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CALCULATION OF REGISTRATION FEE

Proposed
Maximum Proposed Maximu
Title of Each Class of Securities Amount To B¢ Offering Price Aggregate Offerin Amount of
To Be Registered Registered Per Share Price Registration Fe

Ordinary Shares of XTL Biopharmaceutical
Ltd., par value NIS 0.02 per share 4,700,000 $ 0.19¢1) $ 930,60((1) $ 36.5¢
Ordinary Shares of XTL Biopharmaceutical
Ltd., par value NIS 0.02 per share 300,00( $ 0.35((1) $ 105,00((1) $ 4.1z
Total: 5,000,001 — $ 1,035,60! $ 40.71

(1) Determined in accordance with Rule 457(h), thestegiion fee calculation with respect to the ordirghares underlying prior gra
of options is computed on the basis of the priogtdth the options may be exercised.

This Registration Statement shall become effeatpven filing in accordance with Rule 462 under tlee8ities Act.
EXPLANATORY NOTE

XTL Biopharmaceuticals Ltd. (the “Registrant”), ha®pared this Registration Statement in accordaitbethe requirements of Form
S-8 under the Securities Act of 1933, as amended‘Gecurities Act”). This Registration Statemesgisters 5,000,000 ordinary shares of the
Registrant which may be issued from time to timbdtwers of options and for re-offer and/or redslehe individuals listed under the Selling
Stockholder section of the prospectus (collectiviig “Selling Stockholders”).

This Registration Statement consists primarilwad parts. The first part contains a re-offer praspe prepared in accordance with
Part | of Form F-3 (in accordance with Instructi@8. and C of the General Instructions to Form)S¥8e second part contains information
required in the Registration Statement pursuaftaid Il of Form S-8.




RE-OFFER PROSPECTUS
XTL Biopharmaceuticals Ltd.
5,000,000
Ordinary Shares

This prospectus relates to the resale of up to050Q® ordinary shares that the Selling Sharehold@nsed in this prospectus may offer
from time to time.

The registration of these shares does not neclgssaan the Selling Shareholders will offer or sdlllor any of these ordinary shares.
We will not receive any proceeds from the saleanyf ordinary shares by the Selling Shareholdetswilincur expenses in connection with
the registration of these ordinary shares.

The Selling Shareholders from time to time may oéfied resell the ordinary shares held by them thirec through agents or broker-
dealers on terms to be determined at the timelef $a the extent required, the names of any agebtoker-dealer and applicable
commissions or discounts and any other requireztimition with respect to any particular offer vii# set forth in a prospectus supplement
will accompany this prospectus. A prospectus supplg may also add, update or change informatiotadwed in this prospectus. Each of the
Selling Shareholders reserves the sole right tegtaar reject, in whole or in part, any proposetthase of the ordinary shares to be made
directly or through agents.

Our ordinary shares are traded in the form of AoariDepository Receipts, or ADRs, evidencing AnariDepository Shares, or
ADSs, on the Nasdaq Capital Market under the sytXoLB.” Each ADR represents ten ordinary sharear Ordinary shares are traded on
the Tel Aviv Stock Exchange under the symbol “XTQh October 27, 2008, the closing price of our ARRRseported on the Nasdag Capital
Market was $2.35 per ADR, and the closing pricewfordinary shares as reported on the Tel Avicistxchange was NIS 0.874 per
ordinary share.

Investing in our securities involves certain risksSee “Risk Factors” beginning on page 4 of our Annal Report on Form 20-F for
the year ended December 31, 2007, which has bedediwith the Securities and Exchange Commission arid incorporated by reference
into this prospectus. You should read the entire pyspectus carefully before you make your investmertecision.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or disproved of these
securities or determined if this prospectus is trutful or complete. Any representation to the contray is a criminal offense.

The date of this prospectus is October 28, 2008
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IMPORTANT INFORMATION ABOUT THIS PROSPECTUS

This prospectus is part of a registration stateroarfform S-8 that we filed with the Securities &xthange Commission, or SEC, on
October 28, 2008. By using this prospectus, ouirgebhareholders may sell their securities, asrilesd in this prospectus, from time to time
in one or more offerings. The Selling Shareholaeay use the prospectus to offer and sell secudgssribed in this prospectus. Before
purchasing any securities, you should carefullgdeath this prospectus, together with the additiamfarmation incorporated into this
prospectus or described under the heading “WheteQan Find More Information.”

You should rely only on the information containedrorporated by reference in this prospectus.Héiee not authorized any other
person to provide you with different informatiohahyone provides you with different or inconsigtgriormation, you should not rely on it. \
will not make an offer to sell securities in anyigdiction where the offer or sale is not permittédu should assume that the information
appearing in this prospectus, as well as infornmatie previously filed with the SEC and have incogted by reference, is accurate as of the
date on the front cover of this prospectus onlyr Rusiness, financial condition, results of openagiand prospects may have changed sinc
date.

WHERE YOU CAN FIND MORE INFORMATION

We file annual reports and other information whie SEC. You may read and copy, at prescribed ratgsgdocuments we have filed
with the SEC at its Public Reference Room locateiD8 F Street, N.E., Washington, D.C. 20549. Y@y mbtain information on the operati
of the Public Reference Room by calling the SEC-800-SEC0330. We also file these documents with the SECtmrically. You can acce
the electronic versions of these filings on the SHGernet website found at http://www.sec.gov.uYaan also obtain copies of materials we
file with the SEC from our Internet website fourtdaavw.xtlbio.com. Our stock is quoted on the Nas@aqgpital Market under the symbol
“XTLB.”

We are “incorporating by reference” into this prestus certain documents we file with the SEC, winigtans that we can disclose
important information to you by referring you taete documents. The information in the documentyrpurated by reference is considered to
be part of this prospectus. We incorporate by ezfee:

° our annual report on Form 20-F for the fiscal yeraded December 31, 2007, filed with the SEC onciai7, 2008;

° our current reports on Formisfiled with the SEC on May 28, 2008, June 30, 208&8gust 5, 2008, August 14, 2008 (Film I
081018968, Film No. 081019092 and Film No. 08102048ugust 15, 2008, August 28, 2008, October D& @ctober 10,
2008 and October 24, 2008;

° all future annual reports on Form 20-F; and

° any future reports on Form 6-K that we so indiatincorporated by reference, that we may fitthwi furnish to the SEC
under Sections 13(a), 13(c) or 15(d) of the SelegriExchange Act of 1934, as amended, or the Exyghauwt,

until all the securities offered by this prospecus sold.

Information contained in this prospectus updatesjifres or supersedes, as applicable, the infoonatontained in earlier-dated
documents incorporated by reference. Informatiodcouments that we file with the SEC after the dditinis prospectus will automatically
update and supersede information in this prospextirsearlier-dated documents incorporated byresfee.

We will provide to each person, including any bésiaf owner, to whom a copy of this prospectusaswred, a copy of any or all of
the information that we have incorporated by rafeesinto this prospectus. We will provide this imf@tion upon written or oral request at no
cost to the requester. You may request this inftiomdy contacting our corporate headquarterseafaiowing address: 711 Executive Blvd.,
Valley Cottage, New York 10989, or by calling (84%7-0707.




CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

Certain matters discussed in this prospectus mastitote forward-looking statements for purposethefSecurities Act of 1933, as
amended, or the Securities Act, and the Secultkehiange Act of 1934, as amended, or the ExchamgeaAd involve known and unknown
risks, uncertainties and other factors that mapeawr actual results, performance or achievemeriis materially different from the future
results, performance or achievements expressadmied by such forward-looking statements. The wdekpect,” “anticipate,” “intend,”
“plan,” “believe,” “seek,” “estimate,” and similaaxpressions are intended to identify such forwanking statements. Our actual results may
differ materially from the results anticipated irese forward-looking statements due to a variefaatbrs, including, without limitation, those
discussed under “Risks Factors” in our Annual ReporForm 20-F, as well as factors which may batified from time to time in our other
filings with the SEC, or in the documents wherehstarward-looking statements appear. All writterpoal forward-looking statements
attributable to us are expressly qualified in tlegitirety by these cautionary statements.

The forward-looking statements contained in thisspectus reflect our views and assumptions ontf &se date of this prospectus.
Except as required by law, we assume no respomgifuil updating any forward-looking statements.

RISK FACTORS

Investment in our securities involves a high degrfegsk. You should carefully consider the rislesdribed in the section “Risk
Factors” contained in our annual report on formP2@r the year ended December 31, 2007, and thatma&ontained in any filing we make
with the SEC or any applicable prospectus supple¢meother offering material, in addition to théet information contained in this
prospectus, or incorporated by reference hereforé@urchasing any of our securities. The sectitiak Factors” contained in our Annual
Report on form 20-F for the year ended DecembeR3Q7 is incorporated herein by reference.




PROSPECTUS SUMMARY

The following is a summary of selected informationtained elsewhere in this prospectus. It doesantain all of the information
that you should consider before deciding to inuestur ordinary shares. You should read this enfirespectus carefully, especially the sec
entitled “Risk Factors”. Unless the context requiretherwise, references in this prospectus to “X@/’tihe “Company,” “we,” “us” and
“our” refer to XTL Biopharmaceuticals Ltd. and owholly-owned subsidiaries, XTL Biopharmaceutichls, and XTL Development, Inc. All
references herein to “dollars” or “$” are to Unitec®btates dollars, and all references to “Shekels™MtS” are to New Israeli Shekels.

XTL BIOPHARMACEUTICALS LTD.

We are a biopharmaceutical company engaged inghel@pment of therapeutics for the treatment dbelii@ neuropathic pain and
HCV. We are developing Bicifadine, a triple reugakhibitor of serotonin, norepinephrine and dopaamivhich is currently in a Phase 2b
study for the treatment of diabetic neuropathicap#e have out-licensed our novel pre-clinical H&Wall molecule inhibitor program.

Our ADRs are quoted on the Nasdaqg Capital Markdeuthe symbol “XTLB.” Our ordinary shares are #ddn the Tel Aviv Stock
Exchange under the symbol “XTLWe operate under the laws of the State of Israeleuthe Israeli Companies Act, and in the US, perate
subject to the Securities Act, the Exchange Acttaedegulations of the Nasdaq Capital Market.

Our principal offices are located at 711 Execufdbed., Suite Q, Valley Cottage, New York 10989, and our telephonmber is (845
267-0707. The principal offices of XTL Biopharmateals, Inc., our wholly-owned US subsidiary aneéafor service of process in the US,
are also located at 711 Executive Blvd., SuiteM@lley Cottage, New York 10989, and its telephoamber is (845) 267-0707. Our primary
internet address is www.xtlbio.com. None of theinfation on our website is incorporated by refeednto this prospectus.

THE OFFERING

Securities Offered Hereby 5,000,000 Ordinary Shares, par value NIS 0.02 per
ordinary share

Use of Proceeds We will not receive any proceeds from the salehef t
ordinary shares by the Selling Shareholders.

Nasdaq Capital Market Symbol for ADI XTLB




CAPITALIZATION
The following table sets forth our capitalizationat June 30, 2008.

You should read this table in conjunction with eonsolidated financial statements and related rintdsded in our most recent
Annual Report on Form 20-F.

As of
June 30, 2008
(In thousands, except per share amounts) (unaudited)
Cash, cash equivalents and short-term bank deposits $ 8,28¢
Shareholders’ equity:
Ordinary shares of NIS 0.02 par value (500,000 &@Borized as of June
30, 2008; 292,805,326 issued and outstanding asraf 30, 2008) 1,44
Additional paid in capital 148,27"
Deficit accumulated during development
stage (146,97
Total shareholders’ equity 2,74F
Total capitalization $ 2,74¢

USE OF PROCEEDS

We will not receive any proceeds from the salerdfrary shares by the Selling Shareholders.




SELLING SHAREHOLDERS

The Selling Shareholders may, from time to timéoénd sell pursuant to this prospectus any aofathe ordinary shares. When we
refer to the “Selling Shareholders” in this progpecwe mean those persons specifically identifieitie table below.

The table below sets forth the name of each SeSimgreholder and the number of ordinary sharestit Selling Shareholder may
offer pursuant to this prospectus, from time toetiras of October 28, 2008. The information preskrggarding the Selling Shareholders has
been made available to us by the Selling Sharetmlde

Because the Selling Shareholders may offer all,esormone of their ordinary shares pursuant togtospectus, and because there
currently are no agreements, arrangements or uadeiags with respect to the sale of any of thedeary shares, no definitive estimate can
be given as to the amount of ordinary shares tiibbeheld by the Selling Shareholders after catiph of the offering to which this
prospectus relates. The following table has beepgred assuming that the Selling Shareholdersitell the ordinary shares beneficially
owned by them that have been registered by us ambidacquire any additional ordinary shares. Weotaadvise you as to whether the
Selling Shareholders will in fact sell any or diltbeir ordinary shares. In addition, the Sellifga&holders may have sold, transferred or
otherwise disposed of, or may sell, transfer oentlise dispose of, at any time and from time taetithe ordinary shares in transactions exce
from the registration requirements of the Secwgifiet after the date on which they provided theinfation set forth in the table below.

Information concerning the Selling Shareholders etzgnge from time to time, and any changed infoionaill be set forth in
prospectus supplements or post-effective amendmentaay be appropriate.

Percentage of

Ordinary Share: Ordinary Share: Class
Beneficially Ordinary Share: Beneficially Beneficially
Owned Before  Offered by this Owned After Owned After
Selling Shareholder Resale Prospectus Resale Resale
Michael S. Weiss (1) 3,500,00! 3,500,00! 0 *
Kenneth J. Zuerblis (2) 300,00( 300,00( 0 *
Jennifer L. Good (3) 300,00( 300,00( 0 *
Samuel H. Rudman (4) 300,00( 300,00( 0 *
Ben-Zion Weiner (5) 300,00( 300,00( 0 *
William Kennedy (6) 300,00( 300,00( 0 *

(1) Michael S. Weiss is the Chairman of the BodrDioectors of the Company. The ordinary sharelegegistered include 3,500,000
ordinary shares to be issued upon the exercisatefanding options, 2,916,668 of which are vestedfahe date hereof.

(2) Kenneth J. Zuerblis is a Non-Executive and ExteBisgctor of the Company. The ordinary shares todogstered include 300,000
ordinary shares to be issued upon the exercisatefanding options, none of which are vested dseflate hereof.

(3) Jennifer L. Good is a Non-Executive and Extebieector of the Company. The ordinary sharesdadyistered include 300,000
ordinary shares to be issued upon the exercisatefanding options, none of which are vested dseflate hereof.

(4) Samuel H. Rudman is a Non-Executive DirectathefCompany. The ordinary shares to be registerdde 300,000 ordinary shares to
be issued upon the exercise of outstanding optiwarse of which are vested as of the date hereof.

(5) Ben-Zion Weiner is a NoExecutive Director of the Company. The ordinaryrsBdo be registered include 300,000 ordinary shiarée
issued upon the exercise of outstanding optionse b which are vested as of the date hereof.

(6) William Kennedy is a Nor=xecutive Director of the Company. The ordinaryresdo be registered include 300,000 ordinary shiaré:
issued upon the exercise of outstanding optionse b which are vested as of the date hereof.
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DESCRIPTION OF SHARE CAPITAL
Share Capital

As of December 31, 2002, we had 300,000,000 ordiglaares, par value NIS 0.02, authorized and 151364 ordinary shares issued
and outstanding. Since such date and through Jur2088, we have issued an aggregate of 5,164 /H2@apy shares upon the exercise of
options. In addition, in August 2004, we issued)d6,732 ordinary shares pursuant to a placing ped offer for new ordinary shares on the
London Stock Exchange, in September 2005, we is$184d1,420 ordinary shares pursuant to a licensseatent and an asset purchase
agreement with VivoQuest Inc., in May 2006, we &346,666,670 ordinary shares pursuant to a prplatement, and in November 2007, we
issued 72,485,020 ordinary shares pursuant tosatprplacement.

As of June 30, 2008 we had 500,000,000 ordinaryeshaar value NIS 0.02, authorized and 292,805088®ary shares issued and
outstanding, respectively. All of the outstandihgues are issued and fully paid.

As of June 30, 2008, an additional 52,436,413 ogt@nd warrants were issuable upon the exercisatsfanding options and warra
to purchase our ordinary shares. The exercise pfittee options and warrants outstanding is betveh06 and $2.11 per share.

DESCRIPTION OF AMERICAN DEPOSITORY RECEIPTS
American Depository Shares

One ADR represents an ownership interest in tesuobrdinary shares. Each ADR also represents diesiicash or other property
deposited with The Bank of New York Mellon but migtributed to ADR holders. The Bank of New York IMe’s Corporate Trust Office is
located at 101 Barclay Street, New York, NY 102865.A. Their principal executive office is locatadOne Wall Street, New York, NY
10286, U.S.A.

You may hold ADRs either directly or indirectly dugh your broker or other financial institutionyfu hold ADRs directly, you are
an ADR holder. This description assumes you holar YXDRs directly. If you hold the ADRs indirectlypu must rely on the procedures of
your broker or other financial institution to aggbe rights of ADR holders described in this sattiYou should consult with your broker
financial institution to find out what those procees are.

Because The Bank of New York Mellon will actuallglth the ordinary shares, you must rely on it toreise the rights of a
shareholder. The obligations of The Bank of Newkyiellon are set out in a deposit agreement amaeng e Bank of New York Mellon and
you, as an ADR holder. The agreement and the AD&generally governed by New York la

The following is a summary of the agreement. Beeaduis a summary, it does not contain all the infation that may be important to
you. For more complete information, you should rékedentire agreement and the ADR. Directions om twoobtain copies of these ¢
provided in the section entitled “Where You Cand-More Information.”

Share Dividends and Other Distributions

The Bank of New York Mellon has agreed to pay ta flee cash dividends or other distributions ither tustodian receives on shares
or other deposited securities after deductingeésfand expenses. You will receive these distdhatin proportion to the number of shares
ADRs represent.

Cash.The Bank of New York Mellon will convert any casividend or other cash distribution we pay on tharsh into U.S. dollars,
it can do so on a reasonable basis and can trahsfét.S. dollars to the U.S. If that is not poksir if any approval from any government or
agency thereof is needed and cannot be obtainedgiteement allows The Bank of New York Mellon istribute the foreign currency only to
those ADR holders to whom it is possible to dolswill hold the foreign currency it cannot convéot the account of the ADR holders who
have not been paid. It will not invest the fore@mrency and it will not be liable for the interest




Before making a distribution, any withholding tasteat must be paid under U.S. law will be deducgsk “Taxation—United States
Federal Income Tax Considerations—Taxation of Dinidis Paid On Ordinary Shares.” The Bank of New Ywelon will distribute only
whole U.S. dollars and cents and will round frattibcents to the nearest whole cent. If the exchaates fluctuate during a time when The
Bank of New York Mellon cannot convert the foreigurrency, you may lose some or all of the valuthefdistribution.

SharesThe Bank of New York Mellon may distribute new ADRgpresenting any shares we may distribute asidedtid or free
distribution, if we furnish it promptly with sat&ftory evidence that it is legal to do so. The Bafhkew York Mellon will only distribute
whole ADRs. It will sell shares which would requitéo use a fractional ADR and distribute the petceeds in the same way as it does with
cash. If The Bank of New York Mellon does not disite additional ADRs, each ADR will also represtird new shares.

Rights to receive additional sharef we offer holders of our ordinary shares arghts to subscribe for additional shares or anyrothe
rights, The Bank of New York Mellon may make thegits available to you. We must first instruct TB@nk of New York Mellon to do so
and furnish it with satisfactory evidence thasitégal to do so. If we do not furnish this evidemand/or give these instructions, and The Bank
of New York Mellon decides it is practical to stk rights, The Bank of New York Mellon will selig rights and distribute the proceeds, in
same way as it does with cash. The Bank of New Yéekon may allow rights that are not distributedsold to lapse. In that case, you will
receive no value for them. If The Bank of New Ydiellon makes rights available to you, upon instiarcfrom you, it will exercise the rights
and purchase the shares on your behalf. The BaNlewfYork Mellon will then deposit the shares asslie ADRs to you. It will only exercise
rights if you pay it the exercise price and anyeottharges the rights require you to pay.

U.S. securities laws may restrict the sale, depoaiticellation and transfer of the ADRs issuedr &tercise of rights. For example,
you may not be able to trade the ADRs freely inih®. In this case, The Bank of New York Mellon nisgue the ADRs under a sepat
restricted deposit agreement which will containgame provisions as the agreement, except forthieges needed to put the restrictions in
place.

Other Distributions. The Bank of New York Mellon will send to you ahirig else we distribute on deposited securitieary means
it thinks is legal, fair and practical. If it canmoake the distribution in that way, The Bank ofaiN¥ork Mellon has a choice. It may decide to
sell what we distributed and distribute the netprals in the same way as it does with cash oryitdeeide to hold what we distributed, in
which case the ADRs will also represent the nevidyrithuted property.

The Bank of New York Mellon is not responsibletifiecides that it is unlawful or impractical to neak distribution available to any
ADR holders. We have no obligation to register AD®ares, rights or other securities under the I8&xuAct. We also have no obligation to
take any other action to permit the distributiorA@fRs, shares, rights or anything else to ADR hd€&his means that you may not receive
distribution we make on our shares or any valuatfem if it is illegal or impractical for us to makhem available to you.

Deposit, Withdrawal and Cancellation

The Bank of New York Mellon will issue ADRs if yaar your broker deposit shares or evidence of righteceive shares with the
custodian upon payment of its fees and expensesfaanty taxes or charges, such as stamp taxesak sansfer taxes or fees. The Bank of
New York Mellon will register the appropriate nunlzé ADRs in the names you request and will delitrer ADRs at its office to the persc
you request

You may turn in your ADRs at The Bank of New YorleNbn’s office. Upon payment of its fees and exgasnasnd of any taxes or
charges, such as stamp taxes or stock transfes tafees, The Bank of New York Mellon will delivér) the underlying shares to an account
designated by you and (2) any other deposited gmsuunderlying the ADR at the office of the cudim; or, at your request, risk and expense,
The Bank of New York Mellon will deliver the deptesil securities at its office.




Voting Rights

You may instruct The Bank of New York Mellon to edhe shares underlying your ADRs but only if wke @ke Bank of New York
Mellon to ask for your instructions. Otherwise, yoan't be able to exercise your right to vote ualgsu withdraw the shares. However, you
may not know about the meeting enough in advaneéttalraw the shares.

