Filed Pursuant to Rule 424(b)(5)
Registration No. 333-218916

PROSPECTUS SUPPLEMENT
(to the Prospectus dated June 30, 2017)

1,428,571 Shares of Common Stock

We are offering 1,428,571 shares of our common stock, par value $0.00001 per share at the offering price of $0.70 per share. Our common stock is listed on The Nasdaq Capital Market, or
Nasdag, under the symbol “PSTI” and on the Tel Aviv Stock Exchange, or TASE, under the symbol “PLTR.” On April 2, 2019, the last reported sale price for our common stock on Nasdag was
$0.94 per share.

We have retained Ladenburg Thalmann & Co. Inc. to act as our placement agent in connection with this offering. The placement agent has agreed to use its commercially reasonable best efforts
to place the securities offered by this prospectus supplement. The placement agent is not purchasing or selling any shares pursuant to this prospectus supplement or the accompanying
prospectus, nor are we requiring any minimum purchase or sale of any specific number of shares. We have agreed to pay the placement agent the fee set forth in the table below.

Per Share Total
Public Offering Price $ 070 $ 1,000,000
Placement Agent Fees $ 0042 $ 60,000
Proceeds, befor e expenses, to us $ 0658 $ 940,000

Concurrently with this offering of common stock and pursuant to a separate prospectus supplement, we agreed to sell 27,142,858 shares of common stock and warrants to purchase 27,142,858
shares of common stock at an exercise price of $0.70 per share in an underwritten public offering at the same price per share as the offering price in this offering, for aggregate gross proceeds of
approximately $19 million, prior to deducting the underwriting discounts and commissions and the estimated offering expenses payable by us, which we refer to herein as our concurrent
underwritten public offering. In addition, we have granted the underwritersin the concurrent underwritten public offering a 30-day option to purchase up to an additional 1,428,571 shares of
common stock and/or warrants to purchase up to 1,428,571 shares of common stock at the public offering price, less underwriting discounts and commissions.

Investing in our securitiesinvolvessignificant risks. See“ Risk Factors’ beginning on page S-5 of this prospectus supplement, and under similar headingsin other documentsfiled after the
date her eof and incor porated by reference into this prospectus supplement and the accompanying prospectus.

Neither the Securitiesand Exchange Commission nor any state securities commission has approved or disapproved of these securitiesor passed upon the adequacy or accuracy of this
prospectus supplement or the accompanying prospectus. Any representation to the contrary isa criminal offense.

Delivery of the sharesis expected to be made on or about April 8, 2019.
Sole Placement Agent
Ladenburg Thalmann

Prospectus Supplement dated April 4, 2019
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ABOUT THISPROSPECTUS SUPPLEMENT

This prospectus supplement and the accompanying prospectus are part of a*“shelf” registration statement on Form S-3 (File No. 333-218916) we filed with the Securities and Exchange
Commission, or the SEC, on June 23, 2017, and that was declared effective by the SEC on June 30, 2017. Under this “shelf” registration process, we may, from time to time, sell any combination of
the securities described in the accompanying prospectusin one or more offerings up to atotal amount of $200,000,000. As of April 4, 2019, prior to the consummation of this offering and the
concurrent underwritten public offering, we have sold $72,309,542 of securities under the foregoing “ shelf” registration statement.

Thisdocument isin two parts. Thefirst part is this prospectus supplement, which describes the specific terms of this offering and also adds to and updates information contained in the
accompanying prospectus and the documents incorporated by reference into this prospectus supplement and the accompanying prospectus. The second part i s the accompanying prospectus,
which gives more general information about the shares of our common stock and other securities we may offer from time to time under our “shelf” registration statement, some of which does not
apply to the common stock offered by this prospectus supplement.

Generally, when we refer to this prospectus supplement, we are referring to both parts of this document combined together with all documentsincorporated by reference. To the extent
thereis aconflict between the information contained in this prospectus supplement, on the one hand, and the information contained in the accompanying prospectus or any document
incorporated by reference therein, on the other hand, you should rely on the information in this prospectus supplement.

Y ou should read this prospectus supplement, the accompanying prospectus, and the documents incorporated by reference in this prospectus supplement and the accompanying
prospectus before making an investment decision. Y ou should also read and consider the information in the documents referred to in the sections of this prospectus supplement entitled “Where
Y ou Can Find More Information” and “Incorporation of Certain Documents by Reference.”

Y ou should rely only on the information contained in or incorporated by reference into this prospectus supplement or contained in or incorporated by reference into the accompanying
prospectus to which we have referred you. We have not authorized anyone to provide you with information that is different. If anyone provides you with different or inconsistent information,
you should not rely on it. Theinformation contained in, or incorporated by referenceinto, this prospectus supplement and contained in, or incorporated by reference into, the accompanying
prospectusis accurate only as of the respective dates thereof, regardless of the time of delivery of this prospectus supplement and the accompanying prospectus or of any sale of securities.

We are offering to sell, and are seeking offers to buy, the shares only in jurisdictions where such offers and sales are permitted. The distribution of this prospectus supplement and the
accompanying prospectus and the offering of the sharesin certain states or jurisdictions or to certain persons within such states and jurisdictions may be restricted by law. Persons outside the
United States who come into possession of this prospectus supplement and the accompanying prospectus must inform themselves about and observe any restrictions relating to the offering of
the shares and the distribution of this prospectus supplement and the accompanying prospectus outside the United States. This prospectus supplement and the accompanying prospectus do
not constitute, and may not be used in connection with, an offer to sell, or a solicitation of an offer to buy, any securities offered by this prospectus supplement and the accompanying
prospectus by any person in any state or jurisdiction in which it is unlawful for such person to make such an offer or solicitation.

In this prospectus supplement and the accompanying prospectus, unless otherwise indicated, the terms “Pluristem,” “we,” “us” and “our” mean Pluristem Therapeutics Inc. and its

wholly owned Israeli subsidiary, Pluristem Ltd., as required by the context.




SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

The statements contained in this prospectus supplement, the accompanying prospectus 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. Accordingly, forward-looking statements involve estimates, assumptions and are
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. Such
forward-looking statements include, among other statements, statements regarding the following:

the expected development and potential benefits from our product candidates in treating various medical conditions;

theclinical trials to be conducted according to our license agreement with CHA Biotech Co. Ltd.;

our plan to execute our strategy independently, using our own personnel, and through relationships with research and clinical institutions or in collaboration with other companies;
the prospects of entering into additional license agreements, or other forms of cooperation with other companies and medical institutions;

our pre-clinical and clinical trials plans, including timing of initiation, enrollment and conclusion of trials;

achieving regulatory approvals, including under accelerated paths;

the expected timing of the release of datafrom our various studies,

receipt of future funding from the European Commission, the Israel Innovation Authority, the European Union’s Horizon 2020 program and grants from other independent third parties;
our marketing plans, including timing of marketing our product candidates, PLX-PAD and PLX-R18;

devel oping capabilities for new clinical indications of placenta expanded (PLX) cells and new products;

the timing and development of our PLX-Immune product candidate;

our estimations regarding the size of the global market for our product candidates;

our expectations regarding our production capacity;

our expectation to demonstrate areal-world impact and value from our pipeline, technology platform and commercial-scale manufacturing capacity;

our expectations regarding our short- and long-term capital requirements;

the proposed joint venture to be established with Sosei Corporate Venture Capital Ltd. for the clinical development and commercialization of Pluristem’s PLX-PAD cell therapy product
in Japan and the plan to enter into definitive agreements;

* our outlook for the coming months and future periods, including but not limited to our expectations regarding future revenue and expenses; and

+ information with respect to any other plans and strategies for our business.

