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The information in this prospectus is not complete and may be changed. We may not sell these securities until 
the registration statement filed with the Securities and Exchange Commission is effective. This prospectus is 
not an offer to sell these securities, and it is not soliciting an offer to buy these securities in any state where the 
offer or sale is not permitted.
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We may from time to time sell common shares, preferred stock and warrants to purchase common shares, 

and units of two or more of such securities, in one or more offerings for an aggregate initial offering price of 
$200,000,000. We refer to the common shares, the preferred stock, the warrants to purchase common shares 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 agents in an accompanying prospectus supplement. You should carefully read 
this prospectus and any accompanying supplements before you decide to invest in any of these securities.

 
Our common shares are traded on the Nasdaq Global Market, or Nasdaq, under the symbol “PLUR” and on 

the Tel Aviv Stock Exchange, or TASE, under the symbol “PLUR.” On July 19, 2023, the last reported sale price of 
our common shares on The Nasdaq Global Market was $0.77 per share.

 
Investing in our securities involves risks. See “Risk Factors” on page 3 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 is a criminal offense.

 
The date of this prospectus is       , 2023.
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You should rely only on the information contained in this prospectus, any prospectus supplement 

and the documents incorporated by reference herein or therein, or to which we have referred you. We have 
not authorized anyone to 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 is unlawful to 
make such offer or solicitation of an offer in such jurisdiction. You should not assume that the information 
contained in this prospectus, any prospectus supplement or any document incorporated by reference is 
accurate 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 change in 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 “Pluri,” “we,” “us,” and “our” refer to Pluri Inc. and its 
subsidiaries as required by the context.
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ABOUT THIS PROSPECTUS
 

This prospectus is part of a registration 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 prospectus in one or more offerings up to a total 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 
documents is inconsistent with a statement in another document having a later date – for example, a document 
incorporated by reference in this prospectus or any prospectus supplement – the statement in the document having 
the later date modifies or supersedes the earlier statement.
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OUR COMPANY
 

This summary highlights information contained in the documents incorporated 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 a biotechnology company with an advanced cell-based technology platform. We have developed a 
unique three-dimensional, or 3D, technology platform for cell expansion with an industrial scale in-house Good 
Manufacturing Practice, or GMP, cell manufacturing facility. We are utilizing our technology in the field of 
regenerative medicine and food tech and plan to utilize it in other industries and verticals that have a need for our 
mass scale and cost-effective cell expansion platform.

 
We use our advanced cell-based technology platform in the field of regenerative medicine to develop 

placenta-based cell therapy product candidates for the treatment of inflammatory, muscle injuries and hematologic 
conditions. Our placental expanded, or PLX, cells are adherent stromal cells that are expanded using our 3D 
platform. Our PLX cells can be administered to patients off-the-shelf, without blood or tissue matching or additional 
manipulation prior to administration. PLX cells are believed to release a range of therapeutic proteins in response to 
the patient’s condition.
 

Our operations are focused on the research, development and manufacturing of cells and cell-based 
products, conducting clinical studies and the business development of cell therapeutics and cell-based technologies, 
such as our collaboration with Tnuva Food Industries – Agricultural Cooperative in Israel Ltd., through its fully 
owned subsidiary, Tnuva Food-Tech Incubator (2019), Limited Partnership, or Tnuva, to use our technology to 
establish a cultivated food platform and the recent collaboration agreement we signed with a leading European 
manufacturer of active pharmaceutical ingredients, or APIs, to use our expansion technology, which aims to 
revolutionize the production of biologics by enabling a cost-effective, sustainable and cruelty-free ingredient.

 
We expect to demonstrate a real-world impact and value from our cell-based technology platform, our 

current PLX pipeline and from other cell-based product candidates that may be developed based on our platform. 
Our business model for commercialization and revenue generation includes, but is not limited to, licensing deals, 
joint ventures, partnerships, joint development agreements and direct sale of our products.

 
In the pharmaceutical area, we have focused on a number of indications utilizing our product candidates, 

including, but not limited to, muscle recovery following surgery for hip fracture, incomplete recovery following 
bone marrow transplantation, critical limb ischemia, Chronic Graft versus Host Disease and a potential treatment for 
Acute Radiation Syndrome. Some of these studies have been completed while others are still ongoing. We believe 
that each of these indications is a severe unmet medical need.
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In April 2023, we unveiled a breakthrough in cell manufacturing that potentially solves one of the biggest 

hurdles facing cell-based industries: cost-effective, industrial scale cell manufacturing. PluriMatrix, built upon our 
platform 3D cell expansion technology, significantly scales high-quality cell production, potentially having a 
catalytic impact across numerous industries that require mass-scale cell production including pharma, biologics, 
foodtech and agri-tech. PluriMatrix is also used by our majority-owned subsidiary Ever After Ltd. (formerly 
Plurinuva Ltd.), to produce cultivated meat.

 
On July 11, 2023, we announced that we had signed a three-year, $4.2 million contract, with the U.S. 

National Institute of Allergy and Infectious Diseases, a part of the National Institutes of Health to further advance 
the development of our PLX-R18 cell therapy as a potential novel treatment for Hematopoietic Acute Radiation 
Syndrome, a deadly disease that can result from nuclear disasters and radiation exposure. We will collaborate with 
the U.S. Department of Defense Armed Forces Radiobiology Research Institute and the Uniformed Services 
University of Health Sciences.

