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The information in this prospectus is not complete and may be changed. The selling shareholders named in this prospectus may not sell these securities
until the Registration Statement filed with the Securities and Exchange Commission, of which this prospectus is a part, is effective. This prospectus is
not an offer to sell these securities and the selling shareholders named in this prospectus are not soliciting an offer to buy these securities in any state
where the offer or sale is not permitted.
 

SUBJECT TO COMPLETION, DATED OCTOBER 30, 2023
 

PROSPECTUS
 

4,652,175 American Depositary Shares representing 46,521,750 Ordinary Shares
 

 
 

Purple Biotech Ltd.
 
This prospectus relates to the resale by the selling shareholders named in this prospectus from time to time of up to an aggregate of 4,652,175 American
Depositary Shares (the “Offered ADSs”), with each American Depositary Share (“ADS”) representing 10 of our ordinary shares, no par value per share
(“Ordinary Shares”), or 46,521,750 Ordinary Shares in the aggregate, issued or issuable upon the exercise of warrants (the “Warrants”, comprised of the
October Warrants and Placement Agent Warrants as defined below), that include (i) warrants issued in a concurrent private placement in connection with our
registered direct offering in October 2023 (the “October Warrants”), pursuant to the Securities Purchase Agreement, dated as of October 17, 2023, between us
and the investor named therein (the “Securities Purchase Agreement”), and (ii) warrants issued in a private placement (the “Placement Agent Warrants”)
pursuant to an engagement letter dated as of September 26, 2023 (the “Engagement Letter”), between us and H.C. Wainwright & Co., LLC (“Wainwright”).
 
We will not receive any of the proceeds from the sale of the Offered ADSs by the selling shareholders. Any ADSs subject to resale hereunder will have been
issued by us and acquired by the selling shareholders prior to any resale of such shares pursuant to this prospectus.
 
The selling shareholders named in this prospectus and any of their pledgees, assignees and successors-in-interest, may offer or resell the Offered ADSs from
time to time through public or private transactions at prevailing market prices, at prices related to prevailing market prices or at privately negotiated prices. The
selling shareholders will bear all commissions and discounts, if any, attributable to the sale of the Offered ADSs. We will bear all costs, expenses and fees in
connection with the registration of the Ordinary Shares. For additional information on the methods of sale that may be used by the selling shareholders, see
“Plan of Distribution” beginning on page 13 of this prospectus.
 
The ADSs are listed on The Nasdaq Capital Market (“Nasdaq”) under the symbol “PPBT.” On October 27, 2023, the last reported sale price of the ADSs on
Nasdaq was $1.36 per ADS. Our Ordinary Shares are also listed on the Tel Aviv Stock Exchange (“TASE”) under the symbol “PPBT.” On October 29, 2023, the
last reported sale price of our Ordinary Shares on the TASE was NIS 0.534, or USD 0.131 per ordinary share (based on the exchange rate reported by the Bank
of Israel on such date, which was NIS 4.081 = USD 1.00).
 
For any taxable year that we determine that we are a Passive Foreign Investment Company (“PFIC”), we may in our sole discretion (i) provide notice of our
status as a PFIC as soon as practicable following such taxable year; and (ii) comply with all reporting requirements necessary for U.S. Holders (as defined
below) to make Qualified Electing Fund elections, including providing to shareholders upon request the information necessary for such an election.
 
Investing in our securities involves a high degree of risk. These risks are discussed in this prospectus under “Risk Factors” beginning on page 4 and
the “Risk Factors” in “Item 3. Key Information — D. Risk Factors” of our most recent Annual Report on Form 20-F, which is incorporated by
reference in this prospectus, as well as in any other recently filed reports and, if any, in any applicable prospectus supplement.
 
Neither the Securities and Exchange Commission (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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ABOUT THIS PROSPECTUS

 
The selling shareholders named in this prospectus may resell, from time to time, in one or more offerings, the Offered ADSs. Information about the selling
shareholders may change over time. When the selling shareholders sell Offered ADSs representing Ordinary Shares under this prospectus, we will, if necessary
and required by law, provide a prospectus supplement that will contain specific information about the terms of that offering. Any prospectus supplement may
also add to, update, modify or replace information contained in this prospectus. If a prospectus supplement is provided and the description of the offering in the
prospectus supplement varies from the information in this prospectus, you should rely on the information in the prospectus supplement. You should carefully
read this prospectus and the accompanying prospectus supplement, if any, along with all of the information incorporated by reference herein, before making an
investment decision.
 
You should rely only on the information contained or incorporated by reference in this prospectus or any applicable prospectus supplement. We have
not, and the selling shareholders have not, authorized any other person to provide you with different or additional information. If anyone provides you
with different or additional information, you should not rely on it. This prospectus is not an offer to sell, nor are the selling shareholders seeking an
offer to buy, the Offered ADSs in any jurisdiction where the offer or sale is not permitted. No offers or sales of any of the Offered ADSs are to be made
in any jurisdiction in which such an offer or sale is not permitted. You should assume that the information contained in this prospectus or in any
applicable prospectus supplement is accurate only as of the date on the front cover thereof or the date of the document incorporated by reference,
regardless of the time of delivery of this prospectus or any applicable prospectus supplement or any sales of the Offered ADSs offered hereby or
thereby.
 
You should read the entire prospectus and any prospectus supplement and any related issuer free writing prospectus, as well as the documents incorporated by
reference into this prospectus or any prospectus supplement or any related issuer free writing prospectus, before making an investment decision. Neither the
delivery of this prospectus or any prospectus supplement or any issuer free writing prospectus nor any sale made hereunder shall under any circumstances imply
that the information contained or incorporated by reference herein or in any prospectus supplement or issuer free writing prospectus is correct as of any date
subsequent to the date hereof or of such prospectus supplement or issuer free writing prospectus, as applicable. You should assume that the information
appearing in this prospectus, any prospectus supplement or any document incorporated by reference is accurate only as of the date of the applicable documents,
regardless of the time of delivery of this prospectus or any sale of securities. Our business, financial condition, results of operations and prospects may have
changed since that date.
 
Unless the context otherwise requires, all references to “Purple Biotech,” “we,” “us,” “our,” the “Company” and similar designations refer to Purple Biotech
Ltd. together with (i) its majority owned subsidiary, TyrNovo Ltd. (“TyrNovo”), (ii) its wholly owned subsidiary, FameWave Ltd. (“FameWave”), (iii) its
wholly owned subsidiary, Immunorizon Ltd. (“Immunorizon”), and (iv) its wholly owned subsidiary Purple Biotech GmbH, except where otherwise stated or
where it is clear that the terms mean only Purple Biotech Ltd. exclusive of any subsidiaries.
 
The term “NIS” refers to New Israeli Shekels, the lawful currency of the State of Israel, and the terms “dollar,” “USD” or “$” refer to U.S. dollars, the lawful
currency of the United States (“U.S.”). Our functional and presentation currency is the U.S. dollar. Foreign currency transactions in currencies other than the
U.S. dollar are translated in this prospectus into U.S. dollars using exchange rates in effect at the date of the transactions.
 
For purposes of this description, the term “U.S. Holder” means a beneficial owner of the ADSs that, for U.S. federal income tax purposes, is (i) a citizen or
resident of the United States, (ii) a corporation (or entity treated as a corporation for U.S. federal income tax purposes) created or organized in or under the laws
of the United States, any state thereof, or the District of Columbia, (iii) an estate the income of which is subject to U.S. federal income tax regardless of its
source or (iv) a trust (x) with respect to which a court within the United States is able to exercise primary supervision over its administration and one or more
U.S. persons have the authority to control all of its substantial decisions or (y) that has elected to be treated as a domestic trust for U.S. federal income tax
purposes.
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CAUTIONARY STATEMENT REGARDING FORWARD LOOKING STATEMENTS

 
This prospectus and the information incorporated by reference herein may include forward looking statements. These statements involve known and unknown
risks, uncertainties and other factors that may cause our actual results, performance or achievements to be materially different from any future results,
performance or achievements expressed or implied by the forward-looking statements. In some cases, you can identify forward-looking statements by terms
including “anticipates,” “believes,” “could,” “estimates,” “expects,” “intends,” “may,” “plans,” “potential,” “predicts,” “projects,” “should,” “will,” “would,”
and similar expressions intended to identify forward-looking statements. Forward-looking statements reflect our current views with respect to future events and
are based on assumptions and subject to risks and uncertainties. In addition, certain sections of this prospectus and the information incorporated by reference
herein contain information obtained from independent industry and other sources that we have not independently verified. You should not put undue reliance on
any forward-looking statements. Unless we are required to do so under U.S. federal securities laws or other applicable laws, we do not intend to update or revise
any forward-looking statements.
 
Our ability to predict our operating results or the effects of various events on our operating results is inherently uncertain. Therefore, we caution you to consider
carefully the matters described under the caption “Risk Factors” on page 4 of this prospectus and certain other matters discussed in this prospectus, and the
information incorporated by reference herein. Such factors and many other factors beyond our control could cause our actual results, performance or
achievements to be materially different from any future results, performance or achievements that may be expressed or implied by the forward-looking
statements.
 
Factors that could cause our actual results to differ materially from those expressed or implied in such forward-looking statements include, but are not limited
to:
 

● the initiation, timing, progress and results of our research, manufacturing, preclinical studies, clinical trials, and other therapeutic candidate
development efforts, including the safety and efficacy of our drug candidates, as well as the extent and number of additional studies that we may be
required to conduct;

 
● our ability to advance our therapeutic candidates into the next stages of clinical trials, or to successfully complete our planned and ongoing preclinical

studies or clinical trials;
 

● our receipt of regulatory clarity and approvals for our therapeutic candidates and the timing of other regulatory filings and approvals;
 

● our ability to acquire or in-license additional therapeutic candidates, integrate acquired therapeutic candidates successfully into our business and to
realize the anticipated benefits of acquisitions, such as our recent Immunorizon acquisition;

 
● a delay or rejection of an Investigational New Drug Application (“IND”), New Drug Application (“NDA”) or Biologics License Application (“BLA”)

for one or more of our therapeutic candidates;
 

● our ability to maintain compliance with Nasdaq listing standards;
 

● the regulatory environment and changes in the health policies and regimes in the countries in which we operate including the impact of any change in
regulation and legislation that could affect the pharmaceutical industry, and the difficulty of predicting actions of the Food and Drug Administration
(“FDA”), or any other applicable regulator of pharmaceutical products;

 
● the research, manufacturing, preclinical and clinical development, commercialization, and market acceptance of our therapeutic candidates;

 
● our ability to successfully acquire, develop or commercialize our drug candidates;

 
● our ability to establish collaborations for our therapeutic candidates;

 
● the interpretation of the properties and characteristics of our therapeutic candidates and of the results obtained with our therapeutic candidates in

preclinical studies or clinical trials;
 

● the implementation of our business model, strategic plans for our business and therapeutic candidates;
 

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

 
● estimates of our expenses, revenues, capital requirements and our needs for additional financing;

 
● the impact of competitive companies, technologies on our industry; and

 
● the impact of the security, political and public health situation in Israel, the U.S. and other countries in which we may operate or obtain approvals for

our products or our business.
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PROSPECTUS SUMMARY

 
This summary highlights selected information about us and information contained in greater detail elsewhere in this prospectus, and in the documents
incorporated by reference herein. This summary is not complete and does not contain all of the information that you should consider before investing in the
Offered ADSs. You should carefully read and consider this entire prospectus and information incorporated by reference into this prospectus, including the
financial statements and related notes and “Risk Factors” starting on page 4 of this prospectus, before making an investment decision. If you invest in our
securities, you are assuming a high degree of risk.
 
The Company
 
We are a clinical-stage company developing first-in-class, effective and durable therapies that harness the power of the tumor microenvironment to overcome
tumor immune evasion and drug resistance.
 
We are focused on oncology and our pipeline includes: (i) CM24, a humanized monoclonal antibody that blocks the interactions of Carcinoembryonic
Antigen Related Cell Adhesion Molecule 1 (CEACAM1), an immune checkpoint protein that supports tumor immune evasion and survival through multiple
pathways, (ii) NT219, a small molecule that simultaneously targets and inhibits Insulin Receptor Substrate 1 and 2 (IRS1/2) and Signal Transducer and
Activator of Transcription (STAT3), two signal transduction pathways involved in the development of cancer drug resistance mechanisms; and (iii) IM1240, a
conditionally-activated tri-specific antibody that engages both T cells and NK cells. The third arm of IM1240 specifically targets the Tumor Associated
Antigen (TAA) 5T4. In developing these therapeutic candidates, we address not only the tumor itself but also the tumor microenvironment, which we believe
may improve patient outcome.
 

● We are conducting a randomized, controlled, open label multicenter phase 2 study to investigate CM24 in combination with the anti-PD-1
checkpoint inhibitor nivolumab for the treatment of pancreatic ductal adenocarcinoma (PDAC) when administered in combination with standard of
care chemotherapy compared to chemotherapy alone. We have entered into a clinical collaboration agreement with Bristol Myers Squibb to evaluate
the combination of CM24 with the PD-1 inhibitor nivolumab and nab-paclitaxel in this study. We expect to release interim data in the second half of
2023 and a topline report on the overall study by the end of 2024;

 
● We are conducting a phase 1/2 dose escalation study of NT219 as a single agent in patients with solid tumors, and a dose escalation phase of NT219

in combination with cetuximab for the treatment of recurrent and/or metastatic squamous cell carcinoma of the head and neck cancer or colorectal
adenocarcinoma. These studies will be followed by an expansion phase of NT219 at its recommended phase 2 dose level in combination with
cetuximab in patients with recurrent and/or metastatic squamous cell carcinoma of the head and neck. We reported positive interim and preliminary
results in which anti-tumor activity was noted in the highest dose cohort of NT219 in combination with cetuximab. We continue to explore higher
dose optimization and are planning to enter into a phase 2 study in the first half of 2024; and

 
● We are conducting preclinical studies with IM1240 and expect to reach IND submission in approximately two years.

 
In addition, we are seeking the acquisition of additional oncology therapeutic candidates at various stages of development to expand and diversify our
portfolio and to leverage our development capabilities. 
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October Registered Direct Offering and Concurrent Private Placement
 
On October 17, 2023, we entered into the Securities Purchase Agreement with an institutional investor, pursuant to which we issued and sold (A) in a
registered direct offering, 2,430,000 ADSs and pre-funded warrants to purchase up to 1,917,827 ADS, and (B) in a concurrent private placement, the October
Warrants to purchase up to 4,347,827 ADSs, which have an exercise price of $1.25 per ADS, are exercisable immediately and will expire on April 19, 2029,
at an offering price of $1.15 per ADS and associated October Warrant and an offering price of $1.149 per pre-funded warrant and associated October Warrant
(the “October Offering”).
 
As part of the compensation to Wainwright in connection with the October Offering, we issued to Wainwright unregistered Placement Agent Warrants to
purchase up to an aggregate of 304,348 ADSs at an exercise price of $1.4375 per ADS, pursuant to the Engagement Letter. The Placement Agent Warrants
expire on October 17, 2028.
 
In connection with the October Offering, we expect to issue up to approximately 735,000 ADSs pursuant to an anti-dilution provision of that certain Lock-Up
and Registration Rights Agreements entered into with former Immunorizon shareholders in connection with the acquisition of Immunorizon in February 2023
(the “Anti-Dilution Share Issuance”).
 
Amendment of June 2020 Warrants and June 2018 Warrants
 
In connection with the October Offering, we agreed with the investor in the October Offering to amend (i) certain existing warrants to purchase an aggregate
of 555,556 ADSs at an exercise price of $9.00 per ADS, issued on June 23, 2020 (the “June 2020 Warrants”), and (ii) certain existing warrants to purchase an
aggregate of 76,000 ADSs at an exercise price of $28.00 per ADS issued on June 1, 2018 (the “June 2018 Warrants”), so that such amended warrants, in each
case, will have a reduced exercise price of $1.25 per ADS and an expiration date of April 19, 2029 (the “Warrant Amendment”).
 
Corporate Information
 
We were incorporated under the laws of the State of Israel (under a previous name) on August 12, 1968. Our Ordinary Shares were originally listed for
trading on the TASE in 1978 and the ADSs have been traded on Nasdaq since November 2015. Our Ordinary Shares are currently traded on the TASE under
the symbol “PPBT”, and the ADSs are currently traded on Nasdaq under the symbol “PPBT”. The Company is headquartered at 4 Oppenheimer Street,
Science Park, Rehovot 7670104, Israel and our telephone number is +972-3-933-3121. Our website address is www.purple-biotech.com. Information
contained on, or that can be accessed through, our website does not constitute a part of this prospectus and is not incorporated by reference herein. We have
included our website address in this prospectus solely for informational purposes. The SEC maintains an Internet site that contains reports, proxy and
information statements, and other information regarding issuers, such as us, that file electronically with the SEC at www.sec.gov.
 