If we ask for your instructions, The Bank of NewrkKd/ellon will notify you of the upcoming vote aradrange to deliver our voting
materials to you. The materials will (1) describe tnatters to be voted on and (2) explain how gawa certain date, may instruct The Bank of
New York Mellon to vote the shares or other deakgecurities underlying your ADRs as you direot. iRstructions to be valid, The Bank
New York Mellon must receive them on or before dlage specified. The Bank of New York Mellon wily tras far as practical, subject to Isr
law and the provisions of our Articles of Assoaiatj to vote or to have its agents vote the sharether deposited securities as you instruct.
The Bank of New York Mellon will only vote or attgrnto vote as you instruct. However, if The BaniNafw York Mellon does not receive
your voting instructions, it will deem you to hawestructed it to give a discretionary proxy to vtiie shares underlying your ADRs to a per
designated by us provided that no such instructi@il be deemed given and no such discretionamymsball be given with respect to any
matter as to which we inform The Bank of New YorklMn that (x) we do not wish such proxy given, gypstantial opposition exists, (z) s
matter materially affects the rights of the holdefr¢the shares underlying the ADRs.

We cannot assure you that you will receive thengpthaterials in time to ensure that you can insfflbe Bank of New York Mellon
to vote your shares. In addition, The Bank of NesrkMellon and its agents are not responsible ddinfy to carry out voting instructions or
for the manner of carrying out voting instructioffis means that you may not be able to exercise ffght to vote and there may be nothing
you can do if your shares are not voted as youastigd

Rights of Non-Israeli Shareholdersto Vote

Our ADSs may be freely held and traded pursuatiiddGeneral Permit and the Currency Control Lave @Wwnership or voting of
ADSs by non-residents of Israel are not restridteahy way by our Articles of Association or by tlavs of the State of Israel.

Fees and Expenses

ADR holders must pa For:
$5.00 (or less) per 100 ADSs Each issuance of an ADS, including as a resultaditibution of shares or rights or other
(or portion thereof) property.

Each cancellation of an ADS, including if the agneat terminates.
$0.02 (or less) per ADS Any cash payment.

Registration or Transfer Fees Transfer and registration of shares on the shajistex of the Foreign Registrar from your
name to the name of The Bank of New York Mellorit®agent when you deposit or
withdraw shares.

Expenses of The Bank of New York Mellon  Conversion of foreign currency to U.S. dollars.

Cable, telex and facsimile transmission expenses.

Servicing of shares or deposited securities.

$0.02 (or less) per ADS per calendar year (if Depositary services.

depositary has not collected any cash distribt

fee during that year)

Taxes and other governmental charges As necessary The Bank of New York Mellon or the t6di®n have to pay on any ADR or
share underlying an ADR, for example, stock trantfres, stamp duty or withholding taxes.

A fee equivalent to the fee that would be pay. Distribution of securities distributed to holderfsdeposited securities which are distribute

if securities distributed to you had been ordin the depositary to ADR holders.

shares and the ordinary shares had been

deposited for issuance of ADSs




Payment of Taxes

You will be responsible for any taxes or other ganeental charges payable on your ADRs or on thesiggd securities underlying
your ADRs. The Bank of New York Mellon may refusettansfer your ADRs or allow you to withdraw thepdsited securities underlying y«
ADRSs until such taxes or other charges are paitaly apply payments owed to you or sell deposiéedisties underlying your ADRs to pay
any taxes owed and you will remain liable for aeficlency. If it sells deposited securities, it wif appropriate, reduce the number of ADR
reflect the sale and pay to you any proceeds,raf 82you any property, remaining after it has pheltaxes.

Reclassifications, Recapitalizations and Mergers

If we: Then:

Change the nominal or par value of our shares; The cash, shares or other securities received byBEmk of New York Mellon will
become deposited securities. Each ADR will autoradlyi represent its equal share of the

Reclassify, split up or consolidate any of the new deposited securities. The Bank of New York belinay, and will if we ask it to,

deposited securities; distribute some or all of the cash, shares or atheurities it received. It may also issue
new ADRs or ask you to surrender your outstandibdR8 in exchange for new ADRs,
identifying the new deposited securities.

Distribute securities on the shares that are not

distributed to you; or

Recapitalize, reorganize, merge, liquidate, sébr
substantially all of our assets, or takes any simil
action.

Amendment and Termination

We may agree with The Bank of New York Mellon toeard the agreement and the ADRs without your corfeeminy reason. If the
amendment adds or increases fees or charges, dacégtes and other governmental charges or ragjish fees, cable, telex or facsimile
transmission costs, delivery costs or other sugieeses, or prejudices an important right of ADRIkdd, it will only become effective thirty
days after The Bank of New York Mellon notifies yotthe amendment. At the time an amendment beceifffiestive, you are considered, by
continuing to hold your ADR, to agree to the amerdtrand to be bound by the ADRs and the agreeraaménded.

The Bank of New York Mellon will terminate the agreent if we ask it to do so. The Bank of New YorkIMn may also terminate
the agreement if The Bank of New York Mellon hdsl s that it would like to resign and we have appointed a new depositary bank within
ninety days. In both cases, The Bank of New YorKkldfemust notify you at least ninety days befomert@aation.

After termination, The Bank of New York Mellon aitd agents will be required to do only the folloginnder the agreement: (1)
advise you that the agreement is terminated, andoffect distributions on the deposited securiéied deliver shares and other deposited
securities upon cancellation of ADRs. After terntioa, The Bank of New York Mellon will, if practitasell any remaining deposited securi
by public or private sale. After that, The Bank\ew York Mellon will hold the proceeds of the sads,well as any other cash it is holding
under the agreement for the pro rata benefit oAfBR holders that have not surrendered their ADRwIll not invest the money and will have
no liability for interest. The Bank of New York Meh’s only obligations will be to account for theopeeds of the sale and other cash. After
termination our only obligations will be with regpeo indemnification and to pay certain amount3he Bank of New York Mellon.




Limitations on Obligations and Liability to ADR Holders

The agreement expressly limits our obligations tedobligations of The Bank of New York Mellon, aibdimits our liability and the
liability of The Bank of New York Mellon. We and €Bank of New York Mellon:

e are only obligated to take the actions specificadly forth in the agreement without negligenceaat taith;

e are not liable if either is prevented or delayeddwy or circumstances beyond their control fromfqaning their
obligations under the agreement;

e are not liable if either exercises discretion pétedi under the agreement;

e have no obligation to become involved in a lawsuitther proceeding related to the ADRs or the egent on yoL
behalf or on behalf of any other party; and

e may rely upon any documents they believe in goattl fa be genuine and to have been signed or preddry the
proper party.

In the agreement, we and The Bank of New York Melgree to indemnify each other under certain oistances.

Requirements for Depositary Actions

Before The Bank of New York Mellon will issue omister transfer of an ADR, make a distribution oanADR, or make a withdrawal
of shares, The Bank of New York Mellon may requiegrment of stock transfer or other taxes or otloseghmental charges and transfer or
registration fees charged by third parties for the:

e transfer of any shares or other deposited secsiritie

e production of satisfactory proof of the identitydagenuineness of any signature or other informatideems
necessary, and

e compliance with regulations it may establish, friime to time, consistent with the agreement, inicigd
presentation of transfer documents.

The Bank of New York Mellon may refuse to deliviegnsfer, or register transfers of ADRs generalhewthe books of The Bank of
New York Mellon or our books are closed, or at #me if The Bank of New York Mellon or we thinkadvisable to do so. You have the ri
to cancel your ADRs and withdraw the underlyingrebaat any time except:

e when temporary delays arise because: (1) The BaNew York Mellon or we have closed its transfeoks; (2)
the transfer of shares is blocked to permit votihg shareholders’ meeting; or (3) we are payidiyi@end on the
shares; or

e when itis necessary to prohibit withdrawals inesrtb comply with any laws or governmental regolasi that apply
to ADRs or to the withdrawal of shares or otheraifed securities.

This right of withdrawal may not be limited by aather provision of the agreement.
Pre-Release of ADRs

In certain circumstances, subject to the proviswithe agreement, The Bank of New York Mellon negue ADRs before deposit of
the underlying shares. This is called a pre-releasiee ADR. The Bank of New York Mellon may alseliger shares upon cancellation of pre-
released ADRs (even if the ADRs are cancelled legtoe pre-release transaction has been closedfopte-release is closed out as soon as the
underlying shares are delivered to The Bank of Nerk Mellon. The Bank of New York Mellon may receiADRs instead of shares to close
out a pre-release. The Bank of New York Mellon rpeg-release ADRs only under the following conditiofl) before or at the time of the pre-
release, the person to whom the pre-release ig Ibe@itle must represent to The Bank of New York Meifowriting that it or its customer
owns the shares or ADRs to be deposited; (2) thaglease must be fully collateralized with casbtber collateral that The Bank of New
York Mellon considers appropriate; and (3) The Bahkew York Mellon must be able to close out the-pelease on not more than five
business days’ notice. In addition, The Bank of Néwk Mellon will limit the number of ADRs that maye outstanding at any time as a result



of pre-release, although The Bank of New York Melioay disregard the limit from time to time, itlitinks it is appropriate to do so.
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I nspection of Books of the Depositary

Under the terms of the agreement, holders of ADBg imspect the transfer books of the depositagngitreasonable time, provided
that such inspection shall not be for the purpdssommunicating with holders of ADRs in the intdrefa business or object other than either
our business or a matter related to the depositeagent or ADRs.

Book-Entry Only Issuance - The Depository Trust Company

The Depository Trust Company, or DTC, New York, Néark, will act as securities depository for the RE. The ADRs will be
represented by one global security that will bead@#pd with and registered in the name of Cede &(DdC'’s partnership nominee), or such
other name as may be requested by an authorizesseepiative of DTC. This means that we will notiessertificates to you for the ADRs. O
global security will be issued to DTC, which wikép a computerized record of its participants éi@mple, your broker) whose clients have
purchased the ADRs. Each participant will then kaepcord of its clients. Unless it is exchangedile or in part for a certificated securit
global security may not be transferred. HoweverCDits nominees, and their successors may traagj@bal security as a whole to one
another. Beneficial interests in the global segukilll be shown on, and transfers of the globalusiég will be made only through, records
maintained by DTC and its participants.

DTC is a limited-purpose trust company organizedeuithe New York Banking Law, a “banking organiaati within the meaning of
the New York Banking Law, a member of the Unitedt&s Federal Reserve System, a “clearing corpofatiithin the meaning of the New
York Uniform Commercial Code and a “clearing age€nmegistered under the provisions of Section 17Ahaf Exchange Act . DTC holds
securities that its participants (direct particifgmeposit with DTC. DTC also records the settlen@@nong direct participants of securities
transactions, such as transfers and pledges, wsited securities through computerized recordslif@ct participans accounts. This eliminat
the need to exchange certificates. Direct partigipénclude securities brokers and dealers, bankst,companies, clearing corporations and
certain other organizations.

DTC'’s book-entry system is also used by other dmgdions such as securities brokers and dealenkstend trust companies that
work through a direct participant. The rules thaplst to DTC and its participants are on file wiletSEC.

DTC is a wholly-owned subsidiary of The Depositdinyst & Clearing Corporation, or DTCC. DTCC is,timn, owned by a number
of DTC’s direct participants and by the New Yorlo&t Exchange, Inc., the American Stock Exchange,dnd the National Association of
Securities Dealers, Inc.

When you purchase ADRs through the DTC systemptiniehases must be made by or through a direccygatit, who will receive
credit for the ADRs on DTC's records. Since yowadly own the ADRs, you are the beneficial owned gour ownership interest will only be
recorded on the direct (or indirect) participameords. DTC has no knowledge of your individuahewship of the ADRs. DTC’s records only
show the identity of the direct participants anel #imount of ADRs held by or through them. You wak receive a written confirmation of yc
purchase or sale or any periodic account statediesttly from DTC. You will receive these from yodirect (or indirect) participant. Thus the
direct (or indirect) participants are responsildekeeping accurate account of the holdings of thestomers like you.

We will wire dividend payments to DTC’s nomineegdame will treat DTC’s nominee as the owner of thebagl security for all

purposes. Accordingly, we will have no direct rezgibility or liability to pay amounts due on thehl security to you or any other beneficial
owners in the global security.
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Any redemption notices will be sent by us dire¢tiyDTC, who will in turn inform the direct parti@pts, who will then contact you as
a beneficial holder.

Itis DTC's current practice, upon receipt of amyment of dividends or liquidation amount, to ctetliect participants’ accounts on
the payment date based on their holdings of beiaéfiterests in the global securities as showdK&'s records. In addition, it is DTC's
current practice to assign any consenting or vatigiigts to direct participants whose accounts aedited with preferred securities on a record
date, by using an omnibus proxy. Payments by ppatits to owners of beneficial interests in thebglesecurities, and voting by participants,
will be based on the customary practices betweempdnticipants and owners of beneficial intereadss the case with the ADRs held for the
account of customers registered in “street nameweter, payments will be the responsibility of gaticipants and not of DTC or us.

ADRs represented by a global security will be exgeable for certificated securities with the saarens in authorized denominations
only if:

° DTC is unwilling or unable to continue as depogitar if DTC ceases to be a clearing agency regdtender applicable law an
successor depositary is not appointed by us wfidays; or

° we determine not to require all of the ADRs to bpresented by a global security.
If the book-entry only system is discontinued, ttamsfer agent will keep the registration bookstier ADRs at its corporate office.

The information in this section concerning DTC &MEC’s book-entry system has been obtained fromcssuwe believe to be
reliable, but we take no responsibility for the @ecy thereof.
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DESCRIPTION OF ORDINARY SHARES
This prospectus contains summary descriptions pbaldinary shares that our Selling Shareholders affgy from time to time.
Rights Attached to Ordinary Shares
Our authorized share capital consists of 500,0@0¢gd8inary shares, par value NIS 0.02 per share.

Holders of ordinary shares have one vote per shactare entitled to participate equally in therpagt of dividends and share
distributions and, in the event of our liquidatiamthe distribution of assets after satisfactitiabilities to creditors. No preferred shares are
currently authorized. All outstanding ordinary stsare validly issued and fully paid.

Transfer of Shares

Fully paid ordinary shares are issued in registévet and may be freely transferred under our Aeti®of Association unless the
transfer is restricted or prohibited by anothetrin®ent or applicable securities laws.

Dividend and Liquidation Rights

We may declare a dividend to be paid to the holdémsdinary shares according to their rights artdriests in our profits. In the event
of our liquidation, after satisfaction of liabikts to creditors, our assets will be distributetheholders of ordinary shares in proportion to the
nominal value of their holdings.

This right may be affected by the grant of preféiedmividend or distribution rights, to the holdesf a class of shares with preferer
rights that may be authorized in the future. Urttlerlsraeli Companies Law, the declaration of adind does not require the approval of the
shareholders of the company, unless the compartickea of association require otherwise. Our Aeticprovide that the Board of Directors
may declare and distribute dividends without therapal of the shareholders.

Annual and Extraordinary General Meetings

We must hold our annual general meeting of shadehsleach year no later than 15 months from thefasial meeting, at a time and
place determined by the Board of Directors, updeadt 21 days’ prior notice to our shareholdenshah we need to add additional three days
for notices sent outside of Israel. A special megthay be convened by request of two directors, 868e directors then in office, one or
more shareholders holding at least 5% of our issheade capital and at least 1% of our issued vatgigs, or one or morghareholders holdir
at least 5% of our issued voting rights. Noticeaafeneral meeting must set forth the date, timepéanck of the meeting. Such notice must be
given at least 21 days but not more than 45 dags fur the general meeting. The quorum requiredafareeting of shareholders consists of at
least two shareholders present in person or byyprndro hold or represent between them at least bing-of the voting rights in the company.

A meeting adjourned for lack of a quorum generallgdjourned to the same day in the following watthe same time and place (with no r
for any notice to the shareholders) or until suttfeolater time if such time is specified in thégoral notice convening the general meeting, or
if we serve notice to the shareholders no less skeaen days before the date fixed for the adjoumeeting. If at an adjourned meeting there is
no quorum present half an hour after the time @ethfe meeting, any number participating in the tingeshall represent a quorum and shall be
entitled to discuss the matters set down on thadagéor the original meeting. All shareholders vetie registered in our registrar on the record
date, or who will provide us with proof of ownerghin that date as applicable to the relevant regidtshareholder, are entitled to participa

a general meeting and may vote as described infigdRights” and “Voting by Proxy and in Other Mamgé below.

Voting Rights
Our ordinary shares do not have cumulative votigigts in the election of directors. As a resulg tolders of ordinary shares that

represent more than 50% of the voting power reprtesieat a shareholders meeting in which a quorysnesent have the power to elect all of
our directors, except the external directors whadsetion requires a special majority.
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Holders of ordinary shares have one vote for eadmary share held on all matters submitted tote wb shareholders. Shareholders
may vote in person or by proxy. These voting rights/ be affected by the grant of any special votighyts to the holders of a class of shares
with preferential rights that may be authorizedhie future.

Under the Israeli Companies Law, unless otherwiegiged in the Articles of Association or by applide law, all resolutions of the
shareholders require a simple majority. Our Arsabé Association provide that all decisions mayrime by a simple majority.

Voting by Proxy and in Other Manners

Our Articles of Association enable a shareholdeagpoint a proxy, who need not be a shareholdemt® at any shareholders
meeting. We require that the appointment of a pimxyn writing signed by the person making the appeent or by an attorney authorized for
this purpose, and if the person making the appantris a corporation, by a person or persons aizéio bind the corporation. In the
document appointing a proxy, each shareholder rpagify how the proxy should vote on any matter enésd at a shareholders meeting. The
document appointing the proxy shall be depositenlinoffices or at such other address as shalpbeified in the notice of the meeting not |
than 48 hours before the time of the meeting athvktie person specified in the appointment is dute.

The Israeli Companies Law and our Articles of Asatian do not permit resolutions of the sharehadderbe adopted by way of
written consent, for as long as our ordinary sharespublicly traded.

Limitations on the Rightsto Own Securities

The ownership or voting of ordinary shares by nesidents of Israel is not restricted in any wayhy Articles of Association or the
laws of the State of Israel, except that natiop&lsountries which are, or have been, in a statgasfwith Israel may not be recognized as
owners of ordinary shares.

Anti-Takeover Provisionsunder |sraeli Law

The Israeli Companies Law permits merger transastwith the approval of each party’s board of doexzand shareholders. In
accordance with the Israeli Companies Law, a margsr be approved at a shareholders meeting by erityagf the voting power represented
at the meeting, in person or by proxy, and votinghat resolution. In determining whether the reggiimajority has approved the merger,
shares held by the other party to the merger, angom holding at least 25% of the outstanding gpsimares or means of appointing the board
of directors of the other party to the merger,har telatives or companies controlled by these psrsare excluded from the vote.

Under the Israeli Companies Law, a merging compauagt inform its creditors of the proposed mergey Areditor of a party to the
merger may seek a court order blocking the meifjirere is a reasonable concern that the survigomgpany will not be able to satisfy all of
the obligations of the parties to the merger. Meezpa merger may not be completed until at le@st&/s have passed from the time the
merger was approved in a general meeting of eatteaherging companies, and at least 50 days hessed from the time that a merger
proposal was filed with the Israeli Registrar ofngzanies.

Israeli corporate law provides that an acquisittbshares in a public company must be made by mefaasender offer if, as a result
of such acquisition, the purchaser would becom&% @r greater shareholder of the company. Thisdaks not apply if there is already
another shareholder with 25% or greater shardseicompany. Similarly, Israeli corporate law pr@gdhat an acquisition of shares in a public
company must be made by means of a tender offas &, result of the acquisition, the purchasedsettoldings would entitle the purchaser to
over 45% of the shares in the company, unless thershareholder with 45% or more of the shareésércompany. These requirements do not
apply if, in general, the acquisition (1) was mada private placement that received the approktie@companys shareholders; (2) was fror
25% or greater shareholder of the company whichltexsin the purchaser becoming a 25% or greatmesiolder of the company, or (3) was
from a 45% or greater shareholder of the comparigiwiesulted in the acquirer becoming a 45% ortgreshareholder of the company. These
rules do not apply if the acquisition is made bywéa merger. Regulations promulgated under treelsCompanies Law provide that these
tender offer requirements do not apply to compawiesse shares are listed for trading externalrafelsif, according to the law in the country
in which the shares are traded, including the ratesregulations of the stock exchange or whickstiages are traded, either:
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° there is a limitation on acquisition of any levélkontrol of the company; or

° the acquisition of any level of control requires ffurchaser to do so by means of a tender offiretpublic.

The Israeli Companies Law provides specific ruled procedures for the acquisition of shares helthimority shareholders, if the
majority shareholder holds more than 90% of thatamding shares. If, as a result of an acquistifashares, the purchaser will hold more than
90% of a company’s outstanding shares, the acuigiiust be made by means of a tender offer favfate outstanding shares. If less than
5% of the outstanding shares are not tendereckitetider offer, all the shares that the purchaf$erea to purchase will be transferred to it.
The Israeli Companies Law provides for appraiggits if any shareholder files a request in couthirithree months following the
consummation of a full tender offer. If more th& 6f the outstanding shares are not tendered itetiger offer, then the purchaser may not
acquire shares in the tender offer that will cehiseshareholding to exceed 90% of the outstandiages of the company. Israeli tax law treats
specified acquisitions, including a stock-&iock swap between an Israeli company and a foi@grpany, less favorably than does US tax
These laws may have the effect of delaying or detga change in control of us, thereby limiting thpportunity for shareholders to receive a
premium for their shares and possibly affectingghiee that some investors are willing to pay far securities.

Rights of Shareholders

Under the Israeli Companies Law, our shareholdave lthe right to inspect certain documents andtex including the minutes of
general meetings, the register of shareholdergtantegister of substantial shareholders, any deotimeld by us that relates to an act or
transaction requiring the consent of the generatimg as stated above under “-Approval of Certagn$actions,” our Articles of Association
and our financial statements, and any other doctimbkith we are required to file under the Israentpanies Law or under any law with the
Registrar of Companies or the Israeli Securitietharity, and is available for public inspectiontla¢ Registrar of Companies or the Securities
Authority, as the case may be.

If the document required for inspection by one wf shareholders relates to an act or transactiquiniag the consent of the general
meeting as stated above, we may refuse the reqiigst shareholder if in our opinion the requess wat made in good faith, the documents
requested contain a commercial secret or a patedisclosure of the documents could prejudicegmad in some other way.

The Israeli Companies Law provides that with thprapal of the court any of our shareholders oraoes may file a derivative action
on our behalf if the court finds the action is @pr to our benefit, and the person demandingattiéon is acting in good faith. The demand to
take action can be filed with the court only aftés serviced to us, and we decline or omit toiaciccordance to this demand.

Enforceability of Civil Liabilities

We are incorporated in Israel and some of our threcand officers and the Israeli experts namatigreport reside outside the US.
Service of process upon them may be difficult feetfwithin the US. Furthermore, because substigntll of our assets, and those of our non-
US directors and officers and the Israeli expeatm@d herein, are located outside the US, any judgotgained in the US against us or any of
these persons may not be collectible within the US.

