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American Depositary Shares Representing Ordinary Shares

We have entered into an at-the-market sales agreement, which we refer to as the Sales Agreement, with BTIG, LLC, or BTIG, relating to American Depositary Shares, or ADSs,
representing our ordinary shares, par value NIS 0.10 per share, having an aggregate offering price of up to $30,000,000, to which this prospectus supplement and the accompanying prospectus
relate. Each ADS currently represents one ordinary share. Pursuant to the Sales Agreement, we may offer and sell up to the specified maximum dollar amount of ADSs from time to time through
BTIG, acting as our sales agent.

Sales of ADSs, if any, under this prospectus supplement and the accompanying prospectus will be made by any method deemed to be an “at the market offering” as defined in Rule 415
under the Securities Act of 1933, as amended, which we refer to as the Securities Act, including sales made directly on or through The NASDAQ Capital Market, or NASDAQ, or any other
trading market for the ADSs in the United States. BTIG will act as sales agent on a commercially reasonable efforts basis, consistent with its normal trading and sales practices and applicable
state and federal laws, rules and regulations and the rules of NASDAQ. There is no specific date on which the offering will end, there are no minimum sale requirements and there are no
arrangements to place any of the proceeds of this offering in an escrow, trust or similar account.

BTIG will be entitled to compensation at afixed commission rate of 3.0% of the gross proceeds from the sale of ADSs on our behalf pursuant to the Sales Agreement. In connection with
the sale of the ADSs on our behalf, BTIG will be deemed to be an “underwriter” within the meaning of the Securities Act, and the compensation paid to BTIG will be deemed to be underwriting
commissions or discounts. We have also agreed in the Sales Agreement to provide indemnification to BTIG against certain liabilities, including liabilities under the Securities Act.

ADSs representing our ordinary shares are quoted on The NASDAQ Capital Market, or NASDAQ, under the symbol "BLRX." On October 27, 2017, the last reported sale price of the
ADSs on NASDAQ was US$1.07 per ADS. Our ordinary shares currently trade on the Tel Aviv Stock Exchange, or the TASE, under the symbol "BLRX." On October 26, 2017, the |ast reported
sale price of our ordinary shares on the TASE was NIS 3.76, or $1.07 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’ in our annual report on Form 20-F for the year ended December 31, 2016 incor porated by referencein
this prospectus supplement and the accompanying prospectusto read about factorsyou should consider beforeinvestingin our securities.

Neither the Securities and Exchange Commission, the | sraeli Securities Authority nor any state securities commission has approved or disapproved of these securitiesor deter mined
if this prospectus supplement or the accompanying prospectusistruthful or complete. Any representation to the contrary isacriminal offense.

BEIG

Prospectus Supplement dated October 31, 2017
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Unless the context otherwise requires, all referencesto “BioLineRx,” “we,” “us,
consolidated subsidiaries.

our,” the “Company” and similar designations refer to BioLineRx Ltd., an Israeli company, and its

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




ABOUT THISPROSPECTUS SUPPLEMENT

Thisdocument isin two parts. Thefirst part isthe prospectus supplement, which describes the specific terms of this offering and certain other mattersrelating to us. The second part,
the accompanying prospectus, provides more general information, some of which may not apply to this offering. This prospectus supplement and the accompanying prospectus are part of a
registration statement that we filed with the Securities and Exchange Commission, or the SEC, using a“shelf” registration process. Under the shelf registration process, from time to time, we may
sell any of the securities described in the accompanying prospectusin one or more offerings. This prospectus supplement, the accompanying prospectus and the documents incorporated by
reference herein and therein include important information about us, the ADSs, and other information you should know before investing in the 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 as the additional information described in this prospectus supplement under the headings “ Documents I ncorporated by
Reference” and “Where Y ou Can Find More Information” on page S-9 before investing in the ADSs.

All references in this prospectus supplement to “$,” “U.S. Dollars’ 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 elsewhere in this prospectus that we consider important. This summary does not contain all of the information you
should consider beforeinvesting in the ADSs or our Ordinary Shares. You should read this summary together with the entire prospectus, including the risksrelated to our most advanced
therapeutic candidates, BL-8040, AGI-134 and BL-5010, 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 development and commercialization pipeline consists of aclinical-stage therapeutic candidate — BL-8040, a novel peptide
for the treatment of multiple cancer and hematological indications; a near-clinical candidate — AGI-134, arecently acquired immuno-oncology agent in near-clinica development for solid
tumors; and a product that is being commercialized — BL-5010, a customized, proprietary, pen-like applicator containing anovel, acidic, aqueous solution, which has been launched for salein
Europe asamedical device for the non-surgical removal of benign skin lesions. In addition, we have four other therapeutic candidates in various stages of clinical and preclinical
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. To date, except for BL-5010, none of our therapeutic candidates have been approved for marketing or sold commercially. Our strategy includes
commercializing our therapeutic candidates through 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.

In December 2014, we entered into a strategic collaboration with Novartis Pharma AG, or Novartis, for the co-devel opment of selected I sraeli-sourced novel drug candidates. Under
the agreement, we intend, in collaboration with Novartis, to co-develop a number of pre-clinical and early clinical therapeutic projects through clinical proof-of-concept for potential future
licensing by Novartis. Additionally, in January 2016, we entered into a collaboration with MSD, known as Merck in the United States and Canada, to support a Phase 2a study investigating
BL-8040 in combination with Pembrolizumab, MSD’s anti-PD1 cancer immunotherapy, in pancreatic cancer and, in September 2016, we entered into a collaboration with Genentech, Inc., or
Genentech, amember of the Roche Group, to support several Phase 1b/2 studies investigating BL-8040 in combination with Atezolizumab, Genentech'’s anti-PDL 1 cancer immunotherapy, in
multiple cancer indications.

Our focusis on the therapeutic areas of oncology and immunology. However, we may also in-license therapeutic compounds outside of these areas in connection with our strategic
collaboration with Novartis, aswell asto alimited extent for our independent pipeline as the opportunities arise.

Our Corporate Information

Our principal executive offices are located at 2 HaMa ayan Street, Modi’in 7177871, Israel, and our telephone number is+972 (8) 642-9100. 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.




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 actual results, performance or achievements to be materially different from any future results, performance or
achievements expressed or implied by the forward-looking statements. In some cases, you can identify forward-looking statements by termsincluding “ anticipates,” “believes,” “could,”
“estimates,” “expects,” “intends,” “may,” “plans,” “potential,” “ predicts,” “projects,” “should,” “will,” “would,” and similar expressionsintended to identify forward-looking statements, but
these are not the only ways these statements are identified. 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. Readers are encouraged to consult the Company’s filings made on Form 6-K, which are periodically filed with or
furnished to the SEC.

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

. theinitiation, timing, progress and results of our preclinical studies, clinical trials and other therapeutic candidate development efforts;

. our ability to advance our therapeutic candidatesinto clinical trials or to successfully complete our preclinical studies or clinical trials;

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

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

. our ability to establish and maintain corporate collaborations;

. our ability to integrate new therapeutic candidates and new personnel;

. the interpretation of the properties and characteristics of our therapeutic candidates and of the results obtained with our therapeutic candidatesin preclinical studies or
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.




