforeseen costs and expenses associated with creating and sustaining an independent sales and marketing organization.

We may not be successful in recruiting the sales and marketing personnel necessary to sell any of our therapeutic candidates upon approval, if at al, and even if we do build asales
force, it may not be successful in marketing our therapeutic candidates, which would have amaterial adverse effect on our business, financial condition and results of operations.

We depend on out-licensing arrangements to develop, market and commercialize our therapeutic candidates.

We depend on out-licensing arrangements to devel op, market and commercialize our therapeutic candidates. We have limited experience in devel oping, marketing and commercializing
therapeutic candidates. Dependence on out-licensing arrangements will subject usto anumber of risks, including the risk that:

. we may not be able to control the amount and timing of resources that our licensees devote to our therapeutic candidates;

. our licensees may experience financial difficulties;

. our licensees may fail to secure adequate commercial supplies of our therapeutic candidates upon marketing approval, if at al;
. our future revenues will depend heavily on the efforts of our licensees;




. business combinations or significant changesin alicensee's business strategy may adversely affect the licensee' swillingness or ability to complete its obligations under any
arrangement with us;

. alicensee could move forward with a competing therapeutic candidate devel oped either independently or in collaboration with others, including our competitors; and
. out-licensing arrangements are often terminated or allowed to expire, which would delay the development and may increase the devel opment costs of our therapeutic
candidates.

In 2009, we entered into an exclusive, royalty-bearing worldwide out-licensing arrangement with Bellerophon with respect to BL-1040. Under the arrangement, Bellerophon is obligated to
use commercially reasonable efforts to complete clinical development of, and to commercialize, BL-1040 or a product related thereto. In addition, we have co-devel opment collaborations with
partners for BL-8020, BL-8030 and BL-9020 whereby such partners have development and commercialization rightsin certain territories.

If we or any of our licensees, including Bellerophon and our co-development partners, breach or terminate their agreements with us, or if any of our licensees otherwise fail to conduct
their development and commercialization activitiesin atimely manner or thereis adispute about their obligations, we may need to seek other licensees, or we may have to develop our own
internal sales and marketing capability for our therapeutic candidates. Our dependence on our licensees experience and the rights of our licensees will limit our flexibility in considering
alternative out-licensing arrangements for our therapeutic candidates. Any failure to successfully develop these arrangements or failure by our licensees to successfully develop or commercialize
any of our therapeutic candidates in a competitive and timely manner, will have amaterial adverse effect on the commercialization of our therapeutic candidates.

If we are unableto enter into agreementswith third parties to develop, market and commercialize our therapeutic candidates, we may not generate product revenue.

We plan to develop, market and commercialize our therapeutic candidates primarily through out-licensing arrangements or, when appropriate, by ourselves. The preclinical and clinical
development of our therapeutic candidates, even if undertaken through licensing arrangements with third parties, will require that we expend significant funds and will be subject to the risks of
failureinherent in the development of pharmaceutical products. In order to successfully commercialize any of our therapeutic candidates that may be approved in the future by the FDA or other
regulatory authorities, we must enter into out-licensing arrangements with third parties to perform these services for us or build internal sales and marketing capabilities. Our ability to
commercialize our therapeutic candidates will depend on our ability to:

. attract suitable licensees on reasonabl e terms;

. obtain and maintain necessary intellectual property rights to our therapeutic candidates;

. where appropriate, enter into arrangements with third parties to manufacture our products, if any, on our behalf; and

. deploy sales and marketing resources effectively or enter into arrangements with third parties to provide these services.

If we are unable to enter into an out-licensing arrangement with respect to BL-8040, BL-7010, BL-5010, BL-7040 or any of our other therapeutic candidates, whether with third parties or
independently, our ability to develop acommercialy viable product or generate product revenue based on the therapeutic candidate will be adversely affected, and we may not become
profitable. We face significant competition in seeking out-licensing arrangements with third parties. We may not be able to negotiate out-licensing arrangements on acceptable terms, if at al. In
addition, these out-licensing arrangements may be unsuccessful. If we fail to negotiate and maintain suitable out-licensing arrangements, we may have to limit the size or scope of, or delay, one
or more of our development or research programs. If we elect to fund development or research programs independently, we will have to increase our expenditures significantly and will need to
obtain additional funding, which may be unavailable or available only on unfavorable terms. We will also need to make significant investmentsin pharmaceutical product development, marketing,
sales and regulatory compliance resources, and we will have to establish or contract for the manufacture of products under applicable regulatory requirements. Any failure to enter into an out-
licensing arrangement with respect to the development, marketing and commercialization of any therapeutic candidate, or failure to develop, market and commercialize the therapeutic candidate
independently, will have amaterial adverse effect on our business, financial condition and results of operations.

S-12




Modificationsto our therapeutic candidates, or to any other therapeutic candidates that we may develop in the future, may require new regulatory clearances or approvalsor may
requireusor our licensees, as applicable, to recall or cease marketing these therapeutic candidates until clearances are obtained.

Modifications to our therapeutic candidates, after they have been approved for marketing, if at all, or to any other pharmaceutical product or medical device that we may develop in the
future, may require new regulatory clearance, or approvals, and, if necessitated by a problem with amarketed product, may result in the recall or suspension of marketing of the previously
approved and marketed product until clearances or approvals of the modified product are obtained. The FDA requires pharmaceutical products and device manufacturersto initially make and
document a determination of whether or not a modification requires anew approval, supplement or clearance. A manufacturer may determinein conformity with applicable regulations and
guidelines that a modification may be implemented without pre-clearance by the FDA; however, the FDA can review a manufacturer's decision and may disagree. The FDA may also on itsown
initiative determine that a new clearance or approval isrequired. If the FDA requires new clearances or approvals of any pharmaceutical product or medical device for which we or our licensees
receive marketing approval, if any, we or our licensees may be required to recall such product and to stop marketing the product as modified, which could require us or our licensees to redesign
the product and will have amaterial adverse effect on our business, financial condition and results of operations. In these circumstances, we may be subject to significant enforcement actions.

If amanufacturer determines that a modification to an FDA-cleared device could significantly affect the safety or efficacy of the device, would constitute amajor change in itsintended
use, or otherwise requires pre-clearance, the modification may not be implemented without the requisite clearance. We or our licensees may not be able to obtain those additional clearances or
approvals for the modifications or additional indicationsin atimely manner, or at all. For those products sold in the European Union, or EU, we, or our licensees, as applicable, must notify the
applicable EU Notified Body, an organization appointed by amember State of the EU either for the approval and monitoring of amanufacturer’s quality assurance system or for direct product
inspection, if significant changes are made to the product or if there are substantial changes to the quality assurance systems affecting the product. Delays in obtaining required future
clearances or approvals would materially and adversely affect our ability to introduce new or enhanced products in atimely manner, which in turn would have a material adverse effect on our
business, financial condition and results of operations.

Clinical trialsinvolve a lengthy and expensive process with an uncertain outcome, and results of earlier studies and trials may not be predictive of futuretrial results.

We have limited experience in conducting and managing the clinical trials necessary to obtain regulatory approvals, including FDA approval. Clinical trials are expensive and complex,
can take many years and have uncertain outcomes. We cannot predict whether we or our licensees will encounter problems with any of the completed, ongoing or planned clinical trials that will
cause us, our licensees or regulatory authorities to delay or suspend clinical trials, or delay the analysis of datafrom completed or ongoing clinical trials. We estimate that clinical trials of our
most advanced therapeutic candidates will continue for several years, but they may take significantly longer to complete. Failure can occur at any stage of the testing and we may experience
numerous unforeseen events during, or asaresult of, the clinical trial processthat could delay or prevent commercialization of our current or future therapeutic candidates, including but not
limited to:

. delaysin securing clinical investigators or trial sitesfor the clinical trials;
. delaysin obtaining institutional review board and other regulatory approvalsto commence aclinical trial;
. slower than anticipated patient recruitment and enrollment;




. negative or inconclusive results from clinical trias;

. unforeseen safety issues,

. uncertain dosing issues;

. an inability to monitor patients adequately during or after treatment; and
. problems with investigator or patient compliance with thetrial protocols.

A number of companiesin the pharmaceutical, medical device and biotechnology industries, including those with greater resources and experience than us, have suffered significant
setbacksin advanced clinical trials, even after seeing promising resultsin earlier clinical trials. Despite the results reported in earlier clinical trials for our therapeutic candidates, we do not know
whether any phase 3 or other clinical trialswe or our licensees may conduct will demonstrate adequate efficacy and safety to result in regulatory approval to market our therapeutic candidates. If
later-stage clinical trials of any therapeutic candidate do not produce favorable results, our ability to obtain regulatory approval for the therapeutic candidate may be adversely impacted, which
will have amaterial adverse effect on our business, financial condition and results of operations.

Werely on third parties to conduct our clinical trialsand provide other services, and those third parties may not perform satisfactorily, including by failing to meet established
deadlinesfor the completion of such services.

We do not have the ability to conduct certain preclinical studiesand clinical trialsindependently for our therapeutic candidates, and we rely on third parties, such as contract
|aboratories, contract research organizations, medical institutions and clinical investigators to conduct these studies and our clinical trials. Our reliance on these third parties limits our control
over these activities. The third-party contractors may not assign as great a priority to our clinical development programs or pursue them as diligently aswe would if we were undertaking such
programs directly. Accordingly, these third-party contractors may not complete activities on schedule, or may not conduct the studies or our clinical trials in accordance with regulatory
requirements or with our trial design. If these third parties do not successfully carry out their contractual duties or meet expected deadlines, or if their performanceis substandard, we may be
required to replace them. Although we believe that there are anumber of other third-party contractors that we could engage to continue these activities, replacement of these third parties will
result in delays. Asaresult, our efforts to obtain regulatory approvals for, and to commercialize, our therapeutic candidates may be delayed. The third-party contractors may also have
relationships with other commercial entities, some of whom may compete with us. If the third-party contractors assist our competitors, our competitive position may be harmed.

In addition, our ability to bring future products to market depends on the quality and integrity of data that we present to regulatory authoritiesin order to obtain marketing
authorizations. Although we attempt to audit and control the quality of third-party data, we cannot guarantee the authenticity or accuracy of such data, nor can we be certain that such data has
not been fraudulently generated. The failure of these third partiesto carry out their obligations would materially adversely affect our ability to develop and market new products and implement
our strategies.

If our competitors develop and market products that are more effective, safer or less expensive than our current or future therapeutic candidates, our future prospects will be
negatively impacted.

Thelife sciencesindustry is highly competitive, and we face significant competition from many pharmaceutical, biopharmaceutical and biotechnology companies that are researching
and marketing products designed to address the indications for which we are currently devel oping therapeutic candidates or for which we may develop therapeutic candidatesin the future.
Specifically, we are aware of several other companies who currently market and/or arein the process of developing products that address AMI, AML, celiac disease, skin lesions, IBD, and HCV
and other viral indications.

There are anumber of therapies currently in development that aim at preventing ventricular remodeling and subsequent congestive heart failure (CHF), including BioHeart, Inc.’s

MyoCelI® implantation procedure, Paracor Medical, Inc.’s HeartNet™, LoneStar Heart’s Algisyl-VR and NuroVive's Ciclomulsion formulation of cyclosporine that is evaluated for usein
treatment of patients suffering from reperfusion injury or given to patients experiencing acute myocardial infarction just before percutaneous coronary intervention.
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Approved treatments for AML currently include chemotherapy (Doxorubicin, Cyclophosphamide, Vincristine), radiation therapy and stem cell transplantation. In addition thereare a
number of potentially competitive compounds under development to treat AML including, among others: AMD 3100 (Mozobil), which is being devel oped by Genzyme and Sanofi; Dacogen
(decitabine), which is being developed by Eisai and Johnson & Johnson; Vidaza (azacitidine), which is being devel oped by Celgene; VVosaroxin, which is being developed by Sunesis
Pharmaceutical's; midostaurin which is being devel oped by Novartis; Quizartinib which is being developed by Ambit; volasertib which is being developed by Boehringer Ingelheim fludarabine,
which is being devel oped by Sanofi; Uprosertib developed by GSK; PL X-3397 developed by Plexxikon Inc.; Vismodegib developed by Roche and Chugai; Lenalidomide developed by Celgene;
erlotinib developed by Roche Astellas and Chugai; Trametinib developed by GSK; Vorinostat developed by Merck and Co.; Selumetinib developed by AstraZeneca; SGI-110 developed by
Astex Pharmaceuticals; filanesib developed by Array Biopharma; OCV-501 devel oped by Otsuka Pharmaceuticals;, Birinapant developed by Tetralogic Pharmaceuticals; Alvocidib developed by
Tolero Pharmaceuticals Inc; Pracinostat developed by MEI Pharma; Rigosertib developed by Onconova Therapeutics and Sapacitabine developed by Cyclacel Pharmaceuticals. Some of these
treatments are currently developed for specific AML patient populations and lines of treatments and not for the entire AML population.

Several compounds are currently under development for celiac disease including larazotide acetate (Alba Therapeutic Corp.) inhibiting the activity of Zonulin; latiglutenase (Alvine
Pharmaceuticals Inc.), which is a combination of gluten targeting proteases and endopeptidases. Celiac patients are prescribed a gluten free diet to relieve their disease symptoms. Neverthel ess
the symptoms persist in most cases despite the patient following a gluten free diet. BL-7010 aswell as the treatments specified above are envisioned to be prescribed to patients who are on a
gluten free diet but still suffer from disease symptoms.

Skin lesions are generally removed using cryotherapy (liquid nitrogen), laser therapy, photodynamic therapy, electrodessication and curettage and several cream-based treatments.
Picato (Leo Pharma) and Metvix® (Galderma Pharma SA) are cream-based treatments for skin lesions which have been approved in many countries.

IBD is often treated with currently marketed steroids, immunomodulators and immunomodul atory antibodies. Approved treatments for IBD currently include anti-TNFs, such as
Remicade (infliximab, Janssen Biotech, Inc., a JJohnson & Johnson company, Merck & Co. and Mitsubishi Tanabe Pharma) Humira (adalimumab, Abbott Laboratories and Eisai Co.), Cimzia
(certolizumab, UCB, Inc.) and Simponi (golimumab, Janssen Biotech, Inc., Merck & Co. and Mitsubishi Tanabe Pharma), aswell as antibodies inhibiting immune cell migration such as Tysebri
(natalizumab,Biogen and Elan) and vedolizumab (Takeda). In addition there are generic brands of mesalazine, a 5-aminosalicylate and the recently launched Budesonide MM X (Cosmo
Pharmaceuticals, Ferring Pharmaceuticals and Santarus, Inc.). Thefirst biosimilar version of infliximab was approved for use in Europe in 2013. We are a so aware of anumber of potentially
competitive compounds under development, including , Xeljanz (tofacitinib, Pfizer Inc.), aJak 1 inhibitor, and Vedolizumab (Takeda, Millenium Pharmaceuticals) aMAdCAM inhibitor /integrin
alpha-4/beta-7 antagonist ; Ustekinomab (Johnson & Johnson), an anti-IL-12/IL23 mAb and AIJM-300 (AjinomotoCo) an Integrin apha-4/beta-7 antagonist.

HCV treatment consists of either acombination of interferon and ribavirin alone or together with acombination of direct anti-viral agents (DAA’s) of several classesincluding NS3/4
protease inhibitors, NS5A inhibitors and NS5B inhibitors. Recently, treatment regimens that do not include interferon have been approved, and treatment regimens without ribavirin are at
advanced stages of development. Approved anti-HCV treatmentsinclude Sovaldi (sofosbuvir, Gilead Sciences); Olysio (simeprevir, Janssen Therapeutics and Medivir); Victrelis (boceprevir,
Merck and Co); and Incivek (teleprevir, Janssen Pharmaceuticals and Vertex Pharmaceuticals). Compounds under development include ledipasvir (Gilead Sciences); faldaprevir and deleobuvir
(Boehringer Ingelheim Corp); asunaprevir, daclatasvir and becalbuvir (Bristol Myers Squibb); vaniprevir and elbasvir (Merck and Co.); and ABT-450, ritonavir, dasabuvir and ombitasvir
(AbbVie). BL-8020's mechanism of action suggests that it could potentially be suitable for treatment of other virological infections, each of which has numerous competing treatments approved
or in advanced stages of development.




Any therapeutic candidates we may develop in the future are also likely to face competition from other drugs and therapies.

Many of our competitors have significantly greater financial, manufacturing, marketing and drug development resources than we do. L arge pharmaceutical companies, in particular, have
extensive experiencein clinical testing and in obtaining regulatory approvals for drugs. These companies also have significantly greater research and marketing capabilities than we do. If our
competitors market products that are more effective, safer or less expensive than our future therapeutic candidates, if any, or that reach the market sooner than our future therapeutic candidates,
if any, we may not achieve commercial success.

We expect to rely upon third-party manufacturersto produce therapeutic suppliesfor phase 3 clinical trials, and commercialization, of our therapeutic candidates. I f we
manufacture any of our therapeutic candidatesin the future, we will be required to incur significant costs and devote significant efforts to establish and maintain manufacturing
capabilities.

We currently have laboratories that are compliant with both current good manufacturing practices, or cGMP, and Good L aboratory Practices, or GLP, and allow us to manufacture drug
products for our current clinical trials. If we decide to perform any phase 3 clinical trial, or commercialize, any therapeutic candidate on our own, we anticipate that we will rely on third partiesto
produce the therapeutic supplies. We have limited personnel with experience in drug or medical device manufacturing and we lack the resources and capabilities to manufacture any of our
therapeutic candidates on acommercial scale. The manufacture of pharmaceutical products and medical devices requires significant expertise and capital investment, including the development
of advanced manufacturing techniques and process controls. Manufacturers of pharmaceutical products and medical devices often encounter difficultiesin production, particularly in scaling up
initial production. These problems include difficulties with production costs and yields and quality control, including stability of the therapeutic candidate.

We do not currently have any long-term agreements with third party manufacturers for the supply of any of our therapeutic candidates. We believe that our current supply of
therapeutic candidates is sufficient to complete our current clinical trials. However, if we require additional supplies of our therapeutic candidates to complete our clinical trials or if we elect to
commercialize our products independently, we may be unable to enter into agreements for clinical or commercial supply, as applicable, with third party manufacturers, or may be unable to do so
on acceptable terms. Even if we enter into these agreements, it is likely that the manufacturers of each therapeutic candidate will be single source suppliersto us for asignificant period of time.