 
Food Tech

 



On February 24, 2022, we announced the closing of the joint venture pursuant to joint venture agreement, 
or the Joint Venture Agreement, with Tnuva through our subsidiary, Pluri Biotech Ltd. Under the Joint Venture 
Agreement, we established a new company, Ever After Ltd. (formerly Plurinuva Ltd.) with the purpose of 
developing cultivated meat products of all types and kinds.

 
In December 2022, we reported that our joint venture successfully completed proof of concept in its 

development of cultivated meat based on our cell-based technology platform.
 

We were incorporated as a Nevada corporation in 2001. We have a wholly owned subsidiary in Israel 
called Pluri Biotech Ltd., or the Subsidiary, wholly owned subsidiary in Germany called Pluristem GmbH, or the 
German Subsidiary, and Ever After Foods Ltd., or Ever After. Pluri, the Subsidiary, the German Subsidiary, and 
Ever After are referred to as the “Company” or “Pluri”. The Subsidiary, the German Subsidiary, and Ever After are 
referred to as the “Subsidiaries”. Our executive offices are located at MATAM Advanced Technology Park, 
Building No. 5, Haifa, Israel, our telephone number is 011 972 74 710 8600, and our website address is www.pluri-
biotech.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 this prospectus. You should not consider the contents of our website in making an investment decision with 
respect to the securities.
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RISK FACTORS
 

An investment in our securities involves significant risks. You should carefully consider the risk factors 
below as well as risk 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, 2022, our Quarterly Report on Form 10-Q For the 
quarterly period ended March 31, 2023, as well as all 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 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 deem 
immaterial may also affect our business, prospects, financial condition and results of operations.
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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 elsewhere in 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.
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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 trial activities, 
manufacturing and development of cell based products candidates, marketing and business development, 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 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.
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THE SECURITIES WE 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 particular 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 shares;

 
 ● preferred stock;

 
 ● warrants to purchase common shares; and

 
 ● units of two or more of the securities mentioned above.

 
The total initial offering price of all securities that we may issue in these offerings will not exceed 

$200,000,000.
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DESCRIPTION OF CAPITAL STOCK
 



The following summary is a description of the material terms of our share capital. We encourage you to 
read our Certificate of Incorporation, as amended, and Amended and Restated By-laws which have been filed 
with the SEC, as well as the applicable provisions of the Nevada Revised Statutes.

 
As of July 20, 2023, our authorized capital stock consists of 300,000,000 common shares, of which there 

were 41,072,224 shares outstanding as of March 31, 2023 and 41,217,594 shares outstanding as of June 30, 2023, 
and 1,000,000 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 a later date by 
our Board, there are no provisions in our Articles of Incorporation or Bylaws that would delay, defer or prevent a 
change in our control.

 
Common Shares

 
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 shares with each holder of 
one common share being entitled to one vote. In the event of liquidation, holders of the common shares are entitled 
to share ratably in the distribution of assets remaining after payment of liabilities, if any. Holders of the common 
shares have no cumulative voting rights and no preemptive or other rights to subscribe for shares. Holders of 
common shares 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 Directors is 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 
believe is not in their interest.

 
Transfer Agent

 
American Stock Transfer and Trust Company, LLC is the registrar and transfer agent for our common 

shares. Their address is 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 regulation 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 shareholders a specified number of Nevada residents and 
we would have to do business in Nevada directly or through an affiliate.
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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 issuable 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 agreements will 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 shares in one or more series. We may issue warrants 

independently or together with common shares, and the warrants may be attached to or separate from the common 
shares.

 
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 a warrant agreement with a warrant 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 shares with which the warrants are issued and the number of 

warrants issued with such common shares;
 
 ● if applicable, the date on and after which the warrants and the related common shares will be 

separately transferable;
 
 ● the number of common shares 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 

shares 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 shares issuable upon exercise of the warrants; and
 
 ● any other specific terms, preferences, rights or limitations of or restrictions on the warrants.
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Before exercising their warrants, holders of warrants will not have any of the rights of holders of the 

common shares 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 common shares that we specify in the 

applicable prospectus supplement at the exercise price that we describe in 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 us in immediately available funds, as provided in the 
applicable prospectus supplement. We will set forth on the reverse 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 us in 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 shares 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 a new warrant certificate or warrant agreement for 
the remaining amount of warrants.

 
Enforceability of Rights by Holders of Warrants

 
If we appoint a warrant 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 a warrant may, without the consent of the related warrant agent or the holder of any other warrant, 
enforce by appropriate legal action its right to exercise, and receive the securities purchasable upon exercise of, its 
warrants.

 
9

 
 

DESCRIPTION OF UNITS
 

We may issue, in one or more series, units consisting of common shares, preferred stock and/or warrants 
for the purchase of common shares 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 units in 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 units are subject to, and qualified in their entirety by reference to, 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 be issued so that the holder of the unit is also the holder of each security included in the 

unit. Thus, the holder of a unit will have the rights and obligations of a holder of each included security. The unit 
agreement under which a unit is issued may provide that the securities included 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, as well as those described under “Description of Capital Stock” 
and “Description of Warrants” will apply to each unit and to any common shares, preferred stock or warrant 
included in each unit, respectively.