The factors discussed herein, including those risks described under the heading “Risk Factors” herein, in the accompanying prospectus and in the documents we incorporate by
reference could cause actual results and devel opments to be materially different from those expressed in or implied by such statements. In addition, historic results of scientific research,
preclinical studies and clinical trials do not guarantee that the conclusions of future research or trials would not suggest different conclusions. Also, historic results referred to this prospectus
supplement, the accompanying prospectus 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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PROSPECTUS SUPPLEMENT SUMMARY

Thissummary is qualified in its entirety by, and should be read together with, the more detailed information and financial statements and related notes thereto appearing
elsewhere or incorporated by referencein this prospectus supplement and the accompanying prospectus. Before you decide to invest in our securities, you should read thisentire
prospectus supplement and the accompanying prospectus carefully, including the sectionstitled “ Risk Factors,” and our consolidated financial statements and the related notes and
other documents incorporated by reference herein and in the accompanying prospectus.

Our Company

We are aleading developer of placenta-based cell therapy product candidates for the treatment of multiple ischemic, inflammatory and hematologic conditions. Our lead indications
are (i) critical limb ischemia, or CLI, (which isaperipheral arterial disease, or PAD), (ii) recovery following surgery for hip fracture (which is an orthopedic disease), and (iii) acute radiation
syndrome, or ARS. Each of these indicationsis a severe unmet medical need.

PLX cellsare derived from aclass of placental cellsthat are harvested from donated placenta at the time of full term healthy delivery of ababy. 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 European, Japanese, | sraeli
and U.S. Food and Drug Administration’s, or FDA's, current Good Manufacturing Practice requirements and has been approved by the European and Israeli regulators for production of
PLX-PAD for late stage trials and marketing. If we obtain FDA and other regulatory approvalsto market PLX cells, we expect to have in-house production capacity to grow clinical-grade
PLX cellsin commercial quantities.

Our goal isto make significant progress with our clinical pipeline and our anticipated pivotal trialsin order to ultimately bring innovative, potent therapies to patients who need new
treatment options. We expect to demonstrate a real-world impact and value from our pipeline, technology platform and commercial-scal e manufacturing capacity. Our business model for
commercialization and revenue generation includes, but is not limited to, direct sale of our products, partnerships, licensing deals, and joint ventures with pharmaceutical companies.

We aim 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 accel erated pathways create substantial opportunities for us and for the
cell therapy industry asawhole.

We are currently conducting a Phase Il multinational clinical trial of our PLX-PAD product candidate for the treatment of CLI, atype of PAD. PAD is caused by fatty depositsin leg
arteries that obstruct blood flow. Risk factorsinclude smoking, diabetes, obesity, cardiovascular problems and hypertension. Based on our current patient enrollment progress, we expect to
complete the follow up of our Phase I11 trial in CLI in thefirst half of 2020 with respect to Europe, and in the first half of 2021 with respect to the United States. We expect to release the
clinical datashortly after the conclusion of the follow up.

In addition, we concluded a Phase Il multinational clinical trial of our PLX-PAD product candidate for the treatment of intermittent claudication, or IC, which isan early stage PAD
with symptoms of leg pain and weakness brought on by exercise, with resolution of the symptoms following rest. The findings of our IC Phasel clinical trial include:

*  Patientstreated with PLX-PAD at the optimal dosing regimen showed statistically significant improvement (effect size=42.0%, p=0.043) in maximum walking distance at 52 weeks
across al sites (U.S., Europe, Israel and South Korea), nationalities, gender and ethnicity as compared to placebo. These patients also experienced no revascul arization events at 65
weeks as compared to 12% occurrence in the placebo group.




«  Patientsalso experienced a statistically significant relative reduction of 7.77 (mmol/mol) in Hemoglobin A1C, or HbA1c, at 65 weeks compared to placebo (p=0.0155). HbA 1c
measures the amount of blood sugar (glucose) attached to hemoglobin. A reduction in HbA1c indicates better glucose control in patients and is the most commonly used
measurement to evaluate treatment efficacy in diabetics.

We are also currently conducting a Phase |11 multinational clinical trial of our PLX-PAD product candidate relating to recovery following surgery for hip fracture. Based on our
current patient enrollment progress, we expect to complete the follow up of our Phase |11 trial in recovery following surgery for hip fracture in the second half of 2020. We expect to release
theclinical data shortly after the conclusion of the follow ups.

Our second product candidate, PL X-R18, is under development in the United States for ARS viathe FDA Animal Rule regulatory pathway, and, based on our assessment, is ready
for apivotal trial, which may also result in approval without the prior performance of human efficacy trials. The National Institutes of Health’s National Institute of Allergy and Infectious
Diseases has completed a dose selection trial with our PLX-R18 product candidate in the hematol ogic component of ARS. Assuming we receive a contract from the U.S. government, we
expect to initiate an ARS pivotal trial in the second half of 2019.

Corporate | nformation

We were incorporated as a Nevada corporation in 2001. Pluristem Ltd. is our wholly owned subsidiary in Israel. Our executive offices are located at MATAM Advanced
Technology Park, Building No. 5, Haifa, Israel, our telephone number is 011 972 74 7108600 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 supplement and should not be considered to be part of this
prospectus supplement. Y ou should not consider the contents of our website in making an investment decision with respect to the securities.




Common stock offered by us
Price per share

Concurrent underwritten public offering

Common stock to be outstanding immediately after this offering and
the concurrent underwritten public offering

Use of proceeds

Risk factors

Listing on Nasdaq and TASE

THE OFFERING
1,428,571 shares of common stock.
$0.70

Concurrently with this offering, we are offering 27,142,858 shares of common stock and warrants to purchase up
to 27,142,858 shares of common stock in aconcurrent underwritten public offering, at the same price per share
asthe offering pricein this offering, for aggregate gross proceeds of approximately $19 million, prior to
deducting the underwriting discounts and commissions and the estimated offering expenses payable by us.
The shares and warrants will be sold in units, with each unit consisting of one share of common stock and a
warrant to purchase one share of common stock, with the shares of common stock and warrants immediately
separable upon issuance. In addition, we have granted the underwriters an option for a period of 30 days, to
purchase up to an additional 1,428,571 shares of our common stock and/or additional warrants to purchase up
to 1,428,571 shares of common stock to cover over-allotments, if any, at a price of $0.658 per share of common
stock and/or $0.0094 per warrant, less the underwriting discounts and commissions. The concurrent
underwritten public offering is being conducted as a separate offering by means of a separate prospectus
supplement.

145,380,873 shares, or 172,523,731 sharesif all of the warrants sold in the concurrent underwritten public
offering are exercised (or 175,380,874 shares if the underwriters' option in the concurrent underwritten public
offering to purchase additional shares and warrantsis exercised in full).

We intend to use the net proceeds from this offering and the concurrent underwritten public offering for
research and product development activities, clinical trial activities, investment in capital equipment and for
working capital and other general corporate purposes. See “Use of Proceeds.”

An investment in our common stock involves a high degree of risk. See “Risk Factors’ beginning on page S-5
of this prospectus supplement and on page 2 of the accompanying prospectus, aswell as those risk factors that
areincorporated by referencein this prospectus supplement and the accompanying prospectus, for a
discussion of factorsto consider carefully before deciding to purchase shares of our common stock.

Our common stock islisted on Nasdag under the symbol “PSTI” and on TASE under the symbol “PLTR.”

Unless otherwise indicated, all information in this prospectus supplement is based on 116,809,444 shares of common stock outstanding as of December 31, 2018 and excludes as of

such date:

* 985,800 shares of common stock issuable upon the exercise of outstanding stock options as of December 31, 2018 at a weighted-average exercise price of $0.00001 per share;

* 3,833,998 shares of common stock reserved for future issuances under our equity compensation plan;




« 11,700,278 shares of common stock issuable upon the exercise of outstanding warrants as of December 31, 2018 at a weighted-average exercise price of $1.91 per share;
¢ 9,922,569 shares of common stock issuable upon the vesting of outstanding restricted stock and restricted stock units as of December 31, 2018;

* theshares of common stock being issued in the concurrent underwritten public offering; and

* theshares of common stock issuable upon the exercise of warrants being issued in the concurrent underwritten public offering.