Reliance on third party manufacturers entails risks to which we would not be subject if we manufactured therapeutic candidates ourselves, including:

. reliance on the third party for regulatory compliance and quality assurance;

. limitations on supply availability resulting from capacity and scheduling constraints of the third parties;

. impact on our reputation in the marketplace if manufacturers of our products, once commercialized, fail to meet customer demands;

. the possible breach of the manufacturing agreement by the third party because of factors beyond our control; and

. the possible termination or nonrenewal of the agreement by the third party, based on its own business priorities, at atimethat is costly or inconvenient for us.

Thefailure of any of our contract manufacturers to maintain high manufacturing standards could result in injury or death of clinical trial participants or patients being treated with our
products. Such failure could also result in product liability claims, product recalls, product seizures or withdrawals, delays or failuresin testing or delivery, cost overruns or other problems, which
would have amaterial adverse effect on our business, financial condition and results of operations.
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If we are required to manufacture any of our therapeutic candidates in the future in connection with phase 3 clinical trials or for commercialization, we will be required to incur significant
costs and devote significant efforts to establish and maintain manufacturing capabilities.

We and our contract manufacturersare, and will be, subject to FDA and other comparable agency regulations.

We and our contract manufacturers are, and will be, required to adhere to FDA regulations setting forth cGMP for drugs and Quality System Regulations, or QSR, for devices. These
regulations cover all aspects of the manufacturing, testing, quality control and recordkeeping relating to our therapeutic candidates. We and our manufacturers may not be able to comply with
applicable regulations. We and our manufacturers are and will be subject to unannounced inspections by the FDA, state regulators and similar regul ators outside the United States. Our failure,
or the failure of our third party manufacturers, to comply with applicable regulations could result in the imposition of sanctions on us, including fines, injunctions, civil penalties, failure of
regul atory authorities to grant marketing approval of our therapeutic candidates, delays, suspension or withdrawal of approvals, license revocation, seizures or recalls of our candidates or
products, operating restrictions and criminal prosecutions, any of which could significantly and adversely affect regulatory approval and supplies of our therapeutic candidates, and materially
and adversely affect our business, financial condition and results of operations.

We depend on our ability to identify and in-license technologies and therapeutic candidates.

We employ anumber of methods to efficiently and effectively identify therapeutic candidates that we believe are likely to achieve commercial success. In addition to our internal
research and business devel opments efforts, we employ arigorous screening system developed by us. In addition, our Scientific Advisory Board and disease-specific third-party advisors
evaluate each therapeutic candidate. However, there can be no assurance that our internal research efforts or our screening system will accurately or consistently select among various
therapeutic candidates those that have the highest likelihood to achieve, and which ultimately achieve, commercial success. Asaresult, we may spend substantial resources developing
therapeutic candidates that will not achieve commercial success and we may not advance those therapeutic candidates with the greatest potential for commercial success.

An important element of our strategy is maintaining relationships with universities, medical institutions and biotechnology companiesin order to in-license potential therapeutic
candidates. We may not be able to maintain relationships with these entities and they may elect not to enter into in-licensing agreements with us or to terminate existing agreements. Recently, a
number of global pharmaceutical companies have set up operationsin Israel, both with and without Israeli government funding, in order to identify and in-license new technologies. The
presence of these global companies with significantly greater resources than we have may increase the competition with respect to the in-licensing of promising therapeutic candidates. We may
not be able to acquire licenses on commercially reasonable terms, or at all. Failure to license or otherwise acquire necessary technologies could materially and adversely affect our business,
financial condition and results of operations.

1f we cannot meet requirements under our in-license agreements, we could lose therights to our therapeutic candidates, which could have a material adverse effect on our business.

We depend on in-licensing agreements with third parties to maintain the intellectual property rightsto certain of our therapeutic candidates. We have in-licensed rights from B.G. Negev
Technologies the technology transfer company of Ben Gurion University, with respect to our BL-1040 therapeutic candidate; from Biokine Therapeutics Ltd., or Biokine, with respect to our BL-
8040 therapeutic candidate; from Gestion Univalor, Limited Partnership, or Univalor, for our BL-7010 therapeutic candidate; from Innovative Pharmaceutical Concepts, Inc., or IPC, with respect to
our BL-5010 therapeutic candidate; and from the Yissum Research Devel opment Company of the Hebrew University of Jerusalem Ltd., or Yissum, with respect to our BL-7040 therapeutic
candidate See “ Summary — Our Product Pipeline.” Our in-license agreements require us to make payments and satisfy performance obligations in order to maintain our rights under these
agreements. The royalty rates and revenue sharing payments vary from case to case but generally range from 22% to 29.5% of the consideration we receive from sublicensing the applicable
therapeutic candidate. In some instances, we are required to pay a substantially lower percentage (generally less than 5%) if we elect to commercialize the subject therapeutic candidate
independently. Due to the relatively advanced stage of development of the compound licensed from Biokine, our license agreement with Biokine provides for royalty payments of between 40-
60% of the consideration we receive from sublicensing and between 10-12% of net sales, subject to certain limitations, should we independently sell products. The amount of the royalty for
either direct sales or sublicensing is dependent on the aggregate amount of our investment in connection with the Biokine agreement, decreasing as the amount of our investment in the project
increases. These in-license agreements last either throughout the life of the patents that are the subject of the agreements, or with respect to other licensed technology, for anumber of years
after the first commercial sale of the relevant product.




In addition, we are responsible for the cost of filing and prosecuting certain patent applications and maintaining certain issued patents licensed to us. If we do not meet our obligations
under our in-license agreementsin atimely manner, we could lose the rights to our proprietary technology which could have amaterial adverse effect on our business, financial condition and
results of operations.

Even if we obtain regulatory approvals, our therapeutic candidates will be subject to ongoing regulatory review and if we fail to comply with continuing U.S. and applicable
foreign regulations, we could lose those approvals and our business would be seriously harmed.

Even if products we or our licensees develop receive regulatory approval or clearance, we or our licensees, as applicable, will be subject to ongoing reporting obligations and the
products and the manufacturing operations will be subject to continuing regulatory review, including FDA inspections. The results of this ongoing review may result in the withdrawal of a
product from the market, the interruption of the manufacturing operations and/or the imposition of 1abeling and/or marketing limitations. Since many more patients are exposed to drugs and
medical devices following their marketing approval, serious but infrequent adverse reactions that were not observed in clinical trials may be observed during the commercial marketing of the
product. In addition, the manufacturer and the manufacturing facilities we or our licensees, as applicable, will use to produce any therapeutic candidate will be subject to periodic review and
inspection by the FDA and other, similar foreign regulators. Later discovery of previously unknown problems with any product, manufacturer or manufacturing process, or failure to comply with
regulatory requirements, may result in actions such as:

. restrictions on such product, manufacturer or manufacturing process;
. warning letters from the FDA or other regulatory authorities;

. withdrawal of the product from the market;

. suspension or withdrawal of regulatory approvals;

. refusal to approve pending applications or supplements to approved applications that we or our licensees submit;
. voluntary or mandatory recall;

. fines;

. refusal to permit the import or export of our products;

. product seizure or detentions;

. injunctions or the imposition of civil or criminal penalties; or

. adverse publicity.

If we, or our licensees, suppliers, third party contractors, partners or clinical investigators are slow to adapt, or are unable to adapt, to changes in existing regulatory requirements or the
adoption of new regulatory reguirements or policies, we or our licensees may lose marketing approval for any of our products, if any of our therapeutic products are approved, resulting in
decreased or lost revenue from milestones, product sales or royalties.




Our business could suffer if we are unableto attract and retain key employees.

Our success depends upon the continued service and performance of our senior management and other key personnel. The loss of the services of these personnel could delay or
prevent the successful completion of our planned clinical trials or the commercialization of our therapeutic candidates or otherwise affect our ability to manage our company effectively and to
carry out our business plan. We do not maintain key-man lifeinsurance. Although we have entered into employment agreements with all of the members of our senior management team, members
of our senior management team may resign at any time. High demand exists for senior management and other key personnel in the pharmaceutical industry. There can be no assurance that we will
be able to continue to retain and attract such personnel.

Our growth and success also depend on our ability to attract and retain additional highly qualified scientific, technical, sales, managerial and finance personnel. We experience intense
competition for qualified personnel, and the existence of non-competition agreements between prospective employees and their former employers may prevent us from hiring those individual s or
subject us to suit from their former employers. In addition, if we elect to independently commercialize any therapeutic candidate, we will need to expand our marketing and sales capabilities.
While we attempt to provide competitive compensation packages to attract and retain key personnel, many of our competitors are likely to have greater resources and more experience than we
have, making it difficult for us to compete successfully for key personnel. If we cannot attract and retain sufficiently qualified technical employees on acceptable terms, we may not be able to
develop and commercialize competitive products. Further, any failure to effectively integrate new personnel could prevent us from successfully growing our company.

Risks Related to Our Industry

Even if our therapeutic candidates receive regulatory approval or do not require regulatory approval, they may not become commercially viable products.

Even if our therapeutic candidates are approved for commercialization, they may not become commercially viable products. For example, if we or our licensees receive regulatory
approval to market a product, approval may be subject to limitations on the indicated uses or subject to labeling or marketing restrictions which could materially and adversely affect the
marketability and profitability of the product. In addition, anew product may appear promising at an early stage of development or after clinical trials but never reach the market, or it may reach
the market but not result in sufficient product sales, if any. A therapeutic candidate may not result in commercial success for various reasons, including:

. difficulty in large-scale manufacturing;

. low market acceptance by physicians, healthcare payors, patients and the medical community as aresult of lower demonstrated clinical safety or efficacy compared to other
products, prevalence and severity of adverse side effects, or other potential disadvantages relative to alternative treatment methods;

. insufficient or unfavorable levels of reimbursement from government or third-party payors,

. infringement on proprietary rights of others for which we or our licensees have not received licenses;
. incompatibility with other therapeutic products;

. other potential advantages of alternative treatment methods,

. ineffective marketing and distribution support;

. lack of cost-effectiveness; or

. timing of market introduction of competitive products.




I1f we are unable to develop commercially viable products, either on our own or through licensees, our business, results of operations and financial condition will be materially and
adversely affected.

We could be adversely affected if healthcare reform measures substantially change the market for medical care or healthcare coverage in the United States.

The U.S. Congress recently adopted the Patient Protection and Affordable Care Act, as amended by the Health Care and Education Affordability Reconciliation Act (collectively, the
PPACA), important legislation regarding health insurance which may have far-reaching consequences for most health care companies, including biopharmaceutical companieslike us. Under the
new legislation, substantial changes are going to be made to the current system for paying for healthcare in the United States, including changes made in order to extend medical benefitsto
those who currently lack insurance coverage.

Extending coverage to alarge population could substantially change the structure of the health insurance system and the methodology for reimbursing medical services, drugs and
devices. These structural changes could entail modifications to the existing system of private payors and government programs (Medicare, Medicaid and State Children’s Health Insurance
Program), creation of a government-sponsored healthcare insurance source, or some combination of both, aswell as other changes. Restructuring the coverage of medical carein the United
States could impact the reimbursement for prescribed drugs and biopharmaceuticals, such as those we and our licensees are currently developing. If reimbursement for our approved products, if
any, is substantially reduced in the future, or rebate obligations associated with them are substantially increased, our business could be materially and adversely impacted.

Extending medical benefits to those who currently lack coverage will likely result in substantial cost to the U.S. federal government, which may force significant changes to the
healthcare system in the United States. Much of the funding for expanded healthcare coverage may be sought through cost savings. While some of these savings may come from realizing
greater efficienciesin delivering care, improving the effectiveness of preventive care and enhancing the overall quality of care, much of the cost savings may come from reducing the cost of care.

Cost of care could be reduced by decreasing the level of reimbursement for medical services or products (including those biopharmaceutical s currently being devel oped by us or our
licensees), or by restricting coverage (and, thereby, utilization) of medical services or products. In either case, areduction in the utilization of, or reimbursement for, any product for which we
receive marketing approval in the future could have a materially adverse effect on our financial performance.

The PPACA also requires the medical device industry to subsidize healthcare reform in the form of a2.3% excise tax on U.S. sales of certain medical devices beginning January 1, 2013
and also includes new regulatory mandates and other measures designed to constrain medical costs, aswell as stringent new reporting requirements of financial relationships between device
manufacturers and physicians and hospitals.

If third-party payors do not adequately reimburse customers for any of our therapeutic candidates that are approved for marketing, they might not be purchased or used, and our
revenues and profitswill not develop or increase.

Our revenues and profits will depend heavily upon the availability of adequate reimbursement for the use of our approved candidates, if any, from governmental or other third-party
payors, both in the United States and in foreign markets. Reimbursement by a third-party payor may depend upon anumber of factors, including the third-party payor’s determination that the
use of an approved product is:

. acovered benefit under its health plan;

. safe, effective and medically necessary;
. appropriate for the specific patient;

. cost-effective; and

. neither experimental nor investigational.




Obtaining reimbursement approval for a product from each government or other third-party payor is atime-consuming and costly process that could require us or our licensees to
provide supporting scientific, clinical and cost-effectiveness data for the use of our products to each payor. Even when a payor determinesthat aproduct is eligible for reimbursement, the payor
may impose coverage limitations that preclude payment for some uses that are approved by the FDA or comparable foreign regulatory authorities. Reimbursement rates may vary according to
the use of the product and the clinical setting in which it used, may be based on payments allowed for lower-cost products that are already reimbursed, may be incorporated into existing
payments for other products or services, and may reflect budgetary constraints and/or imperfectionsin Medicare, Medicaid or other data used to calculate these rates.

Regardless of the impact of the PPACA on us, the U.S. government, other governments and commercial payors have shown significant interest in pursuing healthcare reform and
reducing healthcare costs. Any government-adopted reform measures could cause significant pressure on the pricing of healthcare products and services, including those biopharmaceuticals
currently being developed by us or our licensees, in the United States and internationally, as well as the amount of reimbursement available from governmental agencies or other third party
payors. The continuing efforts of the U.S. and foreign governments, insurance companies, managed care organizations and other payors to contain or reduce healthcare costs may compromise
our ability to set prices at commercially attractive levels for our products that we may develop, which in turn could adversely impact how much or under what circumstances healthcare providers
will prescribe or administer our products, if approved. Changesin healthcare policy, such asthe creation of broad limits for diagnostic products, could substantially diminish the sale of or inhibit
the utilization of diagnostic tests, increase costs, divert management’s attention and adversely affect our ability to generate revenues and achieve consistent profitability. This could materially
and adversely impact our business by reducing our ability to generate revenue, raise capital, obtain additional collaborators and market our products, if approved.

Further, the Centers for Medicare and Medicaid Services, or CMS, frequently change product descriptors, coverage policies, product and service codes, payment methodol ogies and
reimbursement values. Third-party payors often follow Medicare coverage policy and payment limitationsin setting their own reimbursement rates, and both CM S and other third-party payors
may have sufficient market power to demand significant price reductions.

Our business has a substantial risk of clinical trial and product liability claims. |f we are unable to obtain and maintain appropriate levels of insurance, a claim could adversely
affect our business.

Our business exposes us to significant potential clinical trial and product liability risks that are inherent in the devel opment, manufacturing and sales and marketing of human therapeutic
products. Although we do not currently commercialize any products, claims could be made against us based on the use of our therapeutic candidatesin clinical trials. We currently carry life
science liability insurance covering general liability with acoverage amount of $10.0 million per occurrence, products liability with an annual coverage amount of $5.0 million in the aggregate, and
clinical trial insurance with a coverage amount of $10.0 million in the aggregate. The maximum indemnity for a single occurrence or circumstances under this policy is $10.0 million. In addition to
this policy, we carry excess liability insurance with a coverage amount of $5.0 million which increases the coverage limit provided by our life science insurance package. However, our insurance
may not provide adequate coverage against potential liabilities. Furthermore, clinical trial and product liability insurance is becoming increasingly expensive. As aresult, we may be unable to
maintain current amounts of insurance coverage or obtain additional or sufficient insurance at a reasonable cost to protect against losses that could have a material adverse effect on us. If a
claim is brought against us, we might be required to pay legal and other expenses to defend the claim, as well as damages awards beyond the coverage of our insurance policies resulting from a
claim brought successfully against us. Furthermore, whether or not we are ultimately successful in defending any claims, we might be required to direct significant financial and managerial
resources to such defense, and adverse publicity islikely to result.




We deal with hazardous materials and must comply with environmental, health and safety laws and regulations, which can be expensive and restrict how we do business.

Our activities and those of our third-party manufacturers on our behalf involve the controlled storage, use and disposal of hazardous materials, including microbial agents, corrosive,
explosive and flammable chemicals and other hazardous compounds. We and our manufacturers are subject to U.S. federal, state, local, Israeli and other foreign laws and regulations governing
the use, manufacture, storage, handling and disposal of these hazardous materials. Although we believe that our safety procedures for handling and disposing of these materials comply with the
standards prescribed by these laws and regulations, we cannot eliminate the risk of accidental contamination or injury from these materials. In addition, if we develop amanufacturing capacity,
we may incur substantial costs to comply with environmental regulations and would be subject to the risk of accidental contamination or injury from the use of hazardous materialsin our
manufacturing process.

In the event of an accident, government authorities may curtail our use of these materials and interrupt our business operations. |n addition, we could be liable for any civil damages that
result, which may exceed our financial resources and may seriously harm our business. Although our Israeli insurance program covers certain unforeseen sudden pollutions, we do not maintain a
separate insurance policy for any of the foregoing types of risks. In addition, although the general liability section of our life sciences policy covers certain unforeseen, sudden environmental
issues, pollution in the United States and Canadais excluded from the policy. In the event of environmental discharge or contamination or an accident, we may be held liable for any resulting
damages, and any liability could exceed our resources. In addition, we may be subject to liability and may be required to comply with new or existing environmental laws regulating
pharmaceuticals or other medical productsin the environment.

Risks Related to Intellectual Property

Our access to most of theintellectual property associated with our therapeutic candidates results from in-license agreements with universities, research institutions and
biotechnology companies, the termination of which would prevent us from commercializing the associated therapeutic candidates.

We do not conduct our own initial research with respect to the identification of our therapeutic candidates. Instead, we rely upon research and development work conducted by third
parties as the primary source of our therapeutic candidates. As such, we have obtained our rights to the majority of our therapeutic candidates through in-license agreements entered into with
universities, research institutions and biotechnology companies that invent and own the intellectual property underlying our candidates. Thereis no assurance that such in-licenses or rights
will not be terminated or expire due to amaterial breach of the agreements, such as afailure on our part to achieve certain progress milestones set forth in the terms of the in-licenses or due to the
loss of the rights to the underlying intellectual property by any of our licensors. Thereisno assurance that we will be able to renew or renegotiate an in-licensing agreement on acceptable terms
if and when the agreement terminates. We cannot guarantee that any in-license is enforceable or will not be terminated or converted into anon-exclusive licensein the future. The termination of
any in-license or our inability to enforce our rights under any in-license would materially and adversely affect our ability to commercialize certain of our therapeutic candidates.