 
We may issue units in such amounts and in such distinct series as we determine.
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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;
 
 ● directly to investors in 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:
 
 ● a fixed price or prices, which may be changed;
 
 ● market prices prevailing at the time of sale;
 
 ● prices related 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 shares 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 securities from 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 a fixed 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.

 
11

 
 
If we use a dealer 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 specified in 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 a 

common shares 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 common shares 
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. Its resales may be effected through a number of methods, including without 
limitation, ordinary brokerage transactions and transactions in which the broker solicits purchasers and block trades 
in 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 shares, 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 liabilities. Underwriters and agents may engage in 
transactions with, or perform services for, us in the ordinary course of business. We will describe such relationships 
in 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 underwriters to bid for or purchase securities before the 

distribution of the common shares is completed. However, underwriters may engage in the following activities in 
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.
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 ● Options to purchase additional stock and syndicate covering transactions — Underwriters may sell 

more common shares 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 shares in 
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 shares in 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 shares in 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 shares may have the effect of raising or maintaining the market price of 
our common shares or preventing or mitigating a decline in the market price of our common shares. As a result, the 
price of the common shares 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 shares if it discourages resales of the shares.

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

 
Our common shares are traded on the Nasdaq Global Market and on the Tel Aviv Stock Exchange. One or 

more underwriters may make a market in our common shares, 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 shares.

 
Any underwriters who are qualified market makers on the Nasdaq Global Market may engage in passive 

market making transactions in that market in the common shares 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 shares. 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.

 
13

 
 

LEGAL MATTERS
 

Sullivan & Worcester LLP, New York, New York, passed upon the validity of the securities offered 
hereby. Additional legal matters may be passed upon for any underwriters, dealers or agents by counsel that we will 
name in the applicable prospectus supplement.

 
EXPERTS

 
The financial statements incorporated in this Prospectus by reference to the Annual Report on Form 10-K for the 
year ended June 30, 2022 have been so incorporated in reliance on the report of Kesselman & Kesselman, Certified 
Public Accountants (Isr.), a member firm of PricewaterhouseCoopers International Limited, an independent 
registered public accounting firm, given on the authority of said firm as experts in auditing and accounting 

 
WHERE YOU CAN FIND MORE INFORMATION

 
We have filed a registration statement on Form S-3 under the Securities Act with the SEC with respect to 

the shares of our common shares, preferred stock, warrants and units offered through this prospectus. This 
prospectus is filed 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 matters involving us, and the statements we have made in this prospectus are qualified 
in their entirety by reference to these additional materials. 

 
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. You can review our SEC filings and the registration statement 
by accessing the SEC’s internet site at http://www.sec.gov. We maintain a corporate website at 
https://www.pluristem.com. Information contained on, or that can be accessed through, our website does not 
constitute a part of this prospectus. We have included our website address in this prospectus solely as an inactive 
textual reference.
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INCORPORATION OF DOCUMENTS BY 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 reference is 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 is inconsistent 
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:
 

 (a) Our Annual Report on Form 10-K for the year ended June 30, 2022 filed with the SEC on September 
21, 2022;

 

https://www.sec.gov/Archives/edgar/data/1158780/000121390022057677/f10k2022_pluriinc.htm


 (b) Our Quarterly Reports on Form 10-Q for the quarters ended September 30, 2022, December 31, 2022 
and March 31, 2023, as filed with the SEC on November 10, 2022, February 13, 2023 and May 9, 
2023, respectively;

 
 (c) Our Current Reports on Form 8-K filed with the SEC on July 13, 2022, July 25, 2022 October 13, 

2022, December 19, 2022, December 28, 2022, January 24, 2023, February 6, 2023, February 14, 
2023, April 25, 2023, April 27, 2023, July 11, 2023 and July 13, 2023; and

 
 (d) The description of our common shares 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 (1) after the 

date of the filing of the registration statement of which this prospectus forms a part and prior to its effectiveness and 
(2) 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, 3508409, Israel, Attention: Chen Yehuda-Franco.
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PART II
 

INFORMATION NOT REQUIRED IN PROSPECTUS
 

Item 14. Other Expenses of Issuance and Distribution.
 

The following table sets forth the various expenses to be incurred by Pluri Inc., or we, us or our, in 
connection with the registration of the securities being registered hereby, all of which will be borne by the registrant. 
All amounts shown are estimates except the SEC registration fee.

