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Chapter 3

3.1 General

As used in this Shelf Prospectus and any Shelf Offering Report, and unless we have indicated otherwise or the

context otherwise requires, the terms “Pluristem”, “Company”, “we”, “us” or “our” refer to Pluristem Therapeutics Inc.
and its consolidated subsidiaries.

“Dollars”, “US dollars” or “$” are to United States Dollars.

“NIS” are to New Israeli Shekels.

The “Companies Law” are to the Israeli Companies Law, 5759-1999, as amended.

The “Securities Law” are to the Israeli Securities Law, 5738-1968, as amended.

The “Securities Act” are to the United States Securities Act of 1933, as amended.

The “Exchange Act” are to the United States Securities Exchange Act of 1934, as amended.
“TASE” are to the Tel Aviv Stock Exchange.

The “SEC” are to the United States Securities and Exchange Commission.

The “ISA” are to the Israel Securities Authority.

The “2017 Form 10-K” are to our Annual Report on Form 10-K for the year ended June 30, 2017, which we filed
with the SEC on September 7, 2017.

We prepare our consolidated financial statements in accordance with International Financial Reporting Standards
(IFRS) as issued by the International Accounting Standards Board (IASB), which differ in certain respects from generally
accepted accounting principles in the United States (U.S. GAAP).

3.2 Forward-Looking Statements

The statements contained in this Prospectus, any Shelf Offering Reports and the documents we incorporate by reference
herein or therein that are not historical facts are “forward-looking statements” within the meaning of the Private Securities
Litigation Reform Act of 1995 and other federal securities laws. Such forward-looking statements may be identified by,
among other things, the use of forward-looking terminology such as “believes,” “intends,” “plans,” “expects,” “may,”
“will,” “should,” or “anticipates” or the negative thereof or other variations thereon or comparable terminology, and similar
expressions are intended to identify forward-looking statements. We remind readers that forward-looking statements are
merely predictions and therefore inherently subject to uncertainties and other factors and involve known and unknown risks
that could cause the actual results, performance, levels of activity, or our achievements, or industry results, to be materially
different from any future results, performance, levels of activity, achievements or industry results, expressed or implied by
such forward-looking statements. The factors discussed herein, including those risks described under the heading “Risk
Factors” herein and in the documents we incorporate by reference, as well as those discussed elsewhere in this Prospectus
and Shelf Offering Reports could cause actual results and developments to be materially different from those expressed in
or implied by such statements. In addition, historic results of scientific research, clinical and preclinical trials do not
guarantee that the conclusions of future research or trials would not suggest different conclusions. Also, historic results
referred to this Prospectus, any Shelf Offering Reports and the documents we incorporate by reference may be interpreted
differently in light of additional research, clinical and preclinical trials results. Except as required by law we undertake no
obligation to publicly update such forward-looking statements to reflect subsequent events or circumstances.
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3.3 Summary Information Regarding the Company

You should read the following summary together with the more detailed information regarding us, including the risks
discussed under the heading “Risk Factors”, set forth in or incorporated by reference into this shelf prospectus. You should
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also read carefully the consolidated financial statements and notes thereto and the other information that about us
(including information in our 2017 Form 10-K), that is incorporated by reference in this shelf prospectus.

Our History

We were incorporated in Nevada in 2001, and have a wholly owned subsidiary in Israel called Pluristem Ltd., or the
Subsidiary. The Company’s shares of common stock are traded on the NASDAQ Capital Market under the symbol “PSTI”,
and on the TASE under the symbol “PLTR”. We operate in one segment and our operations are focused on the research,
development, clinical trials and manufacturing of cell therapeutics and related technologies.

Business Overview

Pluristem Therapeutics Inc. is a leading developer of placenta-based cell therapy product candidates for the
treatment of multiple ischemic, inflammatory and hematologic conditions. Our lead indications are critical limb
ischemia, or CLI, recovery after surgery for femoral neck fracture, and acute radiation syndrome, or ARS. A pivotal,
multinational clinical trial is currently being conducted with our PLX-PAD product candidate in CLI. In addition,
pivotal, multinational clinical trials are planned for our PLX-PAD product candidate in femoral neck fractures. The
National Institutes of Health’s, National Institute of Allergy and Infectious Diseases, or NIAID, recently completed
a dose selection trial with PLX-R18 in the hematologic component of ARS and a pivotal study is planned under the
U.S. Food and Drug Administration, or FDA, animal rule once funding will be secured for this project. Each of
these indications is a severe unmet medical need.