Unless otherwise indicated, all information in this prospectus supplement assumes no exercise of the outstanding options and warrants listed above and no exercise by the
underwriters’ of the option to purchase additional shares and/or warrants in the concurrent underwritten public offering.




RISK FACTORS

Investing in our securitiesinvolves significant risks. You should carefully consider the risk factors below, in the accompanying prospectus and in our filings with the SEC, including
our Annual Report on Form 10-K for the fiscal year ended June 30, 2018, aswell as all of the information contained in this prospectus supplement, in the accompanying prospectus and the
other documents incor porated by reference herein or therein, before you decide to invest in our 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 our securities could decline as a result of any of these risks. You could lose all or part of your investment in our
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 deemimmaterial
may also affect our business, prospects, financial condition and results of operations.

Risks Related to this Offering and the Concurrent Underwritten Public Offering

If you purchase our sharesin this offering you will experience immediate and substantial dilution in your investment. You will experience further dilution if weissue additional securitiesin
future financing transactions.

Since the public offering price per share of our common stock being offered in this offering and the concurrent underwritten public offering is higher than the net tangible book value per
share of our common stock, you will suffer substantial dilution in this offering. Asaresult, if you purchase sharesin this offering, you will incur an immediate and substantial dilution of $0.47 per
share, based upon the public offering price of $0.70 per share and our net tangible book value as of December 31, 2018, after giving effect to this offering and the shares sold in the concurrent
underwritten public offering. In addition, we have a significant number of stock options and warrants outstanding and additional warrants will be outstanding if the concurrent underwritten
public offering is completed. To the extent that outstanding stock options or warrants are exercised, investors purchasing our common stock in this offering may experience further dilution.

In addition, we may choose to raise additional capital due to market conditions or strategic considerations even if we believe we have sufficient funds for our current or future operating
plans. To the extent that additional capital israised through the sale of equity or convertible debt securities, the issuance of these securities could result in further dilution to our stockholders or
result in downward pressure on the price of our common stock. See the section titled “Dilution” on page S-9 in this prospectus supplement for amore detailed discussion of the dilution you will
incur if you purchase shares of common stock in this offering.

Our management will have broad discretion over the use of the proceeds we receive from this offering and the concurrent underwritten public offering and may invest or spend the proceeds
of this offering in ways with which you may not agree or in ways which may not yield a significant return, if any.

We intend to use the net proceeds from this offering and the concurrent underwritten public offering for research and product development activities, clinical trial activities, investment
in capital equipment and for working capital and other general corporate purposes. Our management will have significant flexibility in applying the net proceeds of this offering and the
concurrent underwritten public offering. The actual amounts and timing of expenditures will vary significantly depending on a number of factors, including the amount of cash used in our
operations and our research and development efforts. We might apply these proceeds in ways with which you do not agree, or in ways that do not yield afavorable return. If our management
applies these proceeds in amanner that does not yield asignificant return, if any, on our investment of these net proceeds, it could compromise our ability to pursue our growth strategy and
adversely affect the market price of our common stock.

Future sales of our shares may cause the prevailing market price of our sharesto decrease.
We haveissued a substantial number of sharesissued or issuable upon exercise of warrants and options to purchase our shares that are eligible for, or may become eligible for,
unrestricted resale, and additional warrants will beissued if this offering is completed. Any sales or registration of such sharesin the public market or otherwise could reduce the prevailing

market price for our shares, as well as make future sales of equity securities by usless attractive or even not feasible.

If wefail to continue to meet all applicable Nasdaq requirements, Nasdaq may delist our common stock, which could have an adverse impact on the liquidity and market price of our
common stock.

Our common stock is currently listed on Nasdag, which has qualitative and quantitative listing criteria. If we are unable to meet any of the Nasdaq listing requirementsin the future,
including, for example, if the closing bid price for our common stock falls below $1.00 per share for 30 consecutive trading days, Nasdag could determine to delist our common stock, which could
adversely affect the market liquidity of our common stock and the market price of our common stock could decrease.
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USE OF PROCEEDS

We estimate that our net proceeds from this offering and the concurrent underwritten public offering will be approximately $18,532,000 at a public offering price of $0.70 per share (or
$19,472,000 if the underwriters' option to purchase additional shares and/or warrantsin the concurrent underwritten public offering is exercised in full) after deducting the underwriting discounts
and commissions and the estimated offering expenses that are payable by us. This amount does not include the proceeds which we may receive in connection with the exercise of the warrants
issued in the concurrent underwritten public offering.

Weintend to use the net proceeds from this offering and the concurrent underwritten public offering to fund our research and product development activities, clinical trial activities,
investment in capital equipment and for working capital and other general corporate purposes.

The expected use of the net proceeds from this offering and the concurrent underwritten public offering represents our intentions based upon our current plans and business
conditions, which could change in the future as our plans and business conditions evolve. The amounts and timing of our actual expenditures depend on numerous factors, including the
progress of development efforts, the ongoing status of and results from our ongoing clinical trials and other studies and any unforeseen cash needs. As aresult, our management will have broad
discretion in applying the net proceeds from this offering and the concurrent underwritten public offering. Pending the application of the net proceeds, we intend to invest the net proceedsin
bank deposits or investment-grade, interest-bearing securities subject to any investment policies our investment committee may determine from time to time.
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DIVIDEND POLICY

We have never declared or paid any cash dividends on our common stock. We intend to retain any future earnings to finance the growth and development of our business and do not
anticipate paying any cash dividendsin the foreseeable future. Any dividends paid will be solely at the discretion of our board of directors.
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CAPITALIZATION
The following table sets forth our capitalization as of December 31, 2018:
e onanactual basis; and

e onanasadjusted basis giving effect to (i) the issuance and sale of 1,428,571 the sharesin this offering and (ii) 27,142,858 units in the concurrent underwritten public offering at a public
offering price of $0.70 per unit (assuming no separate consideration was paid for the warrants issued in the concurrent underwritten public offering), after deducting the estimated
underwriting commission and discounts and other estimated offering expenses payable by us.

Y ou should read this table together with the information contained in this prospectus supplement and the accompanying prospectus and the information incorporated by reference from our

Quarterly Report on Form 10-Q for the quarter ended December 31, 2018 and our Annual Report on Form 10-K for the year ended June 30, 2018, including the historical financial statements and
related notesincluded in each of those reports.

Asof December 31, 2018

(Actual) (AsAdjusted)
Stockholders’ equity: U.S. dollarsin thousands (unaudited)
Common stock, par value $0.00001 per share — authorized 200,000,000 shares; issued and outstanding 116,809,444 shares (as of December 31,

2018); 145,380,873 sharesissued and outstanding on an as adjusted basis; $ 1 % 1
Preferred stock, par value $0.00001 per share — authorized 10,000,000 shares, none issued — % —
Additional paid-in capital (through December 31, 2018) 248,359 266,891
Accumulated deficit (through December 31, 2018) (233,166) (233,166

Total stockholders' equity $ 15194 $ 33,726

The above discussion and table are based on 116,809,444 shares of common stock outstanding as of December 31, 2018 and excludes the following:

. 985,800 shares of common stock issuable upon the exercise of outstanding stock options as of December 31, 2018 at a weighted-average exercise price of $0.000001 per share;
. 3,833,998 shares of common stock reserved for future issuances under our equity compensation plan;

. 11,700,278 shares of common stock issuable upon the exercise of outstanding warrants as of December 31, 2018 at a weighted-average exercise price of $1.91 per share;

. 9,922,569 shares of common stock issuable upon the vesting of outstanding restricted stock and restricted stock units as of December 31, 2018;

. the shares of common stock being issued in the concurrent underwritten public offering; and

. the shares of common stock issuable upon the exercise of warrants being issued in the concurrent underwritten public offering.
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DILUTION

Purchasers of common stock in this offering will incur immediate and substantial dilution in the net tangible book value per share of common stock. Our historical net tangible book
value as of December 31, 2018 was approximately $15.2 million, or approximately $0.13 per share. Net tangible book value per shareis equal to total tangible assets minus the sum of total tangible
liabilities divided by the total number of shares outstanding.