 
  Amount  
SEC registration fee  $ 22,040 
Legal fees and expenses  $ 10,000 
Accountant’s fees and expenses  $ 3,000 
Miscellaneous, printing and transfer agent fees and expenses  $ 1,500 
Total  $ 36,540 
 
Item 15. 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 

https://www.sec.gov/Archives/edgar/data/1158780/000121390022071138/f10q0922_pluriinc.htm
https://www.sec.gov/Archives/edgar/data/1158780/000121390023010734/f10q1222_pluriinc.htm
https://www.sec.gov/Archives/edgar/data/1158780/000121390023037682/f10q0323_pluriinc.htm
https://www.sec.gov/Archives/edgar/data/1158780/000121390023037682/f10q0323_pluriinc.htm
https://www.sec.gov/Archives/edgar/data/1158780/000121390022039009/ea162806-8k_pluristem.htm
https://www.sec.gov/Archives/edgar/data/1158780/000121390022041096/ea163272-8k_pluriinc.htm
https://www.sec.gov/Archives/edgar/data/1158780/000121390022063839/ea167091-8k_pluriinc.htm
https://www.sec.gov/Archives/edgar/data/1158780/000121390022063839/ea167091-8k_pluriinc.htm
https://www.sec.gov/Archives/edgar/data/1158780/000121390022080909/ea170467-8k_pluriinc.htm
https://www.sec.gov/Archives/edgar/data/1158780/000121390022083223/ea170946-8k_pluriinc.htm
https://www.sec.gov/Archives/edgar/data/1158780/000121390023004822/ea172145-8k_pluri.htm
https://www.sec.gov/Archives/edgar/data/1158780/000121390023008270/ea172769-8k_pluri.htm
https://www.sec.gov/Archives/edgar/data/1158780/000121390023011032/ea173442-8ka1_pluri.htm
https://www.sec.gov/Archives/edgar/data/1158780/000121390023011032/ea173442-8ka1_pluri.htm
https://www.sec.gov/Archives/edgar/data/1158780/000121390023032481/ea177385-8k_pluri.htm
https://www.sec.gov/Archives/edgar/data/1158780/000121390023033258/ea177589-8k_pluriinc.htm
https://www.sec.gov/Archives/edgar/data/1158780/000121390023056039/ea181617-8k_pluriinc.htm
https://www.sec.gov/Archives/edgar/data/1158780/000121390023056621/ea181710-8k_pluri.htm
https://www.sec.gov/Archives/edgar/data/1158780/000114420407066561/v096772_8ka.htm


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 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 entered into indemnification agreements with our directors and officers pursuant to which we agreed to 

indemnify each director and officer for any liability he or she may incur by reason of the fact that he or she serves as 
our director or officer, to the maximum extent permitted by law.

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

 
Item 16. Exhibits and Financial Statement Schedules.

 
The exhibits to this Registration Statement are listed in the Exhibit Index following the signature page of 

this Registration Statement.
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Item 17. Undertakings.

 
The undersigned registrant hereby undertakes:

 
(1) To file, during any period in which offers or sales are being made, a post-effective amendment to this 

registration statement:
 

(i) To include any prospectus required by Section 10(a)(3) of the Securities Act;
 

(ii) To reflect in the prospectus any facts or events arising after the effective date of the 
registration statement (or the most recent post-effective amendment thereof) which, individually or in the aggregate, 
represent a fundamental change in the information set forth in the registration statement. Notwithstanding the 
foregoing, any increase or decrease in volume of securities offered (if the total dollar value of securities offered 
would not exceed that which was registered) and any deviation from the low or high end of the estimated maximum 
offering range may be reflected in the form of prospectus filed with the SEC pursuant to Rule 424(b) if, in the 
aggregate, the changes in volume and price represent no more than 20 percent change in the maximum aggregate 
offering price set forth in the “Calculation of Registration Fee” table in the effective registration statement; and

 
(iii) To include any material information with respect to the plan of distribution not previously 

disclosed in the registration statement or any material change to such information in the registration statement.
 



Provided, however, that paragraphs (i), (ii) and (iii) do not apply if the information required to be included 
in a post-effective amendment by those paragraphs is contained in reports filed with or furnished to the Securities 
and Exchange Commission by the registrant pursuant to Section 13 or Section 15(d) of the Securities Exchange Act 
of 1934 that are incorporated by reference in the registration statement, or is contained in a form of prospectus filed 
pursuant to Rule 424(b) that is part of the registration statement.

 
(2) That, for the purpose of determining any liability under the Securities Act, each such post-effective 

amendment shall be deemed to be a new registration statement relating to the securities offered therein, and the 
offering of such securities at that time shall be deemed to be the initial bona fide offering thereof.

 
(3) To remove from registration by means of a post-effective amendment any of the securities being 

registered which remain unsold at the termination of the offering.
 

(4) That, for the purpose of determining liability under the Securities Act to any purchaser:
 

(i) Each prospectus filed by the registrant pursuant to Rule 424(b)(3) shall be deemed to be part of 
the registration statement as of the date the filed prospectus was deemed part of and included in the registration 
statement; and

 
(ii) Each prospectus required to be filed pursuant to Rule 424(b)(2), (b)(5), or (b)(7) as part of a 

registration statement in reliance on Rule 430B relating to an offering made pursuant to Rule 415(a)(1)(i), (vii), or 
(x) for the purpose of providing the information required by Section 10(a) of the Securities Act shall be deemed to 
be part of and included in the registration statement as of the earlier of the date such form of prospectus is first used 
after effectiveness or the date of the first contract of sale of securities in the offering described in the prospectus. As 
provided in Rule 430B, for liability purposes of the issuer and any person that is at that date an underwriter, such 
date shall be deemed to be a new effective date of the registration statement relating to the securities in the 
registration statement to which that prospectus relates, and the offering of such securities at that time shall be 
deemed to be the initial bona fide offering thereof. Provided, however, that no statement made in a registration 
statement or prospectus that is part of the registration statement or made in a document incorporated or deemed 
incorporated by reference into the registration statement or prospectus that is part of the registration statement will, 
as to a purchaser with a time of contract of sale prior to such effective date, supersede or modify any statement that 
was made in the registration statement or prospectus that was part of the registration statement or made in any such 
document immediately prior to such effective date.
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(5) That, for the purpose of determining liability of the registrant under the Securities Act to any purchaser 

in the initial distribution of the securities:
 