RISK FACTORS

Investing in the ADSs involves a high degree of risk. You should carefully consider the specific risks described below and the risk factors and matters set forth in “ Item 3.D. Risk
Factors” in Part | of our Annual Report on Form 20-F for the fiscal year ended December 31, 2016, which isincorporated by reference herein, together with the other information in this
prospectus supplement, the accompanying prospectus, our Annual Report on Form 20-F and the other information and documents incor porated by reference herein, 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 and in our documents incor porated
by reference could cause our business, financial condition or operating resultsto 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

The ADSs offered under this prospectus supplement and the accompanying prospectus will be sold in “ at-the-market” offerings, and investors who buy shares at different timeswill likely
pay different prices.

Investors who purchase ADSs under this prospectus supplement and the accompanying prospectus at different timeswill likely pay different prices, and so may experience different
outcomes in their investment results. We will have discretion, subject to market demand, to vary the timing, prices, and numbers of ADSs sold, and there is no minimum or maximum sales price.
Investors may experience declinesin the value of their ADSs as aresult of ADS sales made at prices |lower than the prices they paid.

Theactual number of ADSswe will issue under the Sales Agreement, at any onetimeor in total, isuncertain.

Subject to certain limitations in the Sales Agreement and compliance with applicable law, we and BTIG may mutually agree to sell ADSs pursuant to a transaction notice at any time
throughout the term of the Sales Agreement. The number of ADSsthat are sold by BTIG after agreement on the terms of such transaction notice will fluctuate based on the market price of the
ADSs during the sales period and limits we set with BTIG. Because the price per share of each share sold will fluctuate based on the market price of our ADSs during the sales period, it is not
possible at this stage to predict the number of ADSs that will ultimately be issued.

Management has broad discretion asto the use of net proceeds of this offering, and may not use these net 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 net proceeds are being used appropriately. Our needs may change as our business evolves. Asaresult, the net proceeds to be received in this offering may be
used in amanner significantly different from our current expectations. It is possible that the net proceeds will be invested in away that does not yield afavorable, or any, return.

ADSseligiblefor future sale may have adver se effects on our share price of ADSs.
We may sell ADSs, as described in this prospectus supplement. Sales of substantial amounts of the ADSs into the public market, through this offering or otherwise, or the perception
that such sales could occur, may adversely affect the market price of the ADSs. In addition, we may issue additional ADSs in subsequent public offerings or private placements to make new

investments or for other purposes. We are not required to offer any such shares to existing shareholders on a preemptive basis. Therefore, it may not be possible for existing shareholdersto
participate in such future ADS issuances, which may dilute the existing shareholders’ interestsin us.
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We may be a passive foreign investment company, or PFIC, for U.S. federal income tax purposes for our taxable year ending December 31, 2017 or in any subsequent year. There may be
negative tax consequences for U.S. taxpayersthat are holders of our ordinary sharesor our ADSsif wearea PFIC.

We will betreated asa PFIC for U.S. federal income tax purposesin any taxable year in which either (i) at least 75% of our grossincomeis“ 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 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 a public offering. In determining whether anon-U.S. corporation is a PFIC, a proportionate share of the
income and assets of each corporation in which it owns, directly or indirectly, at |east a 25% interest (by value) istaken into account. We believe that we were a PFIC during certain prior taxable
years and, although we have not determined whether we will be a PFIC for our taxable year ending December 31, 2017, or in any subsequent year, our operating results for any such years may
cause usto beaPFIC. If we are a PFIC for our taxable year ending December 31, 2017, or any subsequent year, and aU.S. Investor (as defined below) 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 aU.S. Investor, and any gain realized on the sale or other disposition of our ordinary shares
or ADSswill be subject to special rules. Under these rules: (i) the excess distribution or gain would be allocated ratably over the U.S. Investor'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 the first 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 be too late for aU.S. Investor to make atimely QEF or mark-to-market election.
U.S. Investors 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
exceptions for U.S. Investors who made atimely QEF or mark-to-market election. A U.S. Investor 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. 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.




USE OF PROCEEDS

The amount of net proceeds from this offering will depend upon the number of ADSs sold and the market price at which they are sold. We intend to use the net proceeds from the
offerings pursuant to this prospectus supplement for general corporate purposes, which may include but are not limited to working capital and funding clinical trials. The amounts and timing of
our use of the net proceeds will vary depending on anumber of factors, including the amount of cash generated or used by our operations, and the rate of growth, if any, of our business. Asa
result, we will retain broad discretion in the allocation of the net proceeds of this offering.




PLAN OF DISTRIBUTION

We have entered into the Sales Agreement with BTIG, under which we may issue and sell ADSs having an aggregate offering price of up to $30,000,000 from time to time through BTIG,
acting as our sales agent. The actual dollar amount and number of ADSs we sell pursuant to this prospectus supplement and the accompanying prospectus will be dependent, among other
things, on market conditions and our capital raising requirements. Sales of ADSs, if any, under this prospectus supplement and the accompanying prospectus will be made at market prices by
any method that is deemed to be an “at the market offering” as defined in Rule 415 under the Securities Act, including sales made directly on or through NASDAQ or any other trading market for
the ADSs in the United States.

Each time that we wish to issue and sell ADSs under the Sales Agreement, we will provide BTIG with a placement notice describing the amount of ADSs to be sold or the gross
proceeds to be raised in agiven time period, the time period during which sales are requested to be made, any limitation on the amount of ADSs that may be sold in any single day, any minimum
price below which sales may not be made or any minimum price requested for salesin a given time period and any other instructions relevant to such requested sales. Upon receipt of a placement
notice, BTIG, as our sales agent, will use commercially reasonable efforts, consistent with its normal trading and sales practices and applicable state and federal laws, rules and regulations and
the rules of NASDAQ, to sell ADSs under the terms and subject to the conditions of the placement notice and the Sales Agreement. We or BTIG may suspend the offering of ADSs pursuant to a
placement notice upon proper notice and subject to other conditions. During the term of the Sales Agreement, BTIG will not engage in any market making, bidding, stabilization or other trading
activity with regard to ADSs or our ordinary sharesif such activity would be prohibited under Regulation M or other anti-manipulation rules under the Securities Act.

BTIG will provide written confirmation to us no later than the opening of the trading day on NASDAQ following the trading day on which ADSs are sold through BTIG under the Sales
Agreement. Each confirmation will include the number of ADSs sold on the preceding day, the net proceeds to us and the compensation payable by usto BTIG in connection with the sales.
Settlement for sales of ADSswill occur on the second business day that is also atrading day on NASDAQ following the date on which such sales are made, unless otherwise specified in the
applicable placement notice. There are no arrangements to place any of the proceeds of this offering in an escrow, trust or similar account.