Dilution in net tangible book value per share represents the difference between the amount per share paid by purchasersin this offering and the net tangible book value per share of our
common stock immediately after this offering and the concurrent underwritten public offering. After giving effect to the sale of 1,428,571 shares of common stock in this offering at a public
offering price of $0.70 per share, and the sale of 27,142,858 shares of common stock in the concurrent underwritten public offering, and after deducting the underwriting discounts and
commissions and the estimated offering expenses payable by us, our as adjusted net tangible book value as of December 31, 2018, would have been approximately $0.23 per share of common
stock. This represents an immediate increase in net tangible book value of $0.10 per share of common stock to our existing stockholders and an immediate dilution in net tangible book value of
$0.47 per share of common stock to investors participating in this offering and the concurrent underwritten public offering. The following table illustrates this per share dilution:

Public offering price per share $ 0.70
Historical net tangible book value per share as of December 31, 2018 $ 0.13
Increase in net tangible book value per share attributable to this offering and the concurrent underwritten public offering $ 0.10
As adjusted net tangible book value per share after this offering and the concurrent underwritten public offering $ 0.23
Dilution per share to new investors in this offering $ 0.47

The table above assumes no exercise of the warrants being issued in the concurrent underwritten public offering or pursuant to the underwriters' option to purchase additional shares
and/or warrants in the concurrent underwritten public offering.

The discussions and tables above are based on 116,809,444 shares outstanding as of December 31, 2018 and exclude as of that date:

. 985,800 shares of common stock issuable upon the exercise of outstanding stock options as of December 31, 2018 at a weighted-average exercise price of $0.000001 per share;
. 3,833,998 shares of common stock reserved for future issuances under our equity compensation plan;

. 11,700,278 shares of common stock issuable upon the exercise of outstanding warrants as of December 31, 2018 at a weighted-average exercise price of $1.91 per share; and

. 9,922,569 shares of common stock issuable upon the vesting of outstanding restricted stock and restricted stock units as of December 31, 2018.

To the extent that outstanding options or warrants outstanding are exercised, new options or other equity awards are issued under our equity incentive plans, or we issue additional
shares of common stock, warrants or other equity or convertible debt securitiesin the future, there may be further dilution to investors participating in this offering. Moreover, we may choose to
raise additional capital because of market conditions or strategic considerations, even if we believe that we have sufficient funds for our current or future operating plans. If we raise additional
capital through the sale of equity, warrants or convertible debt securities, the issuance of these securities could result in further dilution to our stockholders.
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PLAN OF DISTRIBUTION
We have engaged L adenburg Thalmann & Co. Inc. as our sole placement agent to solicit offers to purchase the common stock offered by this prospectus supplement and the
accompanying prospectus. The placement agent is not purchasing any common stock for its own account in this offering, and is not required to arrange the purchase or sale of any additional
specific number or dollar anount of the securities.

The placement agent has agreed to use its commercially reasonable efforts to arrange for the sale of all of the securitiesin this offering. There is no requirement that any minimum
number of shares of common stock or dollar amount of common stock be sold in this offering, and there can be no assurance that we will sell al or any of the common stock being offered. We
will enter into securities purchase agreements directly with investors who purchase securitiesin this offering.

We currently anticipate that the closing of this offering will occur on or about April 8, 2019, subject to customary closing conditions. On the closing date, the following will occur:

we will receive fundsin the amount of the aggregate purchase price;
the placement agent will receive the placement agent feesin accordance with the terms of the engagement letter; and

we will deliver the common stock to the investors through the facilitiesof DTC.

We have agreed to pay the placement agent a placement agent fee an amount equal to 6.0% of the aggregate gross proceeds in this offering. In addition, we will pay the placement agent
an additional management fee based on their efforts and results of this offering of up to 0.5% of the aggregate gross proceeds raised in the offering.

The following table shows the per share and total fees we will pay in connection with the sale of the common stock, assuming the purchase of all of the common stock we are offering.

0.42
60,000

Per share placement agent fees $
Total $

We estimate the total expenses of this offering which will be payable by us, excluding the placement agent fees, will be approximately $60,000. After deducting the fees due to the
placement agent, we expect the net proceeds from this offering to be approximately $940,000.

The closing of the concurrent underwritten public offering is expected to occur shortly prior to the closing of this offering. This offering is not contingent on the closing of the
concurrent underwritten public offering.

Ladenburg Thalmann & Co. Inc. may be deemed to be an underwriter within the meaning of Section 2(a)(11) of the Securities Act of 1933, as amended, and any commissions received by
it and any profit realized on the resale of the common stock sold by it while acting as principal might be deemed to be underwriting discounts or commissions under the Securities Act of 1933, as
amended. As an underwriter, Ladenburg Thalmann & Co. Inc. would be required to comply with the requirements of the Securities Act of 1933, as amended, and the Securities Exchange Act of
1934, as amended, including, without limitation, Rule 415(a)(4) under the Securities Act of 1933, as amended, and Rule 10b-5 and Regulation M under the Securities Exchange Act of 1934, as
amended. These rules and regulations may limit the timing of purchases and sales of common stock by Ladenburg Thalmann & Co. Inc. acting as principal. Under these rules and regulations,
Ladenburg Thalmann & Co. Inc.:

may not engage in any stabilization activity in connection with our securities; and

may not bid for or purchase any of our securities or attempt to induce any person to purchase any of our securities, other than as permitted under the Securities Exchange Act of
1934, as amended, until it has completed its participation in the distribution.
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Listing
Our shares of common stock are listed on The Nasdaq Capital Market under the trading symbol “PSTI” and on the Tel Aviv Stock Exchange under the trading symbol “PLTR.”
Other Activitiesand Relationships

The placement agent and certain of its affiliates are full service financial institutions engaged in various activities, which may include securities trading, commercial and investment
banking, financial advisory, investment management, investment research, principal investment, hedging, financing and brokerage activities. The placement agent and certain of its affiliates
have, from time to time, performed, and may in the future perform, various commercial and investment banking and financial advisory services for us and our affiliates, for which they received or
will receive customary fees and expenses. For example, Ladenburg Thalmann & Co. Inc. is acting as underwriter in connection with the concurrent underwritten public offering.

In the ordinary course of its various business activities, the placement agent and certain of its affiliates may make or hold a broad array of investments and actively trade debt and equity
securities (or related derivative securities) and financial instruments (including bank loans) for their own account and for the accounts of their customers, and such investment and securities
activities may involve securities and/or instruments issued by us and our affiliates. If the placement agent or its affiliates have alending relationship with us, they routinely hedge their credit
exposure to us consistent with their customary risk management policies. The placement agent and its affiliates may hedge such exposure by entering into transactions which consist of either
the purchase of credit default swaps or the creation of short positionsin our securities or the securities of our affiliates, including potentially the common stock offered hereby. Any such short
positions could adversely affect future trading prices of the common stock offered hereby. The placement agent and certain of its affiliates may also communicate independent investment
recommendations, market color or trading ideas and/or publish or expressindependent research views in respect of such securities or instruments and may at any time hold, or recommend to
clientsthat they acquire, long and/or short positions in such securities and instruments.




LEGAL MATTERS
The validity of the shares offered hereby and certain other legal matterswill be passed upon for us by Zysman, Aharoni, Gayer and Sullivan & Worcester LLP, New Y ork, New Y ork.
EXPERTS

The consolidated financial statements of Pluristem appearing in our Annual Report on Form 10-K for the fiscal year ended June 30, 2018, and the effectiveness of theinternal control
over financial reporting of Pluristem as of June 30, 2018, have been audited by Kost Forer Gabbay & Kasierer, amember of Ernst & Y oung 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 1(b) 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.

WHERE YOU CAN FIND MORE INFORMATION

Wefileannual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public over the Internet at the SEC's website at
www.sec.gov. Copies of certain information filed by us with the SEC are also available on our website at www.pluristem.com. Our website is not a part of this prospectus supplement and is not
incorporated by referencein this prospectus supplement. This reference to the websitesis an inactive textual reference only, and is not a hyperlink.