The undersigned registrant undertakes that in a primary offering of securities of the undersigned registrant 
pursuant to this registration statement, regardless of the underwriting method used to sell the securities to the 
purchaser, if the securities are offered or sold to such purchaser by means of any of the following communications, 
the undersigned registrant will be a seller to the purchaser and will be considered to offer or sell such securities to 
such purchaser:

 
(i) Any preliminary prospectus or prospectus of the undersigned registrant relating to the offering 

required to be filed pursuant to Rule 424;
 

(ii) Any free writing prospectus relating to the offering prepared by or on behalf of the 
undersigned registrant or used or referred to by the undersigned registrant;

 
(iii) The portion of any other free writing prospectus relating to the offering containing material 

information about the undersigned registrant or its securities provided by or on behalf of the undersigned registrant; 
and

 



(iv) Any other communication that is an offer in the offering made by the undersigned registrant to 
the purchaser.

 
(I) That, for the purposes of determining any liability under the Securities Act, each filing of the registrant’s 

annual report pursuant to Section 13(a) or 15(d) of the Securities Exchange Act of 1934 (and, where applicable, each 
filing of an employee benefit plan’s annual report pursuant to Section 15(d) of the Securities Exchange Act of 1934) 
that is incorporated by reference in the registration statement shall be deemed to be a new registration statement 
relating to the securities offered therein, and the offering of such securities at that time shall be deemed to be the 
initial bona fide offering thereof.

 
(II) Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, 

officers and controlling persons of the registrant pursuant to the foregoing provisions, or otherwise, the registrant 
has been advised that in the opinion of the SEC such indemnification is against public policy as expressed in the 
Securities Act and is, therefore, unenforceable. In the event that a claim for indemnification against such liabilities 
(other than the payment by the registrant of expenses incurred or paid by a director, officer or controlling person of 
the registrant in the successful defense of any action, suit or proceeding) is asserted by such director, officer or 
controlling person in connection with the securities being registered, the registrant will, unless in the opinion of its 
counsel the matter has been settled by controlling precedent, submit to a court of appropriate jurisdiction the 
question whether such indemnification by it is against public policy as expressed in the Securities Act and will be 
governed by the final adjudication of such issue.
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EXHIBIT INDEX

 
1.1** Form of Underwriting Agreement in connection with the offering of any securities.
  
4.1 Composite Copy of the Company’s Articles of Incorporation as amended on July 2, 2020 (incorporated by 

reference to Exhibit 4.1 of our registration statement on Form S-3 filed on July 16, 2020).
  
4.2 Amended and Restated By-laws as amended on September 10, 2020 (incorporated by reference to Exhibit 3.3 

of our annual report on Form 10-K filed on September 10, 2020).
  
4.3** Form of Warrant Agreement, including form of Warrant.
  
5.1* Opinion of Sullivan & Worcester LLP.
  
23.1* Consent of Kesselman & Kesselman, Independent Registered Public Accounting Firm.
  
23.2* Consent of Sullivan & Worcester LLP (contained in Exhibit 5.1)
  
24.1* Powers of Attorney (included in the signature pages hereto).
  
107* Filing Fee Table

 
* Filed herewith.
 
** To be filed by amendment or incorporated by reference in connection with the offering of any securities, as 

appropriate.
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SIGNATURES

 

https://www.sec.gov/Archives/edgar/data/1158780/000121390020017673/ea124148ex4-1_pluristem.htm
https://www.sec.gov/Archives/edgar/data/1158780/000121390020017673/ea124148ex4-1_pluristem.htm
https://www.sec.gov/Archives/edgar/data/1158780/000121390020026105/f10k2020ex3-3_pluristem.htm
https://www.sec.gov/Archives/edgar/data/1158780/000121390020026105/f10k2020ex3-3_pluristem.htm


Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable 
grounds to believe that it meets all of the requirements for filing on Form S-3 and has duly caused this registration 
statement to be signed on its behalf by the undersigned, thereunto duly authorized, in the City of Haifa, Israel on the 
20th day of July, 2023.

 
 PLURI INC.
   
 By: /s/ Yaky Yanay
  Name: Yaky Yanay
  Title: Chief Executive Officer

 
POWERS OF ATTORNEY

 
KNOW ALL PERSONS BY THESE PRESENTS, that each person whose signature appears below hereby 

constitutes and appoints each of Yaky Yanay and Chen Franco-Yehuda and each of them acting singly, as his or her 
true and lawful attorney-in-fact and agent, each with full power of substitution, for the undersigned in any and all 
capacities, to sign any and all amendments to this registration statement (including post-effective amendments or 
any abbreviated registration statement and any amendments thereto filed pursuant to Rule 462(b) increasing the 
number of securities for which registration is sought), and to file the same, with all exhibits thereto and other 
documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorneys-in-
fact and agents, with full power of each to act alone, full power and authority to do and perform each and every act 
and thing requisite and necessary to be done in connection therewith, as fully for all intents and purposes as the 
undersigned might or could do in person, hereby ratifying and confirming all that said attorneys-in-fact and agents, 
or either of them, or his or their substitute or substitutes, may lawfully do or cause to be done by virtue hereof.