BTIG will be entitled to compensation at a fixed commission rate of 3.0% of the gross proceeds from the sale of ADSs on our behalf pursuant to the Sales Agreement. We also have
agreed to reimburse BTIG for its reasonabl e out-of-pocket expenses, including the fees and disbursements of counsel to BTIG, incurred in connection with the offering, in an amount not to
exceed $50,000 prior to the execution of the Sales Agreement, and in an amount not to exceed an additional $7,500 per calendar quarter during or with respect to which BTIG and/or its counsel
shall have conducted bring-down due diligence. The remaining sales proceeds, after deducting any expenses payable by us and any transaction feesimposed by any governmental, regulatory,
or self-regulatory organization in connection with the sales, will equal our net proceeds for the sale of ADSs pursuant to the Sales Agreement. Because there are no minimum sale requirements as
acondition to this offering, the actual total public offering price, commissions and net proceeds to us, if any, are not determinable at thistime. We estimate that the total expenses for this
offering, excluding compensation payable to BTIG and certain expenses reimbursable to BTG under the terms of the Sales Agreement, will be approximately $100,000.

We will report at |east quarterly the number of ADSs sold through BTIG under the Sales Agreement, the net proceeds to us and the compensation paid by usto BTIG in connection with
the sales of ADSs under the Sales Agreement.

In connection with the sale of the ADSs on our behalf, BTIG will be deemed to be an “underwriter” within the meaning of the Securities Act, and the compensation paid to BTIG will be
deemed to be underwriting commissions or discounts. We have agreed in the Sales Agreement to provide indemnification and contribution to BTIG against certain liabilities, including liabilities
under the Securities Act.




The offering pursuant to the Sales Agreement will terminate upon the earlier of (i) the sale of all ADSs subject to the Sales Agreement and (ii) termination of the Sales Agreement as
permitted therein. We may terminate the Sales Agreement in our sole discretion at any time by giving one day prior noticeto BTIG. BTIG may terminate the Sales Agreement under the
circumstances specified in the Sales Agreement and in its sole discretion at any time by giving ten days’ prior notice to us.

BTIG has no relationship with us other than its current role as sales agent for our offering of ADSs representing our ordinary shares pursuant to the Sales Agreement described above.
BTIG and its affiliates may in the future provide various investment banking and other financial services for usand our affiliates, for which services they may in the future receive customary fees.

The Sales Agreement has been included as an exhibit to our Report on Form 6-K that we filed with the SEC in connection with this offering and isincorporated into this prospectus
supplement by reference.

Our transfer agent and registrar for our ordinary sharesis Mizrahi Tefahot Hevra Lerishumim Ltd. The Depositary and Registrar for ADSs to be issued in this offering is The Bank of
New Y ork Mellon.

ADSs representing our ordinary shares are quoted on NASDAQ under the symbol “BLRX.” Our ordinary shares currently trade on the TASE under the symbol “BLRX.”

S-7




LEGAL MATTERS

Certain 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
supplement and other legal matters concerning this offering relating to Israeli law will be passed upon for us by Yigal Arnon & Co., Jerusalem, Israel. Mintz, Levin, Cohn, Ferris, Glovsky and
Popeo, P.C., New York, New Y ork will act as counsel to the Sales Agent in connection with this offering.

EXPERTS

Thefinancial statements incorporated in this prospectus supplement by reference to the Annual Report on Form 20-F for the year December 31, 2016 have been so incorporated in
reliance on the report of Kesselman and Kesselman, Certified Public Accountants (1sr.), amember firm of PricewaterhouseCoopers International Limited, an independent registered public
accounting firm, given on the authority of said firm as expertsin auditing and accounting.




DOCUMENTSINCORPORATED BY REFERENCE

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

This prospectus supplement incorporates by reference the documents listed below, all of which have been previously filed with the SEC:

§  our Annual Report on Form 20-F for the year ended December 31, 2016, filed on March 23, 2017; and

§  our Current Reports on Form 6-K filed on January 9, 2017, January 17, 2017, January 23, 2017, January 26, 2017, February 13, 2017, March 20, 2017, March 23, 2017, March 27,
2017, March 30, 2017 (except with respect to item 7.01 therein), March 31, 2017, April 5, 2017, May 3, 2017, May 17, 2017, May 22, 2017, May 25, 2017, May 30, 2017, June 1, 2017,
June 12, 2017, July 5, 2017, duly 10, 2017, July 26, 2017, July 31, 2017, August 8, 2017, August 15, 2017, August 21, 2017, September 26, 2017 and October 18, 2017.

We also incorporate by reference into this prospectus supplement and the accompanying prospectus additional documents that we may file with the SEC under sections 13(a), 13(c), 14
or 15(d) of the Securities Exchange Act of 1934, as amended, or the Exchange Act, from the date of this prospectus supplement until we have sold all of the securities to which this prospectus
supplement relates or the offering is otherwise terminated.

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.

Modi’in Technology Park

2 HaMa ayan Street

Modi’'in 7177871, Israel
Attention: Corporate Secretary
Tel.: +972-8-642-9100

e-mail: info@BioL ineRx.com

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

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC aregistration statement on Form F-3 under the Securities Act, relating to this offering of securities. This prospectus supplement 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 supplement that isincluded in the registration
statement. Statements made in this prospectus supplement concerning the contents of any contract, agreement or other document are summaries of all material information about the documents
summarized, but are not complete descriptions of all terms of these documents. |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, wefile 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 private issuer, all documents which werefiled after September 24, 2010 on the SEC'sEDGAR system are available for retrieval on the SEC’'swebsite at www.sec.gov. These
SEC filings are also available to the public on the I srael Securities Authority’s Magna website at www.magna.isa.gov.il and from commercial document retrieval services. We aso 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 the 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 ISA and the TASE. Such copies can beretrieved electronically through the MAGNA distribution site of the ISA (www.magna.isa.gov.il) and the TASE website (maya.tase.co.il).

In connection with the offering, we expect to receive the consent of the Israel Innovation Authority (formerly, known as the Office of the Chief Scientist, or the “1l1A”), which has
provided funding in relation to our programs. As of the date hereof, the |1 A-funded programs attributable to us have received approximately $13.5 million in funding from the Il A. Through the
date hereof we have paid the I1A approximately $3.33 million in royaltiesin relation thereto. As of September 30, 2017 our contingent obligation to the 1A isin the aggregate amount of $3.2
million (including accrued interest). For adescription of our obligations in connection with the grants from the 1A, see “Item 3D. — Risk Factors - Risks Related to our Operationsin Israel” and
“Item 4.B. — Business Overview — Israeli Government Programs” in our Annua Report on Form 20-F for the year ended December 31, 2016.

We maintain acorporate website at www.biolinerx.com. Information contained on, or that can be accessed through, our website does not constitute a part of this prospectus
supplement. We have included our website address in this prospectus supplement solely as an inactive textual reference.
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ENFORCEABILITY OF CIVIL LIABILITIES

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

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

We have been informed by our legal counsel 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 a claim based on aviolation of U.S. securities |aws because I srael 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 the claim. If U.S. law isfound to be applicable, the content of applicable U.S. law must be proved as afact which can bea
time-consuming and costly process. Certain matters of procedure will also be governed by Israeli law.