We currently have in-licensing agreements relating to our lead therapeutic candidates under clinical development. In January 2005, we in-licensed the rights to BL-1040 under alicense
agreement with B.G. Negev Technologies. Under the BL-1040 license agreement, we are obligated to use commercially reasonable efforts to devel op the licensed technology in accordance with a
specified development plan, including meeting certain specified diligence goals. In September 2012, we in-licensed the rights to BL-8040 under alicense agreement from Biokine. Under the BL-
8040 license agreement, we are obligated to make commercially reasonable, good faith efforts to sublicense or commercialize BL-8040 for fair consideration. In February 2011, wein-licensed the
rightsto BL-7010 from Univalor. Under the BL-7010 license agreement, we are obligated to use commercially reasonable efforts to devel op the licensed technology in accordance with a specified
development plan, including meeting certain specified diligence goals. In November 2007, we in-licensed the rights to BL-5010 under alicense agreement with I|PC. Under the BL-5010 license
agreement, we are obligated to use commercially reasonable efforts to devel op the licensed technology in accordance with a specified development plan, including meeting certain specified
diligence goals. In June 2011, we in-licensed the rights to BL-7040 under alicense agreement from Yissum. Under the BL-7040 license agreement, we are responsible for, and are required to exert,
reasonable commercial effortsto carry out the development, regulatory, manufacturing, and marketing work necessary to develop and commercialize products under the agreement in accordance
with a specified development plan. In January 2012, we in-licensed the rights to BL-8020 under alicense agreement from Panmed and Genoscience. Under the BL-8020 license agreement, we were
obligated to use commercially reasonable efforts to develop and commercialize the licensed technology in accordance with a specified development plan. Due to a number of considerations,
including are-prioritization of our pipeline, we agreed with the licensors that as of April 1, 2014, the license agreement would be terminated and that we would enter into a collaboration agreement
whereby, among other things, the licensors agreed to take over development of the drug in consideration for 28% of future sublicense receipts by the licensors, and we agreed to supply, at the
licensors' request and in consideration for full payment, the drug needed for aclinical trial to be administered by the licensors.
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Each of the foregoing in-licensing agreements, or the obligation to pay royalties thereunder, will generally remain in effect until the expiration, under the applicable agreement, of all of
the licensing, royalty and sublicense revenue obligations to the applicable licensors, determined on a product-by-product and country-by-country basis. We may terminate the BL-1040in-
licensing agreement by providing 60 days' prior written notice to B.G. Negev Technologies. We may terminate the BL-8040 in-licensing agreement upon 90 days' prior written notice to Biokine.
We may terminate the BL-7010 in-licensing agreement, the BL-5010 in-licensing agreement or the BL-7040 in-licensing agreement upon 30 days’ prior written notice to the respective licensor.

Any party to any of the foregoing in-licensing agreements may terminate the respective agreement for material breach by the other party if the breaching party is unable to cure the
breach within an agreed upon period, generally 30 days to 90 days, after receiving written notice of the breach from the non-breaching party. Each of the foregoing in-licensing agreements
provide that with respect to any termination for material breach, if the breach is not susceptible to cure within the stated period and the breaching party uses diligent, good faith effortsto cure
such breach, the stated period will be extended by an additional 30 days. In addition, either party to one of the foregoing in-licensing agreements may terminate the agreement upon notice to the
other upon the occurrence of certain bankruptcy events.

Patent protection for our productsisimportant and uncertain.

Our success depends, in part, on our ability, and the ability of our licensees and licensors to obtain patent protection for our therapeutic candidates, maintain the confidentiality of our
trade secrets and know how, operate without infringing on the proprietary rights of others and prevent others from infringing our proprietary rights.

We try to protect our proprietary position by, among other things, filing U.S., European, Israeli and other patent applications related to our proprietary products, technol ogies,
inventions and improvements that may be important to the continuing development of our therapeutic candidates. As of December 31, 2013, we owned or exclusively licensed for uses within our
field of business 23 patent families that, collectively, contain 60 issued patents, nine allowed patent applications and 85 patent applications relating to our clinical candidates. We are also
pursuing patent protection for other drug candidates in our pipeline.

Because the patent position of biopharmaceutical companiesinvolves complex legal and factual questions, we cannot predict the validity and enforceability of patents with
certainty. Our issued patents and the issued patents of our licensees or licensors may not provide us with any competitive advantages, or may be held invalid or unenforceable as aresult of
legal challenges by third parties. Thus, any patents that we own or license from others may not provide any protection against competitors. Our pending patent applications, those we may file
in the future or those we may license from third parties may not result in patents being issued. If these patents are issued, they may not provide us with proprietary protection or competitive
advantages against competitors with similar technology. The degree of future protection to be afforded by our proprietary rightsis uncertain because legal means afford only limited protection
and may not adequately protect our rights or permit usto gain or keep our competitive advantage.

Patent rights are territorial; thus, the patent protection we do have will only extend to those countriesin which we have issued patents. Even so, the laws of certain countries do not
protect our intellectual property rights to the same extent as do the laws of the United States and Israel. For example, the patent laws of Chinaand Indiaarerelatively new and are not as
developed as are older, more established patent laws of other countries. Competitors may successfully challenge our patents, produce similar drugs or products that do not infringe our patents,
or produce drugs in countries where we have not applied for patent protection or that do not respect our patents. Furthermore, it is not possible to know the scope of claimsthat will be allowed
in published applications and it is aso not possible to know which claims of granted patents, if any, will be deemed enforceablein a court of law.
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Our technology may infringe the rights of third parties. The nature of claims contained in unpublished patent filings around the world is unknown to us and it is not possible to know
which countries patent holders may choose for the extension of their filings under the Patent Cooperation Treaty, or other mechanisms. Any infringement by us of the proprietary rights of third
parties may have amaterial adverse effect on our business, financial condition and results of operations.

If we are unable to protect the confidentiality of our trade secrets or know-how, such proprietary information may be used by othersto compete against us.

Werely on acombination of patents, trade secrets, know-how, technology, trademarks and regulatory exclusivity to maintain our competitive position. We generally try to protect trade
secrets, know-how and technology by entering into confidentiality or non-disclosure agreements with parties that have accessto it, such as our licensees, employees, contractors and
consultants. We also enter into agreements that purport to require the disclosure and assignment to us of the rights to the ideas, developments, discoveries and inventions of our employees,
advisors, research collaborators, contractors and consultants while we employ or engage them. However, these agreements can be difficult and costly to enforce or may not provide adequate
remedies. Any of these parties may breach the confidentiality agreements and willfully or unintentionally disclose our confidential information, or our competitors might learn of the information
in some other way. The disclosure to, or independent devel opment by, a competitor of any trade secret, know-how or other technology not protected by a patent could materially adversely
affect any competitive advantage we may have over any such competitor.

To the extent that any of our employees, advisors, research collaborators, contractors or consultants independently develop, or use independently developed, intellectual property in
connection with any of our projects, disputes may arise asto the proprietary rightsto this type of information. If adispute arises with respect to any proprietary right, enforcement of our rights
can be costly and unpredictable and a court may determine that the right belongs to athird party.

Legal proceedings or third-party claims of intellectual property infringement may require us to spend substantial time and money and could prevent us from developing or
commercializing products.

The development, manufacture, use, offer for sale, sale or importation of our therapeutic candidates may infringe on the claims of third-party patents. A party might file an infringement
action against us. The cost to us of any patent litigation or other proceeding, even if resolved in our favor, could be substantial. Some of our competitors may be able to sustain the costs of
such litigation or proceedings more effectively because of their substantially greater financial resources. Uncertainties resulting from the initiation and continuation or defense of a patent
litigation or other proceedings could have a material adverse effect on our ability to compete in the marketplace. Patent litigation and other proceedings may also absorb significant management
time. Conseguently, we are unable to guarantee that we will be able to manufacture, use, offer for sale, sell or import our therapeutic candidates in the event of an infringement action. At
present, we are not aware of pending or threatened patent infringement actions against us.

In the event of patent infringement claims, or to avoid potential claims, we may choose or be required to seek alicense from athird party and would most likely be required to pay license
fees or royalties or both. These licenses may not be available on acceptable terms, or at all. Even if we were able to obtain alicense, the rights may be non-exclusive, which could potentially limit
our competitive advantage. Ultimately, we could be prevented from commercializing a therapeutic candidate or be forced to cease some aspect of our business operationsif, asaresult of actual
or threatened patent infringement claims, we are unabl e to enter into licenses on acceptable terms. Thisinability to enter into licenses could harm our business significantly. At present, we have
not received any written demands from third parties that we take alicense under their patents nor have we received any notice form athird party accusing us of patent infringement.

Our license agreements with our licensees, including Bellerophon and our co-devel opment partners, contain, and any contract that we enter into with licenseesin the future will likely
contain, indemnity provisionsthat obligate us to indemnify the licensee against any losses arising from infringement of third party intellectual property rights. In addition, our in-license
agreements contain provisions that obligate us to indemnify the licensors against any damages arising from the devel opment, manufacture and use of products devel oped on the basis of thein-
licensed intellectua property.




We may be subject to other patent-related litigation or proceedingsthat could be costly to defend and uncertain in their outcome.

In addition to infringement claims against us, we may in the future become a party to other patent litigation or proceedings, including interference or re- examination proceedings filed
with the U.S. Patent and Trademark Office or opposition proceedingsin other foreign patent offices regarding intellectual property rights with respect to our products and technology, aswell as
other disputes regarding intellectual property rights with licensees, licensors or others with whom we have contractual or other business rel ationships. Post-i ssuance oppositions are not
uncommon and we, our licensee or our licensor will be required to defend these opposition procedures as amatter of course. Opposition procedures may be costly, and thereisarisk that we
may not prevail.

We may be subject to damages resulting from claims that we or our employees or contractors have wrongfully used or disclosed alleged trade secrets of their former employers.

Many of our employees and contractors were previously employed at universities or other biotechnology or pharmaceutical companies, including our competitors or potential
competitors. Although no claims against us are currently pending, we may be subject to claims that we or any employee or contractor has inadvertently or otherwise used or disclosed trade
secrets or other proprietary information of hisor her former employers. Litigation may be necessary to defend against these claims. If we fail in defending such claims, in addition to paying
monetary damages, we may lose valuable intellectual property rights or personnel. A loss of key research personnel or their work product could hamper or prevent our ability to commercialize
certain therapeutic candidates, which could severely harm our business, financial condition and results of operations. Even if we are successful in defending against these claims, litigation could
result in substantial costs and be a distraction to management.

Theintellectual property associated with one of our therapeutic candidatesis pledged as security for our obligationsassociated with the Office of the Chief Scientist of the | sraeli
Ministry of Industry, Trade and Labor’s biotechnology incubator program.

In May 2004, the OCS invited companiesto bid to establish and operate OCS-funded biotechnological incubators to provide a physical, organized and professional platform for
commercializing biotechnological research and development projects. We submitted a proposal to operate a biotechnological incubator, and our proposal was selected by the OCS. Accordingly,
we entered into an incubator agreement with the OCS in January 2005. The agreement was renewed through December 31, 2013, as of which dateit expired. There are no projects currently being
developed in the framework of the incubator, and we arein the process of terminating its activities.

The funding provided to us under the incubator agreement wasin the form of separate loans for each approved project initiated by our incubator. Each loan is subject to repayment out
of the revenues generated by that project and the sale or license of technologies thereunder, with interest. If revenues are not achieved with respect to a project, there is no obligation to repay
the loan, subject to certain terms and conditions. All assetsand intellectual property held by the incubator for development through the incubator program were pledged as security for our
obligations under the incubator agreement. In addition, all intellectual property held by the incubator program is subject to restrictions imposed by the OCS with respect to transfer in Israel or
abroad of rights to manufacture products based on the intellectual property or of rightsto the intellectual property itself.
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Risks Related to our Ordinary Sharesand ADSs

We may be a passive foreign investment company, or PFIC, for U.S. federal income tax purposesin 2014 or in any subsequent year. There may be negative tax consequences for
U.S. taxpayersthat are holders of our Ordinary Shares or our ADSs.

We will betreated as a PFIC for U.S. federal income tax purposesin any taxable year in which either (i) at least 75% of our grossincome s “ passive income” or (ii) on average at least
50% of our 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 commaodities and securities transactions and from the sale or exchange of property that gives rise to passive income. Passive income a so includes
amounts derived by reason of the temporary investment of funds, including those raised in a public offering. In determining whether anon-U.S. corporation isa PFIC, a proportionate share of the
income and assets of each corporation in which it owns, directly or indirectly, at least a25% interest (by value) istaken into account. We believe that we were a PFIC during certain prior years
and, although we have not determined whether we will be a PFIC in 2013, or in any subsequent year, our operating results for any such years may cause usto be a PFIC. If we are a PFIC in 2013,
or any subsequent year, and aU.S. shareholder does not make an election to treat usas a*“qualified electing fund,” or QEF, or make a“ mark-to-market” election, then “excess distributions” to a
U.S. shareholder, and any gain realized on the sale or other disposition of our Ordinary Shares or ADSswill be subject to special rules. Under theserules: (i) the excess distribution or gain would
be allocated ratably over the U.S. shareholder’s holding period for the Ordinary Shares (or ADSs, as the case may be); (ii) the amount allocated to the current taxable year and any period prior to
thefirst day of the first taxable year in which we were a PFIC would be taxed as ordinary income; and (iii) 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. In addition, if the U.S. Internal Revenue Service, or the IRS, determines that we are a PFIC for ayear with respect to which we have determined that we were not a
PFIC, it may betoo late for aU.S. shareholder to make atimely QEF or mark-to-market election. U.S. shareholders who hold our Ordinary Shares or ADSs during a period when we are a PFIC will
be subject to the foregoing rules, even if we cease to be a PFIC in subsequent years, subject to exceptionsfor U.S. shareholders who made atimely QEF or mark-to-market election. A U.S.
shareholder can make 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. shareholders 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. shareholder) and to make and maintain avalid QEF election for any year in which we or any of our subsidiaries are a PFIC.

The market prices of our Ordinary Shares and ADSs are subject to fluctuation, which could result in substantial losses by our investors.
The stock market in general and the market prices of our Ordinary Shares on the TASE and ADSs on the Nasdag, in particular, are subject to fluctuation, and changesin these prices

may be unrelated to our operating performance. We expect that the market prices of our Ordinary Shares and ADSs will continue to be subject to wide fluctuations. The market price of our
Ordinary Shares and ADSs are and will be subject to anumber of factors, including:

. announcements of technological innovations or new products by us or others;

. announcements by us of significant acquisitions, strategic partnerships, in-licensing, out-licensing, joint ventures or capital commitments;
. expiration or terminations of licenses, research contracts or other collaboration agreements;

. public concern as to the safety of drugs we, our licensees or others develop;

. general market conditions;

. the volatility of market prices for shares of biotechnology companies generally;
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. success of research and development projects;

. departure of key personnel;

. devel opments concerning intellectual property rights or regul atory approvals;

. variationsin our and our competitors' results of operations;

. changesin earnings estimates or recommendations by securities analysts, if our Ordinary Shares or ADSs are covered by analysts;
. statements about the Company made in the financial media or by bloggers on the Internet;

. changesin government regulations or patent decisions;

. developments by our licensees; and

. general market conditions and other factors, including factors unrelated to our operating performance.

These factors and any corresponding price fluctuations may materially and adversely affect the market price of our Ordinary Shares and result in substantial |osses by our investors.

Additionally, market prices for securities of biotechnology and pharmaceutical companies historically have been very volatile. The market for these securities has from timeto time
experienced significant price and volume fluctuations for reasons unrel ated to the operating performance of any one company. |n the past, following periods of market volatility, shareholders
have often instituted securities class action litigation. If we were involved in securitieslitigation, it could have a substantial cost and divert resources and attention of management from our
business, even if we are successful.

Future sales of our Ordinary Sharesor ADSs could reduce the market price of our Ordinary Sharesand ADSs.

Substantial sales of our Ordinary Shares or ADSs, either on the TASE or on the Nasdag, may cause the market price of our Ordinary Shares or ADSsto decline. Sales by us or our
security holders of substantial amounts of our Ordinary Shares or ADSs, or the perception that these sales may occur in the future, could cause areduction in the market price of our Ordinary
Sharesor ADSs.

In February 2012, weissued an aggregate of 5,244,301 of our ADSs for apurchase price of $2.86 per ADS. Purchasers also received an aggregate of 2,622,157 five-year warrants to
purchase ADSs at an exercise price of $3.57 per ADS.

In September 2012, we signed a purchase agreement for the sale, from time to time, of up to $15 million of our ADSsto Lincoln Park Capital Fund, LLC, or LPC. During the 36-month term
of the purchase agreement, we control the timing and amount of any salesto LPC, if and when we decide, in accordance with the purchase agreement. LPC has no right to require usto sell any
ADSsto LPC, but LPC is obligated to make purchases as we direct, subject to certain conditions. The purchase price related to any salesto LPC is based on the prevailing market prices of our
ADSsimmediately preceding the notice of sale to LPC, without any fixed discount. The agreement may be terminated by us at any time, at our sole discretion, without any cost or penalty. Ona
cumulative basis through March 3, 2014, we have issued atotal of 3,904,211 ADSsto L PC in accordance with the purchase agreement, and there are an additional 294,387 ADSs registered for sale
under the agreement that may be issued during the remaining term of the purchase agreement.




In February 2013, weissued 2,666,667 of our ADSsto OrbiMed Israel Partners Limited Partnership, or OrbiMed, for a purchase price of $3.00 per ADS. OrbiMed also received 1,600,000
five-year warrants to purchase ADSs at an exercise price of $3.94 per ADS.

Theissuance of any additional Ordinary Shares, any additional ADSs, or any securities that are exercisable for or convertible into our Ordinary Shares or ADSs, may have an adverse
effect on the market price of our Ordinary Shares and ADSs and will have adilutive effect on our shareholders.

Raising additional capital by issuing securities may cause dilution to existing shareholders.