This prospectusis part of aregistration statement we filed with the SEC. This prospectus supplement and the accompanying prospectus omit some information contained in the
registration statement in accordance with SEC rules and regulations. Y ou should review the information and exhibits in the registration statement for further information on us and our
consolidated subsidiaries and the securities we are offering. Statementsin this prospectus supplement and the accompanying prospectus concerning any document we filed as an exhibit to the
registration statement or that we otherwise filed with the SEC are not intended to be comprehensive and are qualified by reference to these filings. Y ou should review the complete document to
evaluate these statements. Y ou can obtain a copy of the registration statement from the SEC’s website.
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INCORPORATION OF CERTAIN DOCUMENTSBY REFERENCE

We are “incorporating by reference” certain documents we file with the SEC, which means that we can disclose important information to you by referring you to those documents. The
information in the documents incorporated by referenceis considered to be part of this prospectus supplement. Statements contained in documents that we file with the SEC and that are
incorporated by reference in this prospectus supplement will automatically update and supersede information contained in this prospectus, including information in previously filed documents
or reports that have been incorporated by reference in this prospectus supplement, to the extent the new information differs from or isinconsistent with the old information.

We have filed or may file the following documents with the SEC. These documents are incorporated herein by reference as of their respective dates of filing:

() Our Annual Report on Form 10-K for the year ended June 30, 2018, as filed with the SEC on September 12, 2018;

(b) Our Quarterly Reports on Form 10-Q for the quarters ended September 30, 2018 and December 31, 2018, as filed with the SEC on November 7, 2018 and February 6, 2019, respectively;

(c) Our Current Report on Form 8-K as filed with the SEC on March 18, 2019; and

(d) 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.

All documents filed by us pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act until all of the securities to which this prospectus supplement 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 supplement and the accompanying prospectus and to be a part hereof from the date of filing of such
documents.

We will provide acopy of the documents we incorporate by reference, at no cost, to any person who receives this prospectus supplement. To request a copy of any or al of these
documents, you should write or telephone us at MATAM Advanced Technology Park, Building No. 5, Haifa, L3 3508409, Israel, Attention: Chen Franco-Y ehuda
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$200,000,000
Common Stock
Preferred Stock
Warrants
Units

We may from time to time sell common stock, preferred stock and warrants to purchase common stock, and units of two or more of such securities, in one or more offerings for an
aggregateinitial offering price of $200,000,000. We refer to the common stock, the preferred stock, the warrants to purchase common stock and the units collectively as the securities. This
prospectus describes the general manner in which our securities may be offered using this prospectus. Other than in connection with the exercise of certain outstanding warrants, we will specify
in an accompanying prospectus supplement the terms of the securities to be offered and sold. We may sell these securities to or through underwriters or dealers, directly to purchasers or
through agents. We will set forth the names of any underwriters, dealers or agentsin an accompanying prospectus supplement. Y ou should carefully read this prospectus and any
accompanying supplements before you decide to invest in any of these securities.

Our common stock istraded on the NASDAQ Capital Market, or Nasdag, under the symbol “PSTI” and on the Tel Aviv Stock Exchange under the symbol “PLTR.”
Investing in our securitiesinvolvesrisks. See“ Risk Factors’ on page 2 of this prospectus.

Neither the Securities and Exchange Commission, or the SEC, nor any state securities commission has approved or disapproved of these securities or passed upon the adequacy or
accuracy of this prospectus. Any representation to the contrary isacriminal offense.

The date of this prospectusis June 30, 2017.
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Y ou should rely only on the information contained in this prospectus, any prospectus supplement and the documentsincor porated by reference herein or therein, or to which we have

referred you. We have not authorized anyoneto provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on it. This

prospectus and any prospectus supplement do not constitute an offer to sell, or a solicitation of an offer to purchase, the securities offered by this prospectus and any prospectus supplement in

any jurisdiction to or from any person to whom or from whom it isunlawful to make such offer or solicitation of an offer in such jurisdiction. You should not assumethat theinformation
contained in this prospectus, any prospectus supplement or any document incor porated by referenceisaccurate as of any date other than the date indicated in the applicable document.

Neither the delivery of this prospectus nor any distribution of securities pursuant to this prospectus shall, under any circumstances, create any implication that there has been no

changein the information set forth or incorporated by reference into this prospectus or in our affairs since the date of this prospectus. Our business, financial condition, results of operations and

prospects may have changed since that date.

Our name and logo and the names of our products are our trademarks or registered trademarks. Unless the context otherwise requires, references in this prospectus to “Pluristem,

“us,” and “our” refer to Pluristem Therapeutics Inc. and its subsidiary as required by the context.




ABOUT THISPROSPECTUS

This prospectusis part of aregistration statement that we filed with the SEC using a“ shelf” registration process. Under this shelf registration process, we may, from time to time, sell
any combination of the securities described in this prospectusin one or more offerings up to atotal dollar amount of $200,000,000. This prospectus describes the securities we may offer and the
general manner in which our securities may be offered by this prospectus. Each time we sell securities (other than in connection with the exercise of certain outstanding warrants), we will provide
a prospectus supplement that will contain specific information about the terms of that offering. We may also add, update or change in the prospectus supplement any of the information
contained in this prospectus. To the extent there is a conflict between the information contained in this prospectus and the prospectus supplement, you should rely on the information in the
prospectus supplement, provided that if any statement in one of these documentsisinconsistent with a statement in another document having alater date - for example, adocument incorporated
by referencein this prospectus or any prospectus supplement - the statement in the document having the later date modifies or supersedes the earlier statement.

OUR COMPANY

This summary highlightsinformation contained in the documents incor porated herein by reference. Before making an investment decision, you should read the entire prospectus,
and our other filings with the SEC, including those filings incorporated herein by reference, carefully, including the sections entitled “ Risk Factors” and “ Cautionary Note Regarding
Forward-Looking Statements.”

We are aleading devel oper of placenta-based cell therapy product candidates for the treatment of multiple ischemic, inflammatory and hematol ogic conditions. Our lead indications are
critical limb ischemia, or CLI, recovery after surgery for femoral neck fracture, and acute radiation syndrome, or ARS. Pivotal, multinational clinical trials are planned for our PLX-PAD product
candidatein CLI and femoral neck fracture, and for our PLX-R18 product candidate in the hematol ogic component of ARS. Each of these indications is a severe unmet medical need.

PLX cellsare derived from aclass of placental cellsthat are harvested from donated placentas at the time of full term delivery of alive baby. 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 U.S. Food and Drug Administration’s, or
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 trias
and marketing. We expect to have in-house production capacity to grow clinical-grade PLX cellsin commercial quantities.

Our goal isto make significant progress with our robust clinical pipeline and our anticipated pivotal trialsin order to ultimately bring innovative, potent therapies to patients who need
new treatment options. We intend to shorten the time to commercialization of our first product candidate, PLX-PAD, by leveraging the unique accelerated regulatory pathways that exist in
Europe and Japan to bring innovative products that address life-threatening diseases to the market efficiently. We believe that these accel erated pathways create substantial opportunities for us
and for the cell therapy industry as awhole. We are pursuing these accel erated pathways for PLX-PAD in CL| and femoral neck fracture. Our second product candidate, PLX R18, is under
development in the United States for ARS viathe Animal Rule regulatory pathway, which may result in approval without the prior performance of human efficacy trials. We expect to demonstrate
area-world impact and value from our pipeline, technology platform and commercial-scale manufacturing capacity.

We were incorporated as a Nevada corporation in 2001. We have awholly owned subsidiary in Israel called Pluristem Ltd. Our executive offices arelocated 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 referencein this prospectus and should not be considered to be part of this prospectus. Y ou should
not consider the contents of our website in making an investment decision with respect to the securities.