Subject to specified time limitations and legal procedures, Israeli courts may enforce a United States judgment in a civil matter which, subject to certain exceptions, is non-appealable,
including judgments based upon the civil liability provisions of the Securities Act and the Exchange Act and including amonetary 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 prevailingin Israel;

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

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

thejudgments are not contrary to public policy of Israel, and the enforcement of the civil liabilities set forth in the judgment is not likely to impair the security or sovereignty of Israel;
the judgments were not obtained by fraud and do not conflict with any other valid judgments in the same matter between the same parties;

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

the judgment is not subject to any further appeal procedures; and

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

Generally, an Israeli court will not enforce aforeign judgment if the motion for enforcement was filed more than five years after the date of its award in the United States, unless Israel
and the United States have agreed otherwise on adifferent period, or if an Israeli court finds exceptional reasons justifying the delay.

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.
The usual 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 priceindex plusinterest at the annual statutory rate set by Israeli regulations prevailing at the time. Judgment creditors must bear
therisk of unfavorable exchange rates.
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AMERICAN DEPOSITARY SHARES REPRESENTING ORDINARY SHARES
ORDINARY SHARES
DEBT SECURITIES
WARRANTSTO PURCHASE AMERICAN DEPOSITARY SHARES
UNITS

We may offer from time to 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 October 15, 2015, the closing price of our ADSs on the Nasdaq Capital Market was $1.44 per ADS.

Our ordinary shares currently trade on the Tel Aviv Stock Exchange, or TASE, under the symbol “BLRX.” On October 15, 2015, the |ast reported sale price of our ordinary shareswas NIS
5.76, or $1.51 per share (based on the exchange rate reported by the Bank of Israel on such date).

Investing in our securitiesinvolvesa high degree of risk. See“ Risk Factors’ contained in the applicable prospectus supplement or the documentsweincorporate by referencein this
prospectusto read about factorsyou should consider beforeinvestingin our securities.

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

The date of this prospectusis October 16, 2015
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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 subsidiary,
BioLineRx USA, Inc.

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.
If anyone provides you with different or inconsistent information, you should not rely on it. We are not offering to sell or solicit any security other than the ADSs, ordinary shares, debt
securities, warrants to purchase ADSs and units offered by this prospectus. In addition, we are not offering to sell or solicit any securities to or from any person in any jurisdiction whereit is
unlawful to make this offer to or solicit an offer from a person in that jurisdiction. The information contained in this prospectusis accurate as of the date on the front of this prospectus only,
regardless of thetime 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 reports in this prospectus.




SUMMARY

This summary highlights selected information contained elsewhere in this prospectus that we consider important. This summary does not contain all of the information you should
consider beforeinvesting 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-1040, BL-8040, BL-7010, BL-5010, BL-7040 and BL-8020, our business, our industry, investing in our ordinary sharesand our locationin 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

Weareaclinical 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), stem cell mobilization 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, acidic, aqueous
solution, 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 theinhibition of virus-
induced autophagy in host cells. In addition, we have four 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.

In December 2014, we entered into a strategic collaboration agreement with Novartis Pharma AG, or Novartis, for the co-development of selected | sraeli-sourced novel drug
candidates. Pursuant to the agreement, we intend, in collaboration with Novartis, to co-develop anumber of pre-clinical and early clinical therapeutic projects through clinical proof-of-concept
for potential future licensing by Novartis.




Our Product Pipeline

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

Pre-Clinical Phase Il Requlatory Approval Pariners
PROJECT INDICATION
LEAD DEVELOPMENT PROGRAMS

rir AML
Consolidation AML

Stem cell mobilization
BL-T010 Celiac disease
ADDITIONAL DEVELOPMENT PROGRAMS
BL-7040 Inflammatory bowel disease
BL-9010 Severe asthma‘allergies
BL-1110 Neuropathic painscleroderma

PROGRAMS PARTNERED OR IN CO-DEVELOPMENT rri

BL-5010 Skin Lesions Aegional oul- 0 Omega Phanma/Perigo -1 f:_\ém EGA

A
BL-1040 Ventricular remodeling post-AMI Glo D on BCM (Uk/a Bkaria) Bell.erophong

THERAPEUTICE

BL-8020 HCV and other viral indications _ Global collaboration with Genoscience/Panmed Genpscience/Panmed
BL-8030 Hev B o it T or china crTQ

BL-9020 Type 1 diabetes I o000 with L forChing and Southenst Asia J[i—ﬁﬁm

Recent Developments

In May 2015, our shareholders approved a 1-for-10 reverse share split of our ordinary shares and a corresponding amendment of our Articles of Association. They also approved anincreasein
the number of our authorized ordinary shares and authorized share capital, and an amendment of our Articles of Association to reflect such increase. Asaresult of the foregoing changes, the
number of authorized ordinary shares was increased to 150 million shares, and the number of outstanding ordinary sharesis 54,654,811 million shares as of October 15, 2015. Following
implementation of the reverse split, our ADSs now represent exactly one ordinary share instead of 10 ordinary shares as previously, but there was no effect on the total number of ADSs
outstanding, or the number of ADSs held by any owner of ADSs. Proportional adjustments were made to all of our outstanding convertible securities. All changes were effective as of June 7,
2015.




DOCUMENTSINCORPORATED BY REFERENCE

The SEC allows usto incorporate by reference our publicly filed reportsinto this prospectus, which means that information included in those reports is considered part of this
prospectus. Information that we file with the SEC after the date that we file this registration statement 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, 2014 filed on March 23, 2015, as amended by our amended Annual Report on Form 20-F/A filed on September 22,
2015; and

(2) Our Current Reports on Form 6-K filed January 6, 2015, January 14, 2015, February 9, 2015, March 2, 2015, March 5, 2015, March 6, 2015, March 11, 2015, March 23, 2015, March 24,
2015, March 25, 2015, April 28, 2015, May 4, 2015, May 18, 2015, June 1, 2015, June 3, 2015, June 15, 2015, July 16, 2015, July 27, 2015, August 17, 2015, August 20, 2015, September 9,

2015 and September 10, 2015.

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.

Modi'in Technology Park

2 HaMa ayan Street

Modi'in 7177871, Israel
Attention: Corporate Secretary
Tel.: +972-8-642-9100

e-mail: info@BioL ineRx.com

Theinformation relating to us contained in this prospectus is not comprehensive and should be read together with the information contained in the incorporated documents.
Descriptions contained in the incorporated documents as to the contents of any contract or other document may not contain all of the information which is of interest to you. 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 us to omit certain information from this prospectus that is
included in the registration statement. Statements made in this prospectus concerning the contents of any contract, agreement or other document are summaries of all material information about
the documents summarized, but are not complete descriptions of all terms of these documents. If we filed any of these documents as an exhibit to the registration statement, you may read the
document itself for a complete description of 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 privateissuer, all documents which were filed after September 24, 2010 on the SEC’'s EDGAR system are available for retrieval on the SEC's website at www.sec.gov. These
SEC filings are also available to the public on the I srael Securities Authority’s Magnawebsite at www.magna.isa.gov.il and from commercial document retrieval services. We also generally make
available on our own web site (www.biolinerx.com) our quarterly and year-end financial statements aswell as other information.

In addition, since our ordinary shares are traded on the TASE, in the past we filed Hebrew language periodic and immediate reports with, and furnished information to, the TASE and the
Israel Securities Authority, or the ISA, as required under Chapter Six of the 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 ISA and the TASE. Such copies can be retrieved electronically through the MAGNA distribution site of the ISA (www.magna.isa.gov.il) and the TA SE website (maya.tase.co.il).