We may need to raise substantial future capital to continue to complete clinical development and commercialize our products and therapeutic candidates and to conduct the research
and development and clinical and regulatory activities necessary to bring our therapeutic candidates to market. Our future capital requirements will depend on many factors, including:

the failure to obtain regulatory approval or achieve commercial success of our therapeutic candidates, including BL-1040, BL-8040, BL-7010, BL-5010, BL-7040 and BL-8020;
our success in effecting out-licensing arrangements with third-parties;

our success in establishing other out-licensing arrangements;

the success of our licenseesin selling products that utilize our technologies;

the results of our preclinical studiesand clinical trialsfor our earlier stage therapeutic candidates, and any decisionsto initiate clinical trialsif supported by the preclinical
results;

the costs, timing and outcome of regulatory review of our therapeutic candidates that progressto clinical trials;

the costs of establishing or acquiring specialty sales, marketing and distribution capabilities, if any of our therapeutic candidates are approved, and we decide to commercialize
them ourselves;

the costs of preparing, filing and prosecuting patent applications, maintaining and enforcing our issued patents and defending intellectual property-related claims;
the extent to which we acquire or invest in businesses, products or technologies and other strategic relationships; and

the costs of financing unanticipated working capital requirements and responding to competitive pressures.

If we raise additional funds through licensing arrangements with third parties, we may have to relinquish valuable rights to our therapeutic candidates, or grant licenses on terms that are
not favorableto us. If weraise additional funds by issuing equity or convertible debt securities, we will reduce the percentage ownership of our then-existing shareholders, and these securities
may have rights, preferences or privileges senior to those of our existing shareholders. See also “— Future sales of our Ordinary Shares or ADSs could reduce the market price of our Ordinary
Shares and ADSs.”




Risks Associated with the Nasdaq Listing of our ADSs
Our Ordinary Sharesand our ADSs are traded on different markets and thismay result in price variations.

Our Ordinary Shares have been traded on the TASE since February 2007. Our ADSs have been listed on the Nasdag Capital Market since July 2011. Trading in our securities on these
markets takes place in different currencies (dollars on the Nasdaq Capital Market and NIS on the TASE), and at different times (resulting from different time zones, different trading days and
different public holidaysin the United States and Israel). The trading prices of our securities on these two markets may differ due to these and other factors. Any decreasein the price of our
securities on one of these markets could cause a decrease in the trading price of our securities on the other market.

We haveincurred additional increased costs as a result of thelisting of our ADSsfor trading on the Nasdag, and we may need to devote substantial resourcesto address new
complianceinitiatives and reporting requirements.

Asapublic company in the United States, we incur additional significant accounting, legal and other expenses as aresult of listing our ADSs on the Nasdagq. These include costs
associated with corporate governance requirements of the SEC and the Marketplace Rules of the Nasdag, as well as requirements under Section 404 and other provisions of the Sarbanes-Oxley
Act of 2002, or the Sarbanes-Oxley Act. These rules and regulations have increased our legal and financial compliance costs, introduced new costs such as investor relations, stock exchange
listing fees and shareholder reporting, and made some activities more time consuming and costly. Any future changesin the laws and regulations affecting public companiesin the United States
and Israel, including Section 404 and other provisions of the Sarbanes-Oxley Act, the rules and regulations adopted by the SEC and the Marketplace Rules of the Nasdag, as well as applicable
Israeli reporting requirements, for so long as they apply to us, will result in increased costs to us as we respond to such changes. These laws, rules and regulations could make it more difficult or
more costly for usto obtain certain types of insurance, including director and officer liability insurance, and we may be forced to accept reduced policy limits and coverage or incur substantially
higher costs to obtain the same or similar coverage. Theimpact of these requirements could aso make it more difficult for usto attract and retain qualified persons to serve on our Board of
Directors, our board committees or as executive officers.

Asaforeign privateissuer, we are permitted to follow certain home country corporate governance practicesinstead of applicable SEC and Nasdaq requirements, which may result
in less protection than is accorded to investors under rules applicable to domestic issuers.

Asaforeign private issuer, we are permitted to follow certain home country corporate governance practices instead of those otherwise required under the Marketplace Rules of the
Nasdaq for domestic issuers. For instance, we may follow home country practicein Israel with regard to, among other things, composition of the Board of Directors, director nomination
procedure, composition of the compensation committee, approval of compensation of officers, and quorum at shareholders' meetings. In addition, we will follow our home country law, instead of
the Marketplace Rules of the Nasdag, which reguire that we obtain shareholder approval for certain dilutive events, such asfor the establishment or anendment of certain equity based
compensation plans, an issuance that will result in a change of control of the company, certain transactions other than a public offering involving issuances of a 20% or more interest in the
company and certain acquisitions of the stock or assets of another company. Following our home country governance practices as opposed to the requirements that would otherwise apply to a
United States company listed on the Nasdag may provide less protection than is accorded to investors under the Marketplace Rules of the Nasdaq applicable to domestic issuers.

In addition, as aforeign private issuer, we are exempt from the rules and regulations under the U.S. Securities Exchange Act of 1934, as amended (the “ Exchange Act”), related to the
furnishing and content of proxy statements, and our officers, directors and principal shareholders are exempt from the reporting and short-swing profit recovery provisions contained in Section
16 of the Exchange Act. In addition, we are not required under the Exchange Act to file annual, quarterly and current reports and financial statements with the SEC as frequently or as promptly
as domestic companies whose securities are registered under the Exchange Act.




If we are unable to satisfy the requirements of Section 404 of the Sarbanes-Oxley Act asthey apply to aforeign private issuer that islisted on aU.S. exchange, or our internal controls
over financial reporting are not effective, thereliability of our financial statements may be questioned and our stock price and ADS price may suffer.

Section 404 of the Sarbanes-Oxley Act requires companies subject to the reporting requirements of the U.S. securities laws to do a comprehensive evaluation of itsand its subsidiaries’
internal controls over financial reporting. To comply with this statute, we are required to document and test our internal control procedures, and our management is required to assess and issue
areport concerning our internal controls over financial reporting. In addition, our independent registered public accounting firm may be required to issue an opinion on management’s
assessment of those matters.

The continuous process of strengthening our internal controls and complying with Section 404 is complicated and time-consuming. Furthermore, as our business continues to grow
both domestically and internationally, our internal controls will become more complex and will require significantly more resources and attention to ensure our internal controls remain effective
overall. During the course of itstesting, our management may identify material weaknesses or significant deficiencies, which may not be remedied in atimely manner to meet the deadline
imposed by the Sarbanes-Oxley Act. |f our management cannot favorably assess the effectiveness of our internal controls over financial reporting, or our independent registered public
accounting firm identifies material weaknessesin our internal controls, investor confidence in our financial results may weaken, and the market price of our securities may suffer.

Risks Related to our Operationsin Israel
We conduct our operationsin Israel and therefore our results may be adversely affected by political, economic and military instability in | srael and itsregion.

Our headquarters, all of our operations and some of our suppliers and third party contractors are located in central Israel and our key employees, officers and most of our directors are
residents of Israel. Accordingly, political, economic and military conditionsin Israel and the surrounding region may directly affect our business. Since the establishment of the State of Israel in
1948, anumber of armed conflicts have taken place between Israel and its Arab neighbors. Any hostilitiesinvolving Israel or the interruption or curtailment of trade within Israel or between Israel
and itstrading partners could adversely affect our operations and results of operations and could make it more difficult for usto raise capital. During the summer of 2006, |srael was engaged in an
armed conflict with Hezbollah, a Lebanese |slamist Shiite militiagroup and political party; and during the winter of 2008-2009 and the autumn of 2012, Israel was engaged in armed conflicts with
Hamas, amilitiagroup and political party operating in the Gaza Strip. These conflicts involved missile strikes against civilian targetsin various parts of Israel, and negatively affected business
conditionsin Israel. In addition, Israel faces threats from more distant neighbors, in particular Iran. Iran is also believed to have a strong influence among extremist groupsin the region, such as
Hamas in Gaza, Hezbollah in Lebanon, and various rebel militiagroupsin Syria. Recent political uprisings and social unrest in various countriesin the Middle East and North Africa are affecting
the political stability of those countries. Thisinstability may lead to deterioration of the political relationships that exist between Israel and these countries, and has raised concerns regarding
security in the region and the potential for armed conflict. These situations may escalate in the future to more violent events which may affect Israel and us. Among other things, thisinstability
may affect the global economy and marketplace through changesin oil and gas prices. Any armed conflicts, terrorist activities or political instability in the region could adversely affect business
conditions and could harm our results of operations. For example, any major escalation in hostilitiesin the region could result in a portion of our employees being called up to perform military
duty for an extended period of time. Parties with whom we do business have sometimes declined to travel to Israel during periods of heightened unrest or tension, forcing us to make alternative
arrangements when necessary. In addition, the political and security situation in Israel may result in parties with whom we have agreements involving performancein Israel claiming that they are
not obligated to perform their commitments under those agreements pursuant to force majeure provisionsin the agreements.
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Our commercial insurance does not cover losses that may occur as aresult of events associated with the security situation in the Middle East. Although the Israeli government currently
coversthe reinstatement value of direct damages that are caused by terrorist attacks or acts of war, we cannot assure you that this government coverage will be maintained. Any losses or
damages incurred by us could have amaterial adverse effect on our business. Any armed conflicts or political instability in the region would likely negatively affect business conditions and
could harm our results of operations.

Further, in the past, the State of Israel and Israeli companies have been subjected to an economic boycott. Several countries still restrict business with the State of Israel and with Israeli
companies. These restrictive laws and policies may have an adverse impact on our operating results, financial condition or the expansion of our business.

Our operations may be disrupted as a result of the obligation of management or key personnel to perform military service.

Many of our male employeesin Isragl, including members of our senior management, are obligated to perform one month, and in some cases more, of annua military reserve duty until
they reach the age of 40 (or older, for officers or reservists with certain occupations) and, in the event of amilitary conflict, may be called to active duty. In response to increases in terrorist
activity, there have been periods of significant call-ups of military reservists, and recently some of our employees have been called up in connection with armed conflicts. It is possible that there
will be military reserve duty call-upsin the future. Our operations could be disrupted by the absence of a significant number of our employees or of one or more of our key employees. Such
disruption could materially adversely affect our business, financial condition and results of operations.

Because a certain portion of our expensesisincurred in currencies other than the NI'S, our results of operations may be harmed by currency fluctuations and inflation.

Our reporting and functional currency isthe NIS, and we pay a substantial portion of our expensesin NIS. The revenues from our out-licensing and co-development arrangements are
payablein U.S. dollars and we expect our revenues from future licensing arrangements to be denominated in U.S. dollars or in Euros. As aresult, we are exposed to the currency fluctuation risks
relating to the recording of our revenuesin NIS. For example, if the NIS strengthens against either the U.S. dollar or the Euro, our reported revenuesin NIS may be lower than anticipated. The
Israeli rate of inflation has generally not offset or compounded the effects caused by fluctuations between the NIS and the U.S. dollar or the Euro. To date, we have not engaged in hedging
transactions. Although the Israeli rate of inflation has not had amaterial adverse effect on our financial condition during 2010, 2011 or 2012, we may, in the future, decide to enter into currency
hedging transactions to decrease the risk of financial exposure from fluctuations in the exchange rates of the currencies mentioned abovein relation to the NIS. These measures, however, may
not adequately protect us from material adverse effects.

We have received | sraeli government grants and loans for the operation of a biotechnology incubator and for certain research and development expenditures. Thetermsof these
grants and loans may require us to satisfy specified conditionsin order to manufacture products and transfer technologies outside of | srael. We may be required to pay penaltiesin
addition to repayment of the grantsand loans. Such grants and loans may be terminated or reduced in the future, which would increase our costs.

Our research and development efforts, including the operation of our biotechnology incubator, have been financed, in part, through grants and | oans that we have received from the
OCS. Of our nine current development projects, two were approved for funding by the OCS: BL-1040 and BL-7040. In addition, before we in-licensed BL-8040, Biokine had received funding for
the project from the OCS, and as a condition to OCS consent to our in-licensing of BL-8040, we were required to agree to abide by any obligations resulting from such funding. We therefore must
comply with the requirements of the Israeli Law for the Encouragement of Industrial Research and Development, 1984, and related regulations, or the Research Law with respect to these projects.
As of September 30, 2013, we have received approximately NIS 75.7 million ($21.4 million) in funding from the OCS, of which approximately NI1S 53.4 million ($15.1 million) was funding provided to
our biotechnology incubator. The aggregate funding amount includes funding of approximately NIS 48.2 million ($13.6 million) for projects that have been terminated, which we will not be
required to repay. When know-how, technology or products are developed using OCS grants, the terms of these grants and the Research Law restrict the transfer of that know-how (aswell as
know-how that is derived from funded know-how) and the devel opment or manufacture of those products out of Israel without the prior approval of the OCS. Therefore, the discretionary
approval of an OCS committee will be required for any transfer to third parties of our therapeutic candidates developed with OCS funding, for the purpose of the commercialization of our product
candidates. We received approval in 2009 for the out-licensing of BL-1040 to Bellerophon; however the out-licensing of BL-7040 and BL-8040 to any party outside of Israel will be subject to the
prior approval of the OCS. Thereis no assurance that we will receive the required approvals should we wish to transfer this technology or development out of Israel in the future. Furthermore,
the OCS committee may impose certain conditions on any arrangement under which we transfer technology or development out of Israel. Transfers of know-how from OCS funded programs,
including our biotechnology incubator, even if approved by the OCS, may be subject to restrictions set forth in the Research Law, and may include payments to the OCS.
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The transfer abroad of the manufacturing of any OCS-supported product or technology is also subject to various conditions, including the payment of increased royalties equal to, in
the aggregate, up to 300% of the total grant amounts received in connection with the product or technology, plusinterest, depending on the portion of total manufacturing that is performed
outside of Israel. Payment of the increased royalties would constitute the repayment amount required with respect to the OCS grants received for the development of the products or technology
for which the manufacturing is performed outside of Israel. In addition, any decrease in the percentage of manufacture performed in Israel of any product or technology, as originally declared in
the application to the OCS with respect to the product or technology, may require usto notify, or to obtain the approval of, the OCS, and may result in increased royalty payments to the OCS of
up to 300% of the total grant amounts received in connection with the product or technology, plusinterest, depending on the portion of total manufacturing that is performed outside of Israel.
These restrictions may impair our ability to sell our technology assets or to outsource or transfer development or manufacturing activities with respect to any product or technology. These
restrictions continue to apply even after we have repaid any grants, in whole or in part, unless otherwise agreed by the designated OCS committee.

We cannot be certain that any approval of the OCS will be obtained on terms that are acceptable to us, or at all. Furthermore, if we undertake a transaction involving the transfer to a
non-Israeli entity of technology developed with OCS funding pursuant to amerger or similar transaction, the consideration available to our shareholders may be reduced by the amounts we are
required to pay to the OCS. If wefail to comply with the conditions imposed by the OCS, including the payment of royalties with respect to grants received, we may be required to refund any
payments previously received, together with interest and penalties, and may be subject to crimina penalties.

Provisions of I sraeli law may delay, prevent or otherwise impede a merger with, or an acquisition of, our company, which could prevent a change of control, even when the terms of
such atransaction are favorable to usand our shareholders.

Israeli corporate law regulates mergers, requires tender offers for acquisitions of shares above specified thresholds, requires special approvals for transactionsinvolving directors,
officers or significant shareholders and regulates other matters that may be relevant to these types of transactions. For example, amerger may not be consummated unless at |east 50 days have
passed from the date that a merger proposal was filed by each merging company with the Israel Registrar of Companies and at least 30 days from the date that the shareholders of both merging
companies approved the merger. In addition, amajority of each class of securities of the target company must approve amerger. Moreover, afull tender offer can only be completed if the
acquirer receives at least 95% of the issued share capital (provided that amajority of the offereesthat do not have apersonal interest in such tender offer shall have approved the tender offer,
except that if the total votesto reject the tender offer represent less than 2% of the company’ sissued and outstanding share capital, in the aggregate, approval by amajority of the offerees that
do not have a personal interest in such tender offer is not required to complete the tender offer), and the shareholders, including those who indicated their acceptance of the tender offer, may, at
any time within six months following the completion of the tender offer, petition the court to alter the consideration for the acquisition (unless the acquirer stipulated in the tender offer that a
shareholder that accepts the offer may not seek appraisal rights).

Furthermore, Israeli tax considerations may make potential transactions unappealing to us or to our shareholders whose country of residence does not have atax treaty with Israel
exempting such shareholders from Isragli tax. For example, Israeli tax law does not recognize tax-free share exchanges to the same extent as U.S. tax law. With respect to mergers, Isragli tax law
allowsfor tax deferral in certain circumstances but makes the deferral contingent on the fulfillment of numerous conditions, including a holding period of two years from the date of the
transaction during which sales and dispositions of shares of the participating companies are restricted. Moreover, with respect to certain share swap transactions, the tax deferral islimitedin
time, and when such time expires, the tax becomes payable even if no actual disposition of the shares has occurred.
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These and other similar provisions could delay, prevent or impede an acquisition of us or our merger with another company, even if such an acquisition or merger would be beneficial to
us or to our shareholders.

We havereceived |sraeli government grants and loans for the operation of a biotechnology incubator and for certain research and development expenditures. The terms of these grants
and loans may require us to satisfy specified conditionsin order to manufacture products and transfer technologies outside of Israel. We may be required to pay penaltiesin addition to
repayment of the grants and loans. Such grants and loans may be terminated or reduced in the future, which would increase our costs.

1t may be difficult to enforce a U.S. judgment against us and our officers and directors named in this prospectusin I srael or the United States, or to serve process on our officers
and directors.

We areincorporated in Israel. All of our executive officers and the majority of our directors reside outside of the United States, and all of our assets and most of the assets of our
executive officers and directors are located outside of the United States. Therefore, ajudgment obtained against us or any of our executive officers and directors in the United States, including
one based on the civil liability provisions of the U.S. federal securitieslaws, may not be collectiblein the United States and may not be enforced by an Israeli court. It also may be difficult for you
to effect service of process on these personsin the United States or to assert U.S. securitieslaw claimsin original actionsinstituted in Israel.

Your rights and responsihilities as a shareholder will be governed by | sraeli law which may differ in some respects from the rights and responsibilities of shareholdersof U.S.
companies.