RISK FACTORS

Aninvestment in our securitiesinvolves significant risks. Y ou should carefully consider the risk factors below as well asrisk factors contained in any prospectus supplement and in our
filings with the SEC, including our Annual Report on Form 10-K for the fiscal year ended June 30, 2016 aswell asall of the information contained in this prospectus, any prospectus supplement
and the other documents incorporated by reference herein or therein, before you decide to invest in our securities. Our business, prospects, financial condition and results of operations may be
materially and adversely affected asaresult of any of such risks. The value of our securities could decline as aresult of any of theserisks. You could loseall or part of your investment in our
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.

Although we have entered into a term sheet with Innovative Medical Management Co. Ltd., there can be no assurance that a definitive agreement will be signed or that such proposed
investment will be made.

We have signed a binding term sheet with Innovative Medical Management Co. Ltd., or Innovative Medical, related to Innovative Medical’s proposed investment of approximately
$30,000,000. Although the term sheet provided that definitive agreements would be executed by December 26, 2016, we announced on December 23, 2016, that, due to arecently adopted Chinese
policy relating to outbound investments by Chinese companies, we agreed to extend the time of execution of the definitive agreements relating to Innovative Medical’s proposed investment. As
aresult of this recently adopted Chinese policy, we now plan to continue the discussions with respect to the definitive agreements until we have received further clarification about such policies,
which we initially expected to receive during the first half of 2017. We now do not expect the needed clarifications regarding the agreement with Innovative Medical to be provided by the end of
thefirst half of 2017. Thus, it is possible that the definitive agreements will not be executed, or that they may be executed on terms and conditions that are materially different than those set forth
in the term sheet. There can be no assurance that we will execute the definitive agreements or that Innovative Medical’s proposed investment will be made.

Although we have entered into a term sheet with Sosei Corporate Venture Capital Ltd. there can be no assurance that a definitive agreement will be signed or that such proposed joint
venturewill be formed.

We have signed a binding term sheet with Sosei Corporate Venture Capital Ltd., or Sosei CVC, for the establishment of for the establishment of a new Japanese corporation, or NewCo,
for the clinical development and commercialization of our PLX-PAD cell therapy product in Japan. While the parties have executed a term sheet and we believe such definitive agreements will be
finalized in the coming months, there is no guarantee that we will be successful in executing agreements by then. It is possible that the definitive agreements will not be executed, or that they may
be executed on terms and conditions that are materially different than those set forth in the term sheet. There can be no assurance that we will execute the definitive agreements or that the
proposed joint venture with Sosei CV C will be completed.

CAUTIONARY NOTE REGARDING FORWARD-LOOKING INFORMATION

The statements contained in this prospectus, any prospectus supplement 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 elsewherein this
prospectus and any prospectus supplement 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 prospectus supplement 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.




USE OF PROCEEDS

Unless we otherwise indicate in an applicable prospectus supplement, we currently intend to use the net proceeds from the sale of the securities for research and product development
activities, clinical tria 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 a prospectus supplement relating to the specific offering.
Pending the application of the net proceeds, we intend to invest any proceedsin avariety 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 timeto time.
THE SECURITIESWE MAY OFFER
The descriptions of the securities contained in this prospectus, together with any applicable prospectus supplement, summarize the material terms and provisions of the various types of
securities that we may offer. We will describe in any applicable prospectus supplement relating to any securities the particul ar terms of the securities offered by that prospectus supplement. If we
so indicate in any applicable prospectus supplement, the terms of the securities may differ from the terms we have summarized below. We may also include in any prospectus supplement
information, where applicable, about material U.S. federal income tax consequences relating to the securities, and the securities exchange or market, if any, on which the securities will be listed.
We may sell from time to time, in one or more offerings, one or more of the following securities:
common stock;
preferred stock;
warrants to purchase common stock; and
units of two or more of the securities mentioned above.
Thetota initial offering price of all securitiesthat we may issue in these offerings will not exceed $200,000,000.

DESCRIPTION OF CAPITAL STOCK

Thefollowing summary isa description of the material terms of our share capital. We encourage you to read our Certificate of I ncorporation, asamended, and Amended and Restated By-
laws which have been filed with the SEC, aswell as the applicable provisions of the Nevada Revised Statutes.

Our authorized capital stock currently consists of 200,000,000 shares of common stock, of which there were 96,171,868 shares outstanding as of March 31, 2017, and 10,000,000 shares of
“blank check” preferred stock, none of which are outstanding. The following statements set forth the material terms of our capital stock; however, reference is made to the more detailed
provisions of, and these statements are qualified in their entirety by reference to, our Articles of Incorporation and Bylaws, copies of which are referenced as exhibits herein, and the provisions
of Nevada General Corporation Law. Except for our ability to issue additional securities, including preferred stock with terms that may be determined at alater date by our Board, there are no
provisionsin our Articles of Incorporation or Bylaws that would delay, defer or prevent achange in our control.




Common Stock

Except as otherwise required by applicable law and subject to the preferential rights of any outstanding preferred stock, all voting rights are vested in and exercised by the holders of
common stock with each share of our common stock being entitled to one vote. Inthe event of liquidation, holders of the common stock are entitled to share ratably in the distribution of assets
remaining after payment of liabilities, if any. Holders of the common stock have no cumulative voting rights and no preemptive or other rights to subscribe for shares. Holders of common stock
are entitled to such dividends as may be declared by the Board of Directors out of funds legally available therefor.

Blank Check Preferred Stock

Our Board of Directorsis empowered, without further action by stockholders, to issue from time to time one or more series of preferred stock, with such designations, rights, preferences
and limitations as the Board may determine by resolution. The rights, preferences and limitations of separate series of preferred stock may differ with respect to such matters among such series
as may be determined by the Board, including, without limitation, the rate of dividends, method and nature of payment of dividends, terms of redemption, amounts payable on liquidation, sinking
fund provisions (if any), conversion rights (if any) and voting rights. Certain issuances of preferred stock may have the effect of delaying or preventing a change in control of our company that
some stockholders may believeisnot in their interest.

Transfer Agent

American Stock Transfer and Trust Company, LLC isthe registrar and transfer agent for our common shares. Their addressis 6201 15th Avenue, 2nd Floor, Brooklyn, NY 11219,
telephone: (718) 921-8261, (800) 937-5449.

Nevada Anti-Takeover Law

Nevada revised statutes sections 78.378 to 78.3793 provide state regul ation over the acquisition of a controlling interest in certain Nevada corporations unless the articles of
incorporation or bylaws of the corporation provide that the provisions of these sections do not apply. This statute currently does not apply to our Company because in order to be applicable
we would have to have as sharehol ders a specified number of Nevada residents and we would have to do businessin Nevadadirectly or through an affiliate.

DESCRIPTION OF WARRANTS

The following description, together with the additional information we may include in any applicable prospectus supplement, summarizes the material terms and provisions of the
warrants that we may offer under this prospectus and the related warrant agreements and warrant certificates. While the terms summarized below will apply generally to any warrants that we may
offer, we will describe the particular terms of any series of warrants (and any securities i ssuable upon exercise of such warrants) in more detail in the applicable prospectus supplement. If we so
indicate in a prospectus supplement, the terms of any warrants offered under that prospectus supplement may differ from the terms we describe below. Specific warrant agreementswill contain
additional important terms and provisions and will be incorporated by reference as an exhibit to the registration statement.




General

We may issue warrants for the purchase of common stock in one or more series. We may issue warrants independently or together with common stock, and the warrants may be
attached to or separate from the common stock.

We will evidence each series of warrants by warrant certificates that we will issue under a separate agreement or by warrant agreements that we will enter into directly with the
purchasers of the warrants. If we evidence warrants by warrant certificates, we will enter into awarrant agreement with awarrant agent. We will indicate the name and address of the warrant
agent, if any, in the applicable prospectus supplement relating to a particular series of warrants.