We have been informed by our legal counsel in Iskantor & Co., that there is doubt as to the ecdability of civil liabilities under
the Securities Act or the Exchange Act, pursuamtriginal actions instituted in Israel. Howeverbgct to particular time limitations, executc
judgments of a US court for monetary damages iih migtters may be enforced by an Israeli courtyjled that:

° the judgment was obtained after due process bafowairt of competent jurisdiction, that recogniaed enforces similar

judgments of Israeli courts, and the court had @itthaccording to the rules of private internatiblaw currently
prevailing in Israel;
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° adequate service of process was effected and fhadst had a reasonable opportunity to be heard,;

° the judgment is not contrary to the law, publicipgl security or sovereignty of the State of Isramdl its enforcement is n
contrary to the laws governing enforcement of judgts;

° the judgment was not obtained by fraud and doesamftict with any other valid judgment in the samatter between the
same patrties;

° the judgment is no longer appealable; and

° an action between the same parties in the samemmatiot pending in any Israeli court at the time lawsuit is instituted
in the foreign court.

We have irrevocably appointed XTL Biopharmaceusicaic., our US subsidiary, as our agent to recgeg@reice of process in any
action against us in any US federal court or thatsoof the State of New York.

Foreign judgments enforced by Israeli courts gdlyenall be payable in Israeli currency. The uspahctice in an action before an
Israeli court to recover an amount in a non-Israefirency is for the Israeli court to render judginfer the equivalent amount in Israeli
currency at the rate of exchange in force on the dithe judgment. Under existing Israeli lawpeefgn judgment payable in foreign currency
may be paid in Israeli currency at the rate of excje for the foreign currency published on thelolsfpre date of payment. Current Israeli
exchange control regulations also permit a judgrdebtor to make payment in foreign currency. Pemdiilection, the amount of the
judgment of an Israeli court stated in Israeli eaay ordinarily may be linked to Isr’s consumer price index plus interest at the annual
statutory rate set by Israeli regulations prevgikt that time. Judgment creditors must bear #leaf unfavorable exchange rates.
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PLAN OF DISTRIBUTION

The Selling Shareholders and any of their pledgegsignees and successors-in-interest may, froettrtime, sell any or all of their
shares on any stock exchange, market or tradinliffaan which the shares are traded or in priviasé@sactions. These sales may be at fixed or
negotiated prices. The Selling Shareholders mayngene or more of the following methods whenirsglshares:

« ordinary brokerage transactions and transactiomshinh the broker-dealer solicits purchasers;

« block trades in which the broker-dealer will attérgpsell the shares as agent but may positiorresell a portion of the block as
principal to facilitate the transaction;

» purchases by a broker-dealer as principal andedsathe broker-dealer for its account;

« an exchange distribution in accordance with thegwif the applicable exchange;

« privately negotiated transactions;

« settlement of short sales created after the datteegbrivate placement;

« broker-dealers may agree with the Selling Sharetsltb sell a specified number of such sharestpalated price per ADR;

» acombination of any such methods of sale; and

« any other method permitted pursuant to applicabie |

The Selling Shareholders may also sell shares URdler 144 under the Securities Act, if availab&her than under this prospectus.
Broker-dealers engaged by the Selling Shareholdessarrange for other brokers dealers to partieipasales. Broker-dealers may receive
commissions or discounts from the Selling Sharedrsldor, if any brokedealer acts as agent for the purchaser of shaoes,the purchaser)
amounts to be negotiated. The Selling Shareholiterot expect these commissions and discountscieeeixwhat is customary in the types of
transactions involved.

The Selling Shareholders may from time to time gédr grant a security interest in some or alhefshares owned by them and, if
they default in the performance of their secureligakions, the pledgees or secured parties may affd sell the shares from time to time ur
this prospectus, or under an amendment to thigppoiss under Rule 424(b)(3) or other applicableigion of the Securities Act amending the
list of Selling Shareholders to include the pleddesnsferee or other successors in interest dimg&hareholders under this prospectus.

The Selling Shareholders also may transfer theeshiarother circumstances, in which case the teaes$, pledgees or other succes
in interest will be the selling beneficial owneas purposes of this prospectus.

The Selling Shareholders and any broker-dealeagients that are involved in selling the shares beagleemed to be “underwriters”
within the meaning of the Securities Act in conimatiwith such sales. In such event, any commissieasived by such broker-dealers or
agents and any profit on the resale of the shamshpsed by them may be deemed to be underwritingrdssions or discounts under the
Securities Act. The Selling Shareholders have im&d us that none of them have any agreement orstadding, directly or indirectly, with
any person to distribute the shares.

We are required to pay all fees and expenses th@eour incident to the registration of the shaws. have agreed to indemnify the
Selling Shareholders against certain losses, clalarmages and liabilities, including liabilitiesdar the Securities Act.
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INDEMNIFICATION FOR LIABILITIES

Insofar as indemnification for liabilities arisinmder the Securities Act may be permitted to dinesstofficers, or persons controlling
the registrant pursuant to the foregoing provisiding registrant has been informed that in theiopiof the SEC such indemnification is
against public policy as expressed in the Secarhiet and is therefore unenforceable.

LEGAL MATTERS

Our legal advisers are Alston & Bird LLP, 90 Parkefhue, New York, New York 10016, United States afekica, and Kantor & Ca
Oz House, 14 Abba Hilel Silver (12th Floor), Rar@a#n 52506, State of Israel.

EXPERTS

The consolidated financial statements of XTL Biophaceuticals Ltd. as of December 31, 2007 and 280@ for each of the years in
the three-year period ended December 31, 2007arttd period from March 9, 1993 (inception) to Bexber 31, 2007 included in this
prospectus on Form S-8 have been so includedianca on the report of Kesselman & Kesselman, almeemof PricewaterhouseCoopers
International Ltd., an independent registered pudticounting firm, Trade Tower, 25 Hamered Streek Aviv 68125, Israel, except with
respect to the period from March 9, 1993 to DecarBthe 2000 which is included in reliance on theorg¢pf Somekh Chaikin, a member firm
of KPMG International, an independent registereblipuaccounting firm, KPMG Millennium Tower, 17 Haba'a Street, Tel Aviv, 64739,
Israel, which reports are incorporated by referdmarein and upon the authority of said firms aseetepin auditing and accounting.
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PART II.
INFORMATION REQUIRED IN REGISTRATION STATEMENT

Item 3. Incorporation of Documents by Reference.

The following documents filed with the SecuritieedéExchange Commission (the “Commissioptysuant to the Securities Excha
Act of 1934, as amended (the “Exchange Act”) arele incorporated by reference into this Registratatement:

(1) The Company’s Annual Report on Form 20-F for tharyended December 31, 2007;

(2) The Company’s Current Reports on Forrd led with the Commission on May 28, 2008, Juile 3008, August 5, 2008, Aug!
14, 2008 (Film No. 081018968, Film No. 081019092 &ilm No. 081020491), August 15, 2008, August 2808, October
2008, October 10, 2008 and October 24, 2008; and

(3) The description of the Company’s share capital viadue NIS 0.02 per share, contained in the Retdistr Statement on Form E-
filed with the Commission on April 20, 2006 (Fil83133445 ).

All other documents subsequently filed by the Conypaursuant to Section 13(a), 13(c), 14 and 15{dhe Exchange Act prior to t
filing of a posteffective amendment to this Registration Statentteait indicates that all securities offered havenbsald or that deregisters
securities then remaining unsold shall be deemduktmcorporated by reference in this Registrastatement and to be part hereof from
date of filing of such documents.

Any statement contained in a document incorporatedeference herein and filed prior to the filingréof shall be deemed to
modified or superseded for purposes of this Regfistn Statement to the extent that a statementowed herein modifies or supersedes
statement, and any statement contained herein anynother document incorporated by reference heskeall be deemed to be modifiec
superseded for purposes of this Registration Seteémo the extent that a statement contained incéimgr subsequently filed document wt
also is incorporated by reference herein modifiesupersedes such statement. Any such statemembdiied or superseded shall not
deemed, except as so modified or superseded, stittie a part of this Registration Statement.

Item 6. Indemnification of Directors and Officers.

Israeli law permits a company to insure an offio&llr in respect of liabilities incurred by himlwer as a result of an act or omission
in the capacity of an office holder for:

 a breach of the office holder’s duty of care to¢benpany or to another person;

» a breach of the office holderfiduciary duty to the company, provided that helte acted in good faith and had reasonable ¢al
believe that the act would not prejudice the congpand

« a financial liability imposed upon the office hotde favor of another person.

Moreover, a company can indemnify an office hofderany of the following obligations or expensestirred in connection with the
acts or omissions of such person in his or heragpas an office holder:

« monetary liability imposed upon him or her in fawfra third party by a judgment, including a settét or an arbitral award
confirmed by the court; and

« reasonable litigation expenses, including attorhiges, actually incurred by the office holder mposed upon him or her by a
court, in a proceeding brought against him or heobon behalf of the company or by a third paotyin a criminal action in which
he or she was acquitted, or in a criminal actiomctvidoes not require criminal intent in which hesbe was convicted; furtherma
a company can, with a limited exception, exculateffice holder in advance, in whole or in pamnf liability for damages
sustained by a breach of duty of care to the compan
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The Company'’s Articles of Association allow for imance, exculpation and indemnification of offiadders to the fullest extent
permitted by law. The Company has entered intorimidication, insurance and exculpation agreemeiitts it¢ directors and executive office
following shareholder approval of these agreeméris. Company has directors’ and officers’ liabilitygurance covering its officers and
directors for a claim imposed upon them as a redudh action carried out while serving as an eifior director, for (a) the breach of duty of
care towards the Company or towards another pe(spthe breach of fiduciary duty towards the Compgrovided that the officer or direct
acted in good faith and had reasonable groundssianae that the action would not harm the Companiesests, and (c) a monetary liability
imposed upon him in favor of a third party.
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Iltem 8. Exhibits.

Exhibit Number  Description

4.1 Articles of Associationt

4.2 Form of Share Certificate (including both Hebrewvd &nglish translations) »

5.1 Opinion of Kantor & Co. regarding legality of thedinary shares

23.1 Consent of Kesselman & Kesselman, a member of WaitsrhouseCoopers International Ltd., dated Oct2BeP008
23.2 Consent of Somekh Chaikin, a member firm of KPM&inational, an independent registered public attog firm,

dated October 28, 2008
23.3 Consent of Kantor & Co. (included in Exhibit 5.1)
24.1 Power of Attorney (included on signature page)

t Incorporated by reference from the registratiatesnent on Form 20-F filed by XTL Biopharmaceusdad. with the Securities and
Exchange Commission on July 14, 2005, as it magrbended or restated.

A Incorporated by reference from the annual reparfForm 20F filed by XTL Biopharmaceuticals Ltd. with the $eities and Exchany
Commission on March 23, 2007, as it may be amepdeestated.
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ltem 9. Undertakings
A. Rule 415 Offering

€) The undersigned registrant hereby undertakes:

(1) To file, during any period in which offers ales are being made, a post-effective amendmehistoegistration statement:
() To include any prospectus required by Sectida}(3) of the Securities Act of 1933;

(ii) To reflect in the prospectus any facts or egearising after the effective date of the regisirastatement (or the m«
recent poseffective amendment thereof) which, individuallyioithe aggregate, represent a fundamental chante iinformation s
forth in the registration statement. Notwithstamgihe foregoing, any increase or decrease in volohvsecurities offered (if the to
dollar value of securities offered would not excekdt which was registered) and any deviation fittve low or high end of tt
estimated maximum offering range may be reflectetthé form of prospectus filed with the Commisspamsuant to Rule 424(b) if,
the aggregate, the changes in volume and pricesept no more than 20% change in the maximum agtgredfering price set for
in the “Calculation of Registration Fee” table heteffective registration statement; and

(iii) To include any material information with resgt to the plan of distribution not previously dised in the registratic
statement or any material change to such informatidghe registration statement;

(2) That, for the purpose of determining any lispilinder the Securities Act of 1933, each such-péfective amendment shall
deemed to be a new registration statement reléditige securities being offered therein, and tHeripfg of such securities at that time sha
deemed to be the initial bona fide offering thereof

(3) To remove from registration by means of a pgdetive amendment any of the securities beingsteged which remain unsold
the termination of the offering.

B. Subsequent Documents Incorporated by Reference

The undersigned registrant hereby undertakes fimapurposes of determining any liability under tBecurities Act of 1933, ea
filing of the registrans annual report pursuant to Section 13(a) or Sedti{d) of the Securities Exchange Act of 1934 (avitere applicabl
each filing of an employee benefit plardnnual report pursuant to Section 15(d) of thmuttes Exchange Act of 1934) that is incorpordbg
reference in the registration statement shall bEndel to be a new registration statement relatinthéosecurities offered therein, and
offering of such securities at that time shall kemied to be the initial bona fide offering thereof.

C. Indemnification of Officers, Directors and Controlling Persons

Insofar as indemnification for liabilities arisinopnder the Securities Act of 1933 may be permitteditectors, officers and controlli
persons of the registrant pursuant to the foregpiogisions, or otherwise, the registrant has tsshrised that in the opinion of the Secur
and Exchange Commission such indemnification isresgigpublic policy as expressed in the Act andhgyefore, unenforceable. In the e\
that a claim for indemnification against such ligigis (other than the payment by the registranexenses incurred or paid by a dire«
officer or controlling person of the registranttire successful defense of any action, suit or @diog) is asserted by such director, office
controlling person in connection with the secusitieing registered, the registrant will, unlesghim opinion of its counsel the matter has |
settled by controlling precedent, submit to a cairappropriate jurisdiction the question whethechsindemnification by it is against put
policy as expressed in the Act and will be goverbgdhe final adjudication of such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAd933, the registrant certifies that it has readde grounds to believe that it me
all of the requirements for filing on Form&and has duly caused this registration statentebetsigned on its behalf by the undersig
thereunto duly authorized, in the city of New Y@}y, State of New York on this ZBday of October, 2008.

XTL BIOPHARMACEUTICALS LTD.

By: /s/ Ron Bentsu
Ron Bentsur
Chief Executive Officer

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that we, the undgred officers and directors of XTL BiopharmacealticLtd. hereb
severally constitute Ron Bentsur and Bill Kessterd each of them singly, our true and lawful aggswith full power to them, and eact
them singly, to sign for us and in our names in ¢hpacities indicated below, the Registration $tetg filed herewith and any and
amendments to said Registration Statement, inojueimy registration statements filed pursuant toeRi82(b), and generally to do all s
things in our names and in our capacities as ofiemd directors to enable XTL Biopharmaceuticdts ko comply with the provisions of t
Securities Act of 1933, as amended, and all remeérds of the Securities and Exchange Commissiomblgeratifying and confirming o
signature as they may be signed by our said atferrme any of them, to said Registration Stateraedtany and all amendments thereto.

Pursuant to the requirements of the SecuritiesofAd933, as amended, this registration statemenbkan signed by the followi
persons in the capacities indicated as of OctoBeP@08.

Signatures Title

/s/ Michael S. Weiss Chairman of the Board of Directors
Michael S. Weiss

/s/ Ron Bentsur Chief Executive Officer

Ron Bentsur

/s/ Bill Kessler Director of Finance
Bill Kessler (principal financial and accounting officer)
/s/ William J. Kennedy, Ph.D Non Executive Directa

William J. Kennedy, Ph.D

Non Executive and External Direct

Kenneth J. Zuerblis

/s/ Jennifer L. Good Non Executive and External Direct

Jennifer L. Good

/s/ Ben Zion Weiner, Ph.D Non Executive Directa
Ben Zion Weiner, Ph.D

/s/ Samuel H. Rudman Non-Executive Director

Samuel H. Rudman

/s/ Ron Bentsur Authorized U.S. Representative

Ron Bentsur






Exhibit Number

EXHIBIT INDEX
TO
REGISTRATION STATEMENT ON FORM S-8

Description

5.1

23.1

23.2

23.3

Opinion of Kantor & Co. regarding legality of thedinary shares
Consent of Kesselman & Kesselman, a member of WaitsrhouseCoopers International Ltd., dated Oct@2Be2008

Consent of Somekh Chaikin, a member firm of KPM&inational, independent registered public accogrfirm, dated
October 28, 2008

Consent of Kantor & Co. (included in Exhibit 5.1)




Kantor & Co.

Law Offices

OZ House, 12 Floor

14 Abba Hillel Silver Rd.
Ramat Gan 52506 Israel
Tel: + 972 - 3 - 6133371
Fax:+ 972 - 3-6133372
mail@kantor-law.com

October 28, 2008

XTL Biopharmaceuticals Ltd.
711 Executive Blvd., Suite Q
Valley Cottage, NY 10989

ReRegistration Statement on Form S-8 for Share Oftlans of XTL Biopharmaceuticals Ltd.
Ladies and Gentlemen :

We are acting as Israeli counsel to XTL Biopharnuéicals Ltd., a public limited company incorporatender the laws of Israel (t
“Company) in connection with the filing of the atmreferenced Registration Statement on Form S “@@egistration StatementWith the
Securities and Exchange Commission (the “Commigkitmregister under the Securities Act of 1933,amsended (the “Securities Agt”
5,000,000 Ordinary Shares (the “Sharepg;, value 0.02 New Israeli Shekels, to be issuethbyCompany upon the exercise of options gr:
pursuant to the Non-Plan (the “Non-Plan”).

The Shares were registered on a Registration S¢aeom Form S-8 (the “Registration Statememitith the Securities and Exchar
Commission (the “Commission”) under the Securitheg of 1933, as amended (the “Securities Acthis opinion is being furnished
accordance with the requirements of Form 601(l){Hegulation S-K under the Securities Act.

We have examined the Articles of Association of @@mpany, the Form of Share Certificate for the @any’s Ordinary Share
records of proceedings of the Board of Directoosnmittees thereof, and the shareholders of the @osngdeemed by us to be relevant to
opinion letter, the NorRlan, and the Registration Statement. We also heade such further legal and factual examinationksiavestigation
as we deemed necessary for purposes of expressimgpinion set forth herein.

Based on the foregoing, it is our opinion that Bfeares are duly authorized for issuance, and, vismred by the Company
accordance with the terms of the Non-Plan, wilvakdly issued, fully paid and nonassessable.

This opinion letter is provided for use solely ionoection with the transactions contemplated byNba-Plan and may not be us
circulated, quoted or otherwise relied upon for attyer purpose without our express written conseime only opinion rendered by us cons
of those matters set forth in the fourth paragdapteof, and no opinion may be implied or inferregdnd those expressly state@ur opinior
expressed herein is as of the date hereof, anchdertake no obligation to advise you of any changegpplicable law or any other matters
may come to our attention after the date heredfrttay affect our opinion expressed herein.




We consent to the filing of this opinion letterasexhibit to the Registration Statement and tauieeof our name wherever appearing
in the Registration Statement. In giving such cahsse do not thereby admit that we are within¢htegory of persons whose consent is
required under Section 7 of the Securities Acherrules and regulations of the Commission thereund

The opinion set forth herein is limited to the lasfgthe State of Israel, and we do not expressogiryion herein concerning any other
laws.

Very truly yours,

/sl Kantor & Co., Law Offices
Kantor & Co., Law Offices




Exhibit 23.1

Consent of Independent Registered Public Accouriing

We hereby consent to the incorporation by referémtkis Registration Statement on Form S-8 ofreport dated March 27, 2008 relating to
the financial statements which appear in XTL Biaphaceuticals Ltd's Annual Report on Form 20-F Far year ended December 31, 2007.

/s/ Kesselman & Kesselman

Kesselman & Kesselman

Certified Public Accountant (Isr.)

A member of PricewaterhouseCoopers
International Limited

Tel Aviv, Israel
October 28, 2008



Form S-8 Exhibit 23.z

Consent of Independent Registered Public Accountinfirm

The Board of Directors

XTL Biopharmaceuticals Ltd.
Rehovot

Israel

We consent to the use of our report dated May 852@ith respect teonsolidated statements of operations, changdsairekolders' equity a
cash flows of XTL Biopharmaceuticals Ltd. (A Devehoent Stage Company) and its subsidiary for theogdrom March 9, 1993 to Decem|
31, 2000, incorporated by reference herein arttiedaeference to our firm under the heading “Exg@rtthe prospectus.

/sl Somekh Chaikin

Somekh Chaikin

Certified Public Accountants(lsr.)

(A member firm of KPMG International)

Tel Aviv, Israel
October 28 , 2008



As filed with the Securities and Exchange Commissioon October 28, 2008
Registration No. 33314808

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-8
Post Effective Amendment No. 1
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

XTL BIOPHARMACEUTICALS LTD.

(Exact Name of Registrant as Specified in Its Chaerr)

Israel 98-0487467
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification No.)

711 Executive Blvd., Suite Q
Valley Cottage, New York 10989
Tel: (845) 267-0707
(Address, Including Zip Code, and Telephone Numberncluding Area Code, of Registrant’s Principal Exeutive Offices)

Ron Bentsur
Chief Executive Officer
711 Executive Blvd., Suite Q
Valley Cottage, NY 10989
Tel: (845) 267-0707
Fax: (845) 267-0926
(Name, Address, Including Zip Code, and Telephone iNnber, Including Area Code, of Agent For Service)

The Commission is requested to send copies obalheunications to:

Mark F. McElreath, Esq.
Alston & Bird LLP
90 Park Avenue
New York, New York 10016-1387
Telephone: (212) 210-9595
Facsimile: (212) 922-3995



Indicate by check mark whether the registrantler@e accelerated filer, an accelerated filer, @-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act. (Check one):

Large accelerated fildzl Accelerated fileid Non-accelerated file& Smaller reporting compariy

The Registrant hereby amends this registration st@&ment on such date or dates as may be necessarylétay its effective date
until the Registrant shall file a further amendmentwhich specifically states that this registration tement shall thereafter become
effective in accordance with Section 8(a) of the Sarities Act of 1933 or until the registration staement shall become effective on such
date as the Securities and Exchange Commission, gt pursuant to said Section 8(a), may determine.




REOFFER PROSPECTUS

XTL Biopharmaceuticals Ltd.

12,620,000
Ordinary Shares

This prospectus relates to the resale of up to2D2080 ordinary shares that the Selling Sharehsldemed in this prospectus may offer
from time to time.

The registration of these shares does not neclgssaan the Selling Shareholders will offer or sdlllor any of these ordinary shares.
We will not receive any proceeds from the saleanyf ordinary shares by the Selling Shareholdetswilincur expenses in connection with
the registration of these ordinary shares.