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




FORWARD-LOOKING STATEMENTS

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

Factors that could cause our actual resultsto differ materially from those expressed or implied in such forward-looking statements include, but are not limited to:
« theinitiation, timing, progress and results of our preclinical studies, clinical trials, and other therapeutic candidate devel opment 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,

» theclinical development, commercialization, and market acceptance of our therapeutic candidates,

«  our ability to establish and maintain corporate collaborations;

+ theinterpretation of the properties and characteristics of our therapeutic candidates and of the results obtained with our therapeutic candidates in preclinical studies or clinical
trials,

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

+  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 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

+  statementsasto theimpact 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 securities will be used for general corporate purposes.




EXCHANGE RATE INFORMATION

From the Company’s inception through December 31, 2014, our functional and presentation currency was the New Israeli Shekel, or NIS. Effective January 1, 2015, as aresult of a number
of factors, including the strategic collaboration agreement with Novartis that will be managed solely in U.S. dollars, or dollars, as well as expectations regarding a significant increase in expenses
denominated in dollars relating to advanced clinical trials, our functional and presentation currency was changed to the dollar. No representation is made that NIS amounts referred to in this
prospectus could have been or could be converted into dollars at any particular rate or at all.

Fluctuationsin the exchange rates between the NIS and the 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 NIS per dollars for the periodsindicated. Average rates are those reported by the Bank of Israel for the
periods presented.

NI S per dollar
Year Ended December 31, High Low Average Period End
2014 3.9%4 3.402 3578 3.889
2013 3.791 3471 3611 3471
2012 4.084 3.700 3.856 3.733
2011 3.821 3.363 3.578 3.821
2010 3.8%4 3.549 3.733 3.549

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.

NIS per dollar

Month High Low Average Period End

October 2015 (through October 15, 2015) 3.923 3.821 3.863 3.821
September 2015 3.949 3.863 3913 3.923
August 2015 3.930 3772 3.845 3.930
July 2015 3.825 3.765 3789 3783
June 2015 3872 3761 3.824 3.769
May 2015 3.890 3819 3.862 3.876
April 2015 4.014 3.861 3.938 3.861

On October 15, 2015, the representative rate was $1.00 to N1S 3.821, as reported by the Bank of Israel.




PRICE RANGE OF OUR ADSs

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

Thefollowing table sets forth, for the periods indicated, the reported high and low closing sale prices of our ADSs on the Nasdaq Capital Market in dollars.

Annual:
2014
2013
2012
2011 (from July 25, 2011)
Quarterly:
Third Quarter 2015
Second Quarter 2015
First Quarter 2015
Fourth Quarter 2014
Third Quarter 2014
Second Quarter 2014
First Quarter 2014
Fourth Quarter 2013
Third Quarter 2013
Second Quarter 2013
First Quarter 2013
Most Recent Six Months:
October 2015 (through October 15, 2015)
September 2015
August 2015
July 2015
June 2015
May 2015
April 2015

In dollars
Price Per
ADS
High Low
3.07 123
4.75 158
5.55 2.23
5.44 2.75
2.65 123
2.66 185
284 171
1.83 123
219 1.46
2.27 194
3.07 221
2.98 2.23
2.30 162
191 158
4.75 168
154 143
181 150
159 123
2.65 154
2.66 191
2.04 185
2.30 187

On October 15, 2015, the last reported sales price of our ADSs on the Nasdag Capital Market was $1.44 per ADS. As of October 15, 2015, there was one sharehol der of record of our

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




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

The following table sets forth, for the periods indicated, the reported high and low closing sale prices of our ordinary shares on the TASE in NIS and dollars. All prices quoted below
give effect to the 1-for-10 reverse share split of our ordinary shares, which became effective June 7, 2015.

NIS Dollars
Price Per Price Per
Ordinary Share Ordinary Share
High Low High Low

Annual:

2014 10.49 4.76 3.01 124

2013 17.99 5.90 4.89 1.62

2012 2115 8.92 5.58 2.32

2011 3240 11.27 9.12 3.03

2010 4750 28.60 12.60 7.96
Quarterly:

Third Quarter 2015 10.21 4.94 2.70 127

Second Quarter 2015 9.83 7.36 2.61 192

First Quarter 2015 10.23 6.70 2.57 172

Fourth Quarter 2014 711 476 181 124

Third Quarter 2014 7.33 5.69 2.14 1.56

Second Quarter 2014 8.02 6.76 231 1.95

First Quarter 2014 10.49 7.70 3.01 221

Fourth Quarter 2013 10.76 8.03 3.02 2.27

Third Quarter 2013 853 5.99 2.37 1.65

Second Quarter 2013 731 5.90 2.01 1.62

First Quarter 2013 17.99 6.25 4.89 172
Most Recent Six Months:

October 2015 (through October 15, 2015) 6.05 5.76 1.56 151
September 2015 7.25 5.78 1.85 147
August 2015 6.21 4.94 1.65 127
July 2015 10.21 6.13 2.70 1.62
June 2015 9.83 7.36 2.61 1.92
May 2015 8.13 7.46 210 193
April 2015 911 7.61 231 197
March 2015 10.23 7.66 257 191
February 2015 9.15 711 2.37 183
January 2015 844 6.70 213 172

On October 15, 2015, the last reported sales price of our ordinary shares on the TASE was NIS 5.76 per share, or $1.51 per share (based on the exchange rate reported by the Bank of
Israel for such date). On October 15, 2015, the exchange rate of the NIS to the dollar was $1.00 = NI1S 3.821, as reported by the Bank of Israel. As of October 15, 2015, there were two shareholders
of record of our ordinary shares. The number of record holdersis not representative of the number of beneficial holders of our ordinary shares.




RATIO OF EARNINGSTO FIXED CHARGES

The table below presents our consolidated ratio of earningsto fixed charges for each of the periods indicated. Where the ratio indicates coverage of lessthan a 1:1 ratio, we have
disclosed the amount (in thousands of USD) 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.

Six Months Ended

Y ear Ended December 31,* June 30,
2010 2011 2012 2013 2014 2015
24.58x (12,611) (19,163) (15,437) (9,955) (9,121)

*Effective January 1, 2015, we changed our functional currency to the dollar from the NIS. All amounts and calculations herein for the years 2010 through 2014 have been translated at the June
30, 2015 exchange rate of NIS 3.769 to one USD.
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DESCRIPTION OF SHARE CAPITAL
The following description of our share capital and provisions of our Articles of Association are summaries and do not purport to be complete.
Ordinary Shares

At October 15, 2015, our authorized share capital consists of 150 million ordinary shares, par value NIS 0.10 per share, of which 54,654,811 shares are issued and outstanding as
of October 15, 2015.

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 preemptive rights. Pursuant to
Israeli securities laws, acompany whose shares are traded on the TASE may not have more than one class of shares (subject to an exception which is not applicable to us), and all outstanding
shares must be validly issued and fully paid. Shares and convertible securities may not be issued without the consent of the Israeli Securities Authority and all outstanding shares must be
registered for trading on the TASE.