 
Pursuant to the requirements of the Securities Act of 1933, this registration statement has been signed by 

the following persons in the capacities and on the dates indicated.
 

Signature  Title  Date
     
/s/ Yaky Yanay  Chief Executive Officer, President and Director  July 20, 2023
Yaky Yanay  (Principal Executive Officer)   
     
/s/ Chen Franco-Yehuda  Chief Financial Officer and Treasurer  July 20, 2023
Chen Franco-Yehuda  (Principal Financial and Accounting Officer)   
     
/s/ Zami Aberman  Chairman of the Board of Directors  July 20, 2023
Zami Aberman     
     
/s/ Lorne Abony  Director  July 20, 2023
Lorne Abony     
     
/s/ Doron Birger  Director  July 20, 2023
Doron Birger     
     
/s/ Rami Levi  Director  July 20, 2023
Rami Levi     
     
/s/ Maital Shemesh-Rasmussen  Director  July 20, 2023
Maital Shemesh-Rasmussen     

 
 

II-5
 

Exhibit 5.1



 

 
July 20, 2023

 
Pluri Inc.
MATAM Advanced Technology Park, Building No. 5
Haifa 31905 Israel
 
Re: Registration Statement on Form S-3 
 
Ladies and Gentlemen:
 

This opinion is furnished to you in connection with a Registration Statement on Form S-3 (the 
“Registration Statement”) being filed by Pluri Inc., a Nevada corporation (the “Company”), with the Securities and 
Exchange Commission (the “Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), for 
the registration of the sale from time to time of up to $200,000,000 aggregate maximum offering price of: (i) 
common shares of the Company, $0.00001 par value per share, (the “Shares”), (ii) warrants to purchase Shares (the 
“Warrants”), (iii) shares of preferred stock (the “Preferred Shares,” and, with the Shares and the Warrants, the 
“Securities”) and (iv) units of two or more of the Securities (the “Units”), all of which may be issued from time to 
time on a delayed or continuous basis pursuant to Rule 415 under the Securities Act.

 
We are acting as counsel for the Company in connection with the Registration Statement. We have 

examined signed copies of the Registration Statement and have also examined and relied upon minutes of meetings 
of the Board of Directors of the Company as provided to us by the Company, the Articles of Incorporation and By-
Laws of the Company, each as restated and/or amended to date (collectively the “Charter Documents”), and such 
other documents as we have deemed necessary for purposes of rendering the opinions hereinafter set forth.
 

In our examination of the foregoing documents, we have assumed the genuineness of all signatures, the 
authenticity of all documents submitted to us as originals, the conformity to original documents of all documents 
submitted to us as copies, the authenticity of the originals of such latter documents and the legal competence of all 
signatories to such documents. Other than our examination of the documents indicated above, we have made no 
other examination in connection with this opinion.
 

The opinions rendered herein are limited to the Nevada Revised State Statutes and the federal laws of the 
United States. For purposes of our opinion, we have examined an official compilation of “Title 7 - Business 
Associations; Securities; Commodities, Chapter - 78 - Private Corporations” of the Nevada Revised Statutes. Such 
examination was limited to the provisions of such statute only, and did not include any annotations or commentary 
related thereto. We do not purport to be experts on the laws of the State of Nevada and our opinion is based upon 
such limited experience.
 

Based upon the foregoing and subject to the assumptions, exceptions, qualifications and limitations set 
forth hereinafter, we are of the opinion that:

 



 
 

 
 
 
 

 
Pluri Inc.
July 20, 2023
Page 2

 
(1) With respect to the Shares, when (i) specifically authorized for issuance by the Company’s Board of 

Directors or an authorized committee thereof (the “Authorizing Resolutions”); (ii) the Registration Statement has 
become effective under the Securities Act; (iii) if necessary, an appropriate prospectus supplement with respect to 
the Shares has been prepared, filed and delivered in compliance with the Securities Act and the applicable rules 
promulgated thereunder; (iv) the terms of the sale of the Shares have been duly established in conformity with the 
Charter Documents and do not violate any applicable law or result in a default under or breach of any agreement or 
instrument binding on the Company and comply with any requirement or restriction imposed by any court or 
governmental body having jurisdiction over the Company; (v) the Shares have been issued and sold as contemplated 
by the Registration Statement and any prospectus supplement, if applicable; and (vi) the Company has received the 
consideration provided for in the Authorizing Resolutions and such consideration is not less than the par value of the 
Shares, the Shares will be validly issued, fully paid and nonassessable.