We will describe in the applicable prospectus supplement the terms of the series of warrants, including:

the offering price and aggregate number of warrants offered;

the currency for which the warrants may be purchased or exercised;

if applicable, the terms of the common stock with which the warrants are issued and the number of warrants issued with such common stock;

if applicable, the date on and after which the warrants and the related common stock will be separately transferable;

the number of shares of common stock or other securities purchasable upon the exercise of one warrant and the price at which these shares may be purchased upon such exercise;
the manner in which the warrants may be exercised, which may include by cashless exercise;

the effect of any merger, consolidation, sale or other disposition of our business on the warrant agreement and the warrants,

the terms of any rights to redeem or call the warrants;

any provisions for changes to or adjustments in the exercise price or number of shares of common stock issuable upon exercise of the warrants;
the dates on which the right to exercise the warrants will commence and expire;

the manner in which the warrant agreement and warrants may be modified;

the material United States federal income tax consequences of holding or exercising the warrants;

the terms of the common stock issuable upon exercise of the warrants; and

any other specific terms, preferences, rights or limitations of or restrictions on the warrants.

Before exercising their warrants, holders of warrantswill not have any of the rights of holders of the common stock purchasable upon such exercise, including the right to receive
dividends, if any, or payments upon our liquidation, dissolution or winding up or to exercise voting rights, if any.




Exercise of Warrants

Each warrant will entitle the holder to purchase the number of shares of common stock that we specify in the applicable prospectus supplement at the exercise price that we describein
the applicable prospectus supplement. Unless we otherwise specify in the applicable prospectus supplement, holders of the warrants may exercise the warrants at any time up to 5:00 P.M.,
Eastern U.S. time, on the expiration date that we set forth in the applicable prospectus supplement. After the close of business on the expiration date, unexercised warrants will become void.

Holders of the warrants may exercise the warrants by delivering to the warrant agent or us the warrant certificate or warrant agreement representing the warrants to be exercised together
with specified information, and by paying the required amount to the warrant agent or usinimmediately available funds, as provided in the applicable prospectus supplement. We will set forth
on thereverse side of the warrant certificate or in the warrant agreement and in the applicable prospectus supplement the information that the holder of the warrant will be required to deliver to
the warrant agent or usin connection with such exercise.

Upon receipt of the required payment and the warrant certificate or the warrant agreement, as applicable, properly completed and duly executed at the corporate trust office of the
warrant agent, if any, at our offices or at any other office indicated in the applicable prospectus supplement, we will issue and deliver the common stock or other securities purchasable upon
such exercise. If fewer than all of the warrants represented by the warrant certificate or warrant agreement are exercised, then we will issue anew warrant certificate or warrant agreement for the
remaining amount of warrants.

Enforceability of Rights by Holders of Warrants

If we appoint awarrant agent, any warrant agent will act solely as our agent under the applicable warrant agreement and will not assume any obligation or relationship of agency or trust
with any holder of any warrant. A single bank or trust company may act as warrant agent for more than one issue of warrants. A warrant agent will have no duty or responsibility in case of any
default by us under the applicable warrant agreement or warrant, including any duty or responsibility to initiate any proceedings at law or otherwise, or to make any demand upon us. Any holder
of awarrant may, without the consent of the related warrant agent or the holder of any other warrant, enforce by appropriate legal action itsright to exercise, and receive the securities
purchasable upon exercise of, its warrants.

Outstanding Warrants

The shares of common stock registered under the registration statement of which this prospectusis a part include 3,219,983 shares of common stock issuable upon exercise of warrants
that wereissued under our registration statement on Form S-3 declared effective on October 20, 2011 (Registration No. 333-177009). Such warrants were issued on September 19, 2012, have an
exercise price of $5.00 per share and expire on September 19, 2017.

No prospectus supplement will be delivered in connection with the i ssuance of these shares of common stock pursuant to the exercise of such warrants.
DESCRIPTION OF UNITS

We may issue, in one or more series, units consisting of common stock, preferred stock and/or warrants for the purchase of common stock and/or preferred stock, in any combination.
While the terms we have summarized below will apply generally to any units that we may offer under this prospectus, we will describe the particular terms of any series of unitsin more detail in
the applicable prospectus supplement. The terms of any units offered under a prospectus supplement may differ from the terms described below.

We will file as exhibits to a prospectus supplement, or will incorporate by reference from reports that we file with the SEC, the form of unit agreement that describes the terms of the
series of units we are offering, and any supplemental agreements, before the issuance of the related series of units. The following summaries of material terms and provisions of the unitsare
subject to, and qualified in their entirety by referenceto, all the provisions of the unit agreement and any supplemental agreements applicable to a particular series of units. We urge you to read
the applicable prospectus supplement related to the particular series of units that we may offer under this prospectus and the complete unit agreement and any supplemental agreements that
contain the terms of the units.




Each unit will beissued so that the holder of the unit is also the holder of each security included in the unit. Thus, the holder of aunit will have the rights and obligations of a holder of
each included security. The unit agreement under which a unit isissued may provide that the securitiesincluded in the unit may not be held or transferred separately, at any time or at any time
before a specified date.

We will describe in the applicable prospectus supplement the terms of the series of units, including:

the designation and terms of the units, including whether and under what circumstances the securities comprising the units may be held or transferred separately; and

any provisions for the issuance, payment, settlement, transfer or exchange of the units or the securities comprising the units.

The provisions described in this section, aswell as those described under “ Description of Capital Stock” and “ Description of Warrants” will apply to each unit and to any common
stock, preferred stock or warrant included in each unit, respectively.

We may issue units in such amounts and in such distinct series as we determine.
PLAN OF DISTRIBUTION

We may sell the securities being offered hereby in one or more of the following ways from time to time:
through agents to the public or to investors;
to one or more underwriters or distributors for resale to the public or to investors;
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;
directly to investorsin privately negotiated transactions;
directly to a purchaser pursuant to what is known as an “equity line of credit” as described below;
through a combination of these methods of sale; or
upon exercise of outstanding warrants.

The securities that we distribute by any of these methods may be sold, in one or more transactions, at:
afixed price or prices, which may be changed;
market prices prevailing at the time of sale;
pricesrelated to prevailing market prices; or

negotiated prices.




The accompanying prospectus supplement will describe the terms of the offering of our securities, including:
the name or names of any agents or underwriters;
any securities exchange or market on which the common stock may be listed;
the purchase price and commission, if any, to be paid in connection with the sale of the securities being offered and the proceeds we will receive from the sale;
any over-allotment options pursuant to which underwriters may purchase additional securitiesfrom us;
any underwriting discounts or agency fees and other items constituting underwriters' or agents' compensation;
any public offering price; and
any discounts or concessions allowed or reallowed or paid to dealers.

If underwriters are used in the sale, they will acquire the securities for their own account and may resell the securities from time to time in one or more transactions, including negotiated
transactions, at afixed public offering price or at varying prices determined at the time of the sale. The obligations of the underwriters to purchase the securities will be subject to the conditions
set forth in the applicable underwriting agreement. We may offer the securities to the public through underwriting syndicates represented by managing underwriters or by underwriters without a
syndicate. Subject to certain conditions, the underwriters will be obligated to purchase all the securities offered by the prospectus supplement. We may change from time to time the public
offering price and any discounts or concessions allowed or reallowed or paid to dealers.

If we use adealer in the sale of the securities being offered pursuant to this prospectus or any prospectus supplement, we will sell the securities to the dealer, as principal. The dealer
may then resell the securities to the public at varying prices to be determined by the dealer at the time of resale. The names of the dealers and the terms of the transaction will be specifiedin a
prospectus supplement.

We may sell the securities directly or through agents we designate from time to time. We will name any agent involved in the offering and sale of securities and we will describe any
commissions we will pay the agent in the prospectus supplement. Unless the prospectus supplement states otherwise, any agent will act on a best-efforts basis for the period of its appointment.