We areincorporated under Israeli law. The rights and responsibilities of the holders of our Ordinary Shares are governed by our Articles of Association and Israeli law. Theserights
and responsibilities differ in some respects from the rights and responsibilities of shareholdersin typical U.S.-based corporations. In particular, a shareholder of an Israeli company has a duty to
act in good faith toward the company and other shareholders and to refrain from abusing its power in the company, including, among other things, in voting at the general meeting of
shareholders on matters such as amendments to acompany’s articles of association, increases in acompany’s authorized share capital, mergers and acquisitions and interested party
transactions requiring shareholder approval. In addition, ashareholder who knows that it possesses the power to determine the outcome of a shareholder vote or to appoint or prevent the
appointment of adirector or executive officer in the company has a duty of fairness toward the company. Thereislimited case law available to assist usin understanding the implications of
these provisions that govern shareholders’ actions. These provisions may be interpreted to impose additional obligations and liabilities on holders of our Ordinary Sharesthat are not typically
imposed on shareholders of U.S. corporations.




USE OF PROCEEDS

We estimate that the net proceeds we will receive from this offering will be approximately $19,384,000 (or approximately $22,332,000 if the underwriters exercisein full their option to
purchase 1,260,000 ADSs), after deducting the underwriting discount and estimated offering expenses payable by us.

We currently expect to use the net proceeds of this offering to fund a number of clinical trials and for working capital and general corporate purposes.
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CAPITALIZATION
The following table presents our capitalization as determined in accordance with |FRS as of September 30, 2013:
e onanactual basis; and

e onan as adjusted basis to reflect the sale of 8,400,000 ADSs representing 84,000,000 Ordinary Shares at the public offering price of $2.50 per ADS and the receipt by us of net
proceeds of approximately $19,384,000, after deducting the underwriting discounts and commissions and the estimated offering expenses payable by us.

Thistable should be read in conjunction with our financial statements and the notes thereto incorporated by reference herein and the accompanying prospectus.

As of September 30, 2013

Actual AsAdjusted
(NIS (Uss (NIS (Uss
in thousands) in thousands)(1) in thousands) in thousands)(1)

Long-term liabilities:

Retirement benefit obligations 143 41 143 41
Derivative liability on account of warrants 13,165 3,722 13,165 3,722
Total long-term liabilities 13,308 3,763 13,308 3,763
Shareholders’ equity:

Ordinary shares 2,357 666 3,197 904
Share premium 504,309 142,581 572,028 161,727
Capital reserve 33,981 9,607 33,981 9,607
Accumulated deficit (490,413) (138,652) (490,413) (138,652)
Total shareholders’ equity 50,234 14,202 118,793 33,586
Total capitalization (debt and equity) 63,542 17,965 132,101 37,349

The number of Ordinary Sharesin the above table is based on 235,905,799 Ordinary Shares outstanding as of September 30, 2013 and excludes as of such date (i) 42,071,505 Ordinary Shares
issuable upon the exercise of outstanding warrants as of September 30, 2013, at an average exercise price of $0.37 per share (4,207,151 ADSs at an average exercise price of $3.71 per ADS) and
(ii) 12,012,094 Ordinary Shares issuable upon the exercise of outstanding options as of September 30, 2013, at an average exercise price of $0.40 per share (1,201,209 ADSs at an average exercise
price of $4.01 per ADS).




DILUTION

If youinvest in our ADSs, your interest will be diluted immediately to the extent of the difference between the public offering price per ADS and the as adjusted net tangible book value
per ADS after this offering.

The net tangible book value of our ADSs as of September 30, 2013 was approximately $13,945,000, or approximately $0.59 per ADS. Net tangible book value per ADS representsthe
amount of our total tangible assets |ess total liabilities divided by the total number of our Ordinary Shares outstanding as of September 30, 2013 and multiplying by 10 (one ADS represents 10
Ordinary Shares).

After giving effect to the sale of our ADSs offered by this prospectus supplement at the public offering price of $2.50 per ADSin connection with this offering and after deducting the
underwriting discount and estimated offering expenses payable by us, our as adjusted net tangible book value as of September 30, 2013 would have been approximately $33,329,000, or
approximately $1.04 per ADS. This represents an immediate increase in net tangible book value of approximately $0.45 per ADS to our existing security holders and an immediate dilution in as
adjusted net tangible book value of approximately $1.46 per ADS to purchasers of our ADSsin this offering, asillustrated by the following table:

Public offering price per ADS $ 250
Net tangible book value (deficit) per ADS at September 30, 2013 $ 0.59

Increase in net tangible book value per ADS attributable to investors purchasing our ADSs in this offering $ 0.45
As adjusted net tangible book value per ADS as of September 30, 2013 after giving effect to this offering $ 1.04
Dilution per ADSto investors purchasing our ADSsin this offering $ 1.46

If the underwriters exercisein full their option to purchase 1,260,000 additional ADSs at the assumed public offering price of $2.50 per ADS, the as adjusted net tangible book value after
this offering would be approximately $1.09 per ADS, representing an increase in net tangible book value of approximately $0.50 per ADS to existing security holders and immediate dilution in net
tangible book value of approximately $1.41 per ADS to new investors purchasing our ADSs in this offering at the public offering price.

The number of Ordinary Shares to be outstanding after this offering is based on 235,905,799 shares outstanding as of September 30, 2013, and excludes as of such date (i) 42,071,505
Ordinary Sharesissuable upon the exercise of outstanding warrants as of September 30, 2013, at an average exercise price of $0.37 per share (4,207,151 ADSs at an average exercise price of 3.71
per ADS) and (ii) 12,012,094 Ordinary Shares issuable upon the exercise of outstanding options as of September 30, 2013, at an average exercise price of $0.40 per share (1,201,209 ADSs at an
average exercise price of $4.01 per ADS).

To the extent that warrants are exercised, you will experience further dilution. In addition, we may choose to raise additional capital due to market conditions or strategic considerations
even if we believe we have sufficient funds for our current or future operating plans. To the extent that additional capital israised through the sale of equity or convertible debt securities, the
issuance of these securities could result in further dilution to our security holders.




EXCHANGE RATE INFORMATION

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

any particular rate or at al.

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

NIS.

The following table sets forth information regarding the exchange rates of U.S. dollars per NIS for the periodsindicated. 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.

NISper US. $
Year Ended December 31, High Low Average Period End
2013 $ 3791 % 3504 $ 3.611 3471
2012 4.084 3.700 3.844 3733
2011 3.821 3.363 3578 3.821
2010 3.894 3549 3730 3549
2009 4.256 3.690 3.923 3.775
2008 4.022 3230 3.586 3.802
The following table sets forth the high and low daily representative rates for the NIS as reported by the Bank of Israel for each of the prior six months.

NISper US. $
Month High Low Average Period End
March 2014 (through March 3, 2014) $ 34% $ 3492 $ 3494 3492
February 2014 3.549 3.49% 3517 3.496
January 2014 3.507 3471 3492 3.498
December 2013 3.530 3471 3.505 3471
November 2013 3.569 3519 3536 3523
October 2013 3.567 3518 3538 3519
September 2013 3.632 3504 3.569 3537

On March 3, 2014, the closing representative rate was $1.00 to NIS 3.492, as reported by the Bank of Israel.
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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 NISand U.S. dollars. U.S. dollar per
ordinary share amounts are calculated using the U.S. dollar representative rate of exchange on the date to which the high or low market priceis applicable, as reported by the Bank of Israel.

NIS US. $
Price Per Ordinary Share Price Per Ordinary Share
High Low Average Period End
Annual:
2013 1.79 0.59 0.49 0.16
2012 212 0.89 0.56 0.23
2011 324 113 0.91 0.30
2010 475 2.86 1.26 0.80
2009 5.68 0.86 153 0.23
Quarterly:
Fourth Quarter 2013 1.08 0.80 0.30 0.23
Third Quarter 2013 0.85 0.60 0.24 0.17
Second Quarter 2013 0.73 0.59 0.20 0.16
First Quarter 2013 1.79 0.63 0.49 0.17
Fourth Quarter 2012 1.39 0.94 0.36 0.25
Third Quarter 2012 118 0.90 0.30 0.22
Second Quarter 2012 1.12 0.89 0.30 0.23
First Quarter 2012 212 1.06 0.56 0.28
Fourth Quarter 2011 1.48 114 041 0.30
Third Quarter 2011 1.92 113 0.56 0.30
Second Quarter 2011 254 158 0.74 0.45
First Quarter 2011 324 215 0.91 0.60
Most Recent Six Months:
March 2014 (through March 3, 2014) 1.03 101 1.02 101
February 2014 1.03 0.98 0.29 0.28
January 2014 1.05 0.99 0.30 0.29
December 2013 1.05 0.91 0.30 0.23
November 2013 1.00 0.89 0.28 0.25
October 2013 1.08 0.80 0.30 0.23
September 2013 0.85 0.73 0.24 0.17

On March 3, 2014, the last reported sales price of our Ordinary Shares on the TASE was NIS 1.01 per share, or $0.29 per share (based on the exchange rate reported by the Bank of Israel for such
date). On March 3, 2014 the exchange rate of the NIS to the dollar was $1.00 = NI1S 3.496, as reported by the Bank of Israel. Asof March 4, 2014 there were three sharehol ders of record of our

Ordinary Shares. The number of record holdersis not representative of the number of beneficial holders of our Ordinary Shares.
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PRICE RANGE OF OUR ADSs

Our ADSs have been trading on the Nasdag 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 in U.S. dollars.

Annual:
2013
2012
2011 (from July 25, 2011)
Quarterly:
Fourth Quarter 2013
Third Quarter 2013
Second Quarter 2013
First Quarter 2013
Fourth Quarter 2012
Third Quarter 2012
Second Quarter 2012
First Quarter 2012
Fourth Quarter 2011
Third Quarter 2011(from July 25, 2011)
Most Recent Six Months:
March (through March 3, 2014)
February 2014
January 2014
December 2013
November 2013
October 2013
September 2013

U.S$
Price Per ADS
High Low
4.75 158
5.55 2.23
559 2.75
2.96 220
229 162
191 158
4.75 168
3.35 2.47
3.00 2.23
2.85 2.30
5.55 2.75
421 3.01
559 275
292 2.92
3.01 2.76
3.07 2.78
2.96 253
2.82 2.38
2.90 220
2.27 194

On March 3, 2014 the last reported sales price of our ADSs on the Nasdag was $2.92 per ADS. As of March 4, 2014 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.




UNDERWRITING

We have entered into an underwriting agreement with the several underwriters set forth in the table below with respect ADSs being offered hereby. Roth Capital Partnersisthe
representative of the underwriters. We refer to the several underwriterslisted in the table below asthe “ underwriters.”

Under the terms and subject to the conditions contained in the underwriting agreement, we have agreed to sell to each underwriter, and each underwriter has severally and not jointly
agreed to purchase from us, the respective number of ADSs set forth opposite its name below:

Underwriter Number of ADSs
Roth Capital Partners, LLC 6,552,000
Maxim Group LLC 1,848,000

Total 8,400,000

The underwriters propose to offer the ADSs directly to the public at the price set forth on the cover page of this prospectus supplement and to certain dealers at that price less a
concession not in excess of $0.075 per ADS. After the offering, these figures may be changed by the underwriters. No such change shall change the amount of proceeds to be received by us as
set forth on the cover page of this prospectus supplement.

Our ADSs are listed on the Nasdaq under the symbol “BLRX.”  The underwriting agreement provides that the obligation of the underwriters to purchase the ADSs offered by this
prospectus supplement and the accompanying base prospectus is subject to the approval of certain legal matters by counsel for the representative and to certain other conditions. Each
underwriter is obligated, severally and not jointly, to purchase all of the ADSs offered hereby if any such ADSs are purchased.

We have granted the underwriters an option to buy up to an additional 1,260,000 ADSs from usto cover over-allotments. The underwriters may exercise this option at any time and from
time to time during the 30-day period from the date of this prospectus supplement. If any additional ADSs are purchased, the underwriters will offer the additional ADSs on the same terms as
those on which the ADSs are being offered.

The underwriting discount is equal to the public offering price per ADS less the amount paid by the underwritersto us per ADS. After this offering, the public offering price and
concession may be changed by the underwriters. The following table showsthe per ADS and total underwriting discount to be paid to the underwriters in this offering assuming both no
exercise and full exercise of the over-allotment option:

No Exer cise of Full Exercise of
Overallotment Option Overallotment Option
Per ADS $ 015 $ 0.15
Total $ 1,260,000 $ 1,449,000

In addition, we have agreed to reimburse Roth Capital Partners at closing for all reasonable filing fees and reasonabl e fees and disbursements of the representative's counsel incurred in
connection with the qualification of the ADSs being offered in this offering and in connection with any FINRA filing and all reasonable out-of-pocket expenses that have been incurred by Roth
Capital Partnersin connection with this offering, up to amaximum aggregate of $75,000. We estimate that expenses payable by usin connection with this offering of our securities, other than the
underwriting discounts and commissions, will be approximately $356,000.

Indemnification

Pursuant to the underwriting agreement, we have agreed to indemnify each underwriter against certain liabilities, including liabilities under the Securities Act, or to contribute to
payments that each underwriter or such other indemnified parties may be required to make in respect of those liabilities.
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Restrictionson Future Sales

We have agreed not to (i) offer, pledge, issue, sell, contract to sell, purchase, contract to purchase, lend or otherwise transfer or dispose of, directly or indirectly, any shares of our
capital stock or any securities convertibleinto or exercisable or exchangeable for our capital stock or ADSs, (i) enter into any swap or other arrangement that transfers, in whole or in part, any of
the economic consequences of ownership of shares of capital stock or ADSs, or (iii) file any registration statement with the SEC relating to the offering of any shares of our capital stock or any
securities convertible into or exercisable or exchangeable for shares of our capital stock or ADSs, without the prior written consent of Roth Capital Partners for a period of 90 days, subject to an
18 day extension under certain circumstances (the “ Lock-up Period”), following the date of this prospectus supplement. This consent may be given at any time without public notice. These
restrictions on future issuances are subject to exceptions for (i) the issuance of securities sold in this offering, (ii) the issuance of ADSs or Ordinary Shares upon the exercise of outstanding
options or warrants and the vesting of restricted stock units and (iii) the issuance of employee stock options not exercisable during the L ock-up Period and the grant, redemption or forfeiture of
restricted stock awards or units pursuant to our equity incentive plans or as new employee inducement grants.

In addition, each of our directors and executive officers has entered into alock-up agreement with Roth Capital Partners, as representative of the underwriters. Under the lock-up
agreements, the directors and executive officers may not, directly or indirectly, (i) sell, offer to sell, contract to sell, or grant any option for the sale (including short sales), grant any security
interest in, pledge, hypothecate, hedge, establish an open “ put equivalent position” (within the meaning of Rule 16a-1(h) under the Securities Exchange Act of 1934, as amended, or the Exchange
Act), or otherwise dispose of, or enter into any transaction which is designed to or could be expected to result in the disposition of any ADSs or Ordinary Shares, or any securities convertible
into or exchangeable for, or any warrants or other rights to purchase, the foregoing, (ii) enter into any swap or other arrangement that transfers to another, in whole or in part, any of the economic
conseguences of ownership of ADSs or Ordinary Shares, or any securities convertible into or exchangeable or exercisable for, or any warrants or other rights to purchase, the foreoing, or (iii)
publicly announce any intention to do any of the foregoing, without the prior written consent of the representative, for a period of 90 days, subject to an 18 day extension under certain
circumstances, from the date of this prospectus supplement. This consent may be given at any time without public notice. These restrictions on future dispositions by our directors and
executive officers are subject to exceptions for transfers (i) as abonafide gift or gifts to immediate family members who agree to be bound by these restrictions, (ii) by will or the laws of descent
and distribution or to one or more trusts for bona fide estate planning purposes, or (iii) to us or as may be required under any of our benefit plans. The lock-up agreements do not restrict the
ability of the directors and executive officers from purchasing ADSs or Ordinary Shares on the open market or under an employee stock purchase plan of the Company or exercising any options
or other convertible securities granted under any benefit plan of the Company.

Electronic Distribution

This prospectus supplement and the accompanying prospectus may be made available in electronic format on websites or through other online services maintained by underwriters or
by their affiliates. In those cases, prospective investors may view offering terms online and prospective investors may be allowed to place orders online. Other than this prospectus supplement
and the accompanying prospectus in electronic format, the information on an underwriter’s websites or our website and any information contained in any other websites maintained by an
underwriters or by usis not part of this prospectus supplement, the accompanying prospectus or the registration statement of which this prospectus supplement and the accompanying
prospectus forms a part, has not been approved and/or endorsed by us or any underwriter in its capacity as underwriter, and should not be relied upon by investors.
Price Stabilization, Short Positionsand Penalty Bids

In connection with the offering, the underwriters may engage in stabilizing transactions, over-allotment transactions and syndicate covering transactions and penalty bids in accordance with
Regulation M under the Exchange Act:

e  Stabilizing transactions permit bids to purchase the underlying security so long as the stabilizing bids do not exceed a specified maximum.
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e Over-allotment involves sales by the underwriters of sharesin excess of the number of securities the underwriters are obligated to purchase, which creates a short position. The short
position may be either acovered short position or anaked short position. In acovered short position, the number of securities over-allotted by the underwritersis not greater than the
number of securities that they may purchase in the over-allotment option. In anaked short position, the number of securitiesinvolved is greater than the number of ADSsin the over-
alotment option. The underwriters may close out any covered short position by either exercising their over-allotment option and/or purchasing securitiesin the open market.

e Syndicate covering transactions involve purchases of securitiesin the open market after the distribution has been completed in order to cover syndicate short positions. In determining
the source of securitiesto close out the short position, the underwriters will consider, among other things, the price of securities available for purchase in the open market as compared
to the price at which it may purchase securities through the over-allotment option. A naked short position occursif the underwriters sell more securities than could be covered by the
over-allotment option. This position can only be closed out by buying securities in the open market. A naked short position is more likely to be created if the underwriters are concerned
that there could 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.

e  Penalty bids permit the underwriters to reclaim a selling concession from a syndicate member when the securities originally sold by the syndicate member is purchased in a stabilizing or
syndicate covering transaction to cover syndicate short positions.

These stabilizing transactions and syndicate covering transactions may have the effect of raising or maintaining the market price of our ADSs and Ordinary Shares or preventing or
retarding a decline in the market price of the ADSs and Ordinary Shares. Asaresult, the price of our ADSs and Ordinary Shares may be higher than the price that might otherwise exist in the
open market. These transactions may be discontinued at any time.

Affiliations

The underwriters and/or their respective affiliates have provided, and may in the future provide, various investment banking and other financial servicesfor us for which services such
underwriters have received and, may in the future receive, customary fees. Except for services provided in connection with this offering, none of the underwriters have provided any investment
banking or other financial services during the 180-day period preceding the date of this prospectus supplement and we do not expect to retain any of the underwritersto perform any investment
banking or other financial servicesfor at |least 90 days after the date of this prospectus supplement.