Registration Number and Purposes of the Company

Our number with the Israeli Registrar of Companiesis 513398750. 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, unless the transfer is restricted 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 |srael, except for ownership by nationals of some countriesthat are, or have been, in a state 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 specia 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 I sraeli 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 offeringin Israel. External directors are elected for aninitial 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 I sraeli Companies Law, dividend distributions are

determined by the board of directors and do not require the approval of the shareholders of a company unless the company’s articles of association provide otherwise. Our Articles of
Association do not require shareholder approval of adividend distribution and provide that dividend distributions may be determined by our Board of Directors.
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Pursuant to the I sraeli Companies Law, we may only distribute dividends from our profits accrued over the previous two years or the overall balance of the profits, whichever is greater,
all asdefined in the Israeli 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 liabilities to creditors, our assets will be distributed to the holders of our ordinary sharesin proportion to their shareholdings. This
right, aswell astheright to receive dividends, may be affected by the grant of preferential dividend or distribution rights to the holders of a class of shares with preferential rights that may be
authorized in the future.

Shareholder Meetings

Under Israeli law, we are required to hold an annual general meeting of our shareholders once every calendar year that must be no later than 15 months after the date of the previous
annual general meeting. All meetings other than the annual general meeting of shareholders are referred to as special meetings. Our Board of Directors may call special meetings whenever it
seesfit, 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 promulgated 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:

. amendments to our Articles of Association;

. appointment or termination of our auditors;

. appointment of directors and appointment and dismissal of external directors;

. approval of acts and transactions requiring general meeting approval pursuant to the Israeli Companies Law;

. approval of our compensation policy for directors and office holders;

. compensation of directors and/or the principal executive officer, 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.
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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 avote 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 shareholders present in person or by proxy shall constitute alawful quorum.

Vote Requirements

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

Israeli law provides that a shareholder of a public company may vote in 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.

On June 17, 2015, the I SA launched an electronic voting system and, as of this date, shareholders may vote in ameeting or in a class meeting by using this electronic voting system (in
addition to other existing methods of voting).

The Israeli Companies Law provides that a shareholder, in exercising his or her rights and performing his or her obligations toward the company and its other shareholders, must act in
good faith and in a customary manner, and avoid abusing his or her power. 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 a breach 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.
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Resolutions

Unless otherwise stated under the I sraeli 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. As mentioned above, as of June 17, 2015, voting is also possible by
using the ISA electronic voting system. Under the Israeli Companies Law, unless otherwise provided in acompany’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
shareholdersregister, articles of association, financial statements and any document it is required by law to file publicly with the I sraeli Companies Registrar and the Israeli Securities
Authority. Any of our shareholders may request access to review any document in our possession that relates to any action or transaction with arelated party, interested party or office holder
that requires shareholder approval under the Israeli Companies Law. We may deny arequest to review adocument 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.

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 |sraeli 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 all of the company’s shareholders for the purchase of all of the issued and outstanding shares of the company. A person wishing to acquire
shares of apublic Israeli company and who would as aresult hold over 90% of the issued and outstanding share capital of acertain class of sharesisrequired to make atender offer to al of the
shareholders who hold shares of the same class for the purchase of all of the issued and outstanding shares of the same class. If the shareholders who do not accept the offer hold less than 5%
of the issued and outstanding share capital of the company or of the applicable class, all of the shares that the acquirer offered to purchase will be transferred to the acquirer by operation of law
(provided that 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 a majority of the offerees that do not have a personal interest in such tender offer is
not required to complete the tender offer). However, a shareholder that had its shares so transferred may petition the court within six 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
unless the acquirer stipulated in the tender offer that a shareholder that accepts the offer may not seek appraisal rights. 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 sharehol ders who accepted the tender offer.
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Special Tender Offer

The Israeli Companies Law provides that an acquisition of shares of a public Israeli company must be made by means of a special tender offer if asaresult of the acquisition the
purchaser would become a holder of 25% or more of the voting rightsin 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 least 5% of the voting power attached
to the company’s outstanding shares will be acquired by the offeror and (ii) the number of shares tendered in the offer exceeds the number of shares whose holders objected to the offer.

If 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 a merger 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 theinitial special tender offer.

Merger

The Israeli Companies Law permits merger transactions if approved by each party’ s board of directors and, unless certain requirements described under the I sraeli 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 sharehol ders 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 is fair and reasonable, taking into account the value
of the parties to the merger and the consideration offered to the sharehol ders.

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, amerger may not be completed unless at |east 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 sharehol ders of each party.

Anti-Takeover Measures under Israeli Law

The Israeli Companies Law allows usto create and issue shares having rights different from those attached to our ordinary shares, including shares providing certain preferred rights,
distributions or other matters and shares having preemptive rights. 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 requires the prior approval of the holders of a majority of our shares at ageneral meeting. In addition, the rules and regulations of the TASE also limit the terms
permitted with respect to anew 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 abovein “—Voting Rights.”
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Borrowing Powers

Pursuant to the I sraeli 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 I sraeli Companies Law and must be approved by a
resol ution 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 dividends in 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
Until now, the transfer agent and registrar for our ordinary sharesin Israel has been Bank Leumi Nominee Company Ltd. (Hevra Le-Rishumim of Bank Leumi Le-Israel Ltd.). However, in

May 2015, the transfer agent announced that as of July 25, 2015, it would be ceasing its activities and terminating its agreements with issuers. Therefore, we have entered into an arrangement
with Mizrahi Tefahot Hevra Lerishumim Ltd. asthe new transfer agent and registrar for our ordinary shares. The Depositary and Registrar for the ADSsis The Bank of New Y ork Mellon.
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DESCRIPTION OF AMERICAN DEPOSITARY SHARES

Each ADS represents one ordinary share. Our ADSs 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 exhibits to this
registration statement on Form F-3. 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
determines that any distribution in cash or property is subject to any tax or governmental charges that the Depositary or the custodian is obligated to withhold, the Depositary may use the cash
or sell or otherwise dispose of all or 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 distributionsthat 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 receive it.

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 proceeds in the same
way it distributes cash. If the Depositary deposits the ordinary shares but does not distribute additional ADSs, the existing ADSs will also represent the new ordinary shares.

If holders of ordinary shares have the option of receiving 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 securitiesto 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 the rights available to all or certain holders of ADSs, by means of warrants or otherwise, if lawful and practically feasible; or
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. if itisnot lawful or practically feasible to make the rights available, attempt to sell those rights or warrants or other instruments.

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 therightsto lapse, and the ADS holders will not receive any value for them.

Voting of the underlying shares

Under the deposit agreement, an ADS holder is entitled, subject to any applicable provisions of Israeli law, our articles of association and bylaws and the deposited securities, to
exercise voting rights pertaining to the shares represented by its ADSs. The Depositary will send to ADS holders such information as is contained in the notice of meeting that the Depositary
receives from us, 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. Under the deposit agreement, the Depositary will endeavor (insofar asis practicable and in accordance with the
applicable law and our articles of association) to vote or cause to be voted the number of ordinary shares represented by ADSs in accordance with the instructions provided by the holders of
ADSsto the Depositary. If no instructions are received by the Depositary from any holder of ADSs with respect to any of the ordinary shares represented by the ADSs evidenced by such
holder’s receipts on or before the date established by the Depositary for such purpose, the Depositary will deem the holder of the ordinary shares to have instructed the Depositary to give a
discretionary proxy to aperson designated by us with respect to the ordinary shares represented by such ADSs, and the Depositary will give such instruction.