 

2



 

 
THE OFFERING

 
Securities offered by the selling shareholders  Up to 4,652,175 ADSs representing 46,521,750 Ordinary Shares.
   
The ADSs Each ADS represents 10 of our Ordinary Shares. The ADSs will be delivered by The Bank of New York

Mellon, as depositary (the “Depositary”).
 
The Depositary, as depositary, or its nominee, will be the holder of the Ordinary Shares underlying the ADSs
and you will have rights as provided in the Deposit Agreement, dated as November 20, 2015, among us, the
Depositary and all owners and holders from time to time of ADSs issued thereunder (the “Deposit
Agreement”), a form of which has been filed as Exhibit 1 to the Registration Statement on Form F-6 filed by
the Depositary with the SEC on November 6, 2015.
 
Subject to the terms of the Deposit Agreement and in compliance with the relevant requirements set out in the
prospectus, you may turn in the ADSs to the Depositary for cancellation and withdrawal of the Ordinary
Shares underlying the ADSs. The Depositary will charge you fees for such cancellations pursuant to the
Deposit Agreement.
 
You should carefully read the Deposit Agreement to better understand the terms of the ADSs.

   
Selling shareholders All of the Offered ADSs are being offered by the selling shareholders named herein. See “Selling

Shareholders” on page 9 of this prospectus for more information on the selling shareholders.
   
Use of proceeds We will not receive any proceeds from the sale by the selling shareholders of the Offered ADSs issued or

issuable upon exercise of the Warrants. However, we may receive the proceeds from any exercise of the
Warrants if the holders exercise the Warrants for cash. We intend to use the proceeds from the exercise of the
Warrants for cash, if any, to fund the development of our oncology drug candidates, acquisition of new assets
and for general working capital purposes. We currently have no binding agreements or commitments to
complete any transaction for the possible acquisition of new therapeutic candidates, though we are currently,
and likely to continue, exploring possible acquisition candidates. See the section of this prospectus titled “Use
of Proceeds.”

   
Plan of Distribution The selling shareholders, and any of their pledgees, and successors-in-interest, may offer or sell the Offered

ADSs from time to time through public or private transactions at prevailing market prices, at prices related to
prevailing market prices or at privately negotiated prices. The selling shareholders may also resell the Offered
ADSs to or through underwriters, broker- dealers or agents, who may receive compensation in the form of
discounts, concessions or commissions. See “Plan of Distribution” beginning on page 13 of this prospectus for
additional information on the methods of sale that may be used by the selling shareholders.

   
Risk factors See “Risk Factors” beginning on page 4 and the other information included elsewhere in this prospectus for a

discussion of factors you should carefully consider before deciding to invest in the ADSs.
   
Listing The ADSs are listed on Nasdaq under the symbol “PPBT” and our Ordinary Shares are listed on the TASE

under the symbol “PPBT.”
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RISK FACTORS

 
Investing in our securities involves a high degree of risk. In addition to the other information contained in this prospectus and in the documents we incorporate
by reference herein, you should carefully consider the risks discussed below and under the heading “Risk Factors” in the Annual Report on Form 20-F for the
year ended December 31, 2022, before making a decision about investing in our securities. The risks and uncertainties discussed below and in the Annual
Report on Form 20-F are not the only ones facing us. Additional risks and uncertainties not presently known to us, or that we currently see as immaterial, may
also harm our business. If any of these risks occur, our business, financial condition and operating results could be harmed, the trading price of the ADSs could
decline, and you could lose part or all of your investment.
 
Please also read carefully the section above entitled “Cautionary Statement Regarding Forward-Looking Statements.”
 
Risks Related to the Current Condition in Israel
 
We conduct our operations in Israel. Conditions in Israel, including the recent attack by Hamas and other terrorist organizations from the Gaza Strip and
Israel’s war against them, may affect our operations.
 
Because we are incorporated under the laws of the state of Israel and our operations are conducted in Israel, our business and operations are directly affected by
economic, political, geopolitical and military conditions in Israel. Since the establishment of the State of Israel in 1948, a number of armed conflicts have
occurred between Israel and its neighboring countries and terrorist organizations active in the region. These conflicts have involved missile strikes, hostile
infiltrations and terrorism against civilian targets in various parts of Israel, which have negatively affected business conditions in Israel.
 
In October 2023, Hamas terrorists infiltrated Israel’s southern border from the Gaza Strip and conducted a series of attacks on civilian and military targets.
Hamas also launched extensive rocket attacks on Israeli population and industrial centers located along Israel’s border with the Gaza Strip and in other areas
within the State of Israel. Following the attack, Israel’s security cabinet declared war against Hamas and a military campaign against these terrorist
organizations commenced in parallel to their continued rocket and terror attacks. Moreover, the clash between Israel and Hezbollah in Lebanon, may escalate in
the future into a grater regional conflict.
 
Any hostilities involving Israel, or the interruption or curtailment of trade within Israel or between Israel and its trading partners could adversely affect our
operations and results of operations and could make it more difficult for us to raise capital. Parties with whom we may do business have sometimes declined to
travel to Israel during periods of heightened unrest or tension, forcing us to make alternative arrangements when necessary. The conflict situation in Israel could
cause situations where medical product certifying or auditing bodies could not be able to visit manufacturing facilities of our subcontractors in Israel in order to
review our certifications or clearances, thus possibly leading to temporary suspensions or even cancellations of our product clearances or certifications. The
conflict situation in Israel could also result in parties with whom we have agreements involving performance in Israel claiming that they are not obligated to
perform their commitments under those agreements pursuant to force majeure provisions in such agreements.
 
There have been travel advisories imposed as related to travel to Israel, and restriction on travel, or delays and disruptions as related to imports and exports may
be imposed in the future. An inability to receive supplies and materials, shortages of materials or difficulties in procuring our materials, among others, may
adversely impact our ability to commercialize and manufacture our product candidates and products in a timely manner. This could cause a number of delays
and/or issues for our operations, including delay of the review of our product candidates by regulatory agencies, which in turn would have a material adverse
impact on our ability to commercialize our product candidates.
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Additionally, members of our management and employees are located and reside in Israel. Shelter-in-place and work-from-home measures, government-
imposed restrictions on movement and travel and other precautions taken to address the ongoing conflict may temporarily disrupt our management and
employees’ ability to effectively perform their daily tasks.
 
The Israel Defense Force (the “IDF”), the national military of Israel, is a conscripted military service, subject to certain exceptions. Several of our employees
are subject to military service in the IDF and have been and may be called to serve. It is possible that there will be further military reserve duty call-ups in the
future, which may affect our business due to a shortage of skilled labor and loss of institutional knowledge, and necessary mitigation measures we may take to
respond to a decrease in labor availability, such as overtime and third-party outsourcing, for example, which may have unintended negative effects and
adversely impact our results of operations, liquidity or cash flows.
 
It is currently not possible to predict the duration or severity of the ongoing conflict or its effects on our business, operations and financial conditions. The
ongoing conflict is rapidly evolving and developing, and could disrupt our business and operations, interrupt our sources and availability of supply and hamper
our ability to raise additional funds or sell our securities, among others.
 
Risks Related to the ADSs 
 
U.S. holders of ADSs may suffer adverse tax consequences if we were characterized as a passive foreign investment company.
 
Based on the current composition of our gross income and assets and on reasonable assumptions and projections, we believe we will likely be treated as a PFIC
for U.S. federal income tax purposes for 2023. If we are characterized as a PFIC, U.S. holders of the ADSs may suffer adverse tax consequences such as (i)
having gains realized on the sale of the ADSs treated as ordinary income rather than capital gain, (ii) not qualifying for the preferential rate otherwise applicable
to dividends received in respect of the ADSs by individuals who are U.S. holders, and (iii) having interest charges apply to certain distributions by us and upon
certain sales of the ADSs.
 
The sale of a substantial amount of the ADSs, including resale of the Offered ADSs issuable upon the exercise of the Warrants by the selling shareholders,
in the public market, or the perception that future sales may occur, could adversely affect the prevailing market price of the ADSs.
 
We are registering for resale 46,521,750 Ordinary Shares represented by 4,652,175 ADSs underlying the Warrants. In addition, as of October 23, 2023, we had
outstanding warrants to purchase 42,001,460 Ordinary Shares (represented by 4,200,136 ADSs), outstanding options and Restricted Share Units (“RSUs”) to
purchase 26,942,652 Ordinary Shares (represented by 2,694,266 ADSs), each with respect to one ADS. Sales of substantial amounts of ADSs in the public
market, or the perception that such sales might occur in the future, including sales of the Offered ADSs, ADSs issuable upon vesting of RSUs and the exercise
of options, warrants or other equity-based securities, may cause the market price of the ADS to decline. We cannot predict if and when the selling shareholders
may sell such shares in the public markets. Furthermore, in the future, we may issue additional ADSs or other equity or debt securities convertible into ADSs.
Any such issuance could result in substantial dilution to our existing shareholders and could cause the price of the ADSs to decline.
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USE OF PROCEEDS

 
We will not receive any proceeds from the sale by the selling shareholders of the Offered ADSs issued or issuable upon exercise of the Warrants. All net
proceeds from the sale of the Offered ADSs covered by this prospectus will go to the selling shareholders.
 
We may receive proceeds from the exercise of the Warrants to the extent that these Warrants are exercised for cash. If all of the Warrants are exercised for cash
in full, the proceeds would be approximately $5.87 million.
 
We intend to use the proceeds from the exercise of the Warrants for cash, if any, to fund the development of our oncology drug candidates, acquisition of new
assets and for general working capital purposes. We currently have no binding agreements or commitments to complete any transaction for the possible
acquisition of new therapeutic candidates, though we are currently, and likely to continue, exploring possible acquisition candidates. 
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CAPITALIZATION AND INDEBTEDNESS

 
The following table sets forth our total capitalization as of June 30, 2023:
 
  ● on an actual basis; and
 
  ● on a pro forma basis, after giving effect to (i) the sale of  533,671 ADSs at an average offering price of $1.192 per ADS between July 1, 2023 and

October 16, 2023, pursuant to the Open Market Sale AgreementSM we entered into with Jefferies LLC, (ii) the sale of 2,430,000 ADSs and pre-funded
warrants to purchase 1,917,827 ADSs, assuming full exercise of the pre-funded warrants for cash and the issuance of the October Warrants in the
October Offering, after deducting placement agent fees and estimated offering expenses payable by us (assuming no exercise of the October Warrants),
(iii) the Warrant Amendment reducing the exercise price of the June 2020 Warrants and June 2018 Warrants to $1.25 per ADS and extension of the
term of such warrants to April 19, 2029, (iv) the Anti-Dilution Share Issuance and (v) the issuance of the Placement Agent Warrants.

 
The information set forth in the following table should be read in conjunction with and is qualified in its entirety by reference to the audited and unaudited
financial statements and notes thereto incorporated by reference in this prospectus.
 
    June 30, 2023  
(In thousands, except share data)   Actual     Pro Forma  
             
Cash and cash equivalents     17,202      22,339 
               
Shareholders’ equity:              
Ordinary shares     -        
Share premium     132,245      133,745 
Receipts on account of warrants     28,017      28,126 
Capital reserves     9,932      10,172 
Accumulated deficit     (127,589)     (127,589)
Total Shareholders’ equity     42,605      44,454 
Non-controlling interest     140      140 
Total capitalization     42,745      44,594 

 
Unless otherwise indicated, the above discussion and the table are based on 214,103,384 Ordinary Shares outstanding as of June 30, 2023 (not including one
ordinary share held in treasury; such number of Ordinary Shares would be represented by 21,410,338 ADSs) and excludes:
 

● 27,559,943 Ordinary Shares issuable at a weighted average exercise price of NIS 2.131 (approximately USD 0.534) per share issuable to holders of our
options or RSUs issued, as applicable, under our 2016 Equity Incentive Plan (such number of Ordinary Shares would be represented by 2,755,994
ADSs);

 
● 1,580,000 Ordinary Shares underlying 158,000 ADSs issuable upon exercise of the June 2018 Warrants issued in our June 2018 private placement of

warrants with an exercise price of USD 28.00 per ADS;
 

● 2,571,430 Ordinary Shares underlying 257,143 ADSs issuable upon exercise of the warrants issued in our January 2019 private placement with an
exercise price of USD 20.00 per ADS and 240,000 Ordinary Shares underlying 24,000 ADSs issuable upon exercise of placement agent warrants with
an exercise price of USD 21.875 per ADS issued to the placement agent in our January 2019 offering (the “January 2019 Warrants”);
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● 4,037,805 Ordinary Shares underlying 403,781 ADSs issuable upon the exercise of warrants issued in connection with the closing of the FameWave

acquisition agreement (the “FameWave Transaction”) with an exercise price of USD 19.80 per ADS;
 

● 1,400,000 Ordinary Shares underlying 140,000 ADSs issuable upon the exercise of the placement agent’s warrants issued in connection with our
March 2020 public offering (the “March 2020 Public Offering”) with an exercise price of USD 3.75 per ADS (the “March 2020 Warrants”);

 
● 1,400,000 Ordinary Shares underlying 140,000 ADSs issuable upon the exercise of the placement agent’s warrants issued in connection with the April

2020 warrant exercise letters (the “April 2020 Warrant Exercise Transaction”) with an exercise price of USD 4.0625 per ADS (the “April 2020
Warrants”);

 
● 7,933,334 Ordinary Shares underlying 793,333 ADSs issuable upon the exercise of warrants issued to investors in the private placement concurrent

with our May 2020 registered direct offering (the “May 2020 Offering”) with an exercise price of USD 4.00 per ADS;
 

● 1,750,000 additional Ordinary Shares underlying 175,000 ADSs issuable upon the exercise of the placement agent’s warrants with an exercise price of
USD 5.00 per ADS issued to the placement agent as compensation in connection with the May 2020 Offering (the “May 2020 Warrants”);

 
● 19,144,446 Ordinary Shares underlying 1,914,444 ADSs issuable upon the exercise of the June 2020 Warrants issued to investors in the June 2020

registered direct offering (the “June 2020 Offering”) with an exercise price of USD 9.00 per ADS;
 

● 1,944,445 additional Ordinary Shares underlying 194,443 ADSs issuable upon the exercise of the placement agent’s warrants with an exercise price of
USD 11.25 per ADS issued to the placement agent as compensation in connection with the June 2020 Offering (the “June 2020 PA Warrants”); and

 
  ● The Anti-Dilution Share Issuance of up to approximately 735,000 ADSs.
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SELLING SHAREHOLDERS

 
October Offering
 
On October 17, 2023, we entered into the Securities Purchase Agreement with an institutional investor, pursuant to which we issued and sold (A) in a registered
direct offering, 2,430,000 ADSs and pre-funded warrants to purchase up to 1,917,827 ADS, and (B) in a concurrent private placement, the October Warrants to
purchase up to 4,347,827 ADSs, which have an exercise price of $1.25 per ADS, are exercisable immediately and will expire on April 19, 2029, at an offering
price of $1.15 per ADS and associated October Warrant and an offering price of $1.149 per pre-funded warrant and associated October Warrant.
 
The issuance of the October Warrants described above was exempt from the registration requirements of the Securities Act of 1933, as amended (the “Securities
Act”) pursuant to an exemption provided by Section 4(a)(2) thereof and/or Rule 506 of Regulation D promulgated thereunder as a transaction by an issuer not
involving a public offering. Pursuant to the Securities Purchase Agreement with the investor, we agreed, among other things, to file a registration statement with
the SEC for purposes of registering the resale of the ADSs issuable upon exercise of the October Warrants as soon as practicable (and in any event within forty-
five (45) calendar days of the date of the Securities Purchase Agreement) and to keep such registration statement effective until such time as the investor, its
successors and assigns, as applicable, no longer own any October Warrants or the ADSs issuable upon exercise thereof.
 
We are registering the resale by the investor of the ADSs issuable upon exercise of the October Warrants in order to permit the holder of the October Warrants to
offer such ADSs for resale from time to time pursuant to this prospectus. The holder of the October Warrants may also sell, transfer or otherwise dispose of all
or a portion of the ADSs in transactions exempt from the registration requirements of the Securities Act, or pursuant to another effective registration statement
covering those.
 