PLX cells are derived from a class of placental cells that are harvested from donated placentas at the time of
full term healthy delivery. PLX cell products require no tissue matching prior to administration. They are produced
using our proprietary three-dimensional expansion technology. Our manufacturing facility complies with the FDA’s
current Good Manufacturing Practice requirements and has been approved by the European, Japanese and Israeli
regulatory authorities for production of PLX-PAD for late stage trials and marketing. We expect to have in-house
production capacity to grow clinical-grade PLX cells in commercial quantities.

Our goal is to make significant progress with our robust clinical pipeline and our anticipated pivotal trials in
order to ultimately bring innovative, potent therapies to patients who need new treatment options. We intend to
shorten the time to commercialization of our product candidates, by leveraging unique accelerated regulatory
pathways that exist in the United States, Europe and Japan to bring innovative products that address life-threatening
diseases to the market efficiently. We believe that these accelerated pathways create substantial opportunities for us
and for the cell therapy industry as a whole. We are pursuing these accelerated pathways for PLX-PAD in CLI and
femoral neck fracture. Our second product candidate, PLX R18, is under development in the United States for ARS
via the Animal Rule regulatory pathway, which may result in approval without the prior performance of human
efficacy trials. We expect to demonstrate a real-world impact and value from our pipeline, technology platform and
commercial-scale manufacturing capacity. PLX R18 is also under development in a Phase I trial in the United States
for incomplete hematopoietic recovery following hematopoietic cell transplantation (HCT).

For a full and comprehensive description of our business, see our most recent Annual Report on 2017 Form 10-K.

Our executive offices are located at MATAM Advanced Technology Park, Building No. 5, Haifa, Israel, our
telephone number is 011 972 74 710 8759 and our website address is www.pluristem.com. This reference to our website is
an inactive textual reference only, and is not a hyperlink. The information on our website is not incorporated by reference
in this prospectus and should not be considered to be part of the Shelf Prospectus. You should not consider the contents of
our website in making an investment decision with respect to the securities.

3.4 Risk Factors

An investment in our Securities involves significant risks. You should carefully consider the risk factors contained in
any prospectus supplement and in our filings with the SEC, including our Annual Report on the 2017 Form 10-K, as well
as all of the information contained in this Prospectus, any Shelf Offering Report, prospectus supplement and the other
documents incorporated by reference herein or therein, before you decide to invest in the Securities. Our business,
prospects, financial condition and results of operations may be materially and adversely affected as a result of any of such
risks. The value of the Securities could decline as a result of any of these risks. You could lose all or part of your
investment in the Securities. The risks and uncertainties we have described are not the only ones we face. Additional risks
and uncertainties not presently known to us or that we currently deem immaterial may also affect our business, prospects,
financial condition and results of operations.

2-)



3.5 Summary Terms of the Offer

We may, from time to time, offer and sell an indeterminate number of the Company’s shares of common stock,
warrants/options convertible to shares of common stock (collectively, the “Securities”). Sales of our Securities, if any,
under this Prospectus may be made in sales deemed to be an “at the market offering” pursuant to the Securities Law.

Each time we sell Securities we will provide the specific terms and initial public offering prices of such securities in
our Shelf Offering Reports. The Shelf Offering Reports may also add, update or change information contained in this Shelf
Prospectus. You should read this Shelf Prospectus and any Shelf Offering Report together with any additional information
described below under Section 3.14 “Where You Can Find More Information™ carefully before purchasing any of our
securities. We will not use this Shelf Prospectus to confirm sales of any securities that are being registered but not offered
under this Shelf Prospectus, unless it is attached to a Shelf Offering Report.

We may sell any combination of Securities in one or more offerings. We may sell Securities to or via underwriters
and also to other distributors or purchasers or via agents. The names of any underwriters, distributors, purchasers or agents
will be stated in a Shelf Offering Report.