Selling Restrictions

Israel

In the State of Israel, the securities offered hereby may not be offered to any person or entity other than the following:

e afundfor joint investmentsin trust, i.e., mutual fund, as such term is defined in the Law for Joint Investmentsin Trust, 5754-1994, or amanagement company of such afund;
e aprovident fund as defined in the Control of the Financial Services (Provident Funds) Law 5765-2005, or amanagement company of such afund;

e aninsurer, asdefined in the Law for Oversight of Insurance Transactions, 5741-1981;

o abanking entity or satellite entity, as such terms are defined in the Banking Law (Licensing), 5741-1981, other than ajoint services company, acting for its own account or for the
account of investors of the type listed in Section 15A(b) of the Securities Law, 1968;

e acompany that islicensed as aportfolio manager, as such term is defined in Section 8(b) of the Law for the Regulation of Investment Advisors and Portfolio Managers, 5755-1995,
acting on its own account or for the account of investors of the type listed in Section 15A (b) of the Securities Law, 1968;

e aninvestment advisor or investment distributer, as such term is defined in Section 7(c) of the Law for the Regulation of Investment Advisors and Portfolio Managers, 5755-1995, acting
on its own account;

e amember of the Tel Aviv Stock Exchange, acting on its own account or for the account of investors of the type listed in Section 15A (b) of the Securities Law, 1968;
e anunderwriter fulfilling the conditions of Section 56(c) of the Securities Law, 5728-1968, acting on its own account;

e venture capital fund, defined as an entity primarily involved in investments in companies which, at the time of investment, (i) are primarily engaged in research and devel opment or
manufacture of new technological products or processes and (ii) involve above-average risk;

e anentity fully owned by investors of the type listed in Section 15A(b) of the Securities Law, 5728-1968;
e anentity, other than an entity formed for the purpose of purchasing securitiesin this offering, in which the shareholders' equity isin excess of NIS 50 million; and
e anindividua fulfilling the conditions of Section 9 to the supplement to the Law for the Regulation of Investment Advisors and Portfolio Managers, 5755-1995, acting on its own account
(for this matter, Section 9 to the supplement shall be referred to as “ as an investor for the meaning of Section15A (b)(1) of the Securities Law 1968” instead of “as an eligible client for the
meaning of thislaw”).
Offerees of the securities offered hereby, or the Investors, in the State of Israel shall be required to submit written confirmation that they fall within the scope of one of the above criteria, that

they are fully aware of the significance of being an Investor pursuant to such criteriaand that they have given their consent, or the Consent. An appeal to an Investor for the Consent shall not
be considered a public offering. This prospectus will not be distributed or directed to Investorsin the State of Israel who do not fall within one of the above criteria.
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European Economic Area

This prospectus supplement and the accompanying prospectus does not constitute an approved prospectus under Directive 2003/71/EC and no such prospectus isintended to be
prepared and approved in connection with this offering. Accordingly, in relation to each Member State of the European Economic Areawhich hasimplemented Directive 2003/71/EC (each, a
“Relevant Member State”) an offer to the public of any securities which are the subject of the offering contemplated by this prospectus supplement and the accompanying prospectus may not
be made in that Relevant Member State except that an offer to the public in that Relevant Member State of any securities may be made at any time under the following exemptions under the
Prospectus Directive, if and to the extent that they have been implemented in that Relevant Member State:

@ to any legal entity whichisaqualified investor as defined in the Prospectus Directive authorized or regulated, whose corporate purposeis solely to invest in securities;

(b) to fewer than 100 or, if the Relevant Member State has implemented the relevant provision of the 2010 PD Amending Directive, 150, natural or legal persons (other than qualified
investors as defined in the Prospectus Directive), subject to obtaining the prior consent of the representatives of the underwriters for any such offer; or

(©) in any other circumstances which do not require any person to publish a prospectus pursuant to Article 3 of the Prospectus Directive.

For the purposes of this provision, the expression an “ offer to the public” in relation to any securitiesin any Relevant Member State means the communication in any form and by any
means of sufficient information on the terms of the offer and any securities to be offered so as to enable an investor to decide to purchase any securities, as the same may be varied in that
Member State by any measure implementing the Prospectus Directive in that Member State and the expression “ Prospectus Directive” means Directive 2003/71/EC (and any amendments thereto
including the 2010 PD Amending Directive to the extent implemented in each Relevant Member State) and includesany relevant implementing measure in each Relevant Member State and the
expression “2010 PD Amending Directive’ means Directive 2010/73/EU.

United Kingdom

This prospectus supplement and the accompanying prospectus are not an approved prospectus for purposes of the UK Prospectus Rules, as implemented under the EU Prospectus
Directive (2003/71/EC), and have not been approved under section 21 of the Financial Services and Markets Act 2000 (as amended) (the“FSMA™) by a person authorized under FSMA. The
financial promotions contained in this prospectus supplement and the accompanying prospectus are directed at, and this prospectus supplement and the accompanying prospectus are only
being distributed to, (1) personswho receive this prospectus supplement and the accompanying prospectus outside of the United Kingdom, and (2) personsin the United Kingdom who fall
within the exemptions under articles 19 (investment professionals) and 49 (high net worth companies, unincorporated associations, etc.) of the Financial Services and Markets Act 2000
(Financia Promotion) Order 2005 (all such personstogether being referred to as “Relevant Persons”). This prospectus supplement and the accompanying prospectus must not be acted upon or
relied upon by any person who is not a Relevant Person. Any investment or investment activity to which this prospectus supplement and the accompanying prospectus relate is available only
to Relevant Persons and will be engaged in only with Relevant Persons.

Each underwriter has represented, warranted and agreed, severally and not jointly, that:

@ it has only communicated or caused to be communicated and will only communicate or cause to be communicated any invitation or inducement to engage in investment activity
(within the meaning of section 21 of the FSMA in connection with the issue or sale of any securitiesin circumstancesin which section 21(1) of the FSMA does not apply to the
issuer; and

(b) it has complied with and will comply with all applicable provisions of the FSMA with respect to anything done by it in relation to securitiesin, from or otherwise involving the

United Kingdom.




TAXATION

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

General Corporate Tax Structurein I srael

Israeli companies are generally subject to corporate tax at the rate of 26.5% of their taxable income beginning in 2014 and thereafter. 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, or ITA, approved our eligibility for tax benefits as a“ Benefited Enterprise” under the Law for the Encouragement of Capital Investments, 5719-
1959, as amended, or Investments Law, with respect to a portion of the consideration deriving from certain of our development programs, or Eligible Projects. Subject to compliance with the
applicable requirements, the portion of our undistributed income derived from our Benefited Enterprise programswill be entitled to atax exemption for a period of ten years commencing in the
first year in which we generate taxable income after setting off our losses for Isragli tax purposes from prior yearsin the amount of approximately $100 million. The ten-year period may not extend
beyond 14 years from the beginning of the Benefited Enterprise’s election year. We received Benefited Enterprise status with respect to the Eligible Projects beginning most recently in the 2012
tax year, so depending on when the Benefited Enterprise programs begin to generate taxable income, the benefit period could continue through 2025. However, any distribution of income derived
from our Benefited Enterprise programs will result in such income being subject to arate of corporate tax no greater than 25%.

Beginning with tax year 2014, we have the option to transition to a“ Preferred Enterprise” regime under the Investments Law, according to which all of our income which iseligible for
benefits under the regime would be subject to flat corporate tax rates of 9% in 2014 and thereafter, whether or not distributed. If we were to move our operations to adifferent part of the country,
these rates may beincreased. A transition to a Preferred Enterprise regime may not be reversed.

In addition, the ITA approved certain of our operations asan “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 (assuming
we are profitable after offsetting losses) would be subject to Israeli corporate tax at the standard rate, which is set at 26.5% for 2014 and onwards. If these tax benefits are reduced or eliminated,
the amount of taxes that we pay would likely increase, asall of our operations would consequently be subject to corporate tax at the standard rate, which could adversely affect our results of
operations.




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

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

However, in the case of both Israeli individual shareholders and Israeli resident corporations, under the Investments Law, dividends distributed from taxable income accrued during the
period of benefit of a Benefited Enterprise and which are attributable to a Benefited Enterprise are subject to tax at the rate of 15%, if the dividend is distributed during the tax benefit period under
the Investment Law or within 12 years after that period. A weighted average rate may be set if the dividend is distributed from mixed types of income (regular and Benefited Enterprise income).
This 15% tax rate similarly applies to dividends sourced from profits attributable to a Preferred Enterprise which are paid to 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 personisa“substantial shareholder” at the time receiving the dividend or on any date in the 12 months preceding such date), which tax will be withheld at the source,
unless alower rateis provided in atax treaty between Israel and the shareholder’s country of residence. If the income out of which the dividend is being paid is sourced from profits attributable
to a Benefited Enterprise under the Investments Law, the rate is generally not more than 15%.

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

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

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

Capital Gains Taxes Applicable to Non-Israeli Resident Shareholders. Shareholdersthat are not I sraeli 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 shareholdersin Israel. However, non-Israeli corporations will not be entitled to the foregoing exemptions if one or more I sraeli
residents (a) have a controlling interest of 25% or more in such non-Israeli corporation or (b) are the beneficiaries of or are 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 isa U.S. resident (for purposes of the U.S.-Israel Tax Treaty) holding
the Shares as a capital asset is exempt from Israeli capital gainstax unless (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; (2) the capital gains arising from such sale are attributable to a permanent establishment of the shareholder located in Israel; (3)
ashareholder who isan individual is present in Israel for aperiod or periods aggregating 183 days or more during ataxable year. In either case, the sale, exchange or disposition of Shareswould
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 limitationsin U.S. laws applicable to foreign tax credits. The U.S.-Israel Tax Treaty does not relate to U.S. state or local
taxes.




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

Thefollowing isageneral 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 asin effect on the date hereof and all of which are subject to change,
possibly with retroactive effect, or to different interpretation. This summary isfor general information only and does not address all of the tax considerations that may be relevant to specific U.S.
Investorsin light of their particular circumstances or to U.S. Investors subject to special treatment under U.S. federal income tax law (such as banks, insurance companies, tax-exempt entities,
retirement plans, regulated investment companies, partnerships, dealersin 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.

Asused in this summary, theterm “U.S. Investor” means a beneficial owner of Sharesthat is, for U.S. federal income tax purposes, (i) anindividual citizen or resident of the United
States, (ii) acorporation, 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 regardiess of its source or (iv) atrust with respect to which a court within the United Statesis able to
exercise primary supervision over its administration and one or more U.S. persons have the authority to control al of its substantial decisions, or an electing trust that wasin existence on August
19, 1996 and was treated as adomestic trust on that date, whose status asa 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 istreated as a partnership for U.S. federal income tax purposes should consult its own tax advisor regarding the U.S.
federal income tax considerations applicableto it and its partners of the purchase, ownership and disposition of Shares.

Prospectiveinvestors should be awar e that this summary does not addressthe tax consequencesto investorswho arenot U.S. Investors. Prospective investor s should consult their
own tax advisorsasto the particular tax consider ations applicable to them relating to the pur chase, owner ship and disposition of 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 adiscussion 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 plansto pay dividends. To the extent we pay any dividends, aU.S. Investor will be required to include in grossincome as a taxable dividend the
amount of any distributions made on the Shares, including the amount of any Israeli taxes withheld, to the extent that those distributions are paid out of our current or accumulated earnings and
profits as determined for U.S. federal income tax purposes. Any distributionsin excess of our earnings and profits will be applied against and will reduce the U.S. Investor’stax basisin its Shares
and to the extent they exceed that tax basis, will be treated as gain from the sale or exchange of those Shares. If we were to pay dividends, we expect to pay such dividendsin NIS; however,
dividends paid to holders of our ADSswill be paidin U.S. Dollars. A dividend paid in NIS, including the amount of any Israeli taxes withheld, will beincludibleinaU.S. Investor’'sincome as a
U.S. dollar amount calculated by reference to the exchange rate in effect on the date such dividend is received, regardless of whether the payment isin fact converted into U.S. dollars. If the
dividend is converted to U.S. dollars on the date of receipt, aU.S. Investor generally will not recognize aforeign currency gain or loss. However, if the U.S. Investor convertsthe NISinto U.S.
dollarson alater date, the U.S. Investor must include, in computing itsincome, any gain or loss resulting from any exchange rate fluctuations. The gain or losswill be equal to the difference
between (i) the U.S. dollar value of the amount included in income when the dividend was received and (ii) the amount received on the conversion of the NISinto U.S. dollars. Such gain or loss
will generally be ordinary income or loss and United States source for U.S. foreign tax credit purposes. U.S. Investors should consult their own tax advisors regarding the tax consequences to
them if we pay dividendsin NIS or any other non-U.S. currency.




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

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

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 areduced maximum tax rate so long as
certain holding period and other requirements are met. Dividends paid by usin ataxable year in which we are not a PFIC are expected to be eligible for the reduced maximum tax rate. However,
any dividend paid by usin ataxable year in which we are a PFIC will be subject to tax at regular ordinary income rates. As mentioned above, we have not determined whether we are currently a
PFIC or not.

Sale, Exchange or Other Disposition of Ordinary Shares. Subject to the discussion under “— Passive Foreign Investment Company” below, aU.S. Investor generally will recognize
capital gain or loss upon the sale, exchange or other disposition of Sharesin 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 basisin such Shares. This capital gain or losswill be long-term capital gain or lossif 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 lossesis 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 appliesto the lesser of (i) “net investment income” or (ii) the excess of “modified adjusted grossincome” over $200,000 ($250,000 if married and filing jointly or $125,000 if
married and filing separately). “ Net investment income” generally equals the taxpayer’s gross investment income reduced by the deductions that are allocabl e 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 I nvestment Company

In general, acorporation organized outside the United States will be treated as a PFIC for U.S. federal income tax purposesin any taxable year in which either (i) at least 75% of its gross
incomeis*passiveincome” or (ii) on average at least 50% of its assets by value produce passive income or are held for the production of passiveincome. Passive income for this purpose
generally includes, among other things, certain dividends, interest, royalties, rents and gains from commodities and securities transactions and from the sale or exchange of property that gives
rise to passive income. Passive income also includes amounts derived by reason of the temporary investment of funds, including those raised in the public offering. In determining whether a
non-U.S. corporation is aPFIC, aproportionate share of the income and assets of each corporation in which it owns, directly or indirectly, at least a25% interest (by value) is taken into account.

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

We believe that we were a PFIC for U.S. federal income tax purposes for years prior to 2009 and in 2011 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. Investorsif we and any of our subsidiaries were a PFIC with respect to the preceding year.

U.S. Investors should be aware of certain tax consequences of investing directly or indirectly in usif weareaPFIC. A U.S. Investor is subject to different rules depending on whether
the U.S. Investor makes an election to treat us as a“ qualified electing fund,” known as a QEF election, for the first taxable year that the U.S. Investor holds Shares, which isreferred to in this
disclosure 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 atimely QEF election, referred to in this disclosure as an “ Electing U.S. Investor,” with respect to us must report for U.S. federal income tax
purposes his pro rata share of our ordinary earnings and net capital gain, if any, for our taxable year that ends with or within the taxable year of the Electing U.S. Investor. The “net capital gain”
of aPFIC isthe excess, if any, of the PFIC’s net long-term capital gains over its net short-term capital losses. The amount so included in income generally will be treated as ordinary income to the
extent of such Electing U.S. Investor’s allocable share of the PFIC's ordinary earnings and as long-term capital gain to the extent of such Electing U.S. Investor’s allocable share of the PFIC's net
capital gains. Such Electing U.S. Investor generally will be required to translate such incomeinto U.S. dollars based on the average exchange rate for the PFIC' s taxabl e year with respect to the
PFIC'sfunctional currency. Such income generally will be treated asincome from sources outside the United States for U.S. foreign tax credit purposes. Amounts previously included in income
by such Electing U.S. Investor under the QEF rules generally will not be subject to tax when they are distributed to such Electing U.S. Investor. The Electing U.S. Investor’stax basisin Shares
generally will increase by any amounts so included under the QEF rules and decrease by any amounts not included in income when distributed.

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

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




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

A U.S. Investor makes a QEF election by completing the relevant portions of and filing IRS Form 8621 in accordance with the instructions thereto. 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 avalid QEF election for any year in which we or any of our subsidiaries are a PFIC. A QEF election will not
apply to any taxable year during which we are not a PFIC, but will 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.

Mark-to-Market Election. Alternatively, if our Shares are treated as “ marketable stock,” aU.S. Investor would be allowed to make a“ mark-to-market” election with respect to our
Shares, provided the U.S. Investor completes and files IRS Form 8621 in accordance with the relevant instructions and related Treasury Regulations. If that election is made, the U.S. Investor
generally would include as ordinary income in each taxable year the excess, if any, of the fair market value of the Shares at the end of the taxable year over such holder's adjusted tax basisin the
Shares. The U.S. Investor would also be permitted an ordinary lossin respect of the excess, if any, of the U.S. Investor's adjusted tax basisin the Shares over their fair market value at the end of
the taxable year, but only to the extent of the net amount previously included in income as aresult of the mark-to-market election. A U.S. Investor's tax basisin the Shares would be adjusted to
reflect any such income or loss amount. Gain realized on the sale, exchange or other disposition of the Shares would be treated as ordinary income, and any loss realized on the sale, exchange or
other disposition of the Shares would be treated as ordinary loss to the extent that such loss does not exceed the net mark-to-market gains previously included in income by the U.S. Investor,
and any loss in excess of such amount will be treated as capital loss. Amounts treated as ordinary income will not be eligible for the favorabl e 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 istraded, other than in de minimis quantities, on at least 15 days during each calendar quarter. Our
ADSswill be marketable stock aslong asthey remain listed on the Nasdag Capital Market and are regularly traded. A mark-to-market election will not apply to our ADSs held by aU.S. Investor
for any taxable year during which we are not a PFIC, but will remain in effect with respect to any subsequent taxable year in which we become a PFIC 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 atimely QEF election or a mark-to-market election, referred to in this disclosure asa“Non-Electing U.S. Investor,” will be
subject to special rules with respect to (a) any “excess distribution” (generally, the portion of any distributions received by the Non-Electing U.S. Investor on the Sharesin ataxable year in
excess of 125% of the average annual distributions received by the Non-Electing U.S. Investor in the three preceding taxable years, or, if shorter, the Non-Electing U.S. Investor's holding period
for his Shares), and (b) any gain realized on the sale or other disposition of such Shares. Under theserules:

e theexcessdistribution or gain would be allocated ratably over the Non-Electing U.S. Investor's holding period for the Shares;

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

e theamount 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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If aNon-Electing U.S. Investor who is an individual dieswhile 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 rulesto their specific situation.