Placement Agent Warrants
 
As part of the compensation to Wainwright in connection with the October Offering, pursuant to the Engagement Letter, between us and Wainwright, we issued
to Wainwright’s designees the unregistered Placement Agent Warrants to purchase up to an aggregate of 304,348 ADSs at an exercise price of $1.4375 per ADS.
The Placement Agent Warrants are exercisable until October 17, 2028.
 
The resale of the ADSs issuable upon exercise of the Placement Agent Warrants and the Ordinary Shares underlying the ADSs is being registered in this
registration statement.
 
Relationships with the Selling Shareholders
 
Except for ownership of the October Warrants and as described in this prospectus and the documents incorporated by reference into this prospectus, including
investments by Armistice Capital in several offerings of our securities, Armistice Capital has not had any material relationship with us within the past three
years.
 
Wainwright and its respective affiliates have engaged in investment banking, advisory and other commercial dealings in the ordinary course of business with us
or our affiliates for which they have received customary fees and commissions. Wainwright acted as the placement agent in connection with several offerings of
our securities in the past three years, and it received compensation for each such offering.
 
Information About Selling Shareholders Offering
 
The Ordinary Shares represented by the Offered ADSs being offered by the selling shareholders are those issued or issuable upon exercise of the Warrants,
described above. We are registering the Offered ADSs in order to permit the selling shareholders to offer the Offered ADSs for resale from time to time.
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Throughout this prospectus, when we refer to the Offered ADSs being registered on behalf of the selling shareholder, we are referring to the Offered ADSs
issued or issuable upon cash exercise of the Warrants, and when we refer to the selling shareholders in this prospectus we are referring to each selling
shareholder identified below, and, as applicable, permitted transferees or other successors-in-interest of the selling shareholders that may be identified in a
supplement to this prospectus or, if required, a post-effective amendment to the registration statement of which this prospectus is a part.
 
The table below provides information regarding the beneficial ownership of the Ordinary Shares represented by the Offered ADSs by the selling shareholders.
The second column lists the number of Ordinary Shares represented by the Offered ADSs beneficially owned by the selling shareholders, based on their
beneficial ownership of the Offered ADSs, as of October 23, 2023, assuming the exercise of the Warrants held by each selling shareholder on that date, without
regard to any limitations on the exercise of the Warrants. The fourth column lists the maximum number of Ordinary Shares represented by the Offered ADSs
being offered in this prospectus by each selling shareholder, issuable upon exercise of the Warrants, respectively, without regard to any limitations on the
exercise of the Warrants. The fifth and sixth columns list the number of Ordinary Shares represented by the Offered ADSs owned after the offering of the
Offered ADSs and the percentage of outstanding Ordinary Shares, assuming in both cases the exercise of the Warrants held by that selling shareholder, without
regard to any limitations on the exercise of the Warrants, and assuming the sale of all of the Ordinary Shares represented by the Offered ADSs offered by that
selling shareholder pursuant to this prospectus.
 
The selling shareholders may sell some, all or none of their Offered ADSs. We do not know when or whether the selling shareholders will exercise their
Warrants nor do we know how long the selling shareholders will hold their Offered ADSs before selling them, and we currently have no agreements,
arrangements or understandings with the selling shareholders regarding the exercise of any Warrants, or the sale or other disposition of any of the Offered
ADSs. The Offered ADSs covered hereby may be offered from time to time by the selling shareholders.
 
Unless otherwise indicated, all information contained in the table below and the footnotes thereto is based upon information provided to us by the selling
shareholders. The percentage of shares owned prior to and after the offering is based on 291,110,576 of our Ordinary Shares outstanding as of October 23,
2023. Unless otherwise indicated in the footnotes to this table, we believe that each selling shareholder has sole voting and investment power with respect to the
Ordinary Shares indicated as beneficially owned. Except as otherwise indicated below, based on the information provided to us by the selling shareholders, and
to the best of our knowledge, no selling shareholder is a broker-dealer or an affiliate of a broker-dealer.
 

   

Ordinary Shares Beneficially
Owned

Before Offering    

Maximum
Number of
Ordinary

Shares    

Ordinary Shares Beneficially
Owned

After Offering  
Selling Shareholders   Number(1)     Percentage     Offered(1)     Number     Percentage  
Armistice Capital, LLC(2)(3)     92,615,860(3)     25.7%**    43,478,270(4)     49,137,590(5)     13.6%**
Michael Vasinkevich(6)     4,251,055(7)     1.4%     1,951,630(8)     2,299,425(9)            * 
Noam Rubinstein(6)     3,140,050(10)    1.1%     958,700(11)    2,181,350(12)           * 
Craig Schwabe(6)     215,595(13)            *      102,720(14)    112,875(15)           * 
Charles Worthman(6)     83,775(16)            *      30,430(17)    53,345(18)           * 
  
* Less than 1%.
 
** The warrants held by the investor are subject to a 4.99% blocker according to which the investor of the October Warrants (together with their affiliates)

may not exercise any portion of the warrants to the extent that the holder would own more than 4.99% (or, at the holder’s option upon initial issuance,
9.99%) of our outstanding Ordinary Shares immediately after the exercise. However, upon at least 61 days’ prior notice from the holder to us, a holder
with a 4.99% ownership blocker may increase the amount of ownership of outstanding Ordinary Shares after exercising the warrants up to 9.99% of the
number of our Ordinary Shares outstanding immediately after giving effect to the exercise, as such percentage ownership is determined in accordance
with the terms of the warrants (the “Blocker”).

 
(1) Number of Ordinary Shares includes Ordinary Shares represented by ADSs. Each ADS represents ten (10) Ordinary Shares.
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(2) The securities are directly held by Armistice Capital Master Fund Ltd., a Cayman Islands exempted company (the “Master Fund”), and may be deemed to

be beneficially owned by: (i) Armistice Capital, LLC (“Armistice Capital”), as the investment manager of the Master Fund; and (ii) Steven Boyd, as the
Managing Member of Armistice Capital. The warrants are subject to a beneficial ownership limitation of 4.99%, which such limitation restricts the
Selling Stockholder from exercising that portion of the warrants that would result in the Selling Stockholder and its affiliates owning, after exercise, a
number of Ordinary Shares in excess of the beneficial ownership limitation. The address of Armistice Capital Master Fund Ltd. Is c/o Armistice Capital,
LLC, 510 Madison Avenue, 7th Floor, New York, NY 10022.  

 
(3) Represents 92,615,860 Ordinary Shares represented by 9,261,586 ADSs consisting of (i) 4,347,827 ADSs issuable upon exercise of the October Warrants,

without regard to the 4.99% Blocker on the exercise of the October Warrants, (ii) 2,364,376 ADSs, (iii) 1,917,827 ADSs issuable upon exercise of the
pre-funded warrants issued in the October Offering, without regard to the 9.99% Blocker on the exercise of the pre-funded warrants, and (iv) 631,556
ADSs issuable upon the exercise of the June 2020 Warrants and the June 2018 Warrants, without regard to the 4.99% Blocker on the exercise of such
warrants. Each of the exercise of the October Warrants, the pre-funded warrants issued in the October Offering, the June 2020 Warrants and the June 2018
Warrants is subject to the applicable Blocker. Consequently, as of the date set forth above, Armistice may not necessarily be able to exercise all of these
warrants due to the Blocker. The number of Ordinary Shares set forth in the above table does not reflect the application of this limitation.

 
(4) Represents 43,478,270 Ordinary Shares represented by 4,347,827 ADSs issuable upon exercise of the October Warrants, without regard to any limitations

on the exercise of such warrants. The exercise of the foregoing warrants is subject to the Blocker.
 
(5) Represents 49,137,590 Ordinary Shares represented by 4,913,759 ADSs consisting of (i) 2,364,376 ADSs, (ii) 1,917,827 ADSs issuable upon exercise of

the pre-funded warrants issued in the October Offering, without regard to the 9.99% Blocker on the exercise of the pre-funded warrants, and (iii) 631,556
ADSs issuable upon the exercise of the June 2020 Warrants and the June 2018 Warrants.

 
(6) The selling shareholders were issued compensation warrants as a designee of Wainwright in connection with the Placement Agent Warrants. Each selling

stockholder is affiliated with Wainwright, a registered broker dealer with a registered address of H.C. Wainwright & Co., LLC, 430 Park Avenue, 3rd
Floor, New York, New York 10022, and has sole voting and dispositive power over the securities held. Each selling stockholder may not exercise the
Placement Agent Warrants to the extent such exercise would cause each selling shareholders, together with his affiliates and attribution parties, to
beneficially own a number of Ordinary Shares which would exceed 4.99% of our then outstanding Ordinary Shares following such exercise, or, upon
notice to us, 9.99% of our then outstanding Ordinary Shares following such exercise, excluding for purposes of such determination shares of Ordinary
Shares issuable upon exercise of such securities which have not been so exercised. The selling stockholder acquired the warrants in the ordinary course of
business and, at the time the warrants were acquired, the selling stockholder had no agreement or understanding, directly or indirectly, with any person to
distribute such securities.

 
(7) Represents 4,251,055 Ordinary Shares represented by 425,106 ADSs consisting of (i) 15,480 ADSs issuable upon the exercise of the January 2019

Warrants, (ii) 89,775 ADSs issuable upon the exercise of the March 2020 Warrants, (iii) 124,688 ADSs issuable upon the exercise of the June 2020 PA
Warrants, and (iv) 195,163 ADSs issuable upon exercise of the Placement Agent Warrants, without regard to any limitations on the exercise of such
warrants.

 
(8) Represents 1,951,630 Ordinary Shares represented by 195,163 ADSs issuable upon exercise of the Placement Agent Warrants, without regard to any

limitations on the exercise of such warrants.
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(9) Represents 2,299,425 Ordinary Shares represented by 229,943 ADSs consisting of (i) 15,480 ADSs issuable upon the exercise of the January 2019

Warrants, (ii) 89,775 ADSs issuable upon the exercise of the March 2020 Warrants and (iii) 124,688 ADSs issuable upon the exercise of the June 2020 PA
Warrants, without regard to any limitations on the exercise of such warrants.

 
(10) Represents 3,140,050 Ordinary Shares represented by 314,005 ADSs consisting of (i) 6,000 ADSs issuable upon the exercise of the June 2018 Warrants,

(ii) 7,560 ADSs issuable upon the exercise of the January 2019 Warrants, (iii) 44,100 ADSs issuable upon the exercise of the March 2020 Warrants, (iv)
44,100 ADSs issuable upon exercise of the April 2020 Warrants, (v) 55,125 ADSs issuable upon exercise of the May 2020 Warrants, (vi) 61,250 ADSs
issuable upon exercise of the June 2020 PA Warrants, and (vii) 95,870 ADSs issuable upon exercise of the Placement Agent Warrants, without regard to
any limitations on the exercise of such warrants.

 
(11) Represents 958,700 Ordinary Shares represented by 95,870 ADSs issuable upon exercise of the Placement Agent Warrants, without regard to any

limitations on the exercise of such warrants.
 
(12) Represents 2,181,350 Ordinary Shares represented by 218,135 consisting of (i) 6,000 ADSs issuable upon the exercise of the June 2018 Warrants, (ii)

7,560 ADSs issuable upon the exercise of the January 2019 Warrants, (iii) 44,100 ADSs issuable upon the exercise of the March 2020 Warrants, (iv)
44,100 ADSs issuable upon exercise of the April 2020 Warrants, (v) 55,125 ADSs issuable upon exercise of the May 2020 Warrants, and (vi) 61,250
ADSs issuable upon exercise of the June 2020 PA Warrants, without regard to any limitations on the exercise of such warrants.

  
(13) Represents 215,595 Ordinary Shares represented by 21,559 ADSs consisting of (i) 4,725 ADSs issuable upon the exercise of the March 2020 Warrants,

(ii) 6,562 ADSs issuable upon the exercise of the June 2020 PA Warrants, and (iii) 10,272 ADSs issuable upon exercise of the Placement Agent Warrants,
without regard to any limitations on the exercise of such warrants.

 
(14) Represents 102,720 Ordinary Shares represented by 10,272 ADSs issuable upon exercise of the Placement Agent Warrants, without regard to any

limitations on the exercise of such warrants.
  
(15) Represents 112,875 Ordinary Shares represented by 11,287 ADSs consisting of (i) 4,725 ADSs issuable upon the exercise of the March 2020 Warrants,

and (ii) 6,562 ADSs issuable upon the exercise of the June 2020 PA Warrants without regard to any limitations on the exercise of such warrants.
 
(16) Represents 83,775 Ordinary Shares represented by 8,377 ADSs consisting of (i) 240 ADSs issuable upon the exercise of the January 2019 Warrants, (ii)

1,400 ADSs issuable upon the exercise of the March 2020 Warrants, (iii) 1,750 ADSs issuable upon the exercise of the May 2020 Warrants, (iv) 1,944
ADSs issuable upon exercise of the June 2020 PA Warrants, and (v) 3,043 ADSs issuable upon exercise of the Placement Agent Warrants, without regard
to any limitations on the exercise of such warrants.

 
(17) Represents 30,430 Ordinary Shares represented 3,043 ADSs issuable upon exercise of the Placement Agent Warrants, without regard to any limitations on

the exercise of such warrants.
 
(18) Represents 53,345 Ordinary Shares represented by 5,334 ADSs consisting of (i) 240 ADSs issuable upon the exercise of the January 2019 Warrants, (ii)

1,400 ADSs issuable upon the exercise of the March 2020 Warrants (iii) 1,750 ADSs issuable upon the exercise of the May 2020 Warrants and (iv) 1,944
ADSs issuable upon exercise of the June 2020 PA Warrants without regard to any limitations on the exercise of such warrants.
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PLAN OF DISTRIBUTION

 
The selling shareholders of the securities and any of their pledgees, assignees and successors-in-interest may, from time to time, sell any or all of the securities
covered hereby on the principal trading market or any other stock exchange, market or trading facility on which the securities are traded or in private
transactions. These sales may be at fixed or negotiated prices. The selling shareholders may use any one or more of the following methods when selling
securities:
 
  ● ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
 

  ● block trades in which the broker-dealer will attempt to sell the securities as an agent but may position and resell a portion of the block as principal to
facilitate the transaction;

 
  ● purchases by a broker-dealer as principal and resale by the broker-dealer for its account;
 
  ● an exchange distribution in accordance with the rules of the applicable exchange;
     
  ● privately negotiated transactions;
 
  ● settlement of short sales made after the effective date of the registration statement;
 

  ● in transactions through broker-dealers that agree with the selling shareholders to sell a specified number of such securities at a stipulated price per
security;

 
  ● through the writing or settlement of options or other hedging transactions, whether through an options exchange or otherwise;
     
  ● a combination of any such methods of sale; or
     
  ● any other method permitted pursuant to applicable law.
  
The selling shareholders may also sell securities under Rule 144 or any other exemption from registration under the Securities Act, if available, rather than
under this prospectus.
 
Broker-dealers engaged by the selling shareholders may arrange for other broker-dealers to participate in sales. Broker-dealers may receive commissions or
discounts from the selling shareholders (or, if any broker-dealer acts as agent for the purchaser of securities, from the purchaser) in amounts to be negotiated,
but, except as set forth in a supplement to this Prospectus, in the case of an agency transaction not in excess of a customary brokerage commission in
compliance with FINRA Rule 2121, and in the case of a principal transaction a markup or markdown in compliance with FINRA Rule 2121.
 
In connection with the sale of the securities or interests therein, the selling shareholders may enter into hedging transactions with broker-dealers or other
financial institutions, which may, in turn, engage in short sales of the securities in the course of hedging the positions it assumes. The selling shareholders may
also sell securities short and deliver these securities to close out its short positions, or loan or pledge the securities to broker-dealers that in turn may sell these
securities. The selling shareholders may also enter into options or other transactions with broker- dealers or other financial institutions or create one or more
derivative securities which require the delivery to such broker-dealer or other financial institution of securities offered by this prospectus, which securities such
broker-dealer or other financial institution may resell pursuant to this prospectus (as supplemented or amended to reflect such transaction).
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The selling shareholders and any broker-dealers or agents that are involved in selling the securities may be deemed to be “underwriters” within the meaning of
the Securities Act in connection with such sales. In such event, any commissions received by such broker-dealers or agents and any profit on the resale of the
securities purchased by them may be deemed to be underwriting commissions or discounts under the Securities Act. The selling shareholders have informed the
Company that they do not have any written or oral agreement or understanding, directly or indirectly, with any person to distribute the securities.
 