3.6 Description of Capital Stock and Warrants

The Company incorporates by reference herein the description of its capital stock and warrants set forth in our
registration statement on Form S-3, which we filed with the SEC on June 23, 2017, under the heading “Description of
Capital Stock” and “Description of Warrants”.
3.7 Markets

Our shares of common stock are listed on the NASDAQ Capital Market under the symbol “PSTI”, and on the TASE
under the symbol “PLTR”.

The following table sets forth, for each of the years indicated below, the high and low market prices of our
shares of common stock on the NASDAQ Capital Market and the TASE:

Year NASDAQ TASE
High Low High Low
2012 $5.00 $2.02 NIS 19.87 NIS 7.88
2013 $3.75 $2.47 NIS 13.07 NIS 9.65
2014 $4.63 $2.32 NIS 16.95 NIS 9.09
2015 $3.78 $0.98 NIS 15.06 NIS 3.80
2016 $1.85 $0.71 NIS 6.95 NIS 2.92
31.8.2017 $1.64 $1.04 NIS 6.26 NIS 3.90

3.8 Use of Proceeds

Unless we otherwise indicate in the Shelf Offering Reports, we currently intend to use the net proceeds from the sale
of the Securities for research and product development activities, clinical trial activities, investment in capital equipment
and for working capital and other general corporate purposes.

We may set forth additional information on the use of net proceeds from the sale of Securities we offer under this
Prospectus in the Shelf Offering Reports relating to the specific offering. Pending the application of the net proceeds, we
intend to invest any proceeds in a variety of capital preservation instruments such as bank deposits or investment-grade,
interest-bearing securities subject to any investment policies our investment committee may determine from time to time.



3.9 Expenses of the Offering

The aggregate amount that we will pay for consulting fees, arrangers’ fees, distribution fees and commitment fees
and other commissions and expenses in connection with an offering under this Shelf Prospectus will be published in the
Shelf Offering Reports.

3.10 Incorporation of Certain Information by Reference

We are allowed to incorporate by reference into this Shelf Prospectus the information that we file with the SEC and
with the ISA, which means that we can disclose important information to you by referring to those filings. The information
incorporated by reference is considered to be part of this Shelf Prospectus. Statements contained in documents that we file
with the SEC and that are incorporated by reference in this Shelf Prospectus will automatically update and supersede
information contained in this Shelf Prospectus, including information in previously filed documents or reports that have
been incorporated by reference in this Shelf Prospectus, to the extent the new information differs from or is inconsistent
with the old information.

We are incorporating by reference in this Shelf Prospectus the documents listed below, as well as any future filings
we may make with the SEC and ISA on Form 10-K or on Form 8-K (to the extent that such Form 8-K indicates that it is
intended to be incorporated by reference herein) after the date hereof and prior to the completion of an offering of
securities under this Shelf Prospectus:

e Our Annual Report on Form 10-K for the year ended June 30, 2017 filed with the SEC on September 7, 2017.
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e The description of our common stock contained in the Registration Statement on Form 8-A filed on December
10, 2007, under the Exchange Act, including any amendment or report filed or to be filed for the purpose of
updating such description.

As you read the above documents, you may find inconsistencies in information from one document to another. If
you find inconsistencies between the documents and this Shelf Prospectus, you should rely on the statements made in the
most recent document.

All documents filed by us pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act (1) after the date of the
filing of the this Shelf Prospectus a part and prior to its effectiveness and (2) until all of the Securities to which this Shelf
Prospectus relates has been sold or the offering is otherwise terminated, except in each case for information contained in
any such filing where we indicate that such information is being furnished and is not to be considered “filed” under the
Exchange Act, will be deemed to be incorporated by reference in this Prospectus and any Shelf Offering Report and to be a
part hereof from the date of filing of such documents.

We will provide a copy of the documents we incorporate by reference, at no cost, to any person who receives this
Shelf Prospectus. To request a copy of any or all of these documents, you should write or telephone us at MATAM
Advanced Technology Park, Building No. 5, Haifa, L3 31905, Israel, Attention: Erez Egozi.