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

To the extent a distribution on our Shares does not constitute an excess distribution to aNon-Electing U.S. Investor, such Non-Electing U.S. Investor generally will be required to
include the amount of such distribution in grossincome as adividend to the extent of our current or accumulated earnings and profits (as determined for U.S. federal income tax purposes) that
are not allocated to excess distributions. The tax consequences of such distributions are discussed above under “— Taxation of U.S. Investors— Distributions.” Each U.S. Investor is
encouraged to consult its own tax advisor with respect to the appropriate U.S. federal income tax treatment of any distribution on our Shares.

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

We may invest in the equity of foreign corporations that are PFICs or may own subsidiaries that own PFICs. U.S. Investors will be subject to the PFIC rules with respect to their indirect
ownership interests in such PFICs, such that a disposition of the shares of the PFIC or receipt by us of adistribution 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 amark-to-market el ection with respect to PFICsin which weinvest. Each U.S. Investor is encouraged to consult its own tax advisor with respect to tax consequences of an investment by usin
acorporation that isa PFIC.

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

Certain Reporting Requirements

Certain U.S. Investors are required to file IRS Form 926, Return by U.S. Transferor of Property to 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 beimposed 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, aswell as any of the following, but only if they are not held in accounts maintained by financial institutions: (i) stocks and
securitiesissued 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) interestsin
foreign entities. The IRS has issued guidance exempting “ specified foreign financial assets’ held in afinancial account from reporting under this provision (although the financial account itself, if
maintained by aforeign 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 I nformation Reporting Requirements

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

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

U.S. Investor s should consult their own tax advisors concer ning the tax consequencesrelating to the pur chase, owner ship and disposition of the Shares.
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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.), amember firm of PricewaterhouseCoopers International Limited, an independent registered
public accounting firm, given on the authority of said firm as expertsin auditing and accounting.

LEGAL MATTERS
Certain matters concerning this offering will be passed upon for usby 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. Certain legal matters related to the offering will be passed
upon for the underwriters by Goodwin Procter, New Y ork, New Y ork.




DOCUMENTSINCORPORATED BY REFERENCE

The SEC allows usto incorporate by reference our publicly filed reportsinto this prospectus supplement, which means that information included in those reportsis considered part of
this prospectus. 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:

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

2 Our Current Reports on Form 6-K filed January 16, 2013, February 4, 2013, February 6, 2013, February 13, 2013, February 25, 2013, February 28, 2013, March 6, 2013, March 12,
2013, March 13, 2013, both reports filed March 20, 2013, April 10, 2013, April 17, 2013, April 29, 2013, April 30, 2013, May 17, 2013, June 6, 2013, June 10, 2013, July 29, 2013, August 5, 2013,
August 19, 2013, September 3, 2013, September 9, 2013, September 17, 2013, September 24, 2013, October 7, 2013, October 23, 2013, November 4, 2013, November 13, 2013 (operating results),
November 19, 2013, November 26, 2013, December 10, 2013, December 16, 2013, December 18, 2013, December 30, 2013, January 8, 2014, January 13, 2014, January 21, 2014, January 23, 2014,
February 12, 2014, February 24, 2014, and March 3, 2014 and our Current Report on Form 6-K/A filed February 25, 2013.

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

BioLineRx Ltd.

P.O. Box 45158, 19 Hartum Street
Jerusalem 9777518, Israel
Attention: Corporate Secretary
Tel.: +972-2-548-9100

e-mail: info@BioLineRx.com

The information relating to us contained in this prospectusis not comprehensive and should be read together with the information contained in the incorporated
documents. Descriptions contained in the incorporated documents as to the contents of any contract or other document may not contain all of the information which is of interest to you. 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 aregistration 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 theinformation 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. |f wefiled any of these documents as an exhibit to the registration statement, you may read the
document itself for acomplete description of itsterms.

In addition, we file reports with, and furnish information to, the SEC. 'Y ou may read and copy the registration statement and any other documents we havefiled at the SEC, including any
exhibits and schedules, at the SEC's public reference room at 100 F Street N.E., Washington, D.C. 20549. Y ou may call the SEC at 1-800-SEC-0330 for further information on this public reference
room. Asaforeign privateissuer, all documents which werefiled after September 24, 2010 on the SEC's EDGAR system are available for retrieval on the SEC's website at www.sec.gov. These
SEC filings are also available to the public on the Israel Securities Authority’s Magna website at www.magna.isa.gov.il and from commercial document retrieval services. We also generally make
available on our own web site (www.biolinerx.com) our quarterly and year-end financial statements aswell as other information.
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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 atransition solely to U.S. reporting
standards after listing our ADSs on the Nasdag, in accordance with an applicable exemption under the Israel Securities Law. Copiesof 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.magnaisa.gov.il) and the
TASE website (mayactase.co.il).

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




ENFORCEABILITY OF CIVIL LIABILITIES

We areincorporated under the laws of the State of Israel. Service of process upon us and upon our directors and officers and the 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 inIsrael, Yigal Arnon & Co., that it may be difficult to assert U.S. securitieslaw claimsin original actionsinstituted in Israel. Israeli courts
may refuse to hear aclaim based on aviolation of U.S. securities laws because Isragl is not the most appropriate forum to bring such aclaim. In addition, even if an Israeli court agreesto hear a
claim, it may determine that Israeli law and not U.S. law is applicable to theclaim. If U.S. law isfound to be applicable, the content of applicable U.S. law must be proved as afact which can be a
time-consuming and costly process. Certain matters of procedure will also be governed by Israeli law.

Subject to specified time limitations and legal procedures, Isragli 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 anon-civil matter, provided that
among other things:

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

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

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

. }hzj;dgments 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

Srael;

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

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

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

If aforeign judgment is enforced by an Israeli court, it generally will be payablein Israeli currency, which can then be converted into non-Israeli currency and transferred out of
Israel. Theusual practicein an action before an Israeli court to recover an amount in anon-Israeli currency isfor the Israeli court to issue ajudgment for the equivalent amount in Israeli currency
at the rate of 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 plusinterest at the annual statutory rate set by Israeli regulations prevailing at the time. Judgment creditors
must bear the risk of unfavorable exchange rates.
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AMERICAN DEPOSITARY SHARESREPRESENTING ORDINARY SHARES
ORDINARY SHARES
DEBT SECURITIES
WARRANTS TO PURCHASE AMERICAN DEPOSITARY SHARES
UNITS

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

. 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.

We may offer these securitiesin 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. Y ou should read this prospectus and any prospectus supplement,
together with additional information described under the heading “Where Y ou 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 Nasdag 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 shareswas 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 securitiesinvolvesa high degreeof risk. See“Risk Factors’ contained in the applicable prospectus supplement or the documentswe incorporate by referencein
thisprospectusto read about factorsyou should consider beforeinvestingin our securities.

Neither the U.S. Securitiesand Exchange Commission, the I srael Securities Authority nor any state or other foreign securitiescommission hasapproved or disapproved of these
securitiesor determined if this prospectusistruthful or complete. Any representation tothe contrary isacriminal offense.

The date of this prospectusis August 14, 2012




Y ou 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. |f anyone provides you with different or inconsistent information, you should not rely onit. We are not offering to sell or solicit any security other than the ADSs, 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
isunlawful to make this offer to or solicit an offer from aperson in that jurisdiction. Theinformation contained in this prospectusis accurate as of the date on the front of this prospectus only,
regardless of the time of delivery of this prospectus or of any sale of our securities. Our business, financial condition, results of operations and prospects may have changed since that date.

We have obtained the statistical data, market data and other industry data and forecasts used throughout this prospectus from publicly available information and from reports we
commissioned. We have not sought the consent of the sourcesto refer to the publicly available reportsin this prospectus.
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Unless the context otherwise requires, all referencesto “BioLineRx,” “we,” “us,” “our,” the “Company” and similar designations refer to BioLineRx Ltd. and its wholly-owned
subsidiaries: BioLine Innovations Jerusalem Ltd., or BIJLtd.; BioLine Innovations Jerusalem Limited Partnership, or BIJL.P.; and BioLineRx USA, Inc., or BioLineRx USA.




SUMMARY

This summary highlights selected information contained el sewherein 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 areincorporated by reference herein, before making an investment in our ordinary shares.

Our Business

We are aclinical stage biopharmaceutical development company dedicated to identifying, in-licensing and devel oping therapeutic candidates that have advantages over currently
available therapies or that address unmet medical needs. Our current devel opment pipeline consists of five clinical-stage therapeutic candidates: BL-1020, an orally available drug that we
believe may be the first antipsychotic therapeutic to improve cognitive function in schizophrenia patients; BL-1021, anew chemical entity in development for the treatment of neuropathic pain,
or pain that results from damage to nerve fibers; BL-1040, anovel polymer solution for use in the prevention of cardiac remodeling following an acute myocardial infarction, or AMI; BL-5010, 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
candidatesin the preclinical stages of development. We generate our pipeline by systematically identifying, rigorously validating and in-licensing therapeutic candidates that we believe exhibit
arelatively high probability of therapeutic and commercial success. None of our therapeutic candidates has been approved for marketing and, to date, there have been no 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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DOCUMENTSINCORPORATED BY REFERENCE

The SEC allows usto incorporate by reference our publicly filed reportsinto this prospectus, which means that information included in those reportsis 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, acopy of any or all of the above documents, other than exhibits to such documents which are not specifically
incorporated by reference therein. Y ou should direct any requests for documents to:

BioLineRx Ltd.

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

e-mail: info@BioLineRx.com

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

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC aregistration statement on Form F-3 under the Securities Act 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 usto 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. |f we filed any of these documents as an exhibit to the registration statement, you may read the
document itself for a complete description of itsterms.

In addition, we file reports with, and furnish information to, the SEC. Y ou may read and copy the registration statement and any other documents we have filed at the SEC, including any
exhibits and schedules, at the SEC's public reference room at 100 F Street N.E., Washington, D.C. 20549. Y ou may call the SEC at 1-800-SEC-0330 for further information on this public reference
room. As aforeign private issuer, al 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 aswell as other information.

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

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




FORWARD-LOOKING STATEMENTS
This prospectus contains statements and information that involve known and unknown risks, uncertainties and other factors that may cause our actual results, performance or
achievementsto be materially different from any future results, performance or achievements expressed or implied by the forward-looking statements. In some cases, you can identify forward-
looking statements by termsincluding “anticipates,” “believes,” “could,” “estimates,” “expects,” “intends,” “may,” “plans,” “potential,” “ predicts,” “projects,” “should,” “will,” “would,” and
similar expressions intended to identify forward-looking statements. Forward-looking statements reflect our current views with respect to future events and are based on assumptions and subject
to risks and uncertainties. 'Y ou should not put undue reliance on any forward-looking statements. Unlesswe are required to do so under U.S. federal securitieslaws or other applicable laws, we
do not intend to update or revise any forward-looking statements.
Factors that could cause our actual results to differ materially from those expressed or implied in such forward-looking statements include, but are not limited to:
« theinitiation, timing, progress and results of our preclinical studies, clinical trials, and other therapeutic candidate development efforts;
e our ability to advance our therapeutic candidates into clinical trials or to successfully complete our preclinical studiesor clinical trials;
e our receipt of regulatory approvals for our therapeutic candidates, and the timing of other regulatory filings and approvals;
e theclinical development, commercialization, and market acceptance of our therapeutic candidates;
e our ability to establish and maintain corporate collaborations;
o theinterpretation of the properties and characteristics of our therapeutic candidates and of the results obtained with our therapeutic candidatesin preclinical studies or clinical trials;

o theimplementation of our business model, strategic plans for our business and therapeutic candidates;

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

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

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




USE OF PROCEEDS

Unless otherwise indicated in an accompanying prospectus supplement, the net proceeds from the sale of securitieswill be used for general corporate purposes.




EXCHANGE RATE INFORMATION

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

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

The following table sets forth information regarding the exchange rates of U.S. dollars per NIS for the periodsindicated. 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.

NISper U.S. $
Year Ended December 31, High Low Average Period End
2011 3.821 3.363 3578 3.821
2010 3.8% 3.549 3730 3.549
2009 4.256 3.690 3.923 3.775
2008 4.022 3.230 3586 3.802
2007 4.342 3.830 4.110 3.846

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

NISper US. $
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

On August 8, 2012, the closing representative rate was $1.00 to NI1S 3.997, as reported by the Bank of Israel.




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

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

NIS U.S$
Price Per Price Per
Ordinary Share Ordinary Share
High Low High Low
Annual
2011 3.24 113 0.91 0.30
2010 475 2.86 126 0.80
2009 5.68 0.86 153 0.23
2008 4.25 0.69 110 0.17
2007 (from February 8, 2007) 6.65 3.80 157 0.89
Quarterly:
Second Quarter 2012 112 0.89 0.30 0.23
First Quarter 2012 212 1.06 0.56 0.28
Fourth Quarter 2011 148 114 041 0.30
Third Quarter 2011 192 113 0.56 0.30
Second Quarter 2011 2.54 1.58 0.74 0.45
First Quarter 2011 3.24 215 0.91 0.60
Fourth Quarter 2010 3.59 2.86 0.99 0.80
Third Quarter 2010 3.82 321 101 0.87
Second Quarter 2010 4.69 3.00 127 0.78
First Quarter 2010 4.75 3.80 126 1.03
Most Recent Six Months:
August 2012 (through August 8, 2012) 116 1.10 0.29 0.28
July 2012 118 0.95 0.30 0.24
June 2012 0.97 0.90 0.25 0.23
May 2012 111 0.89 0.26 0.23
April 2012 112 1.01 0.30 0.27
March 2012 121 1.06 0.32 0.28
February 2012 187 121 0.50 0.32

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. Asof August 8, 2012 there were three shareholders of
record of our ordinary shares. The number of record holdersis not representative of the number of beneficial holders of our ordinary shares.




PRICE RANGE OF OUR ADSs

Our ADSs have been trading on the Nasdag Capital Market under the symbol “BLRX" since July 2011.

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

U.S$
Price Per
ADS
High Low
Annual:
2011 (from July 25, 2011) 5.59 2.75
Quarterly:
Second Quarter 2012 2.85 2.30
First Quarter 2012 5.55 275
Fourth Quarter 2011 421 3.01
Third Quarter 2011(from July 25, 2011) 5.59 275
Most Recent Six Months:
August 2012 (through August 8, 2012) 2.85 2.60
July 2012 3.00 241
June 2012 257 2.30
May 2012 281 2.32
April 2012 2.85 2.64
March 2012 3.27 275
February 2012 4.44 3.03

On August 8, 2012, the last reported sales price of our ADSs on the Nasdag Capital Market was $2.69 per ADS. Asof August 8, 2012 there was one sharehol der of record of our

ADSs. The number of record holders s not representative of the number of beneficial holders of our ADSs.




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 lessthan a1:1 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.

Y ear 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




DESCRIPTION OF SHARE CAPITAL
Thefollowing 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 shareswill be validly issued, fully paid and non-assessable. Our ordinary shares are not redeemable and do not have any preemptiverights. Pursuant to
Israeli securitieslaws, 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 Pur poses of the Company
Our number with the Israeli Registrar of Companiesis513398750. Our purpose appearsin our Articles of Association and includes every lawful purpose.
Transfer of Shares

Our ordinary sharesthat are fully paid for areissued in registered form and may be freely transferred under our Articles of Association, unlessthe transfer isrestricted or prohibited by
applicable law or the rules of astock 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 astate of war with Israel.

Election of Directors

Our ordinary shares do not have cumulative voting rightsin the election of directors. Asaresult, the holders of amajority of the voting power represented at a sharehol ders 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 Directorsto
appoint directorsto 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 applicablelaw. 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 adividend to be paid to the holders of our ordinary sharesin 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 acompany unless the company’s articles of association provide otherwise. Our Articles of
Association do not require shareholder approval of adividend 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 I sraeli Companies Law, according to
our then last reviewed or audited financial reports, provided that the date of the financial reportsis 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 adividend 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.




In the event of our liquidation, after satisfaction of liabilitiesto creditors, our assets will be distributed to the holders of our ordinary sharesin proportion to their shareholdings. This
right, aswell asthe right to receive dividends, may be affected by the grant of preferential dividend or distribution rights to the holders of a class of shareswith 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, asit may determine. In addition, the Israeli Companies Law and our Articles of Association provide that our Board of Directorsis
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 promul gated thereunder, shareholders entitled to participate and vote at general meetings are the
shareholders of record on adate 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:

amendmentsto 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;

amerger; and

the exercise of our Board of Director’s powers by ageneral meeting, if our Board of Directorsis unable to exercise its powers and the exercise of any of its powersisrequired for
our proper management.

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 |east 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 aquorum is adjourned to the same day in the following week at the same time and place or on alater date if so
specified in the summons or notice of the meeting. At the reconvened meeting, any number of our sharehol ders present in person or by proxy shall constitute alawful quorum.
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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 apublic company may vote in ameeting and in a class meeting by means of awritten ballot in which the shareholder indicates how he or she
votes on resolutions relating to the following matters:

. an appointment or removal of directors;

. an approval of transactions with office holders or interested or related parties;

. an approval of amerger or any other matter in respect of which thereisaprovision 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 hisrelative to act as the company’s chief executive officer or act with such authority; or authorize the company’s chief
executive officer or hisrelative 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.

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 awritten ballot and this determination is required to be stated in the notice convening the general meeting.

The lsraeli Companies Law providesthat 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. Thisisrequired 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 ageneral duty to refrain from depriving any other shareholder of itsrightsasa
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 abreach of contract will also apply to a breach of the duty to act with fairness, and, to the best of our
knowledge, thereis no binding case law that addresses this subject directly.

Resolutions

Unless otherwise stated under the Israeli Companies Law, or provided in acompany’s articles of association, aresolution at a shareholders meeting requires approval by asimple
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 acompany require asimple 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 acompany 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 isrequired by law to file publicly with the Israeli Companies Registrar and the Israeli Securities
Authority. Any of our shareholders may request accessto review any document in our possession that relates to any action or transaction with arelated party, interested party or office holder
that requires shareholder approval under the Israeli CompaniesLaw. We may deny arequest to review a document if we determine that the request was not made in good faith, that the
document contains acommercial secret or a patent or that the document’s disclosure may otherwise prejudice our interests.
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M odification 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 aresolution by the holders of amajority of the shares of that class present at a separate class meeting.