We are required to pay certain fees and expenses incurred by us incident to the registration of the securities. We have agreed to indemnify the selling
shareholders against certain losses, claims, damages and liabilities, including liabilities under the Securities Act.
 
We agreed to keep this prospectus effective until the selling shareholders do not own any Warrants or do not own any Ordinary Shares represented by the
Offered ADSs issuable upon exercise of the Warrants. The resale securities will be sold only through registered or licensed brokers or dealers if required under
applicable state securities laws. In addition, in certain states, the resale securities covered hereby may not be sold unless they have been registered or qualified
for sale in the applicable state or an exemption from the registration or qualification requirement is available and is complied with.
 
Under applicable rules and regulations under the Securities Exchange Act of 1934, as amended (the “Exchange Act”), any person engaged in the distribution of
the resale securities may not simultaneously engage in market-making activities with respect to the Offered ADSs for the applicable restricted period, as defined
in Regulation M, prior to the commencement of the distribution. In addition, the selling shareholders will be subject to applicable provisions of the Exchange
Act and the rules and regulations thereunder, including Regulation M, which may limit the timing of purchases and sales of the Offered ADSs by the selling
shareholders or any other person. We will make copies of this prospectus available to the selling shareholders and have informed them of the need to deliver a
copy of this prospectus to each purchaser at or prior to the time of the sale (including by compliance with Rule 172 under the Securities Act).
 

DIRECTORS, SENIOR MANAGEMENT AND EMPLOYEES
 

A. Directors and Senior Management
 

The following table sets forth the name, age and position of each of our executive officers and directors, as of October 23, 2023. The inclusion of any individual
in this table does not necessarily imply that such individual is an officer or office holder as such terms are defined under applicable law.

 
Name   Age   Position
Eric Rowinsky, M.D.   66   Independent Director and Chairman of the Board of Directors
Isaac Israel(4)   44   Director

Simcha Rock, CPA, MBA(1)(2)   72   Independent Director

Ido Agmon, MBA(2) (3)   45   Independent Director

Robert Gagnon(2)(4)   48   Independent Director

Suzana Nahum-Zilberberg(1)(3)(4)   52   Independent Director

Ori Hershkovitz(1)   48   Independent Director
Gil Efron, CPA, MA   57   Chief Executive Officer
Lior Fhima, CPA, MBA, BA   46   Chief Financial Officer
Hadas Reuveni, Ph.D.   55   Vice President of Research and Development
Michael Schickler, Ph.D.   65   Head of Regulatory and Clinical Operations
Fabien Sebille, Ph.D   49   Chief Business Officer
Ido Morpurgo, BS.C, LL.M   50   Vice President of Operations
 
(1) Member of Nominations Committee
(2) Member of Audit Committee
(3) Member of Compensation Committee
(4) Member of Pricing Committee for the ATM program
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Eric Rowinsky, M.D. has served as the Chairman of Purple Biotech’s Board since October 2019. Dr. Eric Rowinsky’s principal expertise is in the development
and registration of novel therapeutics to treat cancer. Since July 2021, Dr. Rowinsky has served as the Chief Medical Officer of Hummingbird Biotherapeutics,
a life-science company. From 2015 to 2021, Dr. Rowinsky served as Executive Chairman of the Board of Directors and President of Inspira, Inc. (formerly
Rgenix, Inc) and is currently serving as its President, Chairman of the Scientific Advisory Board, and Director. Dr. Rowinsky also served as the Chief Scientific
Officer of Clearpath Development Inc., from 2015-2021, and has served as a consulting Chief Medical Officer of Oncotartis, Inc. since 2018 and as an advisor
to Everest Medicines, Inc. since 2017. Additionally, Dr. Rowinsky has been an independent consultant since 2016 and works with many other life science
companies in providing expertise in developing and registering a wide range of novel cancer therapeutics. Dr. Rowinsky served as Executive Vice President,
Chief Medical Officer and Head of Research and Development of Stemline Therapeutics, Inc., a clinical-stage biopharmaceutical company, from November
2011 until October 2015. Prior to joining Stemline, Dr. Rowinsky was co-founder and Chief Executive Officer of Primrose Therapeutics, Inc., a start-up
biotechnology company, from June 2010 until its acquisition in September 2011. Dr. Rowinsky also served as a drug development and regulatory strategy
consultant to the ImClone-Lilly Oncology Business Unit and several other biopharmaceutical and life sciences companies from 2010 to 2011. From 2005 to
2009, Dr. Rowinsky was Executive Vice President and Chief Medical Officer of ImClone Systems Inc., where he led the FDA approval of Erbitux for head and
neck and colorectal cancers and advanced eight other monoclonal antibodies through clinical development. From 1996 to 2004, Dr. Rowinsky held several
positions at the Cancer Therapy and Research Center, including Director of the Institute of Drug Development, or IDD, and the SBC Endowed Chair for Early
Drug Development at the IDD. From 1996 to 2006, Dr. Rowinsky was a Clinical Professor of Medicine at the University of Texas Health Science Center at San
Antonio. From 1988 to 1996, Dr. Rowinsky was an Associate Professor of Oncology at The Johns Hopkins University School of Medicine. Dr. Rowinsky was a
longstanding National Cancer Institute principal and co-principal investigator from 1990 to 2004, and was integrally involved in pivotal clinical and preclinical
investigations that led to the development of numerous cancer therapeutics, including paclitaxel, docetaxel, topotecan, irinotecan, erlotinib, gefitinib,
ramucirumab, tagraxofusp and temsirolimus among others. Dr. Rowinsky was also an Adjunct Professor of Medicine at New York University School of
Medicine (2008-2018). Dr. Rowinsky presently serves on the boards of directors of the public companies Biogen Idec, Inc., Fortress Biosciences, Inc., and
Verastem Inc. Dr. Rowinsky formerly served on the boards of directors of the public companies Navidea Biopharmaceuticals Inc. (2010-2018), BIND
Therapeutics (2014-2016), and Biophytis S.A. (2018-2019), as well as at a number of privately held companies. Dr. Rowinsky received a B.A. degree from
New York University (1977) and an M.D. degree from Vanderbilt University School of Medicine (1981). Dr. Rowinsky completed his residency in internal
medicine at the University of California, San Diego (1984) and completed his fellowship in medical oncology at The Johns Hopkins Oncology Center (1987). 

 
Isaac Israel has served as a member of Purple Biotech’s Board since October 2012. Mr. Israel served as our chief executive officer from October 2012 until
July 2022 and has served as an advisor to Purple Biotech since October 2022. Mr. Israel has also served as Acting Chief Executive Officer from March 2023
until August 23, replacing Mr. Efron, who was on medical leave. Mr. Israel was the founding chief executive officer of BeeContact Ltd. (formerly
TASE:BCNT), from 2001 until 2007. Since 2008, Mr. Israel has served as founding chief executive officer of Uneri Capital Ltd., a consulting firm in the capital
markets field, owned by Mr. Israel, which specializes in the healthcare sector. Mr. Israel served as a member of the board of directors of various private and
public healthcare corporations, including as chairman of the board of a public healthcare corporation, NextGen Biomed Ltd., which is traded on the TASE.

 
Simcha Rock, CPA, MBA, has served a member of Purple Biotech’s Board since July 2013. Mr. Rock served as our Chief Financial Officer from July 2013 until
he retired from such position as of December 31, 2018 and subsequently served as a strategic consultant to us until December 31, 2019. Prior to joining us, Mr.
Rock was a private equity manager at Edmond de Rothschild Private Equity Management, a firm specializing in the management of venture capital and other
private equity investments funds, from February 2000 until January 2011, with responsibility for all financial, legal and administrative matters for several
investment funds. Prior to 2000, Mr. Rock held financial management positions at Intel Electronics Ltd., The Jerusalem College of Technology, and JC
Technologies Ltd. Mr. Rock holds a B.A. degree from Yeshiva University and an MBA degree from Cleveland State University.
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Ido Agmon, MBA, has served as a member of Purple Biotech’s Board since June 2016. Since 2012, Mr. Agmon has been acting as an independent consultant
and investment manager, providing start-ups, investment funds and technology-based ventures with advice in strategic and financial planning, fund-raising and
related business development activities. Mr. Agmon serves as a member of the board of directors of two Israeli privately held start-up corporations. From 2014
until the end of 2016, Mr. Agmon was a manager of Aviv New-Tech (formerly Aviv Bio-Invest), a private investment fund which manages a portfolio of public
Israeli and global biomed and technology companies, of which he was a co-founder, and where he was responsible for analysis and evaluation of investments in
Israeli and global biomed companies. From 2009 until 2011, Mr. Agmon served as the chief executive officer of Meytav Technology Incubator, an Israeli-based
accelerator for biotech, pharma & medtech ventures with over 20 portfolio companies. Mr. Agmon has served as a board member at several biomed ventures.
From 2007 until 2009, Mr. Agmon served as the Director of Business Development at ATI incubator, a technology incubator specializing in biomed and
cleantech projects, responsible for deal-flow and project evaluation. Mr. Agmon holds a BA degree in Business Administration and Life Sciences from Tel Aviv
University, Tel Aviv, Israel, and an MBA degree from the Hebrew University of Jerusalem, Israel.

 
Robert Gagnon, MBA has served as a member of Purple Biotech’s Board since March 2021. Mr. Gagnon currently serves as Chief Financial Officer and
Operating Partner of Gurnet Point Capital, a private equity firm which invests in de-risked life sciences companies driving outsized returns through active
ownership. Prior to joining Gurnet Point Capital in 2022, Mr. Gagnon served as the Chief Financial Officer of Verastem Oncology, a biopharmaceutical
company focused on advancing cancer therapeutics. Before joining Verastem in 2018, Mr. Gagnon served as the Chief Financial Officer at Harvard Bioscience,
Inc. Prior to this, Mr. Gagnon served as Executive Vice President, Chief Financial Officer and Treasurer at Clean Harbors, Inc., as well as Chief Accounting
Officer and Controller at Biogen Idec, Inc. Earlier in his career, Mr. Gagnon worked in a variety of senior positions at Deloitte & Touche, LLP, and
PricewaterhouseCoopers, LLP. Mr. Gagnon holds an M.B.A. degree from the MIT Sloan School of Management and a Bachelor of Arts degree in accounting
from Bentley College.

 
Suzana Nahum-Zilberberg has served as a member of Purple Biotech’s Board since May 2021. Ms. Nahum-Zilberberg currently serves as Vice Chairman of the
Board of BioLight Life Science, which is traded on the Tel Aviv Stock Exchange, and from 2011 to 2020 served as the chief executive officer of BioLight. Ms.
Nahum-Zilberberg also serves as a director at Human Xtention Ltd. and Nextferm Technologies Ltd., both of which are traded on the Tel Aviv Stock Exchange,
and a number of private companies. Prior to joining BioLight, Ms. Nahum-Zilberberg held a number of leadership positions at Teva Pharmaceuticals Industries,
including Vice President of Asia and Pacific and Director in the office of the President and chief executive officer. Ms. Nahum-Zilberberg holds a B.A. degree
in accounting and economics and a M.B.A. degree, both from Tel Aviv University, a Certified Director degree from Tel Aviv University, and studied at the
INSEAD Asian International Executive Program. She is a certified public accountant.

 
Ori Hershkovitz has served as a member of Purple Biotech’s Board since December 2021. Mr. Hershkovitz has held various positions in life sciences
investment funds over many years. Mr. Hershkovitz has served as a board member and a senior advisor to private and public biotechnology and healthcare
companies since 2010. Mr. Hershkovitz currently serves on the Board of Directors of Matricelf Ltd. (TASE: MTLF), and from 2013 to 2016 was a member of
the Board of Directors of MicroMedic Ltd. (TASE:MCTC) and Medigus Ltd. (Nasdaq: MDGS). From 2015 to 2019, Mr. Hershkovitz served as a Managing
Partner and chief investment officer of Nexthera Fund, a healthcare hedge fund based in New York, managing over $400 million in assets. From 2006 to 2014,
Mr. Hershkovitz was the Managing Partner and Head of Research at Sphera Fund in Tel Aviv, managing over $700 million in assets. From 2001 to 2006, Mr.
Hershkovitz served as Senior Pharmaceutical Equity Analyst at Leader & Co. Investment House Ltd. in Tel Aviv, and from 1999 to 2001, he was a
Pharmaceutical Equity Analyst at Ilanot Batucha Investment House Ltd. Mr. Hershkovitz holds a B.A degree in Business Administration and Finance from Tel
Aviv University and is a licensed investment advisor.

 
Gil Efron has served as our Chief Executive Offer since July 2022. Prior to that, Mr. Efron served as our President and Chief Financial Officer since June 2021.
Prior to that, Mr. Efron served as our Deputy Chief Executive Officer and Chief Financial Officer, from October 2018. Prior to joining us, Mr. Efron served as
Deputy CEO and CFO of Kamada Ltd., a NASDAQ and TASE dual-listed plasma-derived protein therapeutics company, from September 2011 to November
2017. Prior to that, Mr. Efron served as the CFO of NASDAQ listed RRsat Global Communications Ltd. (Nasdaq: RRST), from September 2005 to March
2011. Prior to that, Mr. Efron served in various finance executive positions. Mr. Efron holds a B.A. degree in Economics and Accounting and an M.A. degree in
Business Administration from the Hebrew University of Jerusalem and was granted a certified public accountant’s license in Israel.
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Lior Fhima has served as our Chief Financial Officer since November 2022. Before joining us, Mr. Fhima served as the chief financial officer of Negev
Ecology Ltd. from June 2021. Mr. Fhima served as the Director of Finance at Kamada Ltd., a plasma-derived protein therapeutics company, from October 2015
to June 2021. Prior to that, Mr. Fhima served as Chief Accounting Officer of G City, Ltd. (formerly Gazit Globe Ltd) from April 2012 to October 2015. Mr.
Fhima holds an MBA degree and graduated Magna Cum Laude with a BA degree in Accounting and Business Management, both from the College of
Management Academic Studies in Rishon LeZion, Israel. Mr. Fhima was granted a certified public accountant’s license in Israel.

 
Dr. Hadas Reuveni, Ph.D. has served as the Company’s Vice President of Research and Development since 2017. Dr. Reuveni, a co-inventor of the TyrNovo
technology, received her Ph.D., Summa Cum Laude, for anti-cancer drug discovery from the Hebrew University of Jerusalem. Dr. Reuveni has been involved in
the scientific projects in TyrNovo’s portfolio since 2005 and has more than two decades of research and development experience in biotechnology. From 2005
to 2012, Dr. Reuveni served as the Chief Executive Officer of NovoTyr Ltd., a biotech start-up company, a predecessor company to TyrNovo, developing small
molecules for the treatment of cancer and neurodegenerative diseases, which was established by Dr. Reuveni and Prof. Levitzki in 2005. Dr. Reuveni also
founded and served as a director and Chief Science Officer of AngioB Ltd., a start-up company that developed GPCR-based agents for multiple indications,
between 2006-2010. Prior to these roles, Dr. Reuveni was the director of research & development at Keryx Biopharmaceuticals (NASDAQ:KRX) between
2001-2004. Dr. Reuveni has served as a scientific consultant for Integra Holdings Ltd., Campus Bio Management Ltd. and BioLineRX (NASDAQ/TASE
BLRX). Dr. Reuveni holds a B.Sc. degree in chemistry, an M.Sc. degree in biological chemistry and a Ph.D. in biological chemistry and drug discovery, all
from the Hebrew University of Jerusalem, Israel.

 
Michael Schickler, Ph.D., has served as the Company’s Head of Regulatory and Clinical Operations since January 2020. Prior to assuming this role, Dr.
Schickler served as the Chief Executive Officer of FameWave until the closing of the FameWave Acquisition. Dr. Schickler has also provided consulting
services for medical device and healthcare companies since July 2018, advising on various matters pertaining to biopharmaceutical drug development,
including as a consultant to the Company since March 2019. From May 2001 to July 2018, Dr. Schickler served as Chief Executive Officer of CureTech Ltd.
(“CureTech”), a biotechnology company developing novel immunotherapies for the treatment and control of cancer. During his time at CureTech, Dr. Schickler
led the company from the establishment of its operations through its development into a clinical-stage company with activities spanning basic research through
GMP manufacturing and worldwide clinical operations. Dr. Schickler has served on the board of directors of CureTech since October 2018 and previously
served on the board of directors of Accellta Ltd. Dr. Schickler received his Diploma in Business Administration from the University of Lincoln, Lincoln, United
Kingdom, his Ph.D. in Biology from The Weizmann Institute of Science, Rehovot, Israel and his B.Sc. degree in Biology from The Faculty of Life Sciences, Tel
Aviv University, Israel.