 
(2) With respect to the Warrants, when (i) specifically authorized for issuance by the Authorizing 

Resolutions; (ii) the Registration Statement has become effective under the Securities Act; (iii) the warrant 
agreement or agreements relating to the Warrants have been duly authorized, executed and delivered; (iv) the terms 
of the Warrants and of their issuance and sale have been duly established in conformity with the warrant agreement 
or agreements and do not violate any applicable law or result in a default under or breach of any agreement or 
instrument binding upon the Company and comply with any requirement or restriction imposed by any court or 
governmental body having jurisdiction over the Company; (v) the Warrants have been duly executed and 
countersigned in accordance with the warrant agreement or agreements and issued and sold as contemplated by the 
Registration Statement; and (vi) the Company has received the consideration (if any separate consideration is given 
for the Warrants) provided for in the Authorizing Resolutions, the Warrants will constitute valid and legally binding 
obligations of the Company, subject to bankruptcy, insolvency, fraudulent transfer, reorganization, moratorium and 
similar laws of general applicability relating to or affecting creditors’ rights and to general equity principles.

 
(3) With respect to the Units, when (i) at the time of execution, issuance and delivery of the Units and any 

agreement related thereto will have been duly authorized, executed and delivered by the Company and the other 
parties to such agreement and will be the valid and legally binding obligation of the parties thereto, enforceable 
against such parties in accordance with its terms; and (ii) all necessary conditions and actions with respect to the 
Securities of which the Units are comprised shall have been duly met or taken, as provided for in (1) and (2) above, 
as applicable, the Units will constitute valid and legally binding obligations of the Company, subject to bankruptcy, 
insolvency, fraudulent transfer, reorganization, moratorium and similar laws of general applicability relating to or 
affecting creditors’ rights and to general equity principles.
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(4) With respect to the Preferred Shares, when (i) the Board shall have duly adopted resolutions approving 

a certificate of designation (the “Certificate of Designation”) setting forth the terms of a series of Preferred Shares, 
including, as applicable, designations and powers, preferences and relative, participating, optional or other special 
rights, and qualifications, limitations or restrictions thereof, including without limitation the dividend rate, 
conversion or exchange rights, redemption price and liquidation preference; (ii) the Certificate of Designation shall 
have been duly executed and filed with the Secretary of State of Nevada; (iii) specifically authorized for issuance by 
the Authorizing Resolutions; (iv) the Registration Statement has become effective under the Securities Act; (v) if 
necessary, an appropriate prospectus supplement with respect to the Preferred Shares has been prepared, filed and 
delivered in compliance with the Securities Act and the applicable rules promulgated thereunder; (vi) the terms of 
the sale of the Preferred Shares have been duly established in conformity with the Charter Documents and do not 
violate any applicable law or result in a default under or breach of any agreement or instrument binding on the 
Company and comply with any requirement or restriction imposed by any court or governmental body having 
jurisdiction over the Company; (vii) the Preferred Shares have been issued and sold as contemplated by the 
Registration Statement and any prospectus supplement, if applicable, and (viii) the Company has received the 
consideration provided for in the Authorizing Resolutions and such consideration is not less than the par value of the 
Preferred Shares, the Preferred Shares will be validly issued, fully paid and nonassessable.

 
The opinions set forth herein are rendered as of the date hereof, and we assume no obligation to update 

such opinions to reflect any facts or circumstances which may hereafter come to our attention or any changes in the 
law which may hereafter occur (which may have retroactive effect).

 
This opinion is rendered to you in connection with the filing of the Registration Statement. This opinion 

may not be relied upon for any other purpose, or furnished to, quoted or relied upon by any other person, firm or 
corporation for any purpose, without our prior written consent, except that (A) this opinion may be furnished or 
quoted to judicial or regulatory authorities having jurisdiction over you, and (B) this opinion may be relied upon by 
purchasers and holders of the Securities currently entitled to rely on it pursuant to applicable provisions of federal 
securities law.

 
We hereby consent to the filing of this opinion with the Commission as an exhibit to the Registration 

Statement in accordance with the requirements of Item 601(b)(5) of Regulation S-K under the Securities Act and to 
the reference to our firm in the prospectus forming a part of the Registration Statement. In giving such consent, we 
do not admit that we are in the category of persons whose consent is required under Section 7 of the Securities Act 
or the rules and regulations of the Commission.

 
 Very truly yours,
  
 /s/ Sullivan & Worcester LLP
 Sullivan & Worcester LLP
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CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

 
We hereby consent to the incorporation by reference in this Registration Statement on Form S-3 of Pluri Inc. of our 
report dated September 21, 2022 relating to the financial statements, which appears in Pluri Inc.’s Annual Report on 
Form 10-K for the year ended June 30, 2022. We also consent to the reference to us under the heading “Experts” in 
such Registration Statement.
 
 /s/ Kesselman & Kesselman
 Certified Public Accountants (Isr.) 
 A member firm of PricewaterhouseCoopers 

International Limited
 
Haifa, Israel
July 20, 2023
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

Kesselman & Kesselman, Building 25, MATAM, P.O BOX 15084 Haifa, 3190500, Israel,
Telephone: +972 -4- 8605000, Fax: +972 -4- 8605001, www.pwc.com/il
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Calculation of Filing Fee Table

 
S-3

(Form Type)
 

PLURI INC.
 