The Selling Shareholders from time to time may oéfied resell the ordinary shares held by them thirec through agents or broker-
dealers on terms to be determined at the timelef $a the extent required, the names of any agebtoker-dealer and applicable
commissions or discounts and any other requireztimition with respect to any particular offer vii# set forth in a prospectus supplement
will accompany this prospectus. A prospectus supplg may also add, update or change informatiotadwed in this prospectus. Each of the
Selling Shareholders reserves the sole right tegtaar reject, in whole or in part, any proposetthase of the ordinary shares to be made
directly or through agents.

Our ordinary shares are traded in the form of AoariDepository Receipts, or ADRs, evidencing AnariDepository Shares, or
ADSs, on the Nasdaq Capital Market under the syfXoLB.” Each ADR represents ten ordinary sharear Ordinary shares are traded on
the Tel Aviv Stock Exchange under the symbol “XTOh October 27, 2008, the closing price of our ARRseported on the Nasdaq Capital
Market was $2.35 per ADR, and the closing pricewfordinary shares as reported on the Tel Avicistxchange was NIS 0.874 per
ordinary share.

Investing in our securities involves certain risksSee “Risk Factors” beginning on page 4 of our Annal Report on Form 20-F for
the year ended December 31, 2007, which has bedediwith the Securities and Exchange Commission arid incorporated by reference
into this prospectus. You should read the entire pyspectus carefully before you make your investmermtecision.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or disproved of these
securities or determined if this prospectus is trutful or complete. Any representation to the contray is a criminal offense.

The date of this prospectus is October 28, 2008
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IMPORTANT INFORMATION ABOUT THIS PROSPECTUS

This prospectus is part of a registration stateroarfform S-8 that we filed with the Securities &xthange Commission, or SEC, on
October 28, 2008. By using this prospectus, ouirgebhareholders may sell their securities, asrilesd in this prospectus, from time to time
in one or more offerings. The Selling Shareholaeay use the prospectus to offer and sell secudgssribed in this prospectus. Before
purchasing any securities, you should carefullgdeath this prospectus, together with the additiamfarmation incorporated into this
prospectus or described under the heading “WheteQan Find More Information.”

You should rely only on the information containedrorporated by reference in this prospectus.Héiee not authorized any other
person to provide you with different informatiohahyone provides you with different or inconsigtgriormation, you should not rely on it. \
will not make an offer to sell securities in anyigdiction where the offer or sale is not permittédu should assume that the information
appearing in this prospectus, as well as infornmatie previously filed with the SEC and have incogted by reference, is accurate as of the
date on the front cover of this prospectus onlyr Rusiness, financial condition, results of openagiand prospects may have changed sinc
date.

WHERE YOU CAN FIND MORE INFORMATION

We file annual reports and other information whie SEC. You may read and copy, at prescribed ratgsgdocuments we have filed
with the SEC at its Public Reference Room locateiD8 F Street, N.E., Washington, D.C. 20549. Y@y mbtain information on the operati
of the Public Reference Room by calling the SEC-800-SEC0330. We also file these documents with the SECtmrically. You can acce
the electronic versions of these filings on the SHGernet website found at http://www.sec.gov.uYaan also obtain copies of materials we
file with the SEC from our Internet website fourtdaavw.xtlbio.com. Our stock is quoted on the Nas@aqgpital Market under the symbol
“XTLB.”

We are “incorporating by reference” into this prestus certain documents we file with the SEC, winigtans that we can disclose
important information to you by referring you taete documents. The information in the documentyrpurated by reference is considered to
be part of this prospectus. We incorporate by ezfee:

. our annual report on Form 20-F for the fiscal yeraded December 31, 2007, filed with the SEC on WM& 2008;

. our current reports on Form 6-K filed with the SBECMay 28, 2008, June 30, 2008, August 5, 2008,usu@4, 2008
(Film No. 081018968, Film No. 081019092 and Film.81020491), August 15, 2008, August 28, 2008p0et 7,
2008, October 10, 2008 and October 24, 2008;

. all future annual reports on Form 20-F; and

. any future reports on Form 6-K that we so indiateincorporated by reference, that we may filéwit furnish to the
SEC under Sections 13(a), 13(c) or 15(d) of theuBtes Exchange Act of 1934, as amended, or theh&xge Act,

until all the securities offered by this prospecus sold.

Information contained in this prospectus updatesifres or supersedes, as applicable, the infoonatontained in earlier-dated
documents incorporated by reference. Informatioddouments that we file with the SEC after the dditinis prospectus will automatically
update and supersede information in this prospextirsearlier-dated documents incorporated byresfee.

We will provide to each person, including any bériaf owner, to whom a copy of this prospectusetveéred, a copy of any or all of
the information that we have incorporated by reafeecinto this prospectus. We will provide this imf@ation upon written or oral request at no
cost to the requester. You may request this inftiondy contacting our corporate headquartersefdbowing address: 711 Executive Blvd.,
Valley Cottage, New York 10989, or by calling (84%7-0707.




CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

Certain matters discussed in this prospectus magstitate forward-looking statements for purposethefSecurities Act of 1933, as
amended, or the Securities Act, and the Secultkehiange Act of 1934, as amended, or the ExchamgeaAd involve known and unknown
risks, uncertainties and other factors that mapeawr actual results, performance or achievemeriis materially different from the future
results, performance or achievements expressadmied by such forward-looking statements. The wdekpect,” “anticipate,” “intend,”
“plan,” “believe,” “seek,” “estimate,” and similaaxpressions are intended to identify such forwanking statements. Our actual results may
differ materially from the results anticipated irese forward-looking statements due to a variefaatbrs, including, without limitation, those
discussed under “Risks Factors” in our Annual ReporForm 20-F, as well as factors which may batified from time to time in our other
filings with the SEC, or in the documents wherehstarward-looking statements appear. All writterpoal forward-looking statements
attributable to us are expressly qualified in tlegitirety by these cautionary statements.

”ou LI

The forward-looking statements contained in thisspectus reflect our views and assumptions ontf &se date of this prospectus.
Except as required by law, we assume no respomgifuil updating any forward-looking statements.

RISK FACTORS

Investment in our securities involves a high degrfegsk. You should carefully consider the riskesdribed in the section “Risk
Factors” contained in our annual report on formP2@r the year ended December 31, 2007, and thatma&ontained in any filing we make
with the SEC or any applicable prospectus supplémeother offering material, in addition to théet information contained in this
prospectus, or incorporated by reference herefioré@urchasing any of our securities. The sectiRiek Factors” contained in our Annual
Report on form 20-F for the year ended DecembeR3Q7 is incorporated herein by reference.
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PROSPECTUS SUMMARY

The following is a summary of selected informationtained elsewhere in this prospectus. It doesantain all of the information
that you should consider before deciding to inuestur ordinary shares. You should read this enfirespectus carefully, especially the sec
entitled “Risk Factors”. Unless the context requiretherwise, references in this prospectus to “X@/’tihe “Company,” “we,” “us” and
“our” refer to XTL Biopharmaceuticals Ltd. and owholly-owned subsidiaries, XTL Biopharmaceutichls, and XTL Development, Inc. All
references herein to “dollars” or “$” are to Unitec®btates dollars, and all references to “Shekels™MtS” are to New Israeli Shekels.

XTL BIOPHARMACEUTICALS LTD.

We are a biopharmaceutical company engaged inghel@pment of therapeutics for the treatment dbelii@ neuropathic pain and
HCV. We are developing Bicifadine, a triple reugakhibitor of serotonin, norepinephrine and dopaamivhich is currently in a Phase 2b
study for the treatment of diabetic neuropathicap#e have out-licensed our novel pre-clinical H&lWall molecule inhibitor program.

Our ADRs are quoted on the Nasdaqg Capital Markdeuthe symbol “XTLB.” Our ordinary shares are #ddn the Tel Aviv Stock
Exchange under the symbol “XTLWe operate under the laws of the State of Israeleuthe Israeli Companies Act, and in the US, perate
subject to the Securities Act, the Exchange Acttaedegulations of the Nasdaq Capital Market.

Our principal offices are located at 711 Execufdbed., Suite Q, Valley Cottage, New York 10989, and our telephonmber is (845
267-0707. The principal offices of XTL Biopharmateals, Inc., our wholly-owned US subsidiary aneéafor service of process in the US,
are also located at 711 Executive Blvd., SuiteM@lley Cottage, New York 10989, and its telephoamber is (845) 267-0707. Our primary
internet address is www.xtlbio.com. None of theinfation on our website is incorporated by refeednto this prospectus.

THE OFFERING

Securities Offered Hereby 12,620,000 Ordinary Shares, par value NIS 0.0Dpdinary share

Use of Proceeds We will not receive any proceeds from the salehefdrdinary shares by
the Selling Shareholders.

Nasdaq Capital Market Symbol for ADI XTLB
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CAPITALIZATION
The following table sets forth our capitalizationat June 30, 2008.

You should read this table in conjunction with eonsolidated financial statements and related rintdsded in our most recent
Annual Report on Form 20-F.

As of
June 30, 2008
(In thousands, except per share amounts) (unaudited)
Cash, cash equivalents and short-term bank deposits $ 8,28¢
Shareholders’ equity:
Ordinary shares of NIS 0.02 par value (500,000A@Borized as of June 30,

2008; 292,805,326 issued and outstanding as of 3on2008) 1,44t
Additional paid in capital 148,27"
Deficit accumulated during development stage (146,97)

Total shareholders’ equity 2,74

Total capitalization $ 2,74F

USE OF PROCEEDS

We will not receive any proceeds from the salerdfrary shares by the Selling Shareholders.
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SELLING SHAREHOLDERS

The Selling Shareholders may, from time to timéoénd sell pursuant to this prospectus any aofathe ordinary shares. When we
refer to the “Selling Shareholders” in this progpecwe mean those persons specifically identifieitie table below.

The table below sets forth the name of each SeSimgreholder and the number of ordinary sharestit Selling Shareholder may
offer pursuant to this prospectus, from time toetiras of October 28, 2008. The information preskrggarding the Selling Shareholders has
been made available to us by the Selling Sharetmlde

Because the Selling Shareholders may offer all,esormone of their ordinary shares pursuant togtospectus, and because there
currently are no agreements, arrangements or uadeiags with respect to the sale of any of thedeary shares, no definitive estimate can
be given as to the amount of ordinary shares tiibbeheld by the Selling Shareholders after catiph of the offering to which this
prospectus relates. The following table has beepgred assuming that the Selling Shareholdersitell the ordinary shares beneficially
owned by them that have been registered by us ambidacquire any additional ordinary shares. Weotaadvise you as to whether the
Selling Shareholders will in fact sell any or diltbeir ordinary shares. In addition, the Sellifga&holders may have sold, transferred or
otherwise disposed of, or may sell, transfer oentlise dispose of, at any time and from time taetithe ordinary shares in transactions exce
from the registration requirements of the Secwgifiet after the date on which they provided theinfation set forth in the table below.

Information concerning the Selling Shareholders etzgnge from time to time, and any changed infoionaill be set forth in
prospectus supplements or post-effective amendmentaay be appropriate.

Percentage of

Ordinary Share: Ordinary Share: Class
Beneficially Ordinary Share: Beneficially Beneficially
Owned Before  Offered by this Owned After Owned After
Selling Shareholder Resale Prospectus Resale Resale
Ben-Zion Weiner (1) 2,000,00! 2,000,00! 0 *
William Kennedy (2) 120,00( 120,00( 0 *
Ron Bentsur (3) 9,500,001 9,500,001 0 *
William Kessler (4) 1,000,001 1,000,001 0 *

(1) Ben-Zion Weiner is a Non-Executive Director of thempany. The ordinary shares to be registereddiechj000,000 ordinary shares to
be issued upon the exercise of outstanding opt@86,667 of which are vested as of the date hereof.

(2)  William Kennedy is a Nofexecutive Director of the Company. The ordinaryrebdo be registered include 120,000 ordinary shizaré:
issued upon the exercise of outstanding option®0®0of which are vested as of the date hereof.

(3) Ron Bentsur is the Chief Executive Officer lné {Company. The ordinary shares to be registeddda 9,500,000 ordinary shares to be
issued upon the exercise of outstanding optiom§%446 of which are vested as of the date hereof.

(4) William Kessler is the Director of Finance betCompany. The ordinary shares to be registedda 1,000,000 ordinary shares to be
issued upon the exercise of outstanding optiorns,0®D of which are vested as of the date hereof.
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DESCRIPTION OF SHARE CAPITAL
Share Capital

As of December 31, 2002, we had 300,000,000 ordiglaares, par value NIS 0.02, authorized and 151364 ordinary shares issued
and outstanding. Since such date and through Jur2088, we have issued an aggregate of 5,164 /t2@apy shares upon the exercise of
options. In addition, in August 2004, we issued)d6,732 ordinary shares pursuant to a placing ped offer for new ordinary shares on the
London Stock Exchange, in September 2005, we is$184d1,420 ordinary shares pursuant to a licensseatent and an asset purchase
agreement with VivoQuest Inc., in May 2006, we &$46,666,670 ordinary shares pursuant to a prplatement, and in November 2007, we
issued 72,485,020 ordinary shares pursuant tosatprplacement.

As of June 30, 2008 we had 500,000,000 ordinaryeshaar value NIS 0.02, authorized and 292,805,828inary shares issued and
outstanding, respectively. All of the outstandihgu®s are issued and fully paid.

As of June 30, 2008, an additional 52,436,413 ogtind warrants were issuable upon the exercisatsfanding options and warra
to purchase our ordinary shares. The exercise pfittee options and warrants outstanding is betveh06 and $2.11 per share.

DESCRIPTION OF AMERICAN DEPOSITORY RECEIPTS
American Depository Shares

One ADR represents an ownership interest in tesuobrdinary shares. Each ADR also represents iesiicash or other property
deposited with The Bank of New York Mellon but migtributed to ADR holders. The Bank of New York IMe’s Corporate Trust Office is
located at 101 Barclay Street, New York, NY 102865.A. Their principal executive office is locatadOne Wall Street, New York, NY
10286, U.S.A.

You may hold ADRs either directly or indirectly dugh your broker or other financial institutionytfu hold ADRs directly, you are
an ADR holder. This description assumes you holar YXDRs directly. If you hold the ADRs indirectlypu must rely on the procedures of
your broker or other financial institution to aggbe rights of ADR holders described in this sattiYou should consult with your broker
financial institution to find out what those procees are.

Because The Bank of New York Mellon will actuallglti the ordinary shares, you must rely on it toreise the rights of a
shareholder. The obligations of The Bank of Newkyiellon are set out in a deposit agreement amaendlne Bank of New York Mellon and
you, as an ADR holder. The agreement and the AD&generally governed by New York la

The following is a summary of the agreement. Beeaduis a summary, it does not contain all the infation that may be important to
you. For more complete information, you should rékedentire agreement and the ADR. Directions om twoobtain copies of these ¢
provided in the section entitled “Where You Cand-More Information.”

Share Dividends and Other Distributions

The Bank of New York Mellon has agreed to pay ta flee cash dividends or other distributions ither tustodian receives on shares
or other deposited securities after deductingeiesfand expenses. You will receive these distdhatin proportion to the number of shares
ADRs represent.

Cash.The Bank of New York Mellon will convert any casividend or other cash distribution we pay on tharsh into U.S. dollars,
it can do so on a reasonable basis and can trahsfét.S. dollars to the U.S. If that is not poksitr if any approval from any government or
agency thereof is needed and cannot be obtainedgifeement allows The Bank of New York Mellon istribute the foreign currency only to
those ADR holders to whom it is possible to dolswill hold the foreign currency it cannot convéot the account of the ADR holders who
have not been paid. It will not invest the fore@mrency and it will not be liable for the interest
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Before making a distribution, any withholding tasteat must be paid under U.S. law will be deducgek “Taxation—United States
Federal Income Tax Considerations—Taxation of Dinids Paid On Ordinary Shares.” The Bank of New Ywelon will distribute only
whole U.S. dollars and cents and will round fractibcents to the nearest whole cent. If the exchaates fluctuate during a time when The
Bank of New York Mellon cannot convert the foreigurrency, you may lose some or all of the valuthefdistribution.

SharesThe Bank of New York Mellon may distribute new ADRpresenting any shares we may distribute asidedtid or free
distribution, if we furnish it promptly with sat&ftory evidence that it is legal to do so. The Bafhkew York Mellon will only distribute
whole ADRs. It will sell shares which would requitéo use a fractional ADR and distribute the pedceeds in the same way as it does with
cash. If The Bank of New York Mellon does not disite additional ADRs, each ADR will also represtird new shares.

Rights to receive additional sharef we offer holders of our ordinary shares arghts to subscribe for additional shares or anyrothe
rights, The Bank of New York Mellon may make thegits available to you. We must first instruct TB@nk of New York Mellon to do so
and furnish it with satisfactory evidence thasitégal to do so. If we do not furnish this evideand/or give these instructions, and The Bank
of New York Mellon decides it is practical to stk rights, The Bank of New York Mellon will selig rights and distribute the proceeds, in
same way as it does with cash. The Bank of New Yéekon may allow rights that are not distributedsold to lapse. In that case, you will
receive no value for them. If The Bank of New Ydiellon makes rights available to you, upon instiarcfrom you, it will exercise the rights
and purchase the shares on your behalf. The BaNlewfYork Mellon will then deposit the shares asslie ADRs to you. It will only exercise
rights if you pay it the exercise price and anyeottharges the rights require you to pay.

U.S. securities laws may restrict the sale, depoaiticellation and transfer of the ADRs issuedr &tercise of rights. For example,
you may not be able to trade the ADRs freely inih®. In this case, The Bank of New York Mellon nisgue the ADRs under a sepat
restricted deposit agreement which will containgame provisions as the agreement, except forthieges needed to put the restrictions in
place.

Other Distributions. The Bank of New York Mellon will send to you ahirig else we distribute on deposited securitieary means
it thinks is legal, fair and practical. If it canmoake the distribution in that way, The Bank ofaiN¥ork Mellon has a choice. It may decide to
sell what we distributed and distribute the netprals in the same way as it does with cash oryitdeeide to hold what we distributed, in
which case the ADRs will also represent the nevidyrithuted property.

The Bank of New York Mellon is not responsibletifiecides that it is unlawful or impractical to neak distribution available to any
ADR holders. We have no obligation to register AD®ares, rights or other securities under the I8&xuAct. We also have no obligation to
take any other action to permit the distributiorA@fRs, shares, rights or anything else to ADR hd€&his means that you may not receive
distribution we make on our shares or any valuatfem if it is illegal or impractical for us to makhem available to you.

Deposit, Withdrawal and Cancellation

The Bank of New York Mellon will issue ADRs if yaar your broker deposit shares or evidence of righteceive shares with the
custodian upon payment of its fees and expensesfaanty taxes or charges, such as stamp taxesak sansfer taxes or fees. The Bank of
New York Mellon will register the appropriate nunlzé ADRs in the names you request and will delitrer ADRs at its office to the persc
you request

You may turn in your ADRs at The Bank of New YorleNbn’s office. Upon payment of its fees and exgasnasnd of any taxes or
charges, such as stamp taxes or stock transfes tafees, The Bank of New York Mellon will delivér) the underlying shares to an account
designated by you and (2) any other deposited gmsuunderlying the ADR at the office of the cudim; or, at your request, risk and expense,
The Bank of New York Mellon will deliver the deptesil securities at its office.
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Voting Rights

You may instruct The Bank of New York Mellon to edhe shares underlying your ADRs but only if wie 8ke Bank of New York
Mellon to ask for your instructions. Otherwise, yoan't be able to exercise your right to vote uslgsu withdraw the shares. However, you
may not know about the meeting enough in advaneéttalraw the shares.

If we ask for your instructions, The Bank of NewrkKd/ellon will notify you of the upcoming vote aradrange to deliver our voting
materials to you. The materials will (1) describe tnatters to be voted on and (2) explain how gawa certain date, may instruct The Bank of
New York Mellon to vote the shares or other demakgecurities underlying your ADRs as you direct. iRstructions to be valid, The Bank
New York Mellon must receive them on or before dlage specified. The Bank of New York Mellon wily tras far as practical, subject to Isr
law and the provisions of our Articles of Assoaiatj to vote or to have its agents vote the sharether deposited securities as you instruct.
The Bank of New York Mellon will only vote or attgrnto vote as you instruct. However, if The BankNafw York Mellon does not receive
your voting instructions, it will deem you to hawestructed it to give a discretionary proxy to vtiie shares underlying your ADRs to a per
designated by us provided that no such instructi@il be deemed given and no such discretionamymsball be given with respect to any
matter as to which we inform The Bank of New YorklMn that (x) we do not wish such proxy given, gypstantial opposition exists, (z) si
matter materially affects the rights of the holdefr¢the shares underlying the ADRs.

We cannot assure you that you will receive thengpthaterials in time to ensure that you can insfflbe Bank of New York Mellon
to vote your shares. In addition, The Bank of NesrkMellon and its agents are not responsible ddinfy to carry out voting instructions or
for the manner of carrying out voting instructiomfis means that you may not be able to exercise fjght to vote and there may be nothing
you can do if your shares are not voted as youestiqd.

Rights of Non-Israeli Shareholdersto Vote

Our ADSs may be freely held and traded pursuattiedGeneral Permit and the Currency Control Lave @¥wnership or voting of ADSs by
non-residents of Israel are not restricted in aay Wy our Articles of Association or by the lawstloé State of Israel.

Fees and Expenses

ADR holders must pa For:
$5.00 (or less) per 100 ADSs Each issuance of an ADS, including as a resultaditibution of shares or rights or other
(or portion thereof) property.

Each cancellation of an ADS, including if the agneat terminates.
$0.02 (or less) per ADS Any cash payment.

Registration or Transfer Fees Transfer and registration of shares on the shajistez of the Foreign Registrar from your
name to the name of The Bank of New York Mellorit®agent when you deposit or
withdraw shares.

Expenses of The Bank of New York Mellon Conversion of foreign currency to U.S. dollars.

Cable, telex and facsimile transmission expenses.

Servicing of shares or deposited securities.
$0.02 (or less) per ADS per calendar year (i Depositary services.
depositary has not collected any cash
distribution fee during that year)

Taxes and other governmental charges As necessary The Bank of New York Mellon or the t6di®n have to pay on any ADR or
share underlying an ADR, for example, stock trantfres, stamp duty or withholding taxes.
A fee equivalent to the fee that would be Distribution of securities distributed to holdefsdeposited securities which are distributec

payable if securities distributed to you had bedhe depositary to ADR holders.
ordinary shares and the ordinary shares had
been deposited for issuance of ADSs




Payment of Taxes

You will be responsible for any taxes or other gameental charges payable on your ADRs or on thesiggr securities underlying
your ADRs. The Bank of New York Mellon may refusettansfer your ADRs or allow you to withdraw thepasited securities underlying yt
ADRSs until such taxes or other charges are paitialy apply payments owed to you or sell deposigedisties underlying your ADRs to pay
any taxes owed and you will remain liable for aeficlency. If it sells deposited securities, it wif appropriate, reduce the number of ADR
reflect the sale and pay to you any proceeds,rat 82you any property, remaining after it has philtaxes.