Changes affecting deposited securities.

If thereisany change in nominal value or any split - up, consolidation, cancellation or other reclassification of deposited securities, or any recapitalization, reorganization, business
combination or consolidation or sale of assets involving us, then any securities that the Depositary 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 ADSsin exchange for new ADSs describing the new deposited securities.

Amendment of the deposit agreement

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

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

. collect dividends and other distributions pertaining to deposited securities;
. sell rights as described under the heading “ Dividends, other distributions and rights — Rights to subscribe for additional shares and other rights” above; and
. deliver deposited securities, together with any dividends or other distributions received with respect thereto and the net proceeds of the sale of any rights or other property, in

exchange for surrendered ADSs.

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

. taxes and other governmental charges;

. any applicabletransfer or registration fees;

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

. any expenses incurred in the conversion of foreign currency;

. 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;

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

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 sale in 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 a document 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 usif 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 isasummary, it does not describe every aspect of the debt securities and the indenture. We urge you to read the indenture because it, and not this description,
defines your rights as a holder of debt securities. A copy of the indenture is attached as an exhibit to the registration statement of which this prospectusis a part. We will file a supplemental

indenture with the SEC prior to the commencement of any debt offering, at which time the supplemental indenture would be publicly available.

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

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

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

. the percentage of the principal amount at which the series of debt securitieswill be offered;

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

. therate 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 currenciesin which the series of debt securities are issued and payable;
. whether the amount of payments of principal, premium or interest, if any, on a series of debt securities will be determined with reference to an index, formula or other method

(which could be based on one or more currencies, commodities, equity indices or other indices) and how these amounts will be determined;

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

21




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

. the provision for any sinking fund;

. any restrictive covenants;

. any Events of Default;

. whether the series of debt securities areissuablein certificated form;

. any provisions for defeasance or covenant defeasance;

. any provisions regarding any future changes or modifications of the terms of the series of debt securitiesin light of the requirements under applicable law for effecting such

changes or modifications;
. 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 provisionsfor 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 a securities 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 theindenture 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.

Theindenture does not limit the amount of debt securities that may be issued thereunder from time to time. Debt securitiesissued under the indenture, when asingle trustee is acting for
all debt securities issued under the indenture, are called the “indenture securities’. The indenture also provides that there may be more than one trustee thereunder, each with respect to one or
more different series of indenture securities. See “ Resignation of Trustee” below. At 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 is trustee. If two or more
trustees are acting under the indenture, then the indenture securities for which each trustee is acting would be treated as if issued under separate indentures.
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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.

We refer you to the particular prospectus supplement for information with respect to any deletions from, modifications of or additions to the Events of Default or our covenants that are
described below, including any addition of 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 cal culation 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 securitiesto be received by the holders of the debt securities upon
conversion or exchange would be cal culated according to the market price of the other securities as of atime stated in the applicable prospectus supplement.

Issuance of Securitiesin Registered Form

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

Asaresult, investorswill not own debt securities directly. Instead, they will own beneficial interestsin aglobal security, through a bank, broker or other financial institution that

participates in the depositary’s book-entry system or holds an interest through a participant. Aslong as the debt securities are represented by one or more global securities, investorswill be
indirect holders, and not holders, of the debt securities.
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Street Name Holders

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

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

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 a notice 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 adefault 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 securitiesin which you hold adirect or indirect interest.

Special Considerations for Indirect Holders

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

. 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 particul ar series of

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

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

As noted above, we usually will issue debt securities as registered securities in book-entry form only. A global security represents one or any other number of individual debt securities.
Generally, all debt securities represented by the same global securitieswill 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 purpose s 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 al 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 “ Specia Situations when a Global Security will be Terminated.” Asaresult 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 is represented by a global security will not be a holder of the debt security, but only an indirect holder of abeneficial interest in the global security.

Special Considerations for Global Securities

Asanindirect holder, an investor’srightsrelating to aglobal security will be governed by the account rules of the investor’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 his or her interest in the debt securities, except in the special
situations we describe below.

. Aninvestor will be an indirect holder and must ook 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.

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

. Aninvestor 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 a global
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 aparticular series being redeemed, DTC's practice is to determine by lot the amount to be redeemed from each of its participants
holding that series.
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. 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's records, 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 brokersto 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.

The applicable prospectus supplement may list situations for terminating a global security that would apply only to the particular series of debt securities covered by the prospectus
supplement. If 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

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

Payments on Global Securities

We will make payments on 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 interests in 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 anotice to holders against
surrender of the debt security.
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Alternatively, if the holder asks usto 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 asif 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 holders 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.

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 series within 30 days of its due date.

. Wedo 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.

. We remain 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 arein breach. The notice must be

sent by either the trustee or holders of at |east 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 securitiesissued under the same or any
other indenture. The trustee may withhold notice to the holders of debt securities of any default, except in the payment of principal, premium or interest, if it in good faith considers the
withholding of notice to be in the best interests of the holders.

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.
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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 awritten 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.
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 acovenant 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 arequest of thetrustee and how to declare or cancel
an acceler ation 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 adefault on the debt securities and we must not already be in default (unless the merger or sale would cure the default). For
purposes of this no-default test, a default would include an Event of Default that has occurred and has not been cured, as described under “ Events of Default” above. A

default for this purpose would also include any event that would be an Event of Default if the requirements for giving us a notice of default or our default having to exist for a
specific period of time were disregarded.
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. 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. The following 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 a default;

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

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

. impair your right to sue for payment;

. adversely affect any right to convert or exchange a debt security in accordance with its terms;

. modify the subordination provisionsin the indenture 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 securitiesto be issued under the indenture
after the change takes effect.
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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 all 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 points included above under “— Changes
Requiring Y our Approval.”

Changes Requiring the Israeli Court Approval

Under the Israeli Companies Law, any compromise or arrangement between acompany and its shareholders or it debenture holders regarding a substantial change in the repayment
terms of the debentures, which includes a payment reduction or postponement of repayment, including the arrangement or compromise under which the debentures will be repaid, in whole or in
part, by issuance of other securities to the debenture holders, is regarded as a“Debt Arrangement.” Debt Arrangements are subject to aspecial procedure specified under the Israeli Companies
Law and are subject to, among other things, the approval of acompetent Israeli court, and to the appointment of an expert on behalf of the court, for examination of the proposed debt settlement.

Further Details Concerning Voting
When taking avote, 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 adefault.

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

. For debt securities denominated in one or more foreign currencies, we will use the dollar equivalent.

Debt securities will not be considered outstanding, and therefore not eligible to vote, if we have deposited or set aside in trust money for their payment or redemption or if we, any other
obligor, or any affiliate of us or any obligor own such debt securities. Debt securities will also not be eligible to vote if they have been fully defeased as described later under “ Defeasance — Full
Defeasance.”