 
  Fabien Sebille, Ph.D., has served as our Chief Business Officer since December 2021. Previously, Dr. Sebille served as Executive Director of Business
Development and in different senior business development positions, at Debiopharm International SA, a Swiss-based privately-held biopharmaceutical
company focused on drug development in oncology and infectious diseases. Earlier in his career, Dr. Sebille led business development activities at the
competitiveness cluster Alsace Biovalley in Strasbourg, France, and was co-founder of TcLand Expression (which merged with OSE Immunotherapeutics
(Euronext: OSE) in 2016), a biotech company that brought several therapeutics to different stages of clinical development. Prior to that, Dr. Sebille served as
Technology Transfer Officer at the Technology Transfer Office of the Medical Research Council. Dr. Sebille holds a Ph.D. in Immunology from the University
of Nantes in France and completed his academic training with a post-doctoral fellowship at Imperial College, London. 

 
Ido Morpurgo has served as the Company’s Vice President of Operations since August 2020. Most recently Mr. Morpurgo served as a Vice President Global
Operations at Laline Israel from August 2019 until August 2020, and prior to that as Procurement Director at Kamada Ltd. from May 2015 until July 2019. Mr.
Morpurgo holds a Bachelor of Science degree in Economics from the Hebrew University of Jerusalem, Israel, and an LLM degree from Bar Ilan University.

 
B. Compensation

 
See Item 6. Directors, Senior Management and Employees—B. Compensation in our Annual Report on Form 20-F for the year ended December 31,
2022, which is incorporated by reference.

   
C. Board Practices

 
The material changes in the registrant’s affairs which have occurred since the end of the latest fiscal year includes the following.

 

17



 

 
At our 2023 annual general meeting of shareholders, held on June 15, 2023, Mr. Steinberg was not re-appointed as a director to our board of directors. Our
board of directors presently consists of seven directors. All of our directors also serve as directors of our subsidiaries TyrNovo, FameWave and Immunorizon,
and Mr. Israel and Mr. Efron serve as directors of Purple Biotech GmbH. Each of Dr. Rowinsky, Mr. Rock, Mr. Gagnon, Mr. Agmon, Ms. Nahum-Zilberberg
and Mr. Hershkovitz qualifies as an independent director under the corporate governance standards of the NASDAQ Listing Rules and the independence
requirements of Rule 10A-3 of the Exchange Act. Accordingly, a majority of our Board members are independent as required by the NASDAQ Listing Rules.
Furthermore, our Audit Committee consists of at least three independent directors, and our Compensation Committee consists of at least two independent
directors.

 
Following our 2023 annual general meeting of shareholders, in which Mr. Steinberg was not re-appointed to our Board, our compensation committee presently
consists of Mr. Simcha Rock, Ms. Nahum-Zilberberg and Mr. Ido Agmon, who serves as the Chairman of the compensation committee.

 
Our audit committee currently consists of Mr. Ido Agmon, Mr. Rob Gagnon and Mr. Simcha Rock, who serves as the Chairman of the audit committee. All
members of our audit committee meet the requirements for financial literacy under the applicable rules and regulations of the SEC and the NASDAQ Listing
Rules. Our board of directors has determined that each of Ido Agmon, Robert Gagnon and Simcha Rock are audit committee financial experts as defined by the
SEC rules and all of the audit committee members have the requisite financial experience required by the NASDAQ Listing Rules.

 
Our nominations committee currently consists of Ms. Suzana Nahum-Zilberberg, Mr. Isaac Israel and Dr. Eric Rowinsky, all of whom but Mr. Israel are
independent directors.

 
Our pricing committee currently consists of Robert Gagnon, Isaac Israel and Mr. Ori Hershkovitz. Isaac Israel serves as the Chairman of the pricing committee.

 
D. Employees

 
See Item 6. Directors, Senior Management and Employees—D. Employees in our Annual Report on Form 20-F for the year ended December 31, 2022,
which is incorporated by reference.

   
E. Share Ownership

 
The material changes in the registrant’s affairs which have occurred since the end of the latest fiscal year includes the following.

 
As of October 30, 2023, (i) except for Gil Efron, our Chief Executive Officer, who beneficially owns 4,275,882 Ordinary Shares, or 1.72% of our Ordinary
Shares, based on 244,588,826 Ordinary Shares outstanding as of October 30, 2023, no officer or director individually beneficially owns 1% or more of our
outstanding Ordinary Shares, and (ii) our current officers and directors as a group (13 persons) beneficially own 14,779,036 Ordinary Shares, or 5.81% of our
Ordinary Shares, based on 244,588,826 Ordinary Shares outstanding as of October 30, 2023.
 
At our 2023 annual general meeting of shareholders, held on June 15, 2023, our shareholders approved the grant of equity-based awards to each of our currently
serving directors under our 2016 Equity Incentive Plan. Upon approval of our shareholders, we granted options to purchase up to an aggregate of 2,512,000
ordinary shares (equivalent to 251,200 ADSs) and an aggregate of 2,512,000 RSUs (equivalent to 251,200 ADSs). The number of ordinary shares currently
reserved for the grant of awards under the 2016 Equity Incentive Plan is 26,942,652 ordinary shares. As of October 23, 2023, non-tradable options to purchase
19,912,110 ordinary shares and 7,030,542 RSUs were outstanding under the 2016 Equity Incentive Plan.
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MAJOR SHAREHOLDERS AND RELATED PARTY TRANSACTIONS

 
A. Major Shareholders

 
The material changes in the registrant’s affairs which have occurred since the end of the latest fiscal year which have not been described in a report on Form 6-
K includes the following:
 
As of March 3, 2023, no person or entity known to us beneficially owned 5% or more of our outstanding ordinary shares. Upon closing of the October Offering,
the ownership percentage of Armistice Capital increased from under 5% to 9.99%.
 
The beneficial ownership of our ordinary shares is determined in accordance with the rules of the SEC. Under these rules, a person is deemed to be a beneficial
owner of a security if that person has or shares voting power, which includes the power to vote or to direct the voting of the security, or investment power,
which includes the power to dispose of or to direct the disposition of the security. We deem ordinary shares issuable pursuant to options or warrants that are
currently exercisable or exercisable within 60 days of October 23, 2023 and ordinary shares underlying RSUs that vest within 60 days of October 23, 2023, if
any, to be outstanding and to be beneficially owned by the person holding the options warrants or RSUs for the purposes of computing the percentage
ownership of that person, but we do not treat them as outstanding for the purpose of computing the percentage ownership of any other person. The calculation
of beneficial ownership is based on 291,110,576 ordinary shares (not including 1 share held in treasury) outstanding as of October 23, 2023. Each one (1) ADS
held represents ten (10) ordinary shares. The data presented is based on information known to the Company or disclosed in public regulatory filings in the U.S.
or Israel, in accordance with applicable law.
 
None of our shareholders has different voting rights from other shareholders. To the best of our knowledge, we are not owned or controlled, directly or
indirectly, by another corporation or by any foreign government. We are not aware of any arrangement that may, at a subsequent date, result in a change of
control of our company.
 
Record Holders
 
The Bank of New York Mellon, or BNY, is the holder of record for our ADR program, pursuant to which each ADS represents ten ordinary shares. As of
October 26, 2023, BNY held 227,520,840 ordinary shares in custody representing 93.02% of the outstanding ordinary shares at that date. Certain of these
ordinary shares were held by brokers or other nominees. As a result, the number of holders of record or registered holders in the United States is not
representative of the number of beneficial holders or of the residence of beneficial holders.

 
B. Related Party Transactions
 
See Item 7. Major Shareholders and Related Party Transactions—B. Related Party Transactions in our Annual Report on Form 20-F for the year ended
December 31, 2022, which is incorporated by reference.
 
C. Interests of Experts and Counsel
 
None.
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LEGAL PROCEEDINGS

 
From time to time, we may become party to legal proceedings and claims in the ordinary course of business or otherwise.
 
Below are the recent material developments in the Company’s legal proceedings:
 
2015 Motion to Approve a Class Action in Israel
 
On May 21, 2023, the Tel Aviv District Court (Economic Division) dismissed the lawsuit and motion to approve the lawsuit as a class action lawsuit pursuant to
the Class Action Lawsuits Law 5766-2006 (the “2015 Motion”), which was filed against us and our directors on December 3, 2015, and ordered the plaintiffs to
pay the Company NIS 43,000 in legal expenses.
 
Subsequently, as result of the dismissal of the 2015 Motion, as described above, the separate, independent lawsuit filed against us in the Haifa Magistrates Court
in May 2018 by a shareholder seeking damages identical to the asserted claims for damages in the 2015 Motion, was also dismissed.
 
Atzmon Claim
 
A preliminary hearing has not been scheduled with respect to the statement of claim filed on November 17, 2022, in the Economic Division of the Tel Aviv
District Court against the Company by Fidelity Venture Capital Ltd., a private Israeli company, and Mr. Dror Atzmon, an Israeli resident and citizen believed to
be the sole shareholder of Fidelity VC. However, on August 3, 2023, the court ordered the parties to inform of their willingness to a mediation process. The
parties agreed to a mediation process, a mediator has been appointed and a mediation meeting is due to be scheduled within a few weeks from the date of this
prospectus.
 

EXPENSES
 
The following table sets forth the estimated costs and expenses payable by the registrant expected to be incurred in connection with the issuance and
distribution of the Offered ADSs being registered hereby. All of such expenses are estimates, except for the SEC registration fee.
 

Amount to be Paid
 
SEC registration fee   $ 1,000 
Legal fees and expenses     26,500 
Accountants’ fees and expenses     5,000 
Miscellaneous     2,000 
Total   $ 34,500 
 
Each of the amounts set forth above, other than the registration fee, is an estimate.
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LEGAL MATTERS

 
Certain legal matters with respect to Israeli law and with respect to the validity of the offered securities under Israeli law will be passed upon for us by
FISCHER (FBC & Co.). Certain legal matters with respect to U.S. federal securities law and New York law will be passed upon for us by Haynes and Boone,
LLP.

 
EXPERTS

 
The consolidated financial statements of Purple Biotech Ltd. and its subsidiaries as of December 31, 2022 and 2021 and for each of the years in the three-year
period ended December 31, 2022, have been incorporated by reference herein in reliance upon the report of Somekh Chaikin, a member firm of KPMG
International, independent registered public accounting firm, incorporated by reference herein, and upon the authority of said firm as experts in accounting and
auditing.
 

WHERE YOU CAN FIND ADDITIONAL INFORMATION
 
We are subject to the informational requirements of the Securities Exchange Act of 1934, as amended, and in accordance therewith file annual and special
reports with, and furnish other information to, the SEC. The SEC maintains a website that contains reports, information statements and other information
regarding registrants that file electronically with the SEC. The address of the SEC’s website is www.sec.gov. These SEC filings are also generally available to
the public on (i) the Israel Securities Authority’s Magna website at www.magna.isa.gov.il, (ii) the Tel Aviv Stock Exchange website at
http://www.maya.tase.co.il, and (iii) from commercial document retrieval services.
 
We make available free of charge on or through our website at www.purple-biotech.com, our Annual Reports on Form 20-F, Reports on Form 6-K and
amendments to those reports filed or furnished pursuant to Section 13(a) or 15(d) of the Exchange Act, as soon as reasonably practicable after we electronically
file such material with or otherwise furnish it to the SEC.
 
As a foreign private issuer, we are exempt from the rules under the Exchange Act relating to the furnishing and content of proxy statements, and our officers,
directors and principal shareholders are exempt from the reporting and short-swing profit recovery provisions contained in Section 16 of the Exchange Act. In
addition, we are not required under the Exchange Act to file periodic reports and financial statements with the SEC as frequently or as promptly as U.S.
companies whose securities are registered under the Exchange Act. However, we are required to file with the SEC, within 120 days after the end of each fiscal
year ending December 31, an annual report on Form 20-F containing financial statements which are examined and reported on, with an opinion expressed, by
an independent registered public accounting firm. We also furnish to the SEC under cover of Form 6-K material information required to be made public in
Israel, filed with and made public by any stock exchange or distributed by us to our shareholders. In addition, in accordance with the Nasdaq Listing Rules, as a
foreign private issuer we are required to submit on a Form 6-K an interim balance sheet and income statement as of the end of the second quarter of each fiscal
year. We have also agreed contractually under the Open Market Sale AgreementSM we entered into with Jefferies LLC to provide on Form 6-K an interim
balance sheet and income statement as of the end of the first and third quarters of each fiscal year.
 
We have filed with the SEC a registration statement under the Securities Act relating to the offering of these securities. The registration statement, including the
attached exhibits, contains additional relevant information about us and the securities. This prospectus does not contain all of the information set forth in the
registration statement. You can obtain a copy of the registration statement for free at www.sec.gov. The registration statement and the documents referred to
below under “Incorporation of Documents by Reference” are also available on our website, www.purple-biotech.com. We will provide you without charge, upon
your written or oral request, a copy of any of the documents incorporated by reference in this prospectus, other than exhibits to such documents which are not
specifically incorporated by reference into such documents. Please direct your written or telephone requests to Purple Biotech Ltd., 4 Oppenheimer Street,
Science Park, Rehovot 7670104, Israel, Attn: Lior Rhima, telephone number + 972-3-933-3121.
 
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. We will post on our website any materials required to be posted on such website under applicable
corporate or securities laws and regulations, including posting any notices of general meetings of our shareholders.
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INCORPORATION OF DOCUMENTS BY REFERENCE

 
The SEC allows us to “incorporate by reference” the information we have filed with it, which means that we can disclose important information to you by
referring you to those documents. The information we incorporate by reference is an important part of this prospectus. We specifically are incorporating by
reference the following documents filed with the SEC:
 
  ● The description of our Ordinary Shares, no par value per share, and the American Depositary Shares representing the Ordinary Shares, contained

in Exhibit 2.1 of our Annual Report on Form 20-F for the fiscal year ended December 31, 2022, filed with the SEC on March 3, 2023, including any
amendments or reports filed for the purpose of updating the description;

     
  ● our Annual Report on Form 20-F for the fiscal year ended December 31, 2022, filed with the SEC on March 3, 2023; and
     
  ● our Reports on Form 6-K furnished to the SEC on March 16, 2023, March 24, 2023, April 19, 2023, April 25, 2023, May 1, 2023,  May 16, 2023, May

22, 2023, June 15, 2023 (as amended by Form 6-K/A furnished to the SEC on June 20, 2023), July 11, 2023, August 22, 2023, September 13, 2023,
September 21, 2023, October 3, 2023, October 6, 2023, October 13, 2023, October 17, 2023, October 19, 2023, and October 19, 2023. 

 
The information relating to us contained in this prospectus does not purport to be comprehensive and should be read together with the information contained in
the documents incorporated or deemed to be incorporated by reference in this prospectus.
 
You should rely only on the information incorporated by reference or provided in this prospectus. We have not authorized anyone else to provide you with
different information. You should not assume that the information in this prospectus is accurate as of any date other than the date of this prospectus or the date
of the documents incorporated by reference in this prospectus. As you read the above documents, you may find inconsistencies in information from one
document to another. If you find inconsistencies between the documents and this prospectus, you should rely on the statements made in the most recent
document. All information appearing in this prospectus is qualified in its entirety by the information and financial statements, including the notes thereto,
contained in the documents incorporated by reference herein.
 
We will provide you without charge, upon your written or oral request, a copy of any of the documents incorporated by reference in this prospectus, other than
exhibits to such documents which are not specifically incorporated by reference into such documents. Please direct your written or telephone requests to Purple
Biotech Ltd., 4 Oppenheimer Street, Science Park, Rehovot 7670104, Israel, Attn: Lior Fhima, telephone number + 972-3-933-3121. You may also obtain
information about us by visiting our website at www.purple-biotech.com. Except for the specific incorporated documents listed above, no information available
on or through our website shall be deemed to be incorporated in this prospectus or the registration statement of which it forms a part.
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ENFORCEABILITY OF CIVIL LIABILITIES

 
We are incorporated under the laws of the State of Israel. Service of process upon us and upon our directors and officers and the Israeli experts named in this
prospectus, substantially all of whom reside outside the United States, may be difficult to obtain within the United States. Furthermore, because substantially all
of our assets and substantially all of our directors and officers are located outside the United States, any judgment obtained in the United States against us or
any of our directors and officers may not be collectible within the United States.
 