Reclassifications, Recapitalizations and Mergers

If we: Then:

Change the nominal or par value of our The cash, shares or other securities received byBEmk of New York Mellon will become

shares; deposited securities. Each ADR will automaticaéipnesent its equal share of the new deposited

Reclassify, split up or consolidate any securities. The Bank of New York Mellon may, andl vfiwe ask it to, distribute some or all of the

of the deposited securities; cash, shares or other securities it received. }t atso issue new ADRSs or ask you to surrender your
outstanding ADRs in exchange for new ADRs, ideintifythe new deposited securities.

Distribute securities on the shares that
are not distributed to you; or

Recapitalize, reorganize, merge,
liquidate, sell all or substantially all of
our assets, or takes any similar action.

Amendment and Termination

We may agree with The Bank of New York Mellon toeard the agreement and the ADRs without your corfeerny reason. If the
amendment adds or increases fees or charges, dacégites and other governmental charges or ragjish fees, cable, telex or facsimile
transmission costs, delivery costs or other sugeeses, or prejudices an important right of ADRJkedd, it will only become effective thirty
days after The Bank of New York Mellon notifies yolithe amendment. At the time an amendment beceffiestive, you are considered, by
continuing to hold your ADR, to agree to the ameedtrand to be bound by the ADRs and the agreermemhénded.

The Bank of New York Mellon will terminate the agraent if we ask it to do so. The Bank of New YorkIldn may also terminate
the agreement if The Bank of New York Mellon hdsl s that it would like to resign and we have appointed a new depositary bank within
ninety days. In both cases, The Bank of New YorKldfemust notify you at least ninety days befonert@ation.

After termination, The Bank of New York Mellon aitd agents will be required to do only the folloginnder the agreement: (1)
advise you that the agreement is terminated, anco{ict distributions on the deposited securified deliver shares and other deposited
securities upon cancellation of ADRs. After terntioa, The Bank of New York Mellon will, if practitasell any remaining deposited securi
by public or private sale. After that, The Bank\iw York Mellon will hold the proceeds of the sas,well as any other cash it is holding
under the agreement for the pro rata benefit ofMD& holders that have not surrendered their ADRsiIll not invest the money and will have
no liability for interest. The Bank of New York Meh’s only obligations will be to account for theopeeds of the sale and other cash. After
termination our only obligations will be with regpeo indemnification and to pay certain amount¥he Bank of New York Mellon.
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Limitations on Obligations and Liability to ADR Holders

The agreement expressly limits our obligations tedobligations of The Bank of New York Mellon, aibdimits our liability and the
liability of The Bank of New York Mellon. We and €Bank of New York Mellon:

. are only obligated to take the actions specificadly forth in the agreement without negligenceant faith;

. are not liable if either is prevented or delayeddwy or circumstances beyond their control fromfqaning their
obligations under the agreement;

. are not liable if either exercises discretion pétedi under the agreement;

. have no obligation to become involved in a lawsuibther proceeding related to the ADRs or the @gent on yoL
behalf or on behalf of any other party; and

. may rely upon any documents they believe in godt fa be genuine and to have been signed or presdy the
proper party.

In the agreement, we and The Bank of New York Melgree to indemnify each other under certain oistances.

Requirements for Depositary Actions

Before The Bank of New York Mellon will issue omister transfer of an ADR, make a distribution oanADR, or make a withdrawal
of shares, The Bank of New York Mellon may requiegrment of stock transfer or other taxes or otloseghmental charges and transfer or
registration fees charged by third parties for the:

. transfer of any shares or other deposited secsiritie

. production of satisfactory proof of the identitydegenuineness of any signature or other informatideems
necessary, and

. compliance with regulations it may establish, friime to time, consistent with the agreement, inicigd
presentation of transfer documents.

The Bank of New York Mellon may refuse to deliviegnsfer, or register transfers of ADRs generalhewthe books of The Bank of
New York Mellon or our books are closed, or at #me if The Bank of New York Mellon or we thinkadvisable to do so. You have the ri
to cancel your ADRs and withdraw the underlyingrebaat any time except:

. when temporary delays arise because: (1) The BaNkew York Mellon or we have closed its transfeoks; (2)
the transfer of shares is blocked to permit votihg shareholders’ meeting; or (3) we are payidiyi@end on the
shares; or

« when itis necessary to prohibit withdrawals ineartb comply with any laws or governmental regolasi that apply
to ADRs or to the withdrawal of shares or otheraifed securities.

This right of withdrawal may not be limited by aather provision of the agreement.
Pre-Release of ADRs

In certain circumstances, subject to the proviswithe agreement, The Bank of New York Mellon negue ADRs before deposit of
the underlying shares. This is called a pre-releasiee ADR. The Bank of New York Mellon may alseliger shares upon cancellation of pre-
released ADRs (even if the ADRs are cancelled legtoe pre-release transaction has been closedfopte-release is closed out as soon as the
underlying shares are delivered to The Bank of Nerk Mellon. The Bank of New York Mellon may receiADRs instead of shares to close
out a pre-release. The Bank of New York Mellon rpeg-release ADRs only under the following conditiofl) before or at the time of the pre-
release, the person to whom the pre-release ig Ibe@itle must represent to The Bank of New York Meifowriting that it or its customer
owns the shares or ADRs to be deposited; (2) thaglease must be fully collateralized with casbtber collateral that The Bank of New
York Mellon considers appropriate; and (3) The Bahkew York Mellon must be able to close out the-pelease on not more than five
business days’ notice. In addition, The Bank of Néwk Mellon will limit the number of ADRs that maye outstanding at any time as a result



of prerelease, although The Bank of New York Melloay disregard the limit from time to time, if ftibks it is appropriate to do so.
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I nspection of Books of the Depositary

Under the terms of the agreement, holders of ADBg imspect the transfer books of the depositagngtreasonable time, provided
that such inspection shall not be for the purpdssommunicating with holders of ADRs in the intdrefa business or object other than either
our business or a matter related to the depositeagent or ADRs.

Book-Entry Only Issuance - The Depository Trust Company

The Depository Trust Company, or DTC, New York, Neéark, will act as securities depository for the RE. The ADRs will be
represented by one global security that will bead@#pd with and registered in the name of Cede &(DdC'’s partnership nominee), or such
other name as may be requested by an authorizesseepiative of DTC. This means that we will notiessertificates to you for the ADRs. O
global security will be issued to DTC, which wikép a computerized record of its participants éi@mple, your broker) whose clients have
purchased the ADRs. Each participant will then kaepcord of its clients. Unless it is exchangedile or in part for a certificated securit
global security may not be transferred. HoweverCDits nominees, and their successors may traagj@bal security as a whole to one
another. Beneficial interests in the global seguwsitll be shown on, and transfers of the globalusiég will be made only through, records
maintained by DTC and its participants.

DTC is a limited-purpose trust company organizedeuithe New York Banking Law, a “banking organiaati within the meaning of
the New York Banking Law, a member of the Unitedt&s Federal Reserve System, a “clearing corpofatiithin the meaning of the New
York Uniform Commercial Code and a “clearing agé€negistered under the provisions of Section 17Ahef Exchange Act . DTC holds
securities that its participants (direct particitgudeposit with DTC. DTC also records the settlet@nong direct participants of securities
transactions, such as transfers and pledges, wsited securities through computerized recordslif@ct participans accounts. This eliminat
the need to exchange certificates. Direct partidipénclude securities brokers and dealers, bankst,companies, clearing corporations and
certain other organizations.

DTC'’s book-entry system is also used by other aegdions such as securities brokers and dealeng&stend trust companies that
work through a direct participant. The rules thapls to DTC and its participants are on file wiletSEC.

DTC is a wholly-owned subsidiary of The Depositdinyst & Clearing Corporation, or DTCC. DTCC is,timn, owned by a number
of DTC’s direct participants and by the New Yorlo&t Exchange, Inc., the American Stock Exchange,dnd the National Association of
Securities Dealers, Inc.

When you purchase ADRs through the DTC systemptiniehases must be made by or through a direccjgatit, who will receive
credit for the ADRs on DTC's records. Since yowadly own the ADRs, you are the beneficial owned gour ownership interest will only be
recorded on the direct (or indirect) participameords. DTC has no knowledge of your individuahewship of the ADRs. DTC’s records only
show the identity of the direct participants anel #imount of ADRs held by or through them. You wak receive a written confirmation of yc
purchase or sale or any periodic account statediesttly from DTC. You will receive these from yodirect (or indirect) participant. Thus the
direct (or indirect) participants are responsillleeeping accurate account of the holdings of thestomers like you.
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We will wire dividend payments to DTC’s nomineegdame will treat DTC’s nominee as the owner of thebal security for all
purposes. Accordingly, we will have no direct rezgibility or liability to pay amounts due on thevhl security to you or any other beneficial
owners in the global security.

Any redemption notices will be sent by us dire¢etdyDTC, who will in turn inform the direct particnts, who will then contact you as
a beneficial holder.

Itis DTC's current practice, upon receipt of amyment of dividends or liquidation amount, to ctetliect participants’ accounts on
the payment date based on their holdings of benéfiterests in the global securities as showmdK’s records. In addition, it is DTC’s
current practice to assign any consenting or vatiglgts to direct participants whose accounts aedited with preferred securities on a record
date, by using an omnibus proxy. Payments by ppatits to owners of beneficial interests in thebglssecurities, and voting by participants,
will be based on the customary practices betweempénticipants and owners of beneficial interestss the case with the ADRs held for the
account of customers registered in “street nameweter, payments will be the responsibility of geeticipants and not of DTC or us.

ADRs represented by a global security will be exgjeable for certificated securities with the saerens in authorized denominations
only if:

« DTC is unwilling or unable to continue as depogsitarif DTC ceases to be a clearing agency regidgtender applicable law an
successor depositary is not appointed by us wafidays; or

« we determine not to require all of the ADRs to bpresented by a global security.
If the book-entry only system is discontinued, titamsfer agent will keep the registration bookstfa ADRs at its corporate office.

The information in this section concerning DTC &MbC’s book-entry system has been obtained fromcssuwe believe to be
reliable, but we take no responsibility for the @ecy thereof.

-12-




DESCRIPTION OF ORDINARY SHARES
This prospectus contains summary descriptions pbadinary shares that our Selling Shareholders affgy from time to time.
Rights Attached to Ordinary Shares
Our authorized share capital consists of 500,0@0¢gd8inary shares, par value NIS 0.02 per share.

Holders of ordinary shares have one vote per shagtare entitled to participate equally in thempagt of dividends and share
distributions and, in the event of our liquidatiamthe distribution of assets after satisfactitiabilities to creditors. No preferred shares are
currently authorized. All outstanding ordinary stsare validly issued and fully paid.

Transfer of Shares

Fully paid ordinary shares are issued in registéoen and may be freely transferred under our Agtiof Association unless the
transfer is restricted or prohibited by anothetrin®ent or applicable securities laws.

Dividend and Liquidation Rights

We may declare a dividend to be paid to the holdémsdinary shares according to their rights amdriests in our profits. In the event
of our liquidation, after satisfaction of liabikt to creditors, our assets will be distributeth®holders of ordinary shares in proportion to the
nominal value of their holdings.

This right may be affected by the grant of preféiedmividend or distribution rights, to the holdesf a class of shares with preferer
rights that may be authorized in the future. Urttlerlsraeli Companies Law, the declaration of adind does not require the approval of the
shareholders of the company, unless the compartickea of association require otherwise. Our Aeticprovide that the Board of Directors
may declare and distribute dividends without therapal of the shareholders.

Annual and Extraordinary General Meetings

We must hold our annual general meeting of shadehsleach year no later than 15 months from thefasial meeting, at a time and
place determined by the Board of Directors, updeagt 21 days’ prior notice to our shareholdemsticch we need to add additional three days
for notices sent outside of Israel. A special megthay be convened by request of two directors, 868e directors then in office, one or
more shareholders holding at least 5% of our issheade capital and at least 1% of our issued vatgigs, or one or more shareholders holi
at least 5% of our issued voting rights. Noticeaafeneral meeting must set forth the date, timepéanck of the meeting. Such notice must be
given at least 21 days but not more than 45 dags fur the general meeting. The quorum requiredafareeting of shareholders consists of at
least two shareholders present in person or byyprndo hold or represent between them at least bing-of the voting rights in the company.

A meeting adjourned for lack of a quorum generallgdjourned to the same day in the following watthe same time and place (with no r
for any notice to the shareholders) or until sutttfeolater time if such time is specified in thégoral notice convening the general meeting, or
if we serve notice to the shareholders no less skeaen days before the date fixed for the adjoumeeting. If at an adjourned meeting there is
no quorum present half an hour after the time @ethfe meeting, any number participating in the tingeshall represent a quorum and shall be
entitled to discuss the matters set down on thadagéor the original meeting. All shareholders vetie registered in our registrar on the record
date, or who will provide us with proof of ownerglin that date as applicable to the relevant regidtshareholder, are entitled to participa

a general meeting and may vote as described infigdRights” and “Voting by Proxy and in Other Mamgé below.

Voting Rights
Our ordinary shares do not have cumulative votigigts in the election of directors. As a resulg tolders of ordinary shares that
represent more than 50% of the voting power reptegeat a shareholders meeting in which a quorysneisent have the power to elect all of

our directors, except the external directors whedsetion requires a special majority as describetkuthe section entitled “Item 6. Directors,
Senior Management and Employees - Board PractiEgternal and Independent Directors.”
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Holders of ordinary shares have one vote for eadmary share held on all matters submitted tote wb shareholders. Shareholders
may vote in person or by proxy. These voting rights/ be affected by the grant of any special votigyts to the holders of a class of shares
with preferential rights that may be authorizedhe future.

Under the Israeli Companies Law, unless otherwiegiged in the Articles of Association or by applide law, all resolutions of the
shareholders require a simple majority. Our Arsabé Association provide that all decisions mayr@e by a simple majority. SeéApproval
of Certain Transactions” above for certain dutieshareholders towards the company.

Voting by Proxy and in Other Manners

Our Articles of Association enable a shareholdeafpoint a proxy, who need not be a shareholdemt® at any shareholders
meeting. We require that the appointment of a ptmxyn writing signed by the person making the ampeent or by an attorney authorized for
this purpose, and if the person making the appantris a corporation, by a person or persons aatwito bind the corporation. In the
document appointing a proxy, each shareholder pagify how the proxy should vote on any matter enésd at a shareholders meeting. The
document appointing the proxy shall be depositenlinoffices or at such other address as shalpbeified in the notice of the meeting not |
than 48 hours before the time of the meeting athvktie person specified in the appointment is dute.

The Israeli Companies Law and our Articles of Asatian do not permit resolutions of the shareha@derbe adopted by way of
written consent, for as long as our ordinary sharespublicly traded.

Limitations on the Rights to Own Securities

The ownership or voting of ordinary shares by nesidents of Israel is not restricted in any wayhy Articles of Association or the
laws of the State of Israel, except that nation&lsountries which are, or have been, in a statgasfwith Israel may not be recognized as
owners of ordinary shares.

Anti-Takeover Provisionsunder |sraeli Law

The Israeli Companies Law permits merger transastiwith the approval of each party’s board of dwexand shareholders. In
accordance with the Israeli Companies Law, a marger be approved at a shareholders meeting by erityapf the voting power represented
at the meeting, in person or by proxy, and votinghat resolution. In determining whether the reeghiimajority has approved the merger,
shares held by the other party to the merger, angom holding at least 25% of the outstanding gpsimares or means of appointing the board
of directors of the other party to the merger,har telatives or companies controlled by these psrsare excluded from the vote.

Under the Israeli Companies Law, a merging compaugt inform its creditors of the proposed mergery Areditor of a party to the
merger may seek a court order blocking the meifjéfrere is a reasonable concern that the surviemmgpany will not be able to satisfy all of
the obligations of the parties to the merger. M@egpa merger may not be completed until at le@ta&/s have passed from the time the
merger was approved in a general meeting of eatteaherging companies, and at least 50 days hessed from the time that a merger
proposal was filed with the Israeli Registrar ofngzanies.

Israeli corporate law provides that an acquisitbshares in a public company must be made by mefams$ender offer if, as a result
of such acquisition, the purchaser would becom®&% &8r greater shareholder of the company. Thisdaks not apply if there is already
another shareholder with 25% or greater shardsicompany. Similarly, Israeli corporate law pr@gdhat an acquisition of shares in a public
company must be made by means of a tender offas &, result of the acquisition, the purchasedsettoldings would entitle the purchaser to
over 45% of the shares in the company, unless therashareholder with 45% or more of the sharésarcompany. These requirements do not
apply if, in general, the acquisition (1) was méda private placement that received the approitiecompanys shareholders; (2) was fror
25% or greater shareholder of the company whichltex in the purchaser becoming a 25% or greatmesiolder of the company, or (3) was
from a 45% or greater shareholder of the comparigiwtesulted in the acquirer becoming a 45% ortgreshareholder of the company. These
rules do not apply if the acquisition is made bywéa merger. Regulations promulgated under treelsCompanies Law provide that these
tender offer requirements do not apply to compawiesse shares are listed for trading externalrafelsif, according to the law in the country
in which the shares are traded, including the ratesregulations of the stock exchange or whictstizges are traded, either:
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. there is a limitation on acquisition of any levélkontrol of the company; or
. the acquisition of any level of control requires fiurchaser to do so by means of a tender offéretpublic.

The Israeli Companies Law provides specific ruled procedures for the acquisition of shares helthimority shareholders, if the
majority shareholder holds more than 90% of thatamding shares. If, as a result of an acquistifashares, the purchaser will hold more than
90% of a company’s outstanding shares, the acmuisitust be made by means of a tender offer fasfate outstanding shares. If less than
5% of the outstanding shares are not tendereckitetider offer, all the shares that the purchaf$ereal to purchase will be transferred to it.
The Israeli Companies Law provides for appraiggits if any shareholder files a request in couthivithree months following the
consummation of a full tender offer. If more th& 6f the outstanding shares are not tendered itetiger offer, then the purchaser may not
acquire shares in the tender offer that will cahiseshareholding to exceed 90% of the outstandiages of the company. Israeli tax law treats
specified acquisitions, including a stock-f&iock swap between an Israeli company and a fogrpany, less favorably than does US tax
These laws may have the effect of delaying or degpa change in control of us, thereby limiting thpportunity for shareholders to receive a
premium for their shares and possibly affectingghiee that some investors are willing to pay far securities.

Rights of Shareholders

Under the Israeli Companies Law, our shareholdave lthe right to inspect certain documents andtex including the minutes of
general meetings, the register of shareholdergrenckegister of substantial shareholders, any decameld by us that relates to an act or
transaction requiring the consent of the generadting as stated above under “-Approval of Certagn$actions,” our Articles of Association
and our financial statements, and any other documbkith we are required to file under the Isragn@anies Law or under any law with the
Registrar of Companies or the Israeli Securitietharity, and is available for public inspectiorntla¢ Registrar of Companies or the Securities
Authority, as the case may be.

If the document required for inspection by one wf shareholders relates to an act or transactmuiniag the consent of the general
meeting as stated above, we may refuse the reqgtist shareholder if in our opinion the requess wat made in good faith, the documents
requested contain a commercial secret or a paiedisclosure of the documents could prejudicegmad in some other way.

The Israeli Companies Law provides that with thprapal of the court any of our shareholders oraoes may file a derivative action
on our behalf if the court finds the action is &fr to our benefit, and the person demandingattiéon is acting in good faith. The demand to
take action can be filed with the court only aftés serviced to us, and we decline or omit toia@ccordance to this demand.

Enforceability of Civil Liabilities

We are incorporated in Israel and some of our threcand officers and the Israeli experts namatisreport reside outside the US.
Service of process upon them may be difficult feafwithin the US. Furthermore, because substinal of our assets, and those of our non-
US directors and officers and the Israeli expests@d herein, are located outside the US, any judgot#ained in the US against us or any of
these persons may not be collectible within the US.

We have been informed by our legal counsel in Iskantor & Co., that there is doubt as to the ecdability of civil liabilities under

the Securities Act or the Exchange Act, pursuamtriginal actions instituted in Israel. Howeverpgct to particular time limitations, executc
judgments of a US court for monetary damages iih wiatters may be enforced by an Israeli courtyjated that:
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. the judgment was obtained after due process baforairt of competent jurisdiction, that recogniaed enforces similar
judgments of Israeli courts, and the court had @itthaccording to the rules of private internatibtaw currently prevailing i
Israel;

. adequate service of process was effected and feadsnt had a reasonable opportunity to be heard;

. the judgment is not contrary to the law, publicippl security or sovereignty of the State of Isramdl its enforcement is not
contrary to the laws governing enforcement of judgts;

. the judgment was not obtained by fraud and doesaomict with any other valid judgment in the samatter between the
same parties;

. the judgment is no longer appealable; and

. an action between the same parties in the samemmtiot pending in any Israeli court at the tifme lawsuit is instituted in
the foreign court.

We have irrevocably appointed XTL Biopharmaceusicic., our US subsidiary, as our agent to recedreice of process in any
action against us in any US federal court or thatsoof the State of New York.

Foreign judgments enforced by Israeli courts gdlyenall be payable in Israeli currency. The uspaactice in an action before an
Israeli court to recover an amount in a non-Isragtirency is for the Israeli court to render judgnfer the equivalent amount in Israeli
currency at the rate of exchange in force on the dathe judgment. Under existing Israeli lawpeeign judgment payable in foreign currency
may be paid in Israeli currency at the rate of exge for the foreign currency published on thelulefpre date of payment. Current Israeli
exchange control regulations also permit a judgrdebtor to make payment in foreign currency. Pemdiilection, the amount of the
judgment of an Israeli court stated in Israeli eaay ordinarily may be linked to Isr’s consumer price index plus interest at the annual
statutory rate set by Israeli regulations prevgit that time. Judgment creditors must bear gleai unfavorable exchange rates.
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PLAN OF DISTRIBUTION

The Selling Shareholders and any of their pledgegsignees and successors-in-interest may, froettrtime, sell any or all of their
shares on any stock exchange, market or tradinliffaan which the shares are traded or in priviasé@sactions. These sales may be at fixed or
negotiated prices. The Selling Shareholders mayngene or more of the following methods whenirsglshares:

. ordinary brokerage transactions and transactiomghinh the broker-dealer solicits purchasers;

. block trades in which the brokeealer will attempt to sell the shares as agentrtayt position and resell a portion of the blocl
principal to facilitate the transaction;

. purchases by a broker-dealer as principal andeadseathe broker-dealer for its account;

. an exchange distribution in accordance with theswlf the applicable exchange;

. privately negotiated transactions;

. settlement of short sales created after the dateegbrivate placement;

. broker-dealers may agree with the Selling Sharedsltb sell a specified number of such sharestpalated price per ADR;

. a combination of any such methods of sale; and

. any other method permitted pursuant to applicable |

The Selling Shareholders may also sell shares (Rdler 144 under the Securities Act, if availab&her than under this prospectus.
Broker-dealers engaged by the Selling Shareholdessarrange for other brokers dealers to partieipasales. Broker-dealers may receive
commissions or discounts from the Selling Sharedrsldor, if any brokedealer acts as agent for the purchaser of shaoes,the purchaser)
amounts to be negotiated. The Selling Shareholiterot expect these commissions and discountscieeeixwhat is customary in the types of
transactions involved.