.(Exact Name of Registrant as Specified in its Charter)



 
Table 1: Newly Registered and Carry Forward Securities

 

  
Security

Type  

Security
Class
Title   

Fee
Calculation

or Carry
Forward

Rule   
Amount

Registered  

Proposed
Maximum
Offering
Price Per

Unit   

Maximum
Aggregate
Offering

Price   
Fee

Rate   

Amount of
Registration

Fee   

Carry 
Forward 

Form 
Type   

Carry 
Forward 

File 
Number   

Carry 
Forward 

Initial 
Effective 

Date   

Filing Fee 
Previously 

Paid in 
Connection 

with 
Unsold 

Securities 
to be 

Carried 
Forward  

Newly Registered Securities
Fees to Be 

Paid

 

Equity

  

Common 
Shares, 
0.00001 
par value 
per share   Rule 457(o)          -          -      -      -   -        -   -   -   - 

  

Equity

  

Preferred 
Stock, 

0.00001 
par value 
per share    Rule 457(o)   -   -   -   -   -   -         -         -           - 

  Other   Warrants   Rule 457(o)   -   -   -   -   -   -   -   -   - 
  Other   Units    Rule 457(o)   -   -   -   -   -   -   -   -   - 

  
Unallocated 

Shelf       Rule 457(o)   (1)  (2) $200,000,000(3) $0.00011020  $ 22,040.00   -   -   -   - 
Fees 

Previously 
Paid  -   -    -    -   -   -   -   -   -   -   -   - 

 Carry Forward Securities
Carry 

Forward 
Securities  -   -    -    -   -   -   -   -   -   -   -   - 

  Total Offering Amounts       $200,000,000  $0.00011020  $ 22,040.00                 
  Total Fees Previously Paid               $ 0.00                 
  Total Fee Offsets              $ 22,040.004)                 
  Net Fee Due               $ 0.00(4)                

 
(1) There is being registered hereunder an unspecified number of shares of (a) common shares, (b) preferred stock, 

(c) warrants to purchase common shares, and (c) units, consisting of some or all of these securities in any 
combination, as may be sold from time to time by the Registrant. Any securities registered hereunder may be 
sold separately or as units with other securities registered hereunder. There is also being registered hereunder an 
unspecified number of shares of common shares, as shall be issuable upon conversion, exchange or exercise of 
any securities that provide for such issuance. In no event will the aggregate offering price of all types of 
securities issued by the Registrant pursuant to this registration statement exceed $200,000,000. Pursuant to Rule 
416(a) under the Securities Act of 1933, as amended, or the Securities Act, this registration statement also 
covers any additional securities that may be offered or issued in connection with any stock split, stock dividend 
or similar transaction.

 
(2) The proposed maximum aggregate offering price per class of security will be determined from time to time by 

the Registrant in connection with the issuance by the Registrant of the securities registered hereunder and is not 
specified as to each class of security pursuant to Instruction 2.A.iii.b. to the Calculation of Filing Fee Tables and 
Related Disclosure on Item 16(b) of Form S-3 under the Securities Act.

 
(3) Estimated solely to calculate the registration fee in accordance with Rule 457(o) under the Securities Act. The 

aggregate maximum offering price of all securities issued pursuant to this registration statement will not exceed 
200,000,000.



 
(4) Pursuant to Rule 457(p) under the Securities Act, the Registrant hereby offsets the total registration fee due 

under this registration statement by $25,921.06 (calculated at the fee rate in effect at the date of the registrant’s 
registration statement on Form S-3 filed by the Registrant with the Securities and Exchange Commission on 
July 16, 2020 and declared effective declared effective on July 23, 2020 (Registration No. 333-272330), or the 
Prior Registration Statement, which represents the portion of the registration fee previously paid with respect to 
$199,700,000 of unsold securities previously registered under the Prior Registration Statement.

 
 
 
 

Table 2: Fee Offset Claims and Sources
 

  

Registrant
of Filer
Name  

Form
or

Filing
Type  

File
Number  

Initial
Filing
Date   

Filing
Date   

Fee Offset
Claimed   

Security
Type

Associated
with Fee

Offset
Claimed  

Security
Title

Associated
with Fee

Offset
Claimed   

Unsold
Securities
Associated
with Fee

Offset
Claimed  

Unsold
Aggregate
Offering
Amount

Associated
with Fee

Offset
Claimed   

Fee Paid
with Fee

Offset
Source  

 
Rule 457(p)

 

Fee Offset 
Claims   Pluri Inc.   S-3   333-239890  

 
7/16/2020     __   $22,040.00(1) 

Unallocated 
(Universal) 

Shelf   

Common 
Shares, 
0.00001 
par value 
per share,
Preferred 

Stock, 
0.00001 
par value 
per share,
Warrants,

Units   

 Unallocated 
(Universal) 

Shelf  $199,700,000   __  
Fee Offset 

Sources   Pluri Inc.   S-3   333-239890  __    7/16/2020   __   __   __   __   __   $25,921.06 
 
(1) Pursuant to Rule 457(p) under the Securities Act, the Registrant hereby offsets the total registration fee due 

under this registration statement by $25,921.06 (calculated at the fee rate in effect at the date of the registrant’s 
Prior Registration Statement), which represents the portion of the registration fee previously paid with respect to 
$199,700,000 of unsold securities previously registered under the Prior Registration Statement.
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