It may be difficult to assert U.S. securities law claims in original actions instituted in Israel. Israeli courts may refuse to hear a claim based on a violation of
U.S. securities laws because Israel is not the most appropriate forum to bring such a claim. In addition, even if an Israeli court agrees to hear a claim, it may
determine that Israeli law and not U.S. If U.S. law is applicable, then it must be proved as a fact which can be a time-consuming and costly process. Certain
matters of procedure will also be governed by Israeli law.
 
Subject to specified time limitations and legal procedures, and certain exceptions, Israeli courts may enforce a United States judgment in a civil matter which
(subject to limited exceptions) is non-appealable, including a judgment based upon the civil liability provisions of the Securities Act and the Exchange Act and
including a monetary or compensatory judgment in a non-civil matter, provided that:
 
  ● the judgment was rendered by a court which was, according to the laws of the state of the court, competent to render the judgment;

 
  ● the obligation imposed by the judgment is enforceable according to the rules relating to the enforceability of judgments in Israel and the substance of

the judgment is not contrary to public policy; and
 

  ● the judgment is executory in the state in which it was given.
 

Even if these conditions are met, an Israeli court may not declare a foreign civil judgment enforceable if:
 

  ● the judgment was given in a state whose laws do not provide for the enforcement of judgments of Israeli courts (subject to exceptional cases);
 

  ● the enforcement of the judgment is likely to prejudice the sovereignty or security of the State of Israel;
 

  ● the judgment was obtained by fraud;
 

  ● the opportunity given to the defendant to bring its arguments and evidence before the court was not reasonable in the opinion of the Israeli court;
 

  ● the judgment was rendered by a court not competent to render such judgement according to the laws of private international law as they apply in Israel;
 

● the judgment is contradictory to another judgment that was rendered in the same matter between the same parties and that is still valid; or
 

● at the time the action was brought in the foreign court, a lawsuit in the same matter and between the same parties was pending before a court or
tribunal in Israel.

 
We have irrevocably appointed Puglisi & Associates, 850 Library Avenue, Suite 204, Newark, DE 19715 Tel: +1 (302) 738-6680 as our agent to receive service
of process in any action against us in any United States federal or state court arising out of this offering or any purchase or sale of securities in connection with
this offering.
 
If a foreign judgment is enforced by an Israeli court, it generally will be payable in Israeli currency, which can then be converted into non-Israeli currency and
transferred out of Israel. The usual practice in an action before an Israeli court to recover an amount in a non-Israeli currency is for the Israeli court to issue a
judgment for the equivalent amount in Israeli currency at the rate of exchange in force on the date of the judgment, but the judgment debtor may make payment
in foreign currency. Pending collection, the amount of the judgment of an Israeli court stated in Israeli currency ordinarily will be linked to the Israeli consumer
price index plus interest at the annual statutory rate set by Israeli regulations prevailing at the time. Judgment creditors must bear the risk of unfavorable
exchange rates.
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PART II

 
INFORMATION NOT REQUIRED IN PROSPECTUS

 
Item 6. Indemnification of Directors and Officers.
 
Under the Companies Law, a company may not exculpate an office holder from liability for a breach of a fiduciary duty. An Israeli company may exculpate an
office holder in advance from liability to the company, in whole or in part, for damages caused to the company as a result of a breach of duty of care but only if
a provision authorizing such exculpation is included in its articles of association. Our amended and restated articles of association include such a provision. The
company may not exculpate in advance a director from liability arising out of a prohibited dividend or distribution to shareholders.
 
Under the Companies Law and the Securities Law, 5728 – 1968 (“Securities Law”) a company may indemnify an office holder in respect of the following
liabilities, payments and expenses incurred for acts performed by him or her as an office holder, either in advance of an event or following an event, provided its
articles of association include a provision authorizing such indemnification:
 

● a monetary liability incurred by or imposed on him or her in favor of another person pursuant to a judgment, including a settlement or arbitrator’s
award approved by a court. However, if an undertaking to indemnify an office holder with respect to such liability is provided in advance, then such an
undertaking must be limited to events which, in the opinion of the board of directors, can be foreseen based on the company’s activities when the
undertaking to indemnify is given, and to an amount or according to criteria determined by the board of directors as reasonable under the
circumstances, and such undertaking shall detail the abovementioned foreseen events and amount or criteria;

 
● reasonable litigation expenses, including reasonable attorneys’ fees, incurred by the office holder as a result of an investigation or proceeding instituted

against him or her by an authority authorized to conduct such investigation or proceeding, provided that (i) no indictment was filed against such office
holder as a result of such investigation or proceeding; and (ii) no financial liability was imposed upon him or her as a substitute for the criminal
proceeding as a result of such investigation or proceeding or, if such financial liability was imposed, it was imposed with respect to an offense that
does not require proof of criminal intent or in connection with a monetary sanction;

 
● a monetary liability imposed on him or her in favor of a payment for a breach offended at an Administrative Procedure (as defined below) as set forth

in Section 52(54)(a)(1)(a) to the Securities Law;
 

● expenses associated with an Administrative Procedure conducted regarding an office holder, including reasonable litigation expenses and reasonable
attorneys’ fees; and

 
● reasonable litigation expenses, including attorneys’ fees, incurred by the office holder or imposed by a court in proceedings instituted against him or

her by the company, on its behalf, or by a third party, or in connection with criminal proceedings in which the office holder was acquitted, or as a result
of a conviction for an offense that does not require proof of criminal intent.

 
An “Administrative Procedure” is defined as a procedure pursuant to chapters H3 (Monetary Sanction by the Israeli Securities Authority), H4 (Administrative
Enforcement Procedures of the Administrative Enforcement Committee) or I1 (Arrangement to prevent Procedures or Interruption of procedures subject to
conditions) to the Securities Law.
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Under the Companies Law and the Securities Law, a company may insure an office holder against the following liabilities incurred for acts performed by him or
her as an office holder if and to the extent provided in the company’s articles of association:
 

● a breach of a fiduciary duty to the company, provided that the office holder acted in good faith and had a reasonable basis to believe that the act would
not harm the company;

 
● a breach of duty of care to the company or to a third party, to the extent such a breach arises out of the negligent conduct of the office holder;

 
● a monetary liability imposed on the office holder in favor of a third party;

 
● a monetary liability imposed on the office holder in favor of an injured party at an Administrative Procedure pursuant to Section 52(54)(a)(1)(a) of the

Securities Law; and
 

● expenses incurred by an office holder in connection with an Administrative Procedure, including reasonable litigation expenses and reasonable
attorneys’ fees.

 
Under the Companies Law, a company may not indemnify, exculpate or insure an office holder against any of the following:
 

● a breach of fiduciary duty, except for indemnification and insurance for a breach of the fiduciary duty to the company to the extent that the office
holder acted in good faith and had a reasonable basis to believe that the act would not prejudice the company;

 
● a breach of duty of care committed intentionally or recklessly, excluding a breach arising out of the negligent conduct of the office holder;

 
● an act or omission committed with intent to derive illegal personal benefit; or

 
● a fine or forfeit levied against the office holder.

 
Under the Companies Law, exculpation, indemnification and insurance of office holders must be approved by the compensation committee (or the audit
committee acting in lieu of a compensation committee pursuant to the Companies Law) and the board of directors and, with respect to directors or controlling
shareholders, their relatives and third parties in which such controlling shareholders have a personal interest, also by the shareholders.
 
Under the Companies Law exculpation, indemnification and insurance of office holders must be approved by the compensation committee and the board of
directors and, with respect to directors or controlling shareholders, their relatives and third parties in which such controlling shareholders have a personal
interest, also by the shareholders
 
The compensation committee may approve the procurement of directors’ and officers’ liability insurance policy without the need for shareholder approval, if
they determine that, pursuant to the relief regulations promulgated under the Companies Law the provision of such insurance coverage to the office holders
under our directors and officers liabilities insurance policy is on market terms, is not likely to have a material adverse effect on our profits, assets or obligations,
and is consistent with our Compensation Policy which was approved by our shareholders in accordance with the Companies Law.
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Our amended and restated articles of association permit us to exculpate, indemnify and insure our office holders to the fullest extent permitted or to be
permitted by law. Our office holders are currently covered by a directors’ and officers’ liability insurance policy.
 
We have issued letters of indemnity (the “Indemnity Letters”) to each of our current office holders pursuant to which we undertook to indemnify such office
holders to the fullest extent permitted by applicable law, to the extent that these liabilities are not covered by insurance. This indemnification is limited to events
determined as foreseeable by our Board of Directors based on our activities, as set forth in the Indemnity Letters. According to the Indemnity Letters, the total
accumulative sum of indemnification that may be paid by us to all office holders will not exceed a sum equal to 25% of our shareholders’ equity according to
our latest audited or reviewed consolidated financial statements, as the case may be, as of the date of indemnification. The payment of indemnity amounts will
not prejudice the right of office holders to receive insurance coverage benefits. Once we have paid to our office holders the aggregate maximum indemnity
amount that we may pay to all our office holders, we will not pay additional indemnity amounts unless the payment of these additional amounts is approved by
the authorized corporate bodies according to the applicable law at the time of payment of the additional indemnity sums, and subject to an amendment to our
articles of association if required by applicable law at such time.
 
In addition, we have issued letters of exemption to each of our current office holders exculpating them from a breach of their duty of care to us to the fullest
extent permitted by law.
 
We expect to indemnify our officers and directors for obligations, including the deductibles for our directors’ and officers’ liability insurance policy, and we
may be required to pay costs and expenses they may incur related to the 2017 Motions and the Atzmon Claim all as described in “Legal Proceedings” in the
sales prospectus that forms a part of this Registration Statement on Form F-3, pursuant to the Indemnity Letters issued to our directors and officers. To our
knowledge, other than with respect to the foregoing proceedings, there is no previous or pending litigation or proceeding against any of our office holders as to
which indemnification is being, or may be sought, nor are we aware of any other pending or threatened litigation or proceeding that may result in claims for
indemnification by any office holder.
 
Insofar as indemnifications for liabilities arising under the Securities Act may be permitted to directors, officers or persons controlling us pursuant to the
foregoing provisions, we have been informed that in the opinion of the SEC such indemnification is against public policy as expressed in the Securities Act and
is therefore unenforceable.
 
Item 7. Recent Sales of Unregistered Securities
 
FameWave Transaction
 
On January 7, 2020, we closed the FameWave Transaction, pursuant to which we acquired 100% of the shares of FameWave, a privately held Israeli
biopharmaceutical company, from its shareholders in exchange for newly issued ADSs subject to a 12-month lock-up period, priced at $12.30 per ADS, plus
50% warrant coverage with an exercise price of $19.80 per ADS with a 4-year term (the “Acquisition Agreement”). We issued a total of 807,561 of our ADSs
and warrants to purchase up to 403,781 additional ADSs pursuant to the Acquisition Agreement. In addition to the share exchange, in accordance with the
Acquisition Agreement, three leading life science focused investment funds, Orbimed, Pontifax Group, and Arkin, which collectively (together with their
respective affiliates) held approximately 90% of FameWave, invested an aggregate of $3.5 million in the Company in exchange for 284,553 newly issued ADSs
of the Company, priced at $12.30 per ADS. The above-mentioned securities were offered and issued on a private placement basis pursuant to exemptions from
the registration requirements of the U.S. Securities Act provided by Regulation S, Section 4(a)(2) or Regulation D (Rule 506) under the U.S. Securities Act, as
applicable.
 
April 2020 Warrant Exercise Letters
 
On April 19, 2020, we entered into Warrant Exercise Letters (the “Exercise Agreement”), with certain institutional investors (the “April 2020 Holders”) holding
the Company’s warrants to purchase an aggregate of up to 2 million of the Company’s ADSs at an exercise price of $3.25 per ADS (the “March 2020
Warrants”), previously issued in a public offering pursuant to a registration statement on Form F-1 (File No. 333-235729) that was consummated in March
2020, pursuant to which the April 2020 Holders agreed to exercise their March 2020 Warrants in full. Under the Exercise Agreement, we also agreed to issue to
the April 2020 Holders in a private placement new unregistered warrants to purchase up to an aggregate of approximately 2.2 million ADSs at an exercise price
of $3.25 per ADS (the “April 2020 Warrants”). All of the April 2020 Warrants have been since exercised for cash, for which we received gross proceeds of
approximately $7 million.
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The April 2020 Warrants were exercisable immediately and had a term of exercise period of five and one-half (5.5) years from April 22, 2020.
 
We also issued unregistered warrants to purchase up to 140,000 ADSs to Wainwright, the exclusive placement agent for the offering (the “April 2020 Placement
Agent Warrants”). The April 2020 Placement Agent Warrants have an exercise price of $4.06 per ADS and expire on October 22, 2025.
 
The April 2020 Warrants and April 2020 Placement Agent Warrants were issued in reliance upon the exemption from the registration requirements of the
Securities Act under Section 4(a)(2) of the Securities Act regarding transactions not involving a public offering and/or Rule 506 of Regulation D promulgated
thereunder.
 
May 2020 Registered Direct Offering and Concurrent Private Placement of Warrants
 
In May 2020 we issued to institutional and accredited investors warrants to purchase up to 2,500,000 ADSs (the “May 2020 Warrants”) in a private placement
completed concurrently with a registered direct offering. The May 2020 Warrants have a termination date of November 10, 2025, were exercisable immediately
and have an exercise price of $4.00 per ADS. Each holder of the May 2020 Warrants may not exercise any portion of the May 2020 Warrants to the extent that
the holder would own more than 4.99% (or, at the holder’s option upon initial issuance, 9.99%) of the Company’s outstanding Ordinary Shares immediately
after exercise. However, upon at least 61 days’ prior notice from the holder to the Company, a holder with a 4.99% ownership blocker may increase the amount
of ownership of outstanding Ordinary Shares after exercising the holder’s May 2020 Warrant up to 9.99% of the number of the Company’s Ordinary Shares
outstanding immediately after giving effect to the exercise, as such percentage ownership is determined in accordance with the terms of the May 2020 Warrant.
The May 2020 offering closed on May 8, 2020. Of the May 2020 Warrants originally issued, warrants to purchase up to 793,333 ADSs representing 7,933,339
Ordinary Shares remain outstanding.
 
We also issued unregistered warrants to purchase up to 175,000 ADSs to Wainwright (the “May 2020 Placement Agent Warrants”), the exclusive placement
agent for the offering. The May 2020 Placement agent warrants have a termination date of May 6, 2025 and an exercise price of $5.00 per ADS.
 
The May 2020 Warrants, the May 2020 Placement Agent Warrants and the ADSs representing Ordinary Shares issuable upon the exercise of the May 2020
Warrants and the May 2020 Placement Agent Warrants were issued pursuant to the exemptions from the registration requirements of the U.S. Securities Act
exemption provided in Section 4(a)(2) under the Securities Act and/or Rule 506(b) promulgated thereunder.
 
October 2023 Offering
 
On October 17, 2023, we entered into the Securities Purchase Agreement with an institutional investor, pursuant to which we issued and sold (A) in a registered
direct offering, 2,430,000 ADSs and pre-funded warrants to purchase up to 1,917,827 ADS, and (B) in a concurrent private placement, the October Warrants to
purchase up to 4,347,827 ADSs, which have an exercise price of $1.25 per ADS, are exercisable immediately and will expire on April 19, 2029, at an offering
price of $1.15 per ADS and associated October Warrant and an offering price of $1.149 per pre-funded warrant and associated October Warrant.
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As part of the compensation to Wainwright in connection with October Offering, we issued to Wainwright unregistered Placement Agent Warrants to purchase
up to an aggregate of 304,348 ADSs at an exercise price of $1.4375 per ADS, pursuant to the Engagement Letter. The Placement Agent Warrants expire on
October 17, 2028.
 
The October Warrants, the Placement Agent Warrants and the ADSs representing Ordinary Shares issuable upon exercise of the October Warrants and the
Placement Agent Warrants were issued pursuant to the exemptions from the registration requirements of the U.S. Securities Act exemption provided in Section
4(a)(2) under the Securities Act and/or Rule 506(b) promulgated thereunder.
 
Immunorizon Acquisition
 
On February 1, 2023, we entered into the Share Purchase Agreement dated February 1, 2023 (the “Share Purchase Agreement”), pursuant to which we acquired
100% of the issued and outstanding shareholdings from the shareholders of Immunorizon Ltd. and Immunorizon became a wholly-owned subsidiary of the
Company.
 