The Selling Shareholders may from time to time giedr grant a security interest in some or alhefshares owned by them and, if
they default in the performance of their securelibabions, the pledgees or secured parties may affd sell the shares from time to time ur
this prospectus, or under an amendment to thigppoiss under Rule 424(b)(3) or other applicableigion of the Securities Act amending the
list of Selling Shareholders to include the pleddesnsferee or other successors in interest dimg&hareholders under this prospectus.

The Selling Shareholders also may transfer theeshiarother circumstances, in which case the teaes$, pledgees or other succes
in interest will be the selling beneficial ownees purposes of this prospectus.

The Selling Shareholders and any broker-dealeagients that are involved in selling the shares beagleemed to be “underwriters”
within the meaning of the Securities Act in conimatiwith such sales. In such event, any commissieasived by such broker-dealers or
agents and any profit on the resale of the shamshpsed by them may be deemed to be underwritingrdéssions or discounts under the
Securities Act. The Selling Shareholders have mést us that none of them have any agreement orstadding, directly or indirectly, with
any person to distribute the shares.

We are required to pay all fees and expenses th@eur incident to the registration of the shaws. have agreed to indemnify the
Selling Shareholders against certain losses, clalarmages and liabilities, including liabilitiesdar the Securities Act.
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INDEMNIFICATION FOR LIABILITIES

Insofar as indemnification for liabilities arisingnder the Securities Act may be permitted to dinetofficers, or persons controlling
the registrant pursuant to the foregoing provisiding registrant has been informed that in theiopiof the SEC such indemnification is
against public policy as expressed in the Secarhiet and is therefore unenforceable.

LEGAL MATTERS

Our legal advisers are Alston & Bird LLP, 90 ParkeAiue, New York, New York 10016, United States afeékica, and Kantor & Ca
Oz House, 14 Abba Hilel Silver (12th Floor), Rar@a#n 52506, State of Israel.

EXPERTS

The consolidated financial statements of XTL Biophaceuticals Ltd. as of December 31, 2007 and 280@ for each of the years in
the three-year period ended December 31, 2007arttid period from March 9, 1993 (inception) to Bexer 31, 2007 included in this
prospectus on Form S-8 POS have been so includediance on the report of Kesselman & Kesselmanember of PricewaterhouseCoopers
International Ltd., an independent registered pudticounting firm, Trade Tower, 25 Hamered Streek Aviv 68125, Israel, except with
respect to the period from March 9, 1993 to DecarBthe 2000 which is included in reliance on theorg¢pf Somekh Chaikin, a member firm
of KPMG International, an independent registereblipuaccounting firm, KPMG Millennium Tower, 17 Haba'a Street, Tel Aviv, 64739,
Israel, which reports are incorporated by referdmarein and upon the authority of said firms aseetgoin auditing and accounting.
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PART Il

INFORMATION NOT REQUIRED IN THE PROSPECTUS

ITEM 8. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Israeli law permits a company to insure an offiokdlr in respect of liabilities incurred by himlwer as a result of an act or omission
in the capacity of an office holder for:

» a breach of the office holder’s duty of care to¢benpany or to another person;

« a breach of the office holderfiduciary duty to the company, provided that hslee acted in good faith and had reasonable ¢al
believe that the act would not prejudice the corgpand

« a financial liability imposed upon the office hotde favor of another person.

Moreover, a company can indemnify an office holiderany of the following obligations or expensestrred in connection with the
acts or omissions of such person in his or heragpas an office holder:

« monetary liability imposed upon him or her in fawra third party by a judgment, including a settént or an arbitral award
confirmed by the court; and

» reasonable litigation expenses, including attorhiges, actually incurred by the office holder mpiosed upon him or her by a
court, in a proceeding brought against him or lyeobon behalf of the company or by a third paatyin a criminal action in which
he or she was acquitted, or in a criminal actioiictvidoes not require criminal intent in which hesbhe was convicted; furtherma
a company can, with a limited exception, excul@ateffice holder in advance, in whole or in pamnf liability for damages
sustained by a breach of duty of care to the compan

The Registrant’s Articles of Association allow fosurance, exculpation and indemnification of ddftelders to the fullest extent
permitted by law. The Registrant has entered imieinnification, insurance and exculpation agreeseith its directors and executive
officers, following shareholder approval of theggements. The Registrant has directors’ and offidiability insurance covering its officers
and directors for a claim imposed upon them asaltref an action carried out while serving as #Hiter or director, for (a) the breach of duty
of care towards the Registrant or towards anotbesqm, (b) the breach of fiduciary duty towardsRwegistrant, provided that the officer or
director acted in good faith and had reasonablargts to assume that the action would not harm ggsRant’s interests, and (c) a monetary
liability imposed upon him in favor of a third pgrt
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ITEM 9. EXHIBITS.

Exhibit Number  Description

23.1 Consent of Kesselman & Kesselman, a member of WaittshouseCoopers International Ltd., dated Oct@2Be2008.

23.2 Consent of Somekh Chaikin, a member firm of KPM&inational, dated October 28, 2008.
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ITEM 10. UNDERTAKINGS.
B. Subsequent Documents Incorporated By Reference

The undersigned registrant hereby undertakesftirgpurposes of determining any liability under ®ecurities Act of 1933, each
filing of the registrant’s annual report pursuamSection 13(a) or 15(d) of the Securities Exchahgeof 1934 (and, where applicable, each
filing of an employee benefit plan’s annual regmrtsuant to Section 15(d) of the Securities Exchahet of 1934) that is incorporated by
reference in the registration statement shall lzerdal to be a new registration statement relatine@ecurities offered therein, and the
offering of such Securities at that time shall kerded to be the initial bona fide offering thereof.

H. Indemnification of Officers, Directors and Controlling Persons

Insofar as indemnification for liabilities arisingnder the Securities Act of 1933 may be permitteditectors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kshiised that in the opinion of the Commiss
such indemnification is against public policy apessed in the Act and is, therefore, unenforceédblide event that a claim for
indemnification against such liabilities (othernhlie payment by the registrant of expenses indwreaid by a director, officer or controlling
person of the registrant in the successful defehsay action, suit or proceeding) is assertedumhglirector, officer or controlling person in
connection with the securities being registered régistrant will, unless in the opinion of its ogel the matter has been settled by controlling
precedent, submit to a court of appropriate jucisdin the question whether such indemnificatiorithy against public policy as expressed in
the Act and will be governed by the final adjudicatof such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, as amended, the registrant certifiesitiets reasonable grounds to believe
that it meets all of the requirements for filing Barm S-8 and has duly caused this post effectiveraiment to the registration statement to be
signed on its behalf by the undersigned, thereduolp authorized in the City of New York, State oW York, on October 28, 2008.

XTL Biopharmaceuticals Ltd.
By: /s/ Ron Bentsur

Ron Bentsur
Chief Executive Officer

Pursuant to the requirements of the SecuritiesoAd933, as amended, this post effective amendneetite registration statement
been signed by the following persons in the cajcihdicated as of October 28, 2008.

Signatures Title

Isl* Chairman of the Board of Directors
Michael S. Weiss

/s/ Ron Bentsur Chief Executive Officer
Ron Bentsur

/s/ Bill Kessler Director of Finance
Bill Kessler (principal financial and accounting officer)
Isl* Non Executive Directa

William J. Kennedy, Ph.D

Non Executive and External Direct

Kenneth J. Zuerblis

/s/ Jennifer L. Good Non Executive and External Direct
Jennifer L. Good

Isl* Non Executive Directa
Ben Zion Weiner, Ph.D

/s/ Samuel H. Rudman Non-Executive Director
Samuel H. Rudman

/s/ Ron Bentsur Authorized U.S. Representative
Ron Bentsur

* By: /sl Ron Bentsur
Ron Bentsur
Attorney-in-Fact




EXHIBIT INDEX
TO
POST-EFFECTIVE AMENDMENT NO.1TO
REGISTRATION STATEMENT ON FORM S-8

Exhibit Number  Description

23.1 Consent of Kesselman & Kesselman, a member of WaittghouseCoopers International Ltd., dated Oct2Be2008.

23.2 Consent of Somekh Chaikin, a member firm of KPM&inational, dated October 28, 2008.




Exhibit 23.1

Consent of Independent Registered Public Accourinm

We hereby consent to the incorporation by referémtkis Registration Statement on Forn8 8O0S of our report dated March 27, 2008 rel:
to the financial statements which appear in XTLiarmaceuticals Ltd's Annual Report on Form 20+RHe year ended December 31, 2007.

/s/ Kesselman & Kesselman

Kesselman & Kesselman

Certified Public Accountant (Isr.)

A member of PricewaterhouseCoopers
International Limited

Tel Aviv, Israel
October 28, 2008



Form S-8/A Exhibit 23.2

Consent of Independent Registered Public AccountinEirm

The Board of Directors

XTL Biopharmaceuticals Ltd.
Rehovot

Israel

We consent to the use of our report dated May 35 2@ith respect toonsolidated statements of operations, changdsaireBolders' equity a
cash flows of XTL Biopharmaceuticals Ltd. (A Devehoent Stage Company) and its subsidiary for theogdrom March 9, 1993 to Decem|
31, 2000, incorporated by reference herein arttiedaeference to our firm under the heading “Exga@rtthe prospectus.

/sl Somekh Chaikin

Somekh Chaikin

Certified Public Accountants(lsr.)

(A member firm of KPMG International)

Tel Aviv, Israel
October 28 , 2008



As filed with the Securities and Exchange Commissioon October 28, 2008
Registration No. 333-14875:

UNITED STATES
SECURITIES AND EXCHANGE COMMISSION

Washington, D.C. 20549

FORM S-8
Post Effective Amendment No. 1
REGISTRATION STATEMENT

UNDER
THE SECURITIES ACT OF 1933

XTL BIOPHARMACEUTICALS LTD.

(Exact Name of Registrant as Specified in Its Chaerr)

Israel 98-0487467
(State or Other Jurisdiction of (I.R.S. Employer
Incorporation or Organization) Identification No.)

711 Executive Blvd., Suite Q
Valley Cottage, New York 10989
Tel: (845) 267-0707
(Address, Including Zip Code, and Telephone Numberncluding Area Code, of Registrant’s Principal Exeutive Offices)

Ron Bentsur
Chief Executive Officer
711 Executive Blvd., Suite Q
Valley Cottage, NY 10989
Tel: (845) 267-0707
Fax: (845) 267-0926
(Name, Address, Including Zip Code, and Telephone iNnber, Including Area Code, of Agent For Service)

The Commission is requested to send copies obalheunications to:

Mark F. McElreath, Esq.
Alston & Bird LLP
90 Park Avenue
New York, New York 10016-1387
Telephone: (212) 210-9595
Facsimile: (212) 922-3995



Indicate by check mark whether the registrantler@e accelerated filer, an accelerated filer, @-accelerated filer, or a smaller reporting
company. See the definitions of “large acceleréited” “accelerated filer” and “smaller reportirgpmpany” in Rule 12b-2 of the Exchange
Act. (Check one):

Large accelerated fildzl Accelerated fileid Non-accelerated file& Smaller reporting compariy

The Registrant hereby amends this registration st@&ment on such date or dates as may be necessarylétay its effective date
until the Registrant shall file a further amendmentwhich specifically states that this registration tement shall thereafter become
effective in accordance with Section 8(a) of the Sarities Act of 1933 or until the registration staement shall become effective on such
date as the Securities and Exchange Commission, gt pursuant to said Section 8(a), may determine.




REOFFER PROSPECTUS

XTL Biopharmaceuticals Ltd.

9,250,000
Ordinary Shares

This prospectus relates to the resale of up to0902® ordinary shares that the Selling Sharehaidered in this prospectus may offer
from time to time.

The registration of these shares does not neclgssaan the Selling Shareholder will offer or s#llor any of these ordinary shares.
We will not receive any proceeds from the saleanyf ordinary shares by the Selling Shareholderwiilincur expenses in connection with
registration of these ordinary shares.

The Selling Shareholder from time to time may offad resell the ordinary shares held by them dyrectthrough agents or broker-
dealers on terms to be determined at the timelef $a the extent required, the names of any agebtoker-dealer and applicable
commissions or discounts and any other requireztimition with respect to any particular offer vii# set forth in a prospectus supplement
will accompany this prospectus. A prospectus supplg may also add, update or change informatiotadwed in this prospectus. Each of the
Selling Shareholder reserves the sole right totamereject, in whole or in part, any proposedgbasse of the ordinary shares to be made
directly or through agents.

Our ordinary shares are traded in the form of AoariDepository Receipts, or ADRs, evidencing AnartiDepository Shares, or
ADSs, on the Nasdaq Capital Market under the syf\oLB.” Each ADR represents ten ordinary sharear Ordinary shares are traded on
the Tel Aviv Stock Exchange under the symbol “XTOh October 27, 2008, the closing price of our ARRseported on the Nasdaqg Capital
Market was $2.35 per ADR, and the closing pricewfordinary shares as reported on the Tel Avicistxchange was NIS 0.874 per
ordinary share.

Investing in our securities involves certain risksSee “Risk Factors” beginning on page 4 of our Annal Report on Form 20-F for
the year ended December 31, 2007, which has bedediwith the Securities and Exchange Commission arid incorporated by reference
into this prospectus. You should read the entire pyspectus carefully before you make your investmermtecision.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or disproved of these
securities or determined if this prospectus is trutful or complete. Any representation to the contray is a criminal offense.

The date of this prospectus is October 28, 2008
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IMPORTANT INFORMATION ABOUT THIS PROSPECTUS

This prospectus is part of a registration stateroarfform S-8 that we filed with the Securities &xthange Commission, or SEC, on
October 28, 2008. By using this prospectus, ouirgeShareholder may sell their securities, as diesd in this prospectus, from time to time
in one or more offerings. The Selling Shareholdaymse the prospectus to offer and sell secudiéssribed in this prospectus. Before
purchasing any securities, you should carefullgdeath this prospectus, together with the additiamfarmation incorporated into this
prospectus or described under the heading “WheteQan Find More Information.”

You should rely only on the information containedraorporated by reference in this prospectus.Haiee not authorized any other
person to provide you with different informatiohahyone provides you with different or inconsigtgriormation, you should not rely on it. \
will not make an offer to sell securities in anyigdiction where the offer or sale is not permittédu should assume that the information
appearing in this prospectus, as well as infornmatie previously filed with the SEC and have incogted by reference, is accurate as of the
date on the front cover of this prospectus onlyr Rusiness, financial condition, results of openagiand prospects may have changed sinc
date.

WHERE YOU CAN FIND MORE INFORMATION

We file annual reports and other information whie SEC. You may read and copy, at prescribed ratgsgdocuments we have filed
with the SEC at its Public Reference Room locateiD8 F Street, N.E., Washington, D.C. 20549. Y@y mbtain information on the operati
of the Public Reference Room by calling the SEC-800-SEC0330. We also file these documents with the SECtmrically. You can acce
the electronic versions of these filings on the SHGernet website found at http://www.sec.gov.uYaan also obtain copies of materials we
file with the SEC from our Internet website fourtdaavw.xtlbio.com. Our stock is quoted on the Nas@aqgpital Market under the symbol
“XTLB.”

We are “incorporating by reference” into this prestus certain documents we file with the SEC, winigtans that we can disclose
important information to you by referring you taete documents. The information in the documentyrpurated by reference is considered to
be part of this prospectus. We incorporate by ezfee:

. our annual report on Form 20-F for the fiscal yeraded December 31, 2007, filed with the SEC on WM& 2008;

. our current reports on Form 6-K filed with the SBECMay 28, 2008, June 30, 2008, August 5, 2008,usu@4, 2008
(Film No. 081018968, Film No. 081019092 and Film.81020491), August 15, 2008, August 28, 2008p0et 7,
2008, October 10, 2008 and October 24, 2008;

. all future annual reports on Form 20-F; and

. any future reports on Form 6-K that we so indiateincorporated by reference, that we may filéwit furnish to the
SEC under Sections 13(a), 13(c) or 15(d) of theuBtes Exchange Act of 1934, as amended, or theh&xge Act,

until all the securities offered by this prospecus sold.

Information contained in this prospectus updatesifres or supersedes, as applicable, the infoonatontained in earlier-dated
documents incorporated by reference. Informatioddouments that we file with the SEC after the dditinis prospectus will automatically
update and supersede information in this prospextirsearlier-dated documents incorporated byresfee.

We will provide to each person, including any bériaf owner, to whom a copy of this prospectusetveéred, a copy of any or all of
the information that we have incorporated by reafeecinto this prospectus. We will provide this imf@ation upon written or oral request at no
cost to the requester. You may request this inftiondy contacting our corporate headquartersefdbowing address: 711 Executive Blvd.,
Valley Cottage, New York 10989, or by calling (84%7-0707.




CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENT S

Certain matters discussed in this prospectus magstitate forward-looking statements for purposethefSecurities Act of 1933, as
amended, or the Securities Act, and the Secultkehiange Act of 1934, as amended, or the ExchamgeaAd involve known and unknown
risks, uncertainties and other factors that mapeawr actual results, performance or achievemeriis materially different from the future
results, performance or achievements expressadmied by such forward-looking statements. The wdekpect,” “anticipate,” “intend,”
“plan,” “believe,” “seek,” “estimate,” and similaaxpressions are intended to identify such forwanking statements. Our actual results may
differ materially from the results anticipated irese forward-looking statements due to a variefaatbrs, including, without limitation, those
discussed under “Risks Factors” in our Annual ReporForm 20-F, as well as factors which may batified from time to time in our other
filings with the SEC, or in the documents wherehstarward-looking statements appear. All writterpoal forward-looking statements
attributable to us are expressly qualified in tlegitirety by these cautionary statements.

”ou LI

The forward-looking statements contained in thisspectus reflect our views and assumptions ontf &se date of this prospectus.
Except as required by law, we assume no respomgifuil updating any forward-looking statements.

RISK FACTORS

Investment in our securities involves a high degrfegsk. You should carefully consider the riskesdribed in the section “Risk
Factors” contained in our annual report on formP2@r the year ended December 31, 2007, and thatma&ontained in any filing we make
with the SEC or any applicable prospectus supplémeother offering material, in addition to théet information contained in this
prospectus, or incorporated by reference herefioré@urchasing any of our securities. The sectiRiek Factors” contained in our Annual
Report on form 20-F for the year ended DecembeR3Q7 is incorporated herein by reference.
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PROSPECTUS SUMMARY

The following is a summary of selected informationtained elsewhere in this prospectus. It doesantain all of the information
that you should consider before deciding to inuestur ordinary shares. You should read this enfirespectus carefully, especially the sec
entitled “Risk Factors”. Unless the context requiretherwise, references in this prospectus to “X@/’tihe “Company,” “we,” “us” and
“our” refer to XTL Biopharmaceuticals Ltd. and owholly-owned subsidiaries, XTL Biopharmaceutichls, and XTL Development, Inc. All
references herein to “dollars” or “$” are to Unitec®btates dollars, and all references to “Shekels™MtS” are to New Israeli Shekels.

XTL BIOPHARMACEUTICALS LTD.

We are a biopharmaceutical company engaged inghel@pment of therapeutics for the treatment dbelii@ neuropathic pain and
HCV. We are developing Bicifadine, a triple reugakhibitor of serotonin, norepinephrine and dopaamivhich is currently in a Phase 2b
study for the treatment of diabetic neuropathicap#e have out-licensed our novel pre-clinical H&lWall molecule inhibitor program.

Our ADRs are quoted on the Nasdaqg Capital Markdeuthe symbol “XTLB.” Our ordinary shares are #ddn the Tel Aviv Stock
Exchange under the symbol “XTLWe operate under the laws of the State of Israeleuthe Israeli Companies Act, and in the US, perate
subject to the Securities Act, the Exchange Acttaedegulations of the Nasdaq Capital Market.

Our principal offices are located at 711 Execufdbed., Suite Q, Valley Cottage, New York 10989, and our telephonmber is (845
267-0707. The principal offices of XTL Biopharmateals, Inc., our wholly-owned US subsidiary aneéafor service of process in the US,
are also located at 711 Executive Blvd., SuiteM@lley Cottage, New York 10989, and its telephoamber is (845) 267-0707. Our primary
internet address is www.xtlbio.com. None of theinfation on our website is incorporated by refeednto this prospectus.

THE OFFERING

Securities Offered Hereby 9,250,000 Ordinary Shares, par value NIS 0.02 mdinary share

Use of Proceeds We will not receive any proceeds from the salenefdrdinary shares by the
Selling Shareholder.

Nasdaq Capital Market Symbol fXTLB
ADRs




CAPITALIZATION
The following table sets forth our capitalizationat June 30, 2008.

You should read this table in conjunction with eonsolidated financial statements and related rintdsded in our most recent
Annual Report on Form 20-F.

As of
June 30, 2008
(In thousands, except per share amounts) (unaudited)
Cash, cash equivalents and short-term bank deposits $ 8,28¢
Shareholders’ equity:
Ordinary shares of NIS 0.02 par value (500,000A@Borized as of June 30,

2008; 292,805,326 issued and outstanding as of 3on2008) 1,44t
Additional paid in capital 148,27"
Deficit accumulated during development stage (146,97)

Total shareholders’ equity 2,74

Total capitalization $ 2,74F

USE OF PROCEEDS

We will not receive any proceeds from the salerdfrary shares by the Selling Shareholder.
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SELLING SHAREHOLDER

The Selling Shareholder may, from time to timeeo#ind sell pursuant to this prospectus any afalie ordinary shares. When we
refer to the “Selling Shareholder” in this prospectwe mean those persons specifically identifnetthé table below.