Acquisitionsunder Israeli Law
Full Tender Offer

A person wishing to acquire shares of apublic Israeli company and who would as aresult hold over 90% of the target company’sissued and outstanding share capital isrequired by the
Israeli Companies Law to make atender offer to al 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 apublic Israeli company and who would as aresult hold over 90% of the issued and outstanding share capital of a certain class of sharesisrequired to make atender 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 theissued and outstanding share capital of the company or of the applicable class, al of the shares that the acquirer offered to purchase will be transferred to the acquirer by operation of law
(provided that amajority 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 votesto reject the tender offer
represent less than 2% of the company’sissued and outstanding share capital, in the aggregate, approval by amajority of the offerees that do not have a personal interest in such tender offer is
not required to complete the tender offer). However, ashareholder 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’sissued and outstanding share capital or of the applicable class from shareholders who accepted the tender
offer.

Special Tender Offer

The lsraeli Companies Law providesthat an acquisition of shares of apublic Israeli company must be made by means of a special tender offer if asaresult of the acquisition the
purchaser would become a holder of 25% or more of the voting rights in the company, unless one of the exemptionsin the Israeli Companies Law ismet. Thisrule does not apply if thereis
already another holder of at least 25% of the voting rightsin the company. Similarly, the Israeli Companies Law provides that an acquisition of sharesin a public company must be made by
means of atender offer if asaresult of the acquisition the purchaser would become a holder of 45% or more of the voting rightsin the company, if there is no other shareholder of the company
who holds 45% or more of the voting rightsin the company, unless one of the exemptionsin the Israeli Companies Law is met.

A special tender offer must be extended to all shareholders of acompany 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 |east 5% of the voting power attached
to the company’s outstanding shares will be acquired by the offeror and (ii) the number of sharestendered in the offer exceeds the number of shares whose holders objected to the offer.

If aspecial 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 amerger with the target company for aperiod 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 transactionsif approved by each party’s board of directors and, unless certain requirements described under the Israeli Companies Law are
met, amajority 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 amajority 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 acompany, if the court holds that the merger isfair and reasonable, taking into account the value
of the parties to the merger and the consideration offered to the shareholders.

Upon the request of acreditor 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 aresult 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 preemptiverights. Asof the date of this prospectus, we do not have any authorized or issued shares other than our ordinary shares. Inthe
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 atakeover
or otherwise prevent our shareholders from realizing a potential premium over the market value of their ordinary shares. The authorization of anew class of shareswill require an amendment to
our Articles of Association which requiresthe prior approval of the holders of amajority of our shares at ageneral meeting. In addition, the rules and regulations of the TASE aso 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.

Changesin Capital

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

Thetransfer agent and registrar for our ordinary sharesin Israel is Bank Leumi Nominee Company Ltd. (Hevra Le-Rishumim of Bank Leumi Le-Israel Ltd.). The Depositary and Registrar
for the ADSsis 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 Nasdag 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 exhibitsto 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 Y ork Mellon, located at 101 Barclay Street, New Y ork,
New York 10286, and at the principal office of our custodians, Bank Leumi Le-Israel, 34 Y ehudaHalevi St., Tel-Aviv 65546, | srael and Bank Hapoalim B.M., 104 Hayarkon Street, Tel Aviv 63432,
Israel.

Dividends, Other Distributionsand 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
determinesthat 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 aportion 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 receivesin aforeign 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 receiveit.

Distributions of ordinary shares

If we distribute ordinary shares as adividend 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 proceedsin 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 adividend 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 securitiesin 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 meansit thinksis 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 therights availableto all or certain holders of ADSs, by means of warrants or otherwise, if lawful and practically feasible; or

. if itisnot lawful or practicaly 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 isrequired 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 aregistration statement isin effect or such securities are exempt from registration. We do not, however, have any obligation to file aregistration 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 availableto 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 asis contained in the notice of meeting that the Depositary
receives from us, aswell 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 rightsand a
statement as to the manner in which the such instructions may be given.

Changes affecting deposited securities.

If thereis 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 assetsinvolving us, then any securities that the Depositary receivesin 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 anotice 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 ADSsto impair the ADS holder’sright 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 |east 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 beincurred 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):

. 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 expensesincurred in the conversion of foreign currency;

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

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

. afeefor the distribution of securities pursuant to the Deposit Agreement;

. ilrg)egiéiiti on to any fee charged under clause 6, afee of $.05 or less per ADS (or portion thereof) per annum for depositary services, which will be payable as provided in clause
ow;

. afeefor 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 agentsin connection with the servicing of Shares or other

Deposited Securities.
The Depositary may own and deal in our securitiesand 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 salein payment of any such tax or other governmental charge and the holder of such ADR shall remain liable for any deficiency.
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DESCRIPTION OF DEBT SECURITIES

We may issue debt securitiesin 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.

Asrequired by federal law for all bonds and notes of companies that are publicly offered, the debt securities are governed by adocument called an “indenture.” Anindentureisa
contract between us and afinancial 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 Y ork 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 — Remediesif an Event of Default Occurs.” Second, the trustee performs certain administrative duties for us.

Because this section is asummary, 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 theindenture is attached as an exhibit to the registration statement of which this prospectusis apart. 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 seriesin 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 aseries of debt securitieswill be determined with reference to an index, formulaor 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 pl_ape or places, if any, other than or in addition to the Borough of Manhattan in the City of New Y ork, of payment, transfer, conversion and/or exchange of the debt
securities;

. the denominations in which the offered debt securities will beissued (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 Defaullt;
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. whether the series of debt securities areissuablein 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 amountsin 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 securitiesinto 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;

. thelisting, if any, on asecurities exchange; and

. any other terms.

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 securitieswill include additional amountsif 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 asingle trustee is acting for
al debt securitiesissued 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 atime 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 istrustee. If two or more
trustees are acting under the indenture, then the indenture securities for which each trustee is acting would be treated asif issued under separate indentures.

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

Werefer 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 acovenant 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
previousissue of aseries 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 calcul ated according to the market price of the other securities as of atime stated in the applicable prospectus supplement.
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Issuance of Securitiesin 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 securitiesin 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 interestsin 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 securitiesissued in book-entry
form, wewill 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
paymentsit receivesto 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.

Asaresult, investors will not own debt securities directly. Instead, they will own beneficial interestsin aglobal security, through a bank, broker or other financial institution that
participatesin the depositary’s book-entry system or holds an interest through a participant. Aslong as the debt securities are represented by one or more global securities, investorswill be
indirect holders, and not holders, of the debt securities.

Street Name Holders

In the future, we may issue debt securitiesin certificated form or terminate a global security. In these cases, investors may choose to hold their debt securitiesin their own namesor 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 institutionsin 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 securitiesin street name will be
indirect holders, and not holders, of the debt securities.

19




Legal Holders

Our obligations, aswell 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 interestsin global securities, in street name or by any other indirect means. Thiswill be the case whether an investor
chooses to be an indirect holder of adebt 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 anotice to the holder, we have no further responsibility for the payment or notice even if that holder isrequired, under agreements with
depositary participants or customers or by law, to passit 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 holdersis 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 adirect or indirect interest.

Special Considerationsfor Indirect Holders

If you hold debt securities through abank, 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:

. how it handles securities payments and notices;

. whether it imposes fees or charges;

. how it would handle arequest 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 securitiesif 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.

Global Securities

As noted above, we usually will issue debt securities as registered securitiesin 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 aglobal security that we deposit with and register in the name of afinancial institution or its nominee that we select.
The financial institution that we select for this purposeis called the depositary. Unless we specify otherwise in the applicable prospectus supplement, The Depository Trust Company, New Y ork,
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 aresult of these arrangements, the depositary, or its nominee, will be the sole registered owner and
holder of all debt securities represented by aglobal security, and investors will be permitted to own only beneficial interestsin aglobal security. Beneficial interests must be held by means of an
account with abroker, 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 isrepresented by aglobal security will not be a holder of the debt security, but only an indirect holder of abeneficial interest in the global security.
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Special Considerations for Global Securities

Asanindirect holder, aninvestor’'srights relating to aglobal security will be governed by the account rules of theinvestor's financial institution and of the depositary, aswell 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 aglobal security, an investor should be aware of the following:

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

Aninvestor 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 hisor her legal rightsrelating to the
debt securities, as we describe under “Issuance of Securitiesin Registered Form” above.

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

An investor may not be able to pledge his or her interest in aglobal 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'sinterest in aglobal
security. We and the trustee have no responsibility for any aspect of the depositary’s actions or for its records of ownership interestsin aglobal 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.

Aninvestor isrequired 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 itsinterest in those debt securities, on DTC' srecords, to the applicable trustee.

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

Financial institutions that participate in the depositary’s book-entry system, and through which an investor holdsitsinterest in aglobal 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.

Special Situations when a Global Security will be Terminated

In afew special situations described below, aglobal security will be terminated and interestsin 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 havetheir interestsin aglobal 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 Securitiesin Registered Form” above.
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The applicable prospectus supplement may list situations for terminating aglobal security that would apply only to the particular series of debt securities covered by the prospectus
supplement. If aglobal security isterminated, 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 weeksin 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 securitiesto 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 aglobal security in accordance with the applicable policies of the depositary asin 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 interestsin the global security. Anindirect 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 securitiesissued) 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 trusteein New Y ork, 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 aday 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 adefault 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 holder s should consult their banksor brokersfor information on how they will receive paymentson their debt securities.

Events of Default

You will haverightsif an Event of Default occursin respect of the debt securities of your series and is not cured, as described later in this subsection.
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Theterm “Event of Default” in respect of the debt securities of your series means any of the following:

. We do not pay interest on adebt security of the serieswithin 30 days of its due date.

. We do not pay the principal of, or any premium on, adebt 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.

. Weremain in breach of a covenant in respect of debt securities of the series for 60 days after we receive awritten 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.
. Wefilefor 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.

An Event of Default for aparticular 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 considersthe
withholding of notice to be in the best interests of the holders.

Remediesif 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. Thisis called adeclaration of acceleration of maturity. A declaration of acceleration of maturity
may be canceled by the holders of amajority in principal amount of the debt securities of the affected seriesif (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 reasonabl e protection from expenses and liability (called an “indemnity”). If reasonable indemnity is provided, the holders of amajority 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 directionsin certain circumstances. No delay or omission in exercising any right or remedy will be treated as awaiver 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:

. Y ou 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 amajority 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 alawsuit for the payment of money due on your debt securities on or after the due date.
Holders of amajority in principal amount of the debt securities of the affected series may waive any past defaults other than:

. 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.

Book-entry and other indirect holders should consult their banksor brokersfor information on how to give notice or direction to or make a request of thetrustee and how to declare
or cancel an acceleration of maturity.

Each year, we will furnish to each trustee awritten 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:

. 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, adefault 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.

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. Thefollowing isalist of those types of changes:

. change the stated maturity of the principal of, or interest on, adebt security;

. reduce any amounts due on a debt security;

. reduce the amount of principal payable upon acceleration of the maturity of a security following adefault;

. 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 itsterms;
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modify the subordination provisionsin theindenture in amanner 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.

Changes Not Requiring Approval

The second type of change does not require any vote by the holders of the debt securities. Thistypeislimited to clarifications and certain other changes that would not adversely
affect holders of the outstanding debt securitiesin 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:

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

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

In each case, the required approval must be given by written consent.

The holders of amajority in principal amount of all of the series of debt securitiesissued under an indenture, voting together as one class for this purpose, may waive our compliance
with some of our covenantsin that indenture. However, we cannot obtain awaiver of a payment default or of any of the matters covered by the bullet pointsincluded above under “— Changes
Requiring Y our 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:

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, becauseit 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.

Debt securitieswill 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 voteif they have been fully defeased as described later under “ Defeasance — Full

Defeasance.”
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We will generally be entitled to set any day as arecord 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 arecord date for avote 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 banksor brokersfor information on how approval may be granted or denied if we seek to change theindentureor the debt
securitiesor request awaiver.

Defeasance

The following provisionswill 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 serieswas issued. Thisis called “ covenant defeasance”. In that event, you would |ose 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 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 anal ogous payments.

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

. Defeasance must not result in abreach of the indenture or any of our other material agreements.

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

I1f we accomplish covenant defeasance, you can still ook to us for repayment of the debt securitiesif 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.
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Full Defeasance

If thereisachangein 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 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 alegal opinion confirming that there has been achange 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 alegal opinion of our counsel stating that the above deposit does not require registration by us under the 1940 Act, as amended, and alegal
opinion and officers' certificate stating that all conditions precedent to defeasance have been complied with.

Defeasance must not result in abreach of the indenture or any of our other material agreements.

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

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. Y ou 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 creditorsif 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:

only infully 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.

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 securitiesin the names
of holders transferring debt securities. We may appoint another entity to perform these functions or perform them ourselves.

Holderswill 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 aparticular 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 thelist 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.
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If aregistered debt security isissued in book-entry form, only the depositary will be entitled to transfer and exchange the debt security as described in this subsection, sinceit 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
atrustee of atrust 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 securitiesis 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 principa of (and premium, if any) and interest, if any, on such subordinated debt securitieswill 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 duein respect of the principal (and premium, if any), sinking fund and interest on Designated Senior |ndebtedness has been made or duly provided for in money or
money’ sworth.

In the event that, notwithstanding the foregoing, any payment by usis 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 Indebtednessis 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 | ndebtedness 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 adistribution 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 Indebtednessis defined in the indenture as the principal of (and premium, if any) and unpaid interest on:

. 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 |ndebtedness), and

. renewals, extensions, modifications and refinancings of any of thisindebtedness.

If this prospectusis 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 arecent date.
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Secured I ndebtedness

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 arecent date. In the event of adistribution of our assets upon our insolvency,
the holders of unsecured indenture securities may recover less, ratably, than holders of any of our secured indebtedness.
TheTrusteeunder 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 payablein foreign currencies may entail significant risks. These risksinclude the possibility of significant fluctuationsin 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 currenciesinvolved 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 ADSSs)
offered by any prospectus supplement, and we may attach the warrantsto, 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, al 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 prospectusisapart 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:
. 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;
. theterms, 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.

Warrants will be offered and exercisable for US dollars only and will bein 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 shareswill 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 adegree 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 atotal loss of the purchase price of their warrants. Thisrisk reflects the nature of awarrant 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 awarrant at any timeis expected to
increase if the price of or, if applicable, dividend rate on, the underlying securitiesincreases. Conversely, the trading price of awarrant 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 awarrant 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 hisor 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 al or part of hisor her investment in the warrant upon expiration.
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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 warrantsin 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:

. 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.

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 theinitial offering price of the warrants may be in excess of the price that a purchaser of options might pay for acomparable
optionin aprivate, lessliquid 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 alessening 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 changesin our perceived creditworthiness.

Exercise of Warrants

Each holder of awarrant will be entitled to purchase that number or amount of underlying securities, at the exercise price, aswill 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 awarrant certificate are exercised, we will issue anew warrant
certificate for the remaining amount of warrants.

Amendmentsand Supplementsto Warrant Agreements

We may amend or supplement the warrant agreement without the consent of the holders of the warrantsissued 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.
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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 acombination 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 acomponent 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 unitsis 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 prospectusin one or more of the following ways (or in any combination) from time to time:

. to or through one or more underwriters or dealers;
. in short or long transactions;

. directly to investors; or

. through agents.

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:

. 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 pricesrelated to those prevailing market prices; or

. at negotiated prices.

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

. 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 securitiesfrom 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.

We may enter into derivative transactions with third parties or sell securities not covered by this prospectusto third partiesin 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 othersto 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 uswill be underwriters and will be identified in an applicable prospectus
supplement (or a post-effective amendment).

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




Underwriters, Agentsand Dealers

If underwriters are used in the sale of our securities, the securitieswill 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 securitiesto cover over-allotments, if any, in connection with the
distribution.

Underwriters, deal ers 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 aresult, 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 uswill 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
timeto 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 securitiesin the open market after the distribution is completed to cover short positions. Penalty
bids permit the underwriters to reclaim a selling concession from a deal er 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 adescription of these activities, see the information under the heading
“Underwriting” in the applicable prospectus supplement.

Underwriters, broker-deal ers 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 agreater 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 usin 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 salesin excess of such option or where the underwriters do not have an over-
alotment option. The underwriters must close out any naked short position by purchasing securitiesin the open market. A naked short position is more likely to be created if the underwritersare
concerned that there may be downward pressure on the price of the securitiesin the open market after pricing that could adversely affect investors who purchasein 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 alevel 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 transactionsis 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 amarket in aclass 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 statementsincorporated in this prospectus by reference to the Annual Report on Form 20-F for the year December 31, 2011 have been so incorporated in
reliance on the report of Kesselman and Kesselman, Certified Public Accountant (Isr.), amember firm of PricewaterhouseCoopers International Limited, an independent registered public
accounting firm, given on the authority of said firm as expertsin auditing and accounting.
LEGAL MATTERS
Certain legal matters concerning this offering will be passed upon for us by Morrison & Foerster LLP, New Y ork, New York. Thevalidity of the securities being offered by this
prospectus and other legal matters concerning this offering relating to Israeli law will be passed upon for usby Yigal Arnon & Co., Jerusalem, 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 I sraeli experts named in this registration statement,
substantially all of whom reside outside of the United States, may be difficult to obtain within the United States. Furthermore, because substantially all of our assets and substantially all of our

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

We have been informed by our legal counsel inIsrael, Yigal Arnon & Co., that it may be difficult to assert U.S. securitieslaw claimsin original actionsinstituted in Israel. Israeli courts
may refuse to hear aclaim based on aviolation of U.S. securities laws because Isragl is not the most appropriate forum to bring such aclaim. In addition, even if an Israeli court agreesto hear a
claim, it may determine that Israeli law and not U.S. law is applicable to theclaim. If U.S. law isfound to be applicable, the content of applicable U.S. law must be proved as afact which can be a
time-consuming and costly process. Certain matters of procedure will also be governed by Israeli law.

Subject to specified time limitations and legal procedures, Isragli 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 anon-civil matter, provided that
among other things:

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

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

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

. }hzj;dgments 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
Srael;

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

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

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

If aforeign judgment is enforced by an Israeli court, it generally will be payablein Israeli currency, which can then be converted into non-Israeli currency and transferred out of
Israel. Theusual practicein an action before an Israeli court to recover an amount in anon-Israeli currency isfor the Israeli court to issue ajudgment for the equivalent amount in Israeli currency
at the rate of 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 plusinterest at the annual statutory rate set by Israeli regulations prevailing at the time. Judgment creditors
must bear the risk of unfavorable exchange rates.
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