In consideration for the transfer of 100% of Immunorizon’s shares to us and the other obligations set forth in the Share Purchase Agreement, we paid an
aggregate purchase price consisting of an aggregate upfront payment of $3.5 million in cash and an aggregate $3.5 million in ADSs (the “Immunorizon ADSs”),
at a price per ADS equal to the NASDAQ volume-weighted average price of our ADSs for the 60-day period preceding the execution date of the agreement the
(“PPS”).
 
The Immunorizon ADSs were issued to certain major shareholders of Immunorizon (the “Major Selling Shareholders”) and are subject to a three-month lock-up
period. We also undertook to file a resale registration statement with the SEC to register the ADSs for resale following the lock-up period, as further described
below (see “Immunorizon Anti-Dilution Shares”).
 
The Immunorizon ADSs were issued pursuant to the exemptions from the registration requirements of the U.S. Securities Act exemption provided under
Regulation S.
 
Immunorizon Anti-Dilution Shares
 
At the closing of the transactions contemplated by the Share Purchase Agreement, we entered into a Lock-Up and Registration Rights Agreement (the “Lock-
Up and Registration Rights Agreement”) with the Major Selling Shareholders. In the event that during one year following the closing of the Share Purchase
Agreement, the Company enters into an agreement or makes a filing pursuant to which it issues ADSs or other equity securities in a financing transaction (other
than under its ATM program used for an accumulated amount of up to $2,000,000 worth of ADSs sold during any 90 days period following the closing of the
Share Purchase Agreement, a non-cash transaction or a strategic transaction such as strategic joint venture, pre-clinical or clinical collaboration), at the New
PPS (a “Dilutive Event”), and at such time a Major Selling Shareholder still holds any ADSs issued to it under the Share Purchase Agreement, the Company
shall issue such Major Selling Shareholder additional ADSs (“Additional ADSs”) equal to: (i) (A) the number of such ADSs held by such Major Selling
Shareholder at such time, multiplied by (B) the PPS divided by (C) the New PPS, minus (ii) the number of such ADSs held by such Major Selling Shareholder
at such time. Such protection shall only be provided once.
 
In October 2023, pursuant to the Lock-Up and Registration Rights Agreement, we expect to issue such former shareholders of Immunorizon up to
approximately 735,000 additional ADSs. Such issuance was undertaken in reliance upon the exemption from the registration requirements of the Securities Act,
pursuant to Section 4(a)(2) thereof.
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Item 8. Exhibits and Financial Statement Schedules.
 
The following exhibits are filed with this Registration Statement.
 
The agreements included or incorporated by reference as exhibits to this registration statement contain representations and warranties by each of the parties to
the applicable agreement. These representations and warranties were made solely for the benefit of the other parties to the applicable agreement and (i) were not
intended to be treated as categorical statements of fact, but rather as a way of allocating the risk to one of the parties if those statements prove to be inaccurate;
(ii) may have been qualified in such agreement by disclosures that were made to the other party in connection with the negotiation of the applicable agreement;
(iii) may apply contract standards of “materiality” that are different from “materiality” under the applicable securities laws; and (iv) were made only as of the
date of the applicable agreement or such other date or dates as may be specified in the agreement.
 
The undersigned registrant acknowledges that, notwithstanding the inclusion of the foregoing cautionary statements, it is responsible for considering whether
additional specific disclosures of material information regarding material contractual provisions are required to make the statements in this registration
statement not misleading.
 
Exhibit
Number

 
Exhibit Description

1.2   Open Market Sale AgreementSM, dated as of June 9, 2021, by and between the Company and Jefferies LLC (incorporated by reference to
Exhibit 1.1 to the Registrant’s Form 6-K furnished to the Securities and Exchange Commission on June 9, 2021)

3.1   Memorandum of Association of the Registrant (originally filed as Exhibit 99.3 to the Registrant’s Form 6-K furnished to the Securities and
Exchange Commission on December 10, 2020 and incorporated herein by reference thereto)

3.2   Amended and Restated Articles of Association of the Registrant (originally filed as Exhibit 99.2 to the Registrant’s Form 6-K furnished to with
the Securities and Exchange Commission on December 10, 2020 and incorporated herein by reference thereto)

4.1   Form of Deposit Agreement among the Registrant, the Bank of New York Mellon, as Depositary, and all Owners and Holders from time to time
of American Depositary Shares issued hereunder (incorporated by reference to Exhibit 4.1 to our Registration Statement on Form F-1 as filed
with the Securities and Exchange Commission on September 24, 2015)

4.2   Form of American Depositary Receipt included as Exhibit A to the Deposit Agreement among the Registrant, the Bank of New York Mellon, as
Depositary, and all Owners and Holders from time to time of American Depositary Shares issued hereunder (incorporated by reference to the
prospectus filed with the Securities and Exchange Commission on December 22, 2020)

4.3   Form of Underwriters’ Warrant (incorporated by reference to Exhibit 4.4 to our Registration Statement on Form F-1/A as filed with the
Securities and Exchange Commission on November 18, 2015)

4.4   Stock Purchase Agreement, dated October 3, 2017, by and among the Registrant, Certain Stockholders of TyrNovo Ltd. and the Stockholders’
Representative (incorporated by reference to Exhibit 2.13 to the Registrant’s Annual Report on Form 20-F as filed with the Securities and
Exchange Commission on March 5, 2018)

4.5   Form of Warrant issued to purchasers in the June 2018 offering (incorporated by reference to Exhibit 4.1 to the Registrant’s Form 6-K furnished
to the Securities and Exchange Commission on June 5, 2018)

4.6   Form of Placement Agent Warrant (incorporated by reference to Exhibit 4.2 to the Registrant’s Form 6-K furnished to the Securities and
Exchange Commission on June 5, 2018)

4.7   Form of Warrant issued to purchasers in the January 2019 offering (incorporated by reference to Exhibit 4.1 to the Registrant’s Form 6-K
furnished to the Securities and Exchange Commission on January 18, 2019)
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4.8   Form of Placement Agent Warrant (incorporated by reference to Exhibit 4.2 to the Registrant’s Form 6-K furnished to the Securities and

Exchange Commission on January 18, 2019)
4.9   Form ‌of Shareholder Undertaking and Agreement, dated January 7, 2020, between Purple Biotech Ltd. and the shareholders signatory thereto

(incorporated by reference to Exhibit 4.17 to the Registrant’s Registration Statement on Form F-1/A filed with the Securities and Exchange
Commission on March 10, 2020)

4.10   Form of Warrant, dated January 7, 2020, between Purple Biotech Ltd. issued to former FameWave shareholders (incorporated by reference to
Exhibit 4.18 to the Registrant’s Registration Statement on Form F-1/A filed with the Securities and Exchange Commission on March 10, 2020)

4.11   Form of Ordinary Warrant issued to purchasers in the March 2020 public offering (incorporated by reference to Exhibit 4.19 to the Registrant’s
Registration Statement on Form F-1/A filed with the Securities and Exchange Commission on March 10, 2020)

4.12   Form of Pre-funded Warrant issued to purchasers in the March 2020 public offering (incorporated by reference to Exhibit 4.20 to the
Registrant’s Registration Statement on Form F-1/A filed with the Securities and Exchange Commission on March 10, 2020)

4.13   Form of Placement Agent Warrant issued to Placement Agent in the March 2020 public offering (incorporated by reference to Exhibit 4.21 to
the Registrant’s Registration Statement on Form F-1/A filed with the Securities and Exchange Commission on March 10, 2020)

4.14   Form of Warrant issued to investors in the April 2020 private placement (incorporated by reference to Exhibit 99.1 to the Registrant’s Form 6-K
furnished to the Securities and Exchange Commission on April 20, 2020)

4.15   Form of Placement Agent Warrant issued to Placement Agent in the April 2020 private placement (incorporated by reference to Exhibit 99.2 to
the Registrant’s Form 6-K furnished to the Securities and Exchange Commission on April 20, 2020)

4.16   Form of Warrant issued to investors in the May 2020 private placement (incorporated by reference to Exhibit 4.1 to the Registrant’s Form 6-K
furnished to the Securities and Exchange Commission on May 8, 2020)

4.17   Form of Placement Agent Warrant issued to Placement Agent in the May 2020 public offering (incorporated by reference to Exhibit 4.2 to the
Registrant’s Form 6-K furnished to the Securities and Exchange Commission on May 8, 2020)

4.18   Form of Warrant issued to purchasers in the June 2020 offering (incorporated by reference to Exhibit 4.1 to the Registrant’s Form 6-K furnished
to the Securities and Exchange Commission on June 25, 2020)

4.19   Form of Placement Agent Warrant issued to Placement Agent in the June 2020 public offering (incorporated by reference to Exhibit 4.2 to the
Registrant’s Form 6-K/A furnished to the Securities and Exchange Commission on June 29, 2020)

4.20   Form of Pre-Funded Warrant issued to the investor in the October 2023 offering (incorporated by reference in Exhibit 4.2 to the Registrant’s
Form 6-K furnished to the Securities Exchange Commission on October 19, 2023)

4.21   Form of Warrant issued to the investor in the October 2023 offering (incorporated by reference in Exhibit 4.3 to the Registrant’s Form 6-K
furnished to the Securities Exchange Commission on October 19, 2023)

4.22   Form of Amendment to Existing Warrant issued to the investor in the October 2023 offering (incorporated by reference in Exhibit 4.4 to the
Registrant’s Form 6-K furnished to the Securities Exchange Commission on October 19, 2023)

4.23   Form of Placement Agent Warrant issued to the Placement Agent in the October 2023 offering (incorporated by reference in Exhibit 4.5 to the
Registrant’s Form 6-K furnished to the Securities Exchange Commission on October 19, 2023)

5.1#   Opinion of FISCHER (FBC & Co.)
5.2#   Opinion of Haynes and Boone, LLP, U.S. legal counsel to the Registrant
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10.1   Form of Letter of Exemption adopted on July 2013 (unofficial English translation from Hebrew) (incorporated by reference to Exhibit 10.5 to

our Registration Statement on Form F-1 filed with the Securities and Exchange Commission on September 24, 2015)
10.2   Form of Letter of Indemnity adopted on July 2013 (unofficial English translation from Hebrew) (incorporated by reference to Exhibit 10.6 to

our Registration Statement on Form F-1 as filed with the Securities and Exchange Commission on September 24, 2015)
10.3   Purple Biotech Ltd. 2016 Equity-Based Incentive Plan, as amended (incorporated by reference to Exhibit 4.3 to the Registrant’s Annual Report

on Form 20-F as filed with the Securities and Exchange Commission on March 9, 2022)
10.4   Form of Share Purchase Agreement between Purple Biotech and the purchasers (incorporated by reference to Exhibit 1.1 to the Registrant’s

Form 6-K furnished to the Securities and Exchange Commission on June 29, 2016)
10.5*   License Agreement, dated as of August 15, 2013, by and between Yissum Research Development Company of The Hebrew University of

Jerusalem, Ltd. and TyrNovo Ltd. (incorporated by reference to Exhibit 4.14 to the Registrant’s Annual Report on Form 20-F as filed with the
Securities and Exchange Commission on May 1, 2017)

10.6*   First Amendment to License Agreement, dated as of April 8, 2014, by and between Yissum Research Development Company of The Hebrew
University of Jerusalem, Ltd. and TyrNovo Ltd. (incorporated by reference to Exhibit 4.15 to the Registrant’s Annual Report on Form 20-F as
filed with the Securities and Exchange Commission on May 1, 2017)

10.7*   Second Amendment to License Agreement, dated as of March 16, 2017, by and between Yissum Research Development Company of The
Hebrew University of Jerusalem, Ltd. and TyrNovo Ltd. (incorporated by reference to Exhibit 4.16 to the Registrant’s Annual Report on Form
20-F as filed with the Securities and Exchange Commission on May 1, 2017)

10.8   Form of Securities Purchase Agreement dated as of July 11, 2017 by and between the Registrant and the purchasers in the offering (incorporated
by reference to Exhibit 1.1 to the Registrant’s Form 6-K furnished to the Securities and Exchange Commission on July 14, 2017)

10.9   Purple Biotech Ltd. Office Holder Compensation Policy approved the shareholders on August 6, 2020 (incorporated by reference to Exhibit A
to the Proxy Statement included as Exhibit 99.1 to the Registrant’s Form 6-k furnished to the Securities and Exchange Commission on July 2,
2020)

10.10   Form of Securities Purchase Agreement dated as of June 1, 2018 by and between the Registrant and the purchasers in the offering (incorporated
by reference to Exhibit 1.1 to the Registrant’s Form 6-K furnished to the Securities and Exchange Commission on June 5, 2018)

10.11   Form of Securities Purchase Agreement dated as of January 16, 2019 by and between the Registrant and the purchasers in the offering
(incorporated by reference to Exhibit 1.1 to the Registrant’s Form 6-K furnished to the Securities and Exchange Commission on January 18,
2019)

10.12**   Stock Purchase Agreement by and among Purple Biotech Ltd., The Stockholders of FameWave Ltd. and M. Arkin (1999) Ltd. dated as of
March 14, 2019 (incorporated by reference to Exhibit 4.17 to the Registrant’s Annual Report on Form 20-F/A as filed with the Securities and
Exchange Commission on April 3, 2019)

10.13   English Translation of Enforcement Arrangement entered into by and amongst the Israel Securities Authority, Purple Biotech Ltd., Isaac Israel,
Paul Waymack, and Simcha Rock (incorporated by reference to Exhibit 99.1 to the Registrant’s Form 6-K furnished to the Securities and
Exchange Commission on August 13, 2019)

10.14   Amendment dated August 16, 2019 to the Stock Purchase Agreement by and among Purple Biotech Ltd., The Stockholders of FameWave Ltd.
and M. Arkin (1999) Ltd. dated as of March 14, 2019 (incorporated by reference to Exhibit 10.19 to the Registrant’s Registration Statement on
Form F-1 filed with the Securities and Exchange Commission on September 16, 2019)
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10.15   Form of Securities Purchase Agreement dated as of March 12, 2020 by and between the Registrant and the purchasers in the March 2020 public

offering (incorporated by reference to Exhibit 10.21 to the Registrant’s Registration Statement on Form F-1/A filed with the Securities and
Exchange Commission on March 10, 2020)

10.16**   Amended and Restated License effective as of the 25th day of May, 2010 by and between: Tel Hashomer - Medical Research, Infrastructure and
Services LTD and Ramot at Tel Aviv University Ltd. and cCAM Biotherapeutics Ltd. (incorporated by reference to Exhibit 4.23 to the
Registrant’s Annual Report on Form 20-F/A as filed with the Securities and Exchange Commission on March 31, 2020)

10.17**   First Amendment to Amended and Restated License Agreement, by and between Tel Hashomer - Medical Research, Infrastructure and Services
Ltd., Ramot at Tel Aviv University Ltd. and cCAM Biotherapeutics Ltd. (incorporated by reference to Exhibit 4.24 to the Registrant’s Annual
Report on Form 20-F/A as filed with the Securities and Exchange Commission on March 31, 2020)

10.18   Second Amendment to Amended and Restated License Agreement, by and between Tel Hashomer - Medical Research, Infrastructure and
Services Ltd., Ramot at Tel Aviv University Ltd. and cCAM Biotherapeutics Ltd. (incorporated by reference to Exhibit 4.25 to the Registrant’s
Annual Report on Form 20-F/A as filed with the Securities and Exchange Commission on March 31, 2020)

10.19   Assignment and Assumption Agreement effective as of March 21, 2019, between Tel Hashomer - Medical Research, Infrastructure and Services
Ltd., Ramot at Tel Aviv University Ltd., FameWave Ltd. and cCAM Biotherapeutics Ltd. (incorporated by reference to Exhibit 4.26 to the
Registrant’s Annual Report on Form 20-F/A as filed with the Securities and Exchange Commission on March 31, 2020)

10.20**   Master Development Services Agreement between FameWave Ltd., and Rentschler Biopharma SE executed on March 17, 2020 (incorporated
by reference to Exhibit 4.27 to the Registrant’s Annual Report on Form 20-F/A as filed with the Securities and Exchange Commission on March
31, 2020)

10.21   Form of Warrant Exercise Agreement, dated as of April 19, 2020, entered into between the Registrant and the warrant holders in the April 2020
private placement (incorporated by reference to Exhibit 99.4 to the Registrant’s Form 6-K furnished to the Securities and Exchange
Commission on April 20, 2020)

10.22   Form of Securities Purchase Agreement dated as of May 6, 2020 by and between the Registrant and the purchasers in the May 2020 offering
(incorporated by reference to Exhibit 1.1 to the Registrant’s Form 6-K furnished to the Securities and Exchange Commission on May 8, 2020)

10.23   Form of Securities Purchase Agreement dated as of June 23, 2020 by and between the Registrant and the purchasers in the June 2020 offering
(incorporated by reference to Exhibit 1.1 to the Registrant’s Form 6-K furnished to the Securities and Exchange Commission on June 25, 2020)

10.24**   Share Purchase Agreement by and among Purple Biotech Ltd., the Shareholders of Immunorizon Ltd. and M. Arkin (1999) Ltd. dated as of
February 1, 2023 (incorporated by reference to Exhibit 4.25 to the Registrant’s Annual Report on Form 20-F as filed with the Securities and
Exchange Commission on March 3, 2023)

10.25   Form of Securities Purchase Agreement dated as of October 17, 2023 by and between the Registrant and the purchasers in the October 2023
offering (incorporated by reference to Exhibit 4.1 to the Registrant’s Form 6-K furnished to the Securities and Exchange Commission on
October 19, 2023)

21.1   List of subsidiaries of the Registrant (originally filed as Exhibit 8.1 to the Registrant’s Annual Report on Form 20-F as filed with the Securities
and Exchange Commission on March 3, 2023 and incorporated by reference thereto.