The table below sets forth the name of each Se8imgreholder and the number of ordinary sharestit Selling Shareholder may
offer pursuant to this prospectus, from time toetiras of October 28, 2008. The information preserggarding the Selling Shareholder has
been made available to us by the Selling Shareholde

Because the Selling Shareholder may offer all, sorm®ne of their ordinary shares pursuant toghispectus, and because there
currently are no agreements, arrangements or uadeiags with respect to the sale of any of thedeary shares, no definitive estimate can
be given as to the amount of ordinary shares tiibbeheld by the Selling Shareholder after cortipteof the offering to which this prospec
relates. The following table has been preparednaisguthat the Selling Shareholder sell all of théimary shares beneficially owned by them
that have been registered by us and do not acgoyr@dditional ordinary shares. We cannot adviseagto whether the Selling Shareholder
will in fact sell any or all of their ordinary stes. In addition, the Selling Shareholder may hale, $ransferred or otherwise disposed of, or
may sell, transfer or otherwise dispose of, attang and from time to time, the ordinary shareg@msactions exempt from the registration
requirements of the Securities Act after the datevbich they provided the information set forthle table below.

Information concerning the Selling Shareholder rolagnge from time to time, and any changed inforomawvill be set forth in
prospectus supplements or post-effective amendmentaay be appropriate.

Percentage of

Ordinary Share Ordinary Share Class
Beneficially Ordinary Share Beneficially Beneficially
Owned Before  Offered by this Owned After Owned After
Selling Shareholder Resale Prospectus Resale Resale
Three Jems |, LLC (1) 9,250,001 9,250,001 0 *
@ The ordinary shares to be registered incRi@80,000 ordinary shares to be issued upon theisgeof outstanding options

originally issued on December 26, 2007, to MictelWeiss, the Chairman of the Board of DirectorthefCompany. On December 30, 2007,
the options were transferred to Three Jems |, LMC Weiss has neither voting nor investment contrar the options held by Three Jems I,
LLC, and therefore disclaims beneficial ownersHiguch options.




DESCRIPTION OF SHARE CAPITAL
Share Capital

As of December 31, 2002, we had 300,000,000 ordiglaares, par value NIS 0.02, authorized and 151364 ordinary shares issued
and outstanding. Since such date and through Jur2088, we have issued an aggregate of 5,164 /t2@apy shares upon the exercise of
options. In addition, in August 2004, we issued)d6,732 ordinary shares pursuant to a placing ped offer for new ordinary shares on the
London Stock Exchange, in September 2005, we is$184d1,420 ordinary shares pursuant to a licensseatent and an asset purchase
agreement with VivoQuest Inc., in May 2006, we &$46,666,670 ordinary shares pursuant to a prplatement, and in November 2007, we
issued 72,485,020 ordinary shares pursuant tosatprplacement.

As of June 30, 2008 we had 500,000,000 ordinaryeshaar value NIS 0.02, authorized and 292,805,828inary shares issued and
outstanding, respectively. All of the outstandihgu®s are issued and fully paid.

As of June 30, 2008, an additional 52,436,413 ogtind warrants were issuable upon the exercisatsfanding options and warra
to purchase our ordinary shares. The exercise pfittee options and warrants outstanding is betveh06 and $2.11 per share.

DESCRIPTION OF AMERICAN DEPOSITORY RECEIPTS
American Depository Shares

One ADR represents an ownership interest in tesuobrdinary shares. Each ADR also represents iesiicash or other property
deposited with The Bank of New York Mellon but migtributed to ADR holders. The Bank of New York IMe’s Corporate Trust Office is
located at 101 Barclay Street, New York, NY 102865.A. Their principal executive office is locatadOne Wall Street, New York, NY
10286, U.S.A.

You may hold ADRs either directly or indirectly dugh your broker or other financial institutionytfu hold ADRs directly, you are
an ADR holder. This description assumes you holar YXDRs directly. If you hold the ADRs indirectlypu must rely on the procedures of
your broker or other financial institution to aggbe rights of ADR holders described in this sattiYou should consult with your broker
financial institution to find out what those procees are.

Because The Bank of New York Mellon will actuallglti the ordinary shares, you must rely on it toreise the rights of a
shareholder. The obligations of The Bank of Newkyiellon are set out in a deposit agreement amaendlne Bank of New York Mellon and
you, as an ADR holder. The agreement and the AD&generally governed by New York la

The following is a summary of the agreement. Beeaduis a summary, it does not contain all the infation that may be important to
you. For more complete information, you should rékedentire agreement and the ADR. Directions om twoobtain copies of these ¢
provided in the section entitled “Where You Cand-More Information.”

Share Dividends and Other Distributions

The Bank of New York Mellon has agreed to pay ta flee cash dividends or other distributions ither tustodian receives on shares
or other deposited securities after deductingeiesfand expenses. You will receive these distdhatin proportion to the number of shares
ADRs represent.

Cash.The Bank of New York Mellon will convert any casividend or other cash distribution we pay on tharsh into U.S. dollars,
it can do so on a reasonable basis and can trahsfét.S. dollars to the U.S. If that is not poksitr if any approval from any government or
agency thereof is needed and cannot be obtainedgifeement allows The Bank of New York Mellon istribute the foreign currency only to
those ADR holders to whom it is possible to dolswill hold the foreign currency it cannot convéot the account of the ADR holders who
have not been paid. It will not invest the fore@mrency and it will not be liable for the interest
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Before making a distribution, any withholding tasteat must be paid under U.S. law will be deducgek “Taxation—United States
Federal Income Tax Considerations—Taxation of Dinids Paid On Ordinary Shares.” The Bank of New Ywelon will distribute only
whole U.S. dollars and cents and will round fractibcents to the nearest whole cent. If the exchaates fluctuate during a time when The
Bank of New York Mellon cannot convert the foreigurrency, you may lose some or all of the valuthefdistribution.

SharesThe Bank of New York Mellon may distribute new ADRpresenting any shares we may distribute asidedtid or free
distribution, if we furnish it promptly with sat&ftory evidence that it is legal to do so. The Bafhkew York Mellon will only distribute
whole ADRs. It will sell shares which would requitéo use a fractional ADR and distribute the pedceeds in the same way as it does with
cash. If The Bank of New York Mellon does not disite additional ADRs, each ADR will also represtird new shares.

Rights to receive additional sharef we offer holders of our ordinary shares arghts to subscribe for additional shares or anyrothe
rights, The Bank of New York Mellon may make thegits available to you. We must first instruct TB@nk of New York Mellon to do so
and furnish it with satisfactory evidence thasitégal to do so. If we do not furnish this evideand/or give these instructions, and The Bank
of New York Mellon decides it is practical to stk rights, The Bank of New York Mellon will selig rights and distribute the proceeds, in
same way as it does with cash. The Bank of New Yéekon may allow rights that are not distributedsold to lapse. In that case, you will
receive no value for them. If The Bank of New Ydiellon makes rights available to you, upon instiarcfrom you, it will exercise the rights
and purchase the shares on your behalf. The BaNlewfYork Mellon will then deposit the shares asslie ADRs to you. It will only exercise
rights if you pay it the exercise price and anyeottharges the rights require you to pay.

U.S. securities laws may restrict the sale, depoaiticellation and transfer of the ADRs issuedr &tercise of rights. For example,
you may not be able to trade the ADRs freely inih®. In this case, The Bank of New York Mellon nisgue the ADRs under a sepat
restricted deposit agreement which will containgame provisions as the agreement, except forthieges needed to put the restrictions in
place.

Other Distributions. The Bank of New York Mellon will send to you ahirig else we distribute on deposited securitieary means
it thinks is legal, fair and practical. If it canmoake the distribution in that way, The Bank ofaiN¥ork Mellon has a choice. It may decide to
sell what we distributed and distribute the netprals in the same way as it does with cash oryitdeeide to hold what we distributed, in
which case the ADRs will also represent the nevidyrithuted property.

The Bank of New York Mellon is not responsibletifiecides that it is unlawful or impractical to neak distribution available to any
ADR holders. We have no obligation to register AD®ares, rights or other securities under the I8&xuAct. We also have no obligation to
take any other action to permit the distributiorA@fRs, shares, rights or anything else to ADR hd€&his means that you may not receive
distribution we make on our shares or any valuatfem if it is illegal or impractical for us to makhem available to you.

Deposit, Withdrawal and Cancellation

The Bank of New York Mellon will issue ADRs if yaar your broker deposit shares or evidence of righteceive shares with the
custodian upon payment of its fees and expensesfaanty taxes or charges, such as stamp taxesak sansfer taxes or fees. The Bank of
New York Mellon will register the appropriate nunlzé ADRs in the names you request and will delitrer ADRs at its office to the persc
you request

You may turn in your ADRs at The Bank of New YorleNbn’s office. Upon payment of its fees and exgasnasnd of any taxes or
charges, such as stamp taxes or stock transfes tafees, The Bank of New York Mellon will delivér) the underlying shares to an account
designated by you and (2) any other deposited gmsuunderlying the ADR at the office of the cudim; or, at your request, risk and expense,
The Bank of New York Mellon will deliver the deptesil securities at its office.
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Voting Rights

You may instruct The Bank of New York Mellon to edhe shares underlying your ADRs but only if wie 8ke Bank of New York
Mellon to ask for your instructions. Otherwise, yoan't be able to exercise your right to vote uslgsu withdraw the shares. However, you
may not know about the meeting enough in advaneéttalraw the shares.

If we ask for your instructions, The Bank of NewrkKd/ellon will notify you of the upcoming vote aradrange to deliver our voting
materials to you. The materials will (1) describe tnatters to be voted on and (2) explain how gawa certain date, may instruct The Bank of
New York Mellon to vote the shares or other demakgecurities underlying your ADRs as you direct. iRstructions to be valid, The Bank
New York Mellon must receive them on or before dlage specified. The Bank of New York Mellon wily tras far as practical, subject to Isr
law and the provisions of our Articles of Assoaiatj to vote or to have its agents vote the sharether deposited securities as you instruct.
The Bank of New York Mellon will only vote or attgrnto vote as you instruct. However, if The BankNafw York Mellon does not receive
your voting instructions, it will deem you to hawestructed it to give a discretionary proxy to vtiie shares underlying your ADRs to a per
designated by us provided that no such instructi@il be deemed given and no such discretionamymsball be given with respect to any
matter as to which we inform The Bank of New YorklMn that (x) we do not wish such proxy given, gypstantial opposition exists, (z) si
matter materially affects the rights of the holdefr¢the shares underlying the ADRs.

We cannot assure you that you will receive thengpthaterials in time to ensure that you can insfflbe Bank of New York Mellon
to vote your shares. In addition, The Bank of NesrkMellon and its agents are not responsible ddinfy to carry out voting instructions or
for the manner of carrying out voting instructiomfis means that you may not be able to exercise fjght to vote and there may be nothing
you can do if your shares are not voted as youestiqd.

Rights of Non-Israeli Shareholdersto Vote

Our ADSs may be freely held and traded pursuattiedGeneral Permit and the Currency Control Lave @¥wnership or voting of ADSs by
non-residents of Israel are not restricted in aay Wy our Articles of Association or by the lawstloé State of Israel.

Fees and Expenses

ADR holders must pa For:
$5.00 (or less) per 100 ADSs Each issuance of an ADS, including as a resultaditibution of shares or rights or other
(or portion thereof) property.

Each cancellation of an ADS, including if the agneat terminates.
$0.02 (or less) per ADS Any cash payment.

Registration or Transfer Fees Transfer and registration of shares on the shagistez of the Foreign Registrar from your
name to the name of The Bank of New York Mellorit®agent when you deposit or
withdraw shares.

Expenses of The Bank of New York Mellon Conversion of foreign currency to U.S. dollars.

Cable, telex and facsimile transmission expenses.

Servicing of shares or deposited securities.

$0.02 (or less) per ADS per calendar year (i Depositary services.
depositary has not collected any cash
distribution fee during that year)

Taxes and other governmental charges As necessary The Bank of New York Mellon or the t6d&n have to pay on any ADR or
share underlying an ADR, for example, stock trantfres, stamp duty or withholding taxes.
A fee equivalent to the fee that would be Distribution of securities distributed to holderfsdeposited securities which are distributec

payable if securities distributed to you had b the depositary to ADR holders.
ordinary shares and the ordinary shares hac
been deposited for issuance of ADSs






Payment of Taxes

You will be responsible for any taxes or other ganeental charges payable on your ADRs or on thesiggd securities underlying
your ADRs. The Bank of New York Mellon may refusettansfer your ADRs or allow you to withdraw thepdsited securities underlying y«
ADRSs until such taxes or other charges are paitaly apply payments owed to you or sell deposiéedisties underlying your ADRs to pay
any taxes owed and you will remain liable for aeficlency. If it sells deposited securities, it wif appropriate, reduce the number of ADR
reflect the sale and pay to you any proceeds,raf 82you any property, remaining after it has pheltaxes.

Reclassifications, Recapitalizations and Mergers

If we: Then:

Change the nominal or par value of our shares; The cash, shares or other securities received byBEmk of New York Mellon will
become deposited securities. Each ADR will autoradlyi represent its equal share of the

Reclassify, split up or consolidate any of the new deposited securities. The Bank of New York belinay, and will if we ask it to,

deposited securities; distribute some or all of the cash, shares or atheurities it received. It may also issue
new ADRs or ask you to surrender your outstandibdR8 in exchange for new ADRs,
identifying the new deposited securities.

Distribute securities on the shares that are not

distributed to you; or

Recapitalize, reorganize, merge, liquidate, sébr
substantially all of our assets, or take any simila
action.

Amendment and Termination

We may agree with The Bank of New York Mellon toeard the agreement and the ADRs without your corfeeminy reason. If the
amendment adds or increases fees or charges, dacégtes and other governmental charges or ragjish fees, cable, telex or facsimile
transmission costs, delivery costs or other sugieeses, or prejudices an important right of ADRIkdd, it will only become effective thirty
days after The Bank of New York Mellon notifies yotthe amendment. At the time an amendment beceifffiestive, you are considered, by
continuing to hold your ADR, to agree to the amerdtrand to be bound by the ADRs and the agreeraaménded.

The Bank of New York Mellon will terminate the agreent if we ask it to do so. The Bank of New YorkIMn may also terminate
the agreement if The Bank of New York Mellon hdsl s that it would like to resign and we have appointed a new depositary bank within
ninety days. In both cases, The Bank of New YorKkldfemust notify you at least ninety days befomert@aation.

After termination, The Bank of New York Mellon aitd agents will be required to do only the folloginnder the agreement: (1)
advise you that the agreement is terminated, andoffect distributions on the deposited securiéied deliver shares and other deposited
securities upon cancellation of ADRs. After terntioa, The Bank of New York Mellon will, if practitasell any remaining deposited securi
by public or private sale. After that, The Bank\ew York Mellon will hold the proceeds of the sads,well as any other cash it is holding
under the agreement for the pro rata benefit oAfBR holders that have not surrendered their ADRwIll not invest the money and will have
no liability for interest. The Bank of New York Meh’s only obligations will be to account for theopeeds of the sale and other cash. After
termination our only obligations will be with regpeo indemnification and to pay certain amount3he Bank of New York Mellon.
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Limitations on Obligations and Liability to ADR Holders

The agreement expressly limits our obligations tedobligations of The Bank of New York Mellon, aibdimits our liability and the
liability of The Bank of New York Mellon. We and €Bank of New York Mellon:

. are only obligated to take the actions specificadly forth in the agreement without negligenceant faith;

. are not liable if either is prevented or delayeddwy or circumstances beyond their control fromfqaning their
obligations under the agreement;

. are not liable if either exercises discretion pétedi under the agreement;

. have no obligation to become involved in a lawsuibther proceeding related to the ADRs or the @gent on yoL
behalf or on behalf of any other party; and

. may rely upon any documents they believe in godt fa be genuine and to have been signed or presdy the
proper party.

In the agreement, we and The Bank of New York Melgree to indemnify each other under certain oistances.
Requirements for Depositary Actions

Before The Bank of New York Mellon will issue omister transfer of an ADR, make a distribution oanADR, or make a withdrawal
of shares, The Bank of New York Mellon may requiegrment of stock transfer or other taxes or otloseghmental charges and transfer or
registration fees charged by third parties for the:

. transfer of any shares or other deposited secsiritie

. production of satisfactory proof of the identitydegenuineness of any signature or other informatideems
necessary, and

. compliance with regulations it may establish, friime to time, consistent with the agreement, inicigd
presentation of transfer documents.

The Bank of New York Mellon may refuse to deliviegnsfer, or register transfers of ADRs generalhewthe books of The Bank of
New York Mellon or our books are closed, or at #me if The Bank of New York Mellon or we thinkadvisable to do so. You have the ri
to cancel your ADRs and withdraw the underlyingrebaat any time except:

. when temporary delays arise because: (1) The BaNkew York Mellon or we have closed its transfeoks; (2)
the transfer of shares is blocked to permit votihg shareholders’ meeting; or (3) we are payidiyi@end on the
shares; or

. when it is necessary to prohibit withdrawals inesrtb comply with any laws or governmental regolasi that apply

to ADRs or to the withdrawal of shares or otheraifed securities.
This right of withdrawal may not be limited by aather provision of the agreement.
Pre-Release of ADRs

In certain circumstances, subject to the proviswithe agreement, The Bank of New York Mellon negue ADRs before deposit of
the underlying shares. This is called a pre-releasiee ADR. The Bank of New York Mellon may alseliger shares upon cancellation of pre-
released ADRs (even if the ADRs are cancelled legtoe pre-release transaction has been closedfopte-release is closed out as soon as the
underlying shares are delivered to The Bank of Nerk Mellon. The Bank of New York Mellon may receiADRs instead of shares to close
out a pre-release. The Bank of New York Mellon rpeg-release ADRs only under the following conditiofl) before or at the time of the pre-
release, the person to whom the pre-release ig Ibe@itle must represent to The Bank of New York Meifowriting that it or its customer
owns the shares or ADRs to be deposited; (2) thaglease must be fully collateralized with casbtber collateral that The Bank of New
York Mellon considers appropriate; and (3) The Bahkew York Mellon must be able to close out the-pelease on not more than five
business days’ notice. In addition, The Bank of Néwk Mellon will limit the number of ADRs that maye outstanding at any time as a result



of prerelease, although The Bank of New York Melloay disregard the limit from time to time, if ftibks it is appropriate to do so.
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I nspection of Books of the Depositary

Under the terms of the agreement, holders of ADBg imspect the transfer books of the depositagngtreasonable time, provided
that such inspection shall not be for the purpdssommunicating with holders of ADRs in the intdrefa business or object other than either
our business or a matter related to the depositeagent or ADRs.

Book-Entry Only Issuance - The Depository Trust Company

The Depository Trust Company, or DTC, New York, Neéark, will act as securities depository for the RE. The ADRs will be
represented by one global security that will bead@#pd with and registered in the name of Cede &(DdC'’s partnership nominee), or such
other name as may be requested by an authorizesseepiative of DTC. This means that we will notiessertificates to you for the ADRs. O
global security will be issued to DTC, which wikép a computerized record of its participants éi@mple, your broker) whose clients have
purchased the ADRs. Each participant will then kaepcord of its clients. Unless it is exchangedile or in part for a certificated securit
global security may not be transferred. HoweverCDits nominees, and their successors may traagj@bal security as a whole to one
another. Beneficial interests in the global seguwsitll be shown on, and transfers of the globalusiég will be made only through, records
maintained by DTC and its participants.

DTC is a limited-purpose trust company organizedeuithe New York Banking Law, a “banking organiaati within the meaning of
the New York Banking Law, a member of the Unitedt&s Federal Reserve System, a “clearing corpofatiithin the meaning of the New
York Uniform Commercial Code and a “clearing agé€negistered under the provisions of Section 17Ahef Exchange Act . DTC holds
securities that its participants (direct particitgudeposit with DTC. DTC also records the settlet@nong direct participants of securities
transactions, such as transfers and pledges, wsited securities through computerized recordslif@ct participans accounts. This eliminat
the need to exchange certificates. Direct partidipénclude securities brokers and dealers, bankst,companies, clearing corporations and
certain other organizations.

DTC'’s book-entry system is also used by other aegdions such as securities brokers and dealeng&stend trust companies that
work through a direct participant. The rules thapls to DTC and its participants are on file wiletSEC.

DTC is a wholly-owned subsidiary of The Depositdinyst & Clearing Corporation, or DTCC. DTCC is,timn, owned by a number
of DTC’s direct participants and by the New Yorlo&t Exchange, Inc., the American Stock Exchange,dnd the National Association of
Securities Dealers, Inc.

When you purchase ADRs through the DTC systemptiniehases must be made by or through a direccjgatit, who will receive
credit for the ADRs on DTC's records. Since yowadly own the ADRs, you are the beneficial owned gour ownership interest will only be
recorded on the direct (or indirect) participameords. DTC has no knowledge of your individuahewship of the ADRs. DTC’s records only
show the identity of the direct participants anel #imount of ADRs held by or through them. You wak receive a written confirmation of yc
purchase or sale or any periodic account statediesttly from DTC. You will receive these from yodirect (or indirect) participant. Thus the
direct (or indirect) participants are responsillleeeping accurate account of the holdings of thestomers like you.
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We will wire dividend payments to DTC’s nomineegdame will treat DTC’s nominee as the owner of thebal security for all
purposes. Accordingly, we will have no direct rezgibility or liability to pay amounts due on thevhl security to you or any other beneficial
owners in the global security.

Any redemption notices will be sent by us dire¢etdyDTC, who will in turn inform the direct particnts, who will then contact you as
a beneficial holder.

Itis DTC's current practice, upon receipt of amyment of dividends or liquidation amount, to ctetliect participants’ accounts on
the payment date based on their holdings of benéfiterests in the global securities as showmdK’s records. In addition, it is DTC’s
current practice to assign any consenting or vatiglgts to direct participants whose accounts aedited with preferred securities on a record
date, by using an omnibus proxy. Payments by ppatits to owners of beneficial interests in thebglssecurities, and voting by participants,
will be based on the customary practices betweempénticipants and owners of beneficial interestss the case with the ADRs held for the
account of customers registered in “street nameweter, payments will be the responsibility of geeticipants and not of DTC or us.

ADRs represented by a global security will be exgjeable for certificated securities with the saerens in authorized denominations
only if:

. DTC is unwilling or unable to continue as depositarif DTC ceases to be a clearing agency regidtender applicable law ani
successor depositary is not appointed by us wafidays; or

. we determine not to require all of the ADRs to bpresented by a global security.
If the book-entry only system is discontinued, titamsfer agent will keep the registration bookstfa ADRs at its corporate office.

The information in this section concerning DTC &MbC’s book-entry system has been obtained fromcssuwe believe to be
reliable, but we take no responsibility for the @ecy thereof.
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DESCRIPTION OF ORDINARY SHARES
This prospectus contains summary descriptions pbadinary shares that our Selling Shareholder ofégr from time to time.
Rights Attached to Ordinary Shares
Our authorized share capital consists of 500,0@0¢gd8inary shares, par value NIS 0.02 per share.