3.11 Indemnification of Directors and Officers

Under the Nevada Revised Statutes, director immunity from liability to a company or its shareholders for monetary
liabilities applies automatically unless it is specifically limited by a company's Articles of Incorporation. Our Articles of
Incorporation provide that we shall indemnify our officers, directors, employees and agents to the fullest extent permitted
by the laws of the State of Nevada. In addition, our Articles of Incorporation provide that a director or officer of the
company shall not be personally liable to the company or our stockholders for damages for breach of fiduciary duty as a
director or officer, but such statement shall not eliminate or limit the liability of a director or officer for (i) acts or
omissions which involve intentional misconduct, fraud or a knowing violation of the law or (ii) the unlawful payment of
dividends. Any repeal or modification of the provisions described in this paragraph by stockholders of the company will be
prospective only, and will not adversely affect any limitation on the personal liability of a director or officer of the
company for acts or omissions prior to such repeal or modification.

Further, our Articles of Incorporation provide that every person who was or is a party to, or is threatened to be
made a party to, or is involved in any such action, suit or proceeding, whether civil, criminal, administrative or
investigative, by the reason of the fact that he or she, or a person with whom he or she is a legal representative, is or was a
director of the company, or who is serving at the request of the company as a director or officer of another company, or is
a representative in a partnership, joint venture, trust or other enterprise, shall be indemnified and held harmless to the
fullest extent legally permissible under the laws of the State of Nevada from time to time against all expenses, liability and
loss (including attorneys' fees, judgments, fines, and amounts paid or to be paid in a settlement) reasonably incurred or
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suffered by him or her in connection therewith. Such right of indemnification will be a contract right which may be
enforced in any manner desired by such person. The expenses of officers and directors incurred in defending a civil suit or
proceeding must be paid by the company as incurred and in advance of the final disposition of the action, suit, or
proceeding, under receipt of an undertaking by or on behalf of the director or officer to repay the amount if it is ultimately
determined by a court of competent jurisdiction that he or she is not entitled to be indemnified by the company. Such right
of indemnification will not be exclusive of any other right of such directors, officers or representatives may have or
hereafter acquire, and, without limiting the generality of such statement, they shall be entitled to their respective rights of
indemnification under any bylaw, agreement, vote of stockholders, provision of law, or otherwise, as well as their rights
under this paragraph above.

We have obtained directors and officers insurance for the benefit of our directors and officers.

3.12 Where You Can Find More Information

We are subject to the reporting and information requirements of the Exchange Act and as a result file periodic
reports and other information with the SEC. These periodic reports and other information will be available for inspection
and copying at the SEC’s public reference room and the website of the SEC referred to below.

We file reports in Israel pursuant to the leniencies afforded under the Securities Law for companies that are listed
both on the TASE and NYSE. These reports are available for public view on the website of the ISA at
www.magna.isa.gov.il. We undertake no obligation to the holders of any securities offered by this Shelf Prospectus to
publish any reports that are not required by applicable law.

You may read and copy the reports and other information we file with the SEC at the SEC’s Public Reference
Room at 100 F Street, N.E., Washington D.C. 20549. You may also obtain copies of this information by mail from the
public reference section of the SEC, 100 F Street, N.E., Washington, D.C. 20549, at prescribed rates. You may obtain
information regarding the operation of the public reference room by calling the SEC at 1 (800) SEC-0330. The SEC also
maintains a website that contains reports and other information about issuers, like us, who file electronically with the SEC.
The address of that website is http://www.sec.gov. This reference to the SEC’s website is an inactive textual reference
only, and is not a hyperlink.

3.13 Legal Matters

Certain legal matters with respect to Israeli law are being passed upon for us by Zysman, Aharoni, Gayer & Co., our
Israeli counsel, and certain legal matters with respect to United States law are being passed upon for us Sullivan &
Worcester LLP, our U.S. counsel.

3.14 Experts

The consolidated financial statements appearing in our Annual Report on 2017 Form 10-K for the fiscal year ended
June 30, 2017, and the effectiveness of the internal control over financial reporting of Pluristem as of June 30, 2017, have
been audited by Kost Forer Gabbay & Kasierer, a member of Ernst & Young Global, independent registered public
accounting firm, as set forth in their reports thereon (which contains an explanatory paragraph describing conditions that
raise substantial doubt about the Company's ability to continue as a going concern as described in Note 1b to the
consolidated financial statements), included therein, and incorporated herein by reference. Such consolidated financial
statements are incorporated herein by reference in reliance upon such report given on the authority of such firm as experts
in accounting and auditing.
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