Wewill 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 thefirst 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.
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Book-entry and other indirect holder s should consult their banksor brokersfor information on how approval may be granted or denied if we seek to change theindenture or the debt
securitiesor request awaiver.

Defeasance

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

Covenant Defeasance

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

. If the debt securities of the particular series are denominated in dollars, we must deposit in trust for the benefit of all holders of such debt securities acombination 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 a breach of the indenture or any of our other material agreements.

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

If we accomplish covenant defeasance, you can still look 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.

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 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.
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. We must deliver to the trustee alegal opinion confirming that there has been a change in current United States federal tax law or an IRS ruling that allows us to make the above
deposit without causing you to be taxed on the debt securities any differently than if we did not make the deposit and just repaid the debt securities ourselves at maturity.
Under current United States federal tax law, the deposit and our legal release from the debt securities would be treated as though we paid you your share of the cash and notes
or bonds at the time the cash and notes or bonds were deposited in trust in exchange for your debt securities and you would recognize gain or 10ss 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 a breach 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 creditors if we ever became bankrupt or
insolvent. If applicable, you would also be released from the subordination provisions described later under “Indenture Provisions — Subordination.”

Form, Exchange and Transfer of Certificated Registered Securities

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

. only in fully registered certificated form;
. without interest coupons, and
. unless we indicate otherwise in the prospectus supplement, in denominations of $1,000 and amounts that are multiples of $1,000.

Holders may exchange their certificated securities for debt securities of smaller denominations or combined into fewer debt securities of larger denominations, aslong 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 holdersto 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, since it will be
the sole holder of the debt security.

Resignation of Trustee

Each trustee may resign or be removed with respect to one or more series of indenture securities provided that a successor trustee is appointed to act with respect to these series and
has accepted such appointment. In the event that two or more persons are acting as trustee with respect to different series of indenture securities under the indenture, each of the trustees will be
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 principal of (and premium, if any) and interest, if any, on such subordinated debt securities will not
otherwise be affected. In addition, no payment on account of principal (or premium, if any), sinking fund or interest, if any, may be made on such subordinated debt securities at any time unless
full payment of all amounts due in respect of the principal (and premium, if any), sinking fund and interest on Designated Senior Indebtedness has been made or duly provided for in money or
money’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 |ndebtednessis paid in full, the payment or distribution must be paid over to the holders of the Designated Senior |ndebtedness 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 | ndebtedness. Subject to the payment in full of all Designated Senior | ndebtedness 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 | ndebtedness to the extent of payments made to the hol ders 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 provisionswill not apply to money and securities held in trust under the defeasance provisions of the indenture.
Designated Senior Indebtedness is defined in the indenture as the principal of (and premium, if any) and unpaid interest on:
. 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.
The Trusteeunder the Indenture

The Bank of New Y ork Mellon serves as the trustee under the indenture.
Certain Consider ations Relating to Foreign Currencies

Debt securities denominated or payable in foreign currencies may entail significant risks. These risks include 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.




DESCRIPTION OF WARRANTS

We may issue warrants for the purchase of our ADSs. We may issue warrants independently of or together with ordinary shares (including ordinary shares represented by ADSs)
offered by any prospectus supplement, and we may attach the warrants to, or issue them separately from, ordinary shares (including ordinary shares represented by ADSs). Each series of
warrants will beissued 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,

. the terms, if any, on which we may accel erate 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 be in registered form only.
Holders of warrantswill 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 warrantsto
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 applicableright to vote.
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Certain Risk Considerations

Any warrants we issue will involve a degree of risk, including risks arising from fluctuationsin 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 oss of the purchase price of their warrants. This risk 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
increaseif 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.

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 factorsreferred to above arein turn influenced by various political, economic and other factors that can affect the trading price of the underlying securities and should be
carefully considered prior to making any investment decisions.

Purchasers of the warrants should further consider that the initial offering price of the warrants may be in excess of the price that a purchaser of options might pay for 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 beliquid. 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 a new warrant
certificate for the remaining amount of warrants.

Amendments and Supplementsto Warrant Agreements

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

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

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

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

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

. how, for Israeli and/or U.S. federal income tax purposes, the purchase price paid for the unitsisto 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 forthin
the prospectus supplement offering those securities.
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PLAN OF DISTRIBUTION

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

. 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 forthin a
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 belisted, if any.

We may enter into derivative transactions with third parties or sell securities not covered by this prospectus to 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 usin settlement of those derivative transactions to close out any
related open borrowings of securities. The third parties (or affiliates of such third parties) in such sale transactions by us will be underwriters and will be identified in an applicable prospectus
supplement (or a post-effective amendment).
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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 applicable 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 underwriterswill be obligated to purchase all of the securitiesif 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, deal ers 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, dealers or agents may receive compensation in the form of discounts, concessions or commissions from us or our purchasers, as their agentsin 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 transactionsinvolve 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 dealer when the securities originally sold by the dealer are purchased in atransaction 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 securitiesin 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
salesinvolve the sale by the underwriters of agreater number of securities than they are required to purchasein the offering. “ Covered” short sales are sales made in an amount not greater than
the underwriters’ option to purchase additional securitiesfrom 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 sales in excess of such option or where the underwriters do not have an
over-allotment option. The underwriters must close out any naked short position by purchasing securitiesin the open market. A naked short position ismore likely to be created if the
underwriters are concerned that there may be downward pressure on the price of the securities in the open market after pricing that could adversely affect investors who purchasein the offering.

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 securitiesin 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 apenalty 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 a class or series of securities, but the underwriters will not be obligated to do so and may discontinue any market
making at any time without notice. We cannot give any assurance as to the liquidity of the trading market for any of the securities.

EXPERTS
The consolidated financial statementsincorporated in this prospectus by reference to the Annual Report on Form 20-F for the year December 31, 2014 have been so incorporated in
reliance on the report of Kesselman and Kesselman, Certified Public Accountants (1sr.), 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 York, 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 in Israel, Yigal Arnon & Co., that it may be difficult to assert U.S. securitieslaw claimsin original actionsinstituted in Israel. Israeli courts
may refuse to hear a claim based on aviolation of U.S. securities |aws because Israel 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 applicableto the claim. If U.S. law isfound to be applicable, the content of applicable U.S. law must be proved as afact which can bea
time-consuming and costly process. Certain matters of procedure will also be governed by Israeli law.

Subject to specified time limitations and legal procedures, Israeli courts may enforce a United States judgment in a civil matter which, subject to certain exceptions, is non-appealable,
including judgments based upon the civil liability provisions of the Securities Act and the Exchange Act and including a monetary or compensatory judgment in a non-civil matter, provided that
among other things:

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

. :heaJ: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 judgments in the same matter between the same parties;

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

. the judgment is not subject to any further appeal procedures; 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.

Generally, an Israeli court will not enforce aforeign judgment if the motion for enforcement wasfiled more than five years after the date of its award in the United States, unless I srael
and the United States have agreed otherwise on adifferent period, or if an Israeli court finds exceptional reasons justifying the delay.

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-Isragli 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 I sraeli consumer price index plusinterest at the annual statutory rate set by Israeli regulations prevailing at thetime. Judgment creditors
must bear the risk of unfavorable exchange rates.
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