Holders of ordinary shares have one vote per shagtare entitled to participate equally in thempagt of dividends and share
distributions and, in the event of our liquidatiamthe distribution of assets after satisfactitiabilities to creditors. No preferred shares are
currently authorized. All outstanding ordinary stsare validly issued and fully paid.

Transfer of Shares

Fully paid ordinary shares are issued in registéoen and may be freely transferred under our Agtiof Association unless the
transfer is restricted or prohibited by anothetrin®ent or applicable securities laws.

Dividend and Liquidation Rights

We may declare a dividend to be paid to the holdémsdinary shares according to their rights amdriests in our profits. In the event
of our liquidation, after satisfaction of liabikt to creditors, our assets will be distributeth®holders of ordinary shares in proportion to the
nominal value of their holdings.

This right may be affected by the grant of preféiedmividend or distribution rights, to the holdesf a class of shares with preferer
rights that may be authorized in the future. Urttlerlsraeli Companies Law, the declaration of adind does not require the approval of the
shareholders of the company, unless the compartickea of association require otherwise. Our Aeticprovide that the Board of Directors
may declare and distribute dividends without therapal of the shareholders.

Annual and Extraordinary General Meetings

We must hold our annual general meeting of shadehsleach year no later than 15 months from thefasial meeting, at a time and
place determined by the Board of Directors, updeagt 21 days’ prior notice to our shareholdemsticch we need to add additional three days
for notices sent outside of Israel. A special megthay be convened by request of two directors, 868e directors then in office, one or
more shareholders holding at least 5% of our issheade capital and at least 1% of our issued vatgigs, or one or more shareholders holi
at least 5% of our issued voting rights. Noticeaafeneral meeting must set forth the date, timepéanck of the meeting. Such notice must be
given at least 21 days but not more than 45 dags fur the general meeting. The quorum requiredafareeting of shareholders consists of at
least two shareholders present in person or byyprndo hold or represent between them at least bing-of the voting rights in the company.

A meeting adjourned for lack of a quorum generallgdjourned to the same day in the following watthe same time and place (with no r
for any notice to the shareholders) or until sutttfeolater time if such time is specified in thégoral notice convening the general meeting, or
if we serve notice to the shareholders no less skeaen days before the date fixed for the adjoumeeting. If at an adjourned meeting there is
no quorum present half an hour after the time @ethfe meeting, any number participating in the tingeshall represent a quorum and shall be
entitled to discuss the matters set down on thadagéor the original meeting. All shareholders vetie registered in our registrar on the record
date, or who will provide us with proof of ownerglin that date as applicable to the relevant regidtshareholder, are entitled to participa

a general meeting and may vote as described infigdRights” and “Voting by Proxy and in Other Mamgé below.

Voting Rights
Our ordinary shares do not have cumulative votigigts in the election of directors. As a resulg tolders of ordinary shares that
represent more than 50% of the voting power reptegeat a shareholders meeting in which a quorysneisent have the power to elect all of

our directors, except the external directors whedsetion requires a special majority as describetkuthe section entitled “Item 6. Directors,
Senior Management and Employees - Board PractiEgternal and Independent Directors.”
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Holders of ordinary shares have one vote for eadmary share held on all matters submitted tote wb shareholders. Shareholders
may vote in person or by proxy. These voting rights/ be affected by the grant of any special votigyts to the holders of a class of shares
with preferential rights that may be authorizedhe future.

Under the Israeli Companies Law, unless otherwiegiged in the Articles of Association or by applide law, all resolutions of the
shareholders require a simple majority. Our Arsabé Association provide that all decisions mayr@e by a simple majority. SeéApproval
of Certain Transactions” above for certain dutieshareholders towards the company.

Voting by Proxy and in Other Manners

Our Articles of Association enable a shareholdeafpoint a proxy, who need not be a shareholdemt® at any shareholders
meeting. We require that the appointment of a ptmxyn writing signed by the person making the ampeent or by an attorney authorized for
this purpose, and if the person making the appantris a corporation, by a person or persons aatwito bind the corporation. In the
document appointing a proxy, each shareholder pagify how the proxy should vote on any matter enésd at a shareholders meeting. The
document appointing the proxy shall be depositenlinoffices or at such other address as shalpbeified in the notice of the meeting not |
than 48 hours before the time of the meeting athvktie person specified in the appointment is dute.

The Israeli Companies Law and our Articles of Asatian do not permit resolutions of the shareha@derbe adopted by way of
written consent, for as long as our ordinary sharespublicly traded.

Limitations on the Rights to Own Securities

The ownership or voting of ordinary shares by nesidents of Israel is not restricted in any wayhy Articles of Association or the
laws of the State of Israel, except that nation&lsountries which are, or have been, in a statgasfwith Israel may not be recognized as
owners of ordinary shares.

Anti-Takeover Provisionsunder |sraeli Law

The Israeli Companies Law permits merger transastiwith the approval of each party’s board of dwexand shareholders. In
accordance with the Israeli Companies Law, a marger be approved at a shareholders meeting by erityapf the voting power represented
at the meeting, in person or by proxy, and votinghat resolution. In determining whether the reeghiimajority has approved the merger,
shares held by the other party to the merger, angom holding at least 25% of the outstanding gpsimares or means of appointing the board
of directors of the other party to the merger,har telatives or companies controlled by these psrsare excluded from the vote.

Under the Israeli Companies Law, a merging compaugt inform its creditors of the proposed mergery Areditor of a party to the
merger may seek a court order blocking the meifjéfrere is a reasonable concern that the surviemmgpany will not be able to satisfy all of
the obligations of the parties to the merger. M@egpa merger may not be completed until at le@ta&/s have passed from the time the
merger was approved in a general meeting of eatteaherging companies, and at least 50 days hessed from the time that a merger
proposal was filed with the Israeli Registrar ofngzanies.

Israeli corporate law provides that an acquisitbshares in a public company must be made by mefams$ender offer if, as a result
of such acquisition, the purchaser would becom®&% &8r greater shareholder of the company. Thisdaks not apply if there is already
another shareholder with 25% or greater shardsicompany. Similarly, Israeli corporate law pr@gdhat an acquisition of shares in a public
company must be made by means of a tender offas &, result of the acquisition, the purchasedsettoldings would entitle the purchaser to
over 45% of the shares in the company, unless therashareholder with 45% or more of the sharésarcompany. These requirements do not
apply if, in general, the acquisition (1) was méda private placement that received the approitiecompanys shareholders; (2) was fror
25% or greater shareholder of the company whichltex in the purchaser becoming a 25% or greatmesiolder of the company, or (3) was
from a 45% or greater shareholder of the comparigiwtesulted in the acquirer becoming a 45% ortgreshareholder of the company. These
rules do not apply if the acquisition is made bywéa merger. Regulations promulgated under treelsCompanies Law provide that these
tender offer requirements do not apply to compawiesse shares are listed for trading externalrafelsif, according to the law in the country
in which the shares are traded, including the ratesregulations of the stock exchange or whictstizges are traded, either:
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. there is a limitation on acquisition of any levélkontrol of the company; or
. the acquisition of any level of control requires fiurchaser to do so by means of a tender offéretpublic.

The Israeli Companies Law provides specific ruled procedures for the acquisition of shares helthimority shareholders, if the
majority shareholder holds more than 90% of thatamding shares. If, as a result of an acquistifashares, the purchaser will hold more than
90% of a company’s outstanding shares, the acmuisitust be made by means of a tender offer fasfate outstanding shares. If less than
5% of the outstanding shares are not tendereckitetider offer, all the shares that the purchaf$ereal to purchase will be transferred to it.
The Israeli Companies Law provides for appraiggits if any shareholder files a request in couthivithree months following the
consummation of a full tender offer. If more th& 6f the outstanding shares are not tendered itetiger offer, then the purchaser may not
acquire shares in the tender offer that will cahiseshareholding to exceed 90% of the outstandiages of the company. Israeli tax law treats
specified acquisitions, including a stock-f&iock swap between an Israeli company and a fogrpany, less favorably than does US tax
These laws may have the effect of delaying or degpa change in control of us, thereby limiting thpportunity for shareholders to receive a
premium for their shares and possibly affectingghiee that some investors are willing to pay far securities.

Rights of Shareholders

Under the Israeli Companies Law, our shareholdave lthe right to inspect certain documents andtex including the minutes of
general meetings, the register of shareholdergrenckegister of substantial shareholders, any decameld by us that relates to an act or
transaction requiring the consent of the generadting as stated above under “-Approval of Certagn$actions,” our Articles of Association
and our financial statements, and any other documbkith we are required to file under the Isragn@anies Law or under any law with the
Registrar of Companies or the Israeli Securitietharity, and is available for public inspectiorntla¢ Registrar of Companies or the Securities
Authority, as the case may be.

If the document required for inspection by one wf shareholders relates to an act or transactmuiniag the consent of the general
meeting as stated above, we may refuse the reqgtist shareholder if in our opinion the requess wat made in good faith, the documents
requested contain a commercial secret or a paiedisclosure of the documents could prejudicegmad in some other way.

The Israeli Companies Law provides that with thprapal of the court any of our shareholders oraoes may file a derivative action
on our behalf if the court finds the action is &fr to our benefit, and the person demandingattiéon is acting in good faith. The demand to
take action can be filed with the court only aftés serviced to us, and we decline or omit toia@ccordance to this demand.

Enforceability of Civil Liabilities

We are incorporated in Israel and some of our threcand officers and the Israeli experts namatisreport reside outside the US.
Service of process upon them may be difficult feafwithin the US. Furthermore, because substinal of our assets, and those of our non-
US directors and officers and the Israeli expests@d herein, are located outside the US, any judgot#ained in the US against us or any of
these persons may not be collectible within the US.

We have been informed by our legal counsel in Iskantor & Co., that there is doubt as to the ecdability of civil liabilities under

the Securities Act or the Exchange Act, pursuamtriginal actions instituted in Israel. Howeverpgct to particular time limitations, executc
judgments of a US court for monetary damages iih wiatters may be enforced by an Israeli courtyjated that:
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. the judgment was obtained after due process baforairt of competent jurisdiction, that recogniaed enforces similar
judgments of Israeli courts, and the court had @itthaccording to the rules of private internatibtaw currently prevailing i
Israel;

. adequate service of process was effected and feadsnt had a reasonable opportunity to be heard;

. the judgment is not contrary to the law, publicippl security or sovereignty of the State of Isramdl its enforcement is not
contrary to the laws governing enforcement of judgts;

. the judgment was not obtained by fraud and doesaomict with any other valid judgment in the samatter between the
same parties;

. the judgment is no longer appealable; and

. an action between the same parties in the samemmtiot pending in any Israeli court at the tifme lawsuit is instituted in
the foreign court.

We have irrevocably appointed XTL Biopharmaceusicic., our US subsidiary, as our agent to recedreice of process in any
action against us in any US federal court or thatsoof the State of New York.

Foreign judgments enforced by Israeli courts gdlyenall be payable in Israeli currency. The uspaactice in an action before an
Israeli court to recover an amount in a non-Isragtirency is for the Israeli court to render judgnfer the equivalent amount in Israeli
currency at the rate of exchange in force on the dathe judgment. Under existing Israeli lawpeeign judgment payable in foreign currency
may be paid in Israeli currency at the rate of exge for the foreign currency published on thelulefpre date of payment. Current Israeli
exchange control regulations also permit a judgrdebtor to make payment in foreign currency. Pemdiilection, the amount of the
judgment of an Israeli court stated in Israeli eaay ordinarily may be linked to Isr’s consumer price index plus interest at the annual
statutory rate set by Israeli regulations prevgit that time. Judgment creditors must bear gleai unfavorable exchange rates.
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PLAN OF DISTRIBUTION
The Selling Shareholder and any of their pledgaegsignees and successors-in-interest may, fromttéirtime, sell any or all of their
shares on any stock exchange, market or tradinliffaan which the shares are traded or in priviasé@sactions. These sales may be at fixed or

negotiated prices. The Selling Shareholder mayangeone or more of the following methods when sglBhares:

. ordinary brokerage transactions and transactiomghinh the broker-dealer solicits purchasers;

. block trades in which the brokeealer will attempt to sell the shares as agentrtayt position and resell a portion of the blocl
principal to facilitate the transaction;

. purchases by a broker-dealer as principal andeadseathe broker-dealer for its account;

. an exchange distribution in accordance with theswlf the applicable exchange;

. privately negotiated transactions;

. settlement of short sales created after the dateegbrivate placement;

. broker-dealers may agree with the Selling Sharedndtnisell a specified number of such shares tpalated price per ADR;

. a combination of any such methods of sale; and

. any other method permitted pursuant to applicable |

The Selling Shareholder may also sell shares uRdkr 144 under the Securities Act, if availabl¢hea than under this prospectus.
Broker-dealers engaged by the Selling Sharehol@dgramrange for other brokers dealers to participatales. Broker-dealers may receive
commissions or discounts from the Selling Sharedro(dr, if any broker-dealer acts as agent foptiinehaser of shares, from the purchaser) in
amounts to be negotiated. The Selling Shareholdert expect these commissions and discounts teeelxahat is customary in the types of
transactions involved.

The Selling Shareholder may from time to time pkedggrant a security interest in some or all efshares owned by them and, if
they default in the performance of their securelibabions, the pledgees or secured parties may affd sell the shares from time to time ur
this prospectus, or under an amendment to thigppoiss under Rule 424(b)(3) or other applicableigion of the Securities Act amending the
list of Selling Shareholder to include the pledgesnsferee or other successors in interest am&&hareholder under this prospectus.

The Selling Shareholder also may transfer the shiarether circumstances, in which case the traes& pledgees or other successors
in interest will be the selling beneficial ownees purposes of this prospectus.

The Selling Shareholder and any broker-dealergenis that are involved in selling the shares meagidemed to be “underwriters”
within the meaning of the Securities Act in conimatiwith such sales. In such event, any commissieasived by such broker-dealers or
agents and any profit on the resale of the shamshpsed by them may be deemed to be underwritingrdssions or discounts under the
Securities Act. The Selling Shareholder have infedras that none of them have any agreement or stageling, directly or indirectly, with
any person to distribute the shares.

We are required to pay all fees and expenses thaeur incident to the registration of the shaws. have agreed to indemnify the
Selling Shareholder against certain losses, clai@siages and liabilities, including liabilities wndhe Securities Act.
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INDEMNIFICATION FOR LIABILITIES

Insofar as indemnification for liabilities arisingnder the Securities Act may be permitted to dinetofficers, or persons controlling
the registrant pursuant to the foregoing provisiding registrant has been informed that in theiopiof the SEC such indemnification is
against public policy as expressed in the Secarhiet and is therefore unenforceable.

LEGAL MATTERS

Our legal advisers are Alston & Bird LLP, 90 ParkeAiue, New York, New York 10016, United States afeékica, and Kantor & Ca
Oz House, 14 Abba Hilel Silver (12th Floor), Rar@a#n 52506, State of Israel.

EXPERTS

The consolidated financial statements of XTL Biophaceuticals Ltd. as of December 31, 2007 and 280@ for each of the years in
the three-year period ended December 31, 2007arttid period from March 9, 1993 (inception) to Bexer 31, 2007 included in this
prospectus on Form S-8 POS have been so includediance on the report of Kesselman & Kesselmanember of PricewaterhouseCoopers
International Ltd., an independent registered pudticounting firm, Trade Tower, 25 Hamered Streek Aviv 68125, Israel, except with
respect to the period from March 9, 1993 to DecarBthe 2000 which is included in reliance on theorg¢pf Somekh Chaikin, a member firm
of KPMG International, an independent registereblipuaccounting firm, KPMG Millennium Tower, 17 Haba'a Street, Tel Aviv, 64739,
Israel, which reports are incorporated by referdmarein and upon the authority of said firms aseetgoin auditing and accounting.
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PART Il

INFORMATION NOT REQUIRED IN THE PROSPECTUS

ITEM 8. INDEMNIFICATION OF DIRECTORS AND OFFICERS.

Israeli law permits a company to insure an offiokdlr in respect of liabilities incurred by himlwer as a result of an act or omission
in the capacity of an office holder for:

. a breach of the office holder’s duty of care to¢benpany or to another person;

« abreach of the office holder’s fiduciary duty betcompany, provided that he or she acted in gaitid &nd had reasonable cause to
believe that the act would not prejudice the compand

« afinancial liability imposed upon the office hotda favor of another person.

Moreover, a company can indemnify an office holiderany of the following obligations or expensestrred in connection with the
acts or omissions of such person in his or heragpas an office holder:

. monetary liability imposed upon him or her in fawdra third party by a judgment, including a settént or an arbitral award
confirmed by the court; and

. reasonable litigation expenses, including attorhf®es, actually incurred by the office holder mmiosed upon him or her by a court,
in a proceeding brought against him or her by obelmalf of the company or by a third party, or icriminal action in which he or she
was acquitted, or in a criminal action which doesnmequire criminal intent in which he or she wasvicted; furthermore, a company
can, with a limited exception, exculpate an ofticdder in advance, in whole or in part, from ligtgifor damages sustained by a
breach of duty of care to the company.

The Registrant’s Articles of Association allow fosurance, exculpation and indemnification of ddftelders to the fullest extent
permitted by law. The Registrant has entered imieinnification, insurance and exculpation agreeseith its directors and executive
officers, following shareholder approval of theggements. The Registrant has directors’ and offidiability insurance covering its officers
and directors for a claim imposed upon them asaltref an action carried out while serving as #Hiter or director, for (a) the breach of duty
of care towards the Registrant or towards anotbesqm, (b) the breach of fiduciary duty towardsRwegistrant, provided that the officer or
director acted in good faith and had reasonablargts to assume that the action would not harm ggsRant’s interests, and (c) a monetary
liability imposed upon him in favor of a third pgrt
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ITEM 9. EXHIBITS.

Exhibit Number  Description

23.1 Consent of Kesselman & Kesselman, a member of WaittghouseCoopers International Ltd., dated Oct@2Be2008.

23.2 Consent of Somekh Chaikin, a member firm of KPM&inational, dated October 28, 2008.




ITEM 10. UNDERTAKINGS.
B. Subsequent Documents Incorporated By Reference

The undersigned registrant hereby undertakesftirgpurposes of determining any liability under ®ecurities Act of 1933, each
filing of the registrant’s annual report pursuamSection 13(a) or 15(d) of the Securities Exchahgeof 1934 (and, where applicable, each
filing of an employee benefit plan’s annual regmrtsuant to Section 15(d) of the Securities Exchahet of 1934) that is incorporated by
reference in the registration statement shall lzerdal to be a new registration statement relatine@ecurities offered therein, and the
offering of such Securities at that time shall kerded to be the initial bona fide offering thereof.

H. Indemnification of Officers, Directors and Controlling Persons

Insofar as indemnification for liabilities arisingnder the Securities Act of 1933 may be permitteditectors, officers and controlling
persons of the registrant pursuant to the foregpmogisions, or otherwise, the registrant has kshiised that in the opinion of the Commiss
such indemnification is against public policy apessed in the Act and is, therefore, unenforceédblide event that a claim for
indemnification against such liabilities (othernhlie payment by the registrant of expenses indwreaid by a director, officer or controlling
person of the registrant in the successful defehsay action, suit or proceeding) is assertedumhglirector, officer or controlling person in
connection with the securities being registered régistrant will, unless in the opinion of its ogel the matter has been settled by controlling
precedent, submit to a court of appropriate jucisdin the question whether such indemnificatiorithy against public policy as expressed in
the Act and will be governed by the final adjudicatof such issue.
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SIGNATURES

Pursuant to the requirements of the SecuritiesoAtB33, as amended, the registrant certifiesitiets reasonable grounds to believe
that it meets all of the requirements for filing Barm S-8 and has duly caused this post effectiveraiment to the registration statement to be
signed on its behalf by the undersigned, thereduolp authorized in the City of New York, State oW York, on October 28, 2008.

XTL Biopharmaceuticals Ltd.
By: /s/ Ron Bentsur

Ron Bentsur
Chief Executive Officer

Pursuant to the requirements of the SecuritiesoAd933, as amended, this post effective amendneetite registration statement
been signed by the following persons in the cajcihdicated as of October 28, 2008.

Signatures Title

Isl* Chairman of the Board of Directors
Michael S. Weiss

/s/ Ron Bentsur Chief Executive Officer
Ron Bentsur

/s/ Bill Kessler Director of Finance
Bill Kessler (principal financial and accounting officer)
Isl* Non Executive Directa

William J. Kennedy, Ph.D

Non Executive and External Direct

Kenneth J. Zuerblis

/s/ Jennifer L. Good Non Executive and External Direct
Jennifer L. Good

Isl* Non Executive Directa
Ben Zion Weiner, Ph.D

/s/ Samuel H. Rudman Non-Executive Director
Samuel H. Rudman

/s/ Ron Bentsur Authorized U.S. Representative
Ron Bentsur

* By: /sl Ron Bentsur
Ron Bentsur
Attorney-in-Fact




EXHIBIT INDEX
TO
POST-EFFECTIVE AMENDMENT NO.1TO
REGISTRATION STATEMENT ON FORM S-8

Exhibit Number  Description

23.1 Consent of Kesselman & Kesselman, a member of WaitsghouseCoopers International Ltd., dated Oct2BeR008.

23.2 Consent of Somekh Chaikin, a member firm of KPM&tnational, dated October 28, 2008.




Exhibit 23.1

Consent of Independent Registered Public Accourinm

We hereby consent to the incorporation by referémtkis Registration Statement on Forn8 8O0S of our report dated March 27, 2008 rel:
to the financial statements which appear in XTLiarmaceuticals Ltd's Annual Report on Form 20+RHe year ended December 31, 2007.

/s/ Kesselman & Kesselman

Kesselman & Kesselman

Certified Public Accountant (Isr.)

A member of PricewaterhouseCoopers
International Limited

Tel Aviv, Israel
October 28, 2008



Form S-8/A Exhibit 23.2

Consent of Independent Registered Public Accountingirm

The Board of Directors

XTL Biopharmaceuticals Ltd.
Rehovot

Israel

We consent to the use of our report dated May 35 2@ith respect teonsolidated statements of operations, changdsaireBolders' equity a
cash flows of XTL Biopharmaceuticals Ltd. (A Deveoent Stage Company) and its subsidiary for thesgdrom March 9, 1993 to Decem|
31, 2000, incorporated by reference herein artleégeference to our firm under the heading “Exgdertthe prospectus.

/sl Somekh Chaikin

Somekh Chaikin

Certified Public Accountants(lsr.)

(A member firm of KPMG International)

Tel Aviv, Israel
October 28 , 2008