We may also sell securities pursuant to an “equity line of credit”. In such event, we will enter into acommon stock purchase agreement with the purchaser to be named therein, which
will be described in a Current Report on Form 8-K that we will file with the SEC. In that Form 8-K, we will describe the total amount of securities that we may require the purchaser to purchase
under the purchase agreement and the other terms of purchase, and any rights that the purchaser is granted to purchase securities from us. In addition to our issuance of shares of common stock
to the equity line purchaser pursuant to the purchase agreement, this prospectus (and the applicable prospectus supplement or post-effective amendment) also covers the resale of those shares
from time to time by the equity line purchaser to the public. The equity line purchaser will be considered an “underwriter” within the meaning of Section 2(a)(11) of the Securities Act. Itsresales
may be effected through a number of methods, including without limitation, ordinary brokerage transactions and transactions in which the broker solicits purchasers and block tradesin which
the broker or dealer so engaged will attempt to sell the shares as agent, but may position and resell a portion of the block as principal to facilitate the transaction. The equity line purchaser will
be bound by various anti-manipulation rules of the SEC and may not, for example, engage in any stabilization activity in connection with its resales of our securities and may not bid for or
purchase any of our securities or attempt to induce any person to purchase any of our securities other than as permitted under the Securities Exchange Act of 1934, as amended, or the Exchange
Act.




We may sell our securities directly or through agents we designate from time to time. We will name any agent involved in the offering and sale of our common stock, and we will describe
any commissions we will pay the agent in the prospectus supplement. Unless the prospectus supplement states otherwise, our agent will act on a best-efforts basis for the period of its
appointment.

We may provide underwriters and agents with indemnification against civil liabilities related to offerings pursuant to this prospectus, including liabilities under the Securities Act, or
contribution with respect to payments that the underwriters or agents may make with respect to these liahilities. Underwriters and agents may engage in transactions with, or perform servicesfor,
usin the ordinary course of business. We will describe such relationshipsin the prospectus supplement naming the underwriter or agent and the nature of any such relationship.

Rules of the SEC may limit the ability of any underwritersto bid for or purchase securities before the distribution of the shares of common stock is completed. However, underwriters
may engage in the following activitiesin accordance with the rules:

Stabilizing transactions — Underwriters may make bids or purchases for the purpose of pegging, fixing or maintaining the price of the shares, so long as stabilizing bids do not exceed a
specified maximum.

Options to purchase additional stock and syndicate covering transactions — Underwriters may sell more shares of our common stock than the number of shares that they have
committed to purchase in any underwritten offering. This creates a short position for the underwriters. This short position may involve either “ covered” short sales or “naked” short sales.
Covered short sales are short sales made in an amount not greater than the underwriters’ option to purchase additional sharesin any underwritten offering. The underwriters may close out
any covered short position either by exercising their option or by purchasing shares in the open market. To determine how they will close the covered short position, the underwriters will
consider, among other things, the price of shares available for purchase in the open market, as compared to the price at which they may purchase shares through their option. Naked short
sales are short sales in excess of the option. The underwriters must close out any naked position by purchasing sharesin the open market. A naked short position is more likely to be
created if the underwriters are concerned that, in the open market after pricing, there may be downward pressure on the price of the shares that could adversely affect investors who
purchase shares in the offering.

Penalty bids — If underwriters purchase sharesin the open market in a stabilizing transaction or syndicate covering transaction, they may reclaim a selling concession from other
underwriters and selling group members who sold those shares as part of the offering.

Similar to other purchase transactions, an underwriter’s purchases to cover the syndicate short sales or to stabilize the market price of our common stock may have the effect of raising
or maintaining the market price of our common stock or preventing or mitigating a decline in the market price of our common stock. As aresult, the price of the shares of our common stock may
be higher than the price that might otherwise exist in the open market. The imposition of a penalty bid might also have an effect on the price of sharesif it discourages resales of the shares.

If commenced, the underwriters may discontinue any of these activities at any time.

Our common stock is traded on the NASDAQ Capital Market and on the Tel Aviv Stock Exchange. One or more underwriters may make a market in our common stock, but the
underwriters will not be obligated to do so and may discontinue market making at any time without notice. We cannot give any assurance as to liquidity of the trading market for our common
stock.

Any underwriterswho are qualified market makers on the NASDAQ Capital Market may engage in passive market making transactions in that market in the common stock in accordance
with Rule 103 of Regulation M, during the business day prior to the pricing of the offering, before the commencement of offers or sales of the common stock. Passive market makers must comply
with applicable volume and price limitations and must be identified as passive market makers. In general, a passive market maker must display its bid at a price not in excess of the highest
independent bid for such security; if all independent bids are lowered below the passive market maker’s bid, however, the passive market maker’s bid must then be lowered when certain
purchase limits are exceeded.




In compliance with guidelines of the Financial Industry Regulatory Authority, or FINRA, the maximum commission or discount to be received by any FINRA member or independent
broker dealer may not exceed 8% of the aggregate amount of the securities offered pursuant to this prospectus and any applicable prospectus supplement.

Exer cise of Outstanding Warrants

Wewill sell and deliver shares of our common stock directly to those holders who validly exercise certain warrants that were registered under a previous registration statement. No
prospectus supplement will be delivered in connection with such transactions. See “ Description of Warrants — Outstanding Warrants” on page 5 of this prospectus.

VALIDITY OF THE SECURITIES
Zysman, Aharoni, Gayer and Sullivan & Worcester LLP, New Y ork, New Y ork, passed upon the validity of the securities offered hereby.
EXPERTS

The consolidated financial statements of Pluristem Therapeutics Inc. appearing in our Annual Report on Form 10-K for the fiscal year ended June 30, 2016 and the effectiveness of the
internal control over financial reporting of Pluristem Therapeutics Inc. as of June 30, 2016, have been audited by Kost Forer Gabbay & Kasierer, amember of Ernst & Y oung Global, independent
registered public accounting firm, as set forth in their reports thereon, included therein, and incorporated herein by reference. Such consolidated financial statements are incorporated herein by
reference in reliance upon such reports given on the authority of such firm as experts in accounting and auditing.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the reporting and information requirements of the Exchange Act and as aresult 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 havefiled aregistration statement on Form S-3 under the Securities Act with the SEC with respect to the shares of our common stock, warrants, preferred stock and units offered
through this prospectus. This prospectusisfiled as a part of that registration statement and does not contain all of the information contained in the registration statement and exhibits. We refer
you to our registration statement and each exhibit attached to it for a more complete description of mattersinvolving us, and the statements we have made in this prospectus are qualified in their
entirety by reference to these additional materials.

Y ou 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. Y ou may aso obtain
copies of thisinformation by mail from the public reference section of the SEC, 100 F Street, N.E., Washington, D.C. 20549, at prescribed rates. Y ou 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 ahyperlink.
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INCORPORATION OF DOCUMENTSBY REFERENCE

We are “incorporating by reference” certain documents we file with the SEC, which means that we can disclose important information to you by referring you to those documents. The
information in the documents incorporated by referenceis considered to be part of this prospectus. Statements contained in documents that we file with the SEC and that are incorporated by
reference in this prospectus will automatically update and supersede information contained in this prospectus, including information in previously filed documents or reports that have been
incorporated by reference in this prospectus, to the extent the new information differs from or isinconsistent with the old information.

We havefiled or may file the following documents with the SEC. These documents are incorporated herein by reference as of their respective dates of filing:
@ Our Annual Report on Form 10-K for the year ended June 30, 2016 filed with the SEC on September 7, 2016;

(b) Our Quarterly Reports on Form 10-Q for the quarters ended September 30, 2016, December 31, 2016 and March 31, 2017, asfiled with the SEC on November 7, 2016, February
8, 2017 and May 8, 2017, respectively;

(©) Our Current Reports on Form 8-K filed with the SEC on October 25, 2016, November 10, 2016, December 20, 2016, December 23, 2016, January 11, 2017, January 17, 2017,
January 20, 2017, March 29, 2017, March 30, 2017, May 3, 2017, May 25, 2017, June 20, 2017 and June 23, 2017; and

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.

All documents filed by us pursuant to Section 13(a), 13(c), 14 or 15(d) of the Exchange Act until all of the securities to which this 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 accompanying prospectus supplement 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 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.
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