23.1#   Consent of FISCHER (FBC & Co.) (included in Exhibit 5.1)
23.2#   Consent of Haynes and Boone, LLP (included in Exhibit 5.2)
23.3#   Consent of Somekh Chaikin, independent registered public accounting firm, a Member Firm of KPMG International
107#   Filing Fee Table
  
* Confidential treatment granted with respect to portions of this Exhibit.
 
** Portions of this exhibit has been redacted because it is both not material and is the type that the registrant treats as private or confidential.
 
# Filed herewith
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Item 9. Undertakings.
 
The undersigned Registrant hereby undertakes:
 
(a)(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 of 1933;
 

(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 Commission pursuant to Rule 424(b) if, in the aggregate, the changes in volume and price represent no more than a 20%
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;
 
(2) That, for the purpose of determining any liability under the Securities Act of 1933, 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) to file a post-effective amendment to the registration statement to include any financial statements required by Item 8.A of Form 20-F at the start of any

delayed offering or throughout a continuous offering. Financial statements and information otherwise required by Section 10(a)(3) of the Act need not be
furnished, provided that the registrant includes in the prospectus, by means of a post-effective amendment, financial statements required pursuant to this
paragraph (a)(4) and other information necessary to ensure that all other information in the prospectus is at least as current as the date of those financial
statements.

 
(b) That, for the purpose of determining liability under the Securities Act to any purchasers, each prospectus filed pursuant to Rule  424(b)  as part of a
registration statement relating to an offering other than registration statements relying on Rule 430B or other than prospectuses filed in reliance on Rule 430A,
shall be deemed to be part of and included in the registration statement as of the date it is first used after effectiveness. 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 first use,
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 date of first use.
 
(c) Insofar as indemnification for liabilities arising under the Securities Act of 1933 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 Securities and Exchange Commission
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 of 1933 and will be governed by the final adjudication of
such issue.
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SIGNATURES

 
Pursuant to the requirements of the Securities Act, the Registrant certifies that it has reasonable grounds to believe that it complies with all of the requirements
for filing on Form F-1 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized, in Rehovot,
Israel on October 30th, 2023.
 
  PURPLE BIOTECH, LTD.
     
  By: /s/ Gil Efron
  Name: Gi Efron
  Title: Chief Executive Officer
     
  By: /s/ Lior Fhima
  Name: Lior Fhima
  Title: Chief Financial Officer
  

POWER OF ATTORNEY
 
KNOW ALL MEN BY THESE PRESENTS, that we, the undersigned officers and directors of Purple Biotech Ltd., a company incorporated under the laws of
the State of Israel, do hereby constitute and appoint Gil Efron and Lior Fhima, and each of them, as his or her true and lawful attorney-in-fact and agent, with
full power of substitution and re-substitution, for him and in his name, place, and stead, in any and all capacities, to sign any and all amendments (including
post-effective amendments, exhibits thereto and other documents in connection therewith) to this Registration Statement and any subsequent registration
statement filed by the registrant pursuant to Rule 462(b) of the Securities Act, which relates to this Registration Statement, and to file the same, with all exhibits
thereto, and other documents in connection therewith, with the Securities and Exchange Commission, granting unto said attorney-in-fact and agent 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 to all intents and purposes as
he might or could do in person, hereby ratifying and confirming all that said attorney-in-fact and agent, or his substitute or substitutes, may lawfully do or cause
to be done by virtue hereof.
 
Pursuant to the requirements of the Securities Act of 1933, as amended, this registration statement has been signed by the following persons in the capacities
and on the dates indicated.
 

Signature   Title   Date
         
/s/ Gil Efron   Chief Executive Officer   October 30, 2023
Gil Efron   (Principal Executive Officer)    
         
/s/ Lior Fhima   Chief Financial Officer   October 30, 2023
Lior Fhima   (Principal Financial and Accounting Officer)    
         
/s/ Eric K. Rowinsky      Chairman of the Board of Directors   October 30, 2023
Eric K. Rowinsky           
         
/s/ Simcha Rock     Director   October 30, 2023
Simcha Rock          
         
/s/ Ido Agmon     Director   October 30, 2023
Ido Agmon          
         
/s/ Robert Gagnon     Director   October 30, 2023
Robert Gagnon          
         
/s/ Suzana Nahum-Zilberberg     Director   October 30, 2023
Suzana Nahum-Zilberberg          
         
/s/ Ori Hershkovitz   Director   October 30, 2023
Ori Hershkovitz        
         
/s/ Issac Israel   Director   October 30, 2023
Issac Israel        
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Signature of authorized representative in the United States

 
Pursuant to the requirements of the Securities Act, the Registrant’s duly authorized representative has signed this Registration Statement on Form F-1

on this 30th day of October 2023.
 

  Puglisi & Associates
       
  Authorized U.S. Representative
       
  By: /s/ Donald J. Puglisi
    Name: Donald J. Puglisi
    Title: Managing Director
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Exhibit 5.1
 

 
 

  Tel. 972-3-69441111
  Fax. 972-3-6091116
  fbc@fbclawyers.com

 
October 30, 2023

 
To:
Purple Biotech Ltd.
4 Oppenheimer Street
Science Park
Rehovot 7670104, Israel

 
Re: Purple Biotech Ltd.

 
Ladies and Gentlemen:

 
We have acted as Israeli counsel to Purple Biotech Ltd., a company organized under the laws of the State of Israel (the “Company”), in connection

with the filing by the Company of a registration statement on Form F-1 (the “Registration Statement”) with the Securities and Exchange Commission (the
“SEC”) under the Securities Act of 1933, as amended (the “Securities Act”), relating to the resale by the selling shareholders identified in the Registration
Statement of up to an aggregate of 4,652,175 American Depositary Shares (the “ADSs”), each ADS representing ten (10) ordinary shares of the Company, no
par value per share (the “Ordinary Shares”), issuable upon the exercise of (i) warrants to purchase up to 4,347,827 ADSs, issued on October 19, 2023; and (ii)
warrants to purchase up to 304,348 ADSs, issued on October 19, 2023; (collectively, the “Warrants”). The ADSs issuable upon exercise of the Warrants are
referred to herein as the “Warrant ADSs.”

 
In connection herewith, we have examined the originals, photocopies or copies, certified or otherwise identified to our satisfaction, of: (i) the

Registration Statement to which this opinion is attached as an exhibit; (ii) the articles of association of the Company, as currently in effect (the “Articles”); (iii)
resolutions of the board of directors (the “Board”) of the Company which have heretofore been approved and relate to the Company’s issuance and sale of the
Warrants and the filing of the Registration Statement and other actions to be taken in connection with such issuance and sale; and (iv) such other corporate
records, agreements, documents and other instruments, and such certificates or comparable documents of public officials and of officers of the Company as we
have deemed relevant and necessary as a basis for the opinions hereafter set forth. We have also made inquiries of such officers as we have deemed relevant and
necessary as a basis for the opinions hereafter set forth.

 
In such examination, we have assumed the genuineness of all signatures, the legal capacity of all natural persons, the authenticity of all documents

submitted to us as originals, the conformity to original documents of all documents submitted to us as certified copies or confirmed as photostatic copies, and
the authenticity of the originals of such latter documents. We have also assumed the truth of all facts communicated to us by the Company and that all minutes
of meetings of the Board and the shareholders of the Company that have been provided to us are true and accurate and have been properly prepared in
accordance with the Articles and all applicable laws.

 
Based upon the foregoing and in reliance thereon, we are of the opinion that the Ordinary Shares represented by the Warrant ADSs have been duly

authorized for issuance and sale pursuant to the Warrants by all necessary corporate action on the part of the Company and, when issued, delivered and paid for
in accordance with the terms and conditions of the Warrants, will be validly issued, fully paid and non-assessable.

 
Members of our firm are admitted to the Bar in the State of Israel, and we do not express any opinion as to the laws of any other jurisdiction. This

opinion is limited to the matters stated herein and no opinion is implied or may be inferred beyond the matters expressly stated.
 
We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to our firm appearing under the caption

“Legal Matters” in the prospectus forming part of the Registration Statement. In giving this consent, we do not thereby admit that we are within the category of
persons whose consent is required under Section 7 of the Securities Act, the rules and regulations of the SEC promulgated thereunder or Item 509 of the SEC’s
Regulation S-K promulgated under the Securities Act.

 
This opinion letter is rendered as of the date hereof and we disclaim any obligation to advise you of facts, circumstances, events or developments that

may be brought to our attention after the date of the Registration Statement that may alter, affect or modify the opinions expressed herein.
 

  Very truly yours,
   
  FISCHER (FBC & Co.)



Exhibit 5.2
 

Haynes and Boone, LLP
 
October 30, 2023
 
Purple Biotech Ltd.
4 Oppenheimer Street
Science Park
Rehovot 7670104, Israel
 
Ladies and Gentlemen:
 

We have acted as special U.S. counsel to Purple Biotech Ltd., a company limited by shares organized under the laws of the State of Israel (the
“Company”), in connection with the offering by certain selling stockholders of up to an aggregate of 4,652,175 American Depositary Shares (the “ADSs”), each
ADS representing ten (10) ordinary shares of the Company, no par value per share (the “Ordinary Shares”), issuable upon the exercise of (i) warrants to
purchase up to 4,347,827 ADSs, issued on October 19, 2023; and (ii) warrants to purchase up to 304,348 ADSs, issued on October 19, 2023; (collectively, the
“Warrants”), pursuant to the registration statement on Form F-1 (the “Registration Statement”) filed with the Securities and Exchange Commission (the
“Commission”) under the Securities Act of 1933, as amended (the “Securities Act”), on October 30, 2023. The ADSs will be issued pursuant to a Deposit
Agreement dated as of November 20, 2015 (the “Deposit Agreement”) among the Company, The Bank of New York Mellon, as depositary (the “Depositary”),
and all owners and holders from time to time of ADSs of the Company issued thereunder.

 
In connection with this opinion, we have examined such corporate records, documents, instruments, certificates of public officials and of the Company,

including the Warrants, and such questions of law as we have deemed necessary for the purpose of rendering the opinions set forth herein.
 
In such examination, we have assumed the genuineness of all signatures and the authenticity of all items submitted to us as originals and the

conformity with originals of all items submitted to us as copies. We have also assumed that the Warrants have been duly authorized and executed by the
Company and delivered against payment in full of the consideration payable therefor.

 
Based on the foregoing, and subject to the further assumptions and qualifications set forth below, it is our opinion that the ADSs, when issued in

accordance with the terms of the Warrants and the Deposit Agreement against the deposit of duly authorized, validly issued, fully paid and non-assessable
Ordinary Shares, such ADSs will be duly and validly issued under the Deposit Agreement and will entitle the holders thereof to the rights specified therein.
 

Please note that we are opining only as to the matters expressly set forth herein, that no opinion should be inferred as to any other matter. We are
opining herein as to the laws of the State of New York as in effect on the date hereof, and we express no opinion with respect to any other laws, rules or
regulations. This opinion is based upon currently existing laws, rules, regulations and judicial decisions, and we disclaim any obligation to advise you of any
change in any of these sources of law or subsequent legal or factual developments which might affect any matters or opinions set forth herein. In rendering the
foregoing opinions, we have relied, for matters involving Israeli law, solely on the opinion of FISCHER (FBC & Co.), Israeli counsel to the Company.

 
This opinion is being rendered solely in connection with the registration of the offering and sale of the ADSs, pursuant to the registration requirements

of the Securities Act.
 
We hereby consent to the use of this opinion as Exhibit 5.2 to the Registration Statement, and to the reference to us under the caption “Legal Matters”

in the prospectus forming part of the Registration Statement. In giving such consent, we do not hereby admit that we are acting within the category of persons
whose consent is required under Section 7 of the Securities Act or the rules or regulations of the Commission thereunder. This opinion is given as of the date
hereof and we assume no obligation to update or supplement such opinion to reflect any facts or circumstances that may hereafter come to our attention or any
changes that may hereafter occur.
  
  Very truly yours,
   
  /s/ Haynes and Boone, LLP
   
  Haynes and Boone, LLP
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Consent of Independent Registered Public Accounting Firm
 

We consent to the use of our report dated March 2, 2023, with respect to the consolidated financial statements of Purple Biotech Ltd., incorporated herein by
reference and to the reference to our firm under the heading “Experts” in the prospectus.
 
/s/ Somekh Chaikin
 

Somekh Chaikin
 
Member Firm of KPMG International
 
Tel Aviv, Israel 
October 30, 2023
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Calculation of Filing Fee Tables
 

Form F-1
(Form Type)

 
Purple Biotech Ltd.

(Exact Name of Registrant as Specified in its Charter)
 

Table 1: Newly Registered and Carry Forward Securities
 

 

 
Security

Type  
Security Class

Title (2)(3)  

Fee
Calculation

or Carry
Forward

Rule    

Amount
Registered(1)

(3)    

Proposed
Maximum
Offering
Price Per
Unit(4)    

Maximum
Aggregate
Offering
Price (4)     Fee Rate    

Amount
of

Registration
Fee (5)    

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

 
Ordinary Shares, no par

value per share    
457(c)

    46,521,750   $ 0.1425   $6,629,349.38   $ 0.00014760   $ 978.49                                                        
                                                                               
Fees Previously Paid                                                                              
                                                                               

Carry Forward Securities
                                                                               
Carry Forward

Securities  
Equity

 
-

   
-

      -             -             -      -      -      -      - 
                                                                               
    Total Offering Amounts   $6,629,349.38   $ 978.49                             
                                                                               
    Total Fees Previously Paid           $ -                             
                                                                               
    Total Fee Offsets             -                             
                                                                               
    Net Fee Due           $ 978.49                             

 
(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), the American Depositary Shares (“ADSs”) representing ordinary

shares offered hereby also include an indeterminate number of additional ordinary shares and ADSs as may from time to time become issuable by reason of
stock splits, stock dividends, recapitalizations or other transactions. In addition, up to 4,652,175 ADSs, representing 46,521,750 ordinary shares, may be
sold from time to time pursuant to this registration statement by the selling shareholders named herein.

 
(2) ADSs evidenced by American depositary receipts issuable upon deposit of the ordinary shares being registered hereby have been registered pursuant to a

separate registration statement on Form F-6 (File No. 333-207858). Each ADS represents ten (10) ordinary shares.
 
(3) Represents ordinary shares represented by ADSs registered for resale by the selling shareholders described herein. Pursuant to Rule 416(a) under the

Securities Act, this registration statement shall also cover an indeterminate amount and number of ordinary shares as may be issued upon conversion,
exchange, exercise or settlement of any other securities that provide for such conversion, exchange, exercise or settlement.

 
(4) Estimated solely for the purpose of computing the amount of the registration fee for the ADSs being registered in accordance with Rule 457(c) under the

Securities Act based upon a proposed maximum aggregate offering price per ADS of $1.425 per ADS (equivalent to $0.1425 per ordinary share), the
average of the high and low prices of the ADSs of the registrant as reported on the Nasdaq Capital Market (“Nasdaq”) on October 26, 2023, which such
date is within five business days of the filing of this registration statement.

 
(5) The registrant does not have any fee offsets.
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