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XTL Biopharmaceuticals Ltd.

100,000,000 Ordinary Shares Represented by 1,000,000 American Depositary Shares

We are offering 100,000,000 ordinary shares represented by 1,000,000 American Depositary Shares, or ADSs to
selected institutional and accredited investors under a securities purchase agreement dated February 17, 2017 between
us and the investors. Each ADS represents 100 ordinary shares. The ADSs are evidenced by American Depositary
Receipts, or ADRs.  See “Description of Securities” in the accompanying prospectus for more information.

Our ordinary shares currently trade on the Tel Aviv Stock Exchange (the “TASE”) under the symbol “XTLB.”  On
February 16, 2017, the last reported sale price of our ordinary shares on the TASE was NIS0.1490, or $0.0401 per
share (based on the exchange rate reported by the Bank of Israel on such date). ADRs representing our ordinary shares
are quoted on the Nasdaq Capital Market (“Nasdaq”) under the symbol “XTLB.”  On February 16, 2017, the last reported
sale price of our ADRs on the Nasdaq was US$3.58 per ADR.  

Pursuant to General Instruction I.B.5 of Form F-3, the aggregate market value of our outstanding ordinary shares held
by non-affiliates on February 16, 2017 was approximately $7,271,000 based on 203,109,396 ordinary shares
outstanding and held by non-affiliates. We have not offered any securities pursuant to General Instruction I.B.5 of
Form F-3 during the 12 calendar months prior to and including the date of this prospectus supplement.
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Investing in our securities involves a high degree of risk.  See “Risk Factors” beginning on page S-4 of this
prospectus supplement and page 3 of the accompanying prospectus, and the documents we incorporate by
reference in this prospectus supplement and the accompanying prospectus to read about factors you should
consider before investing in our securities.

Neither the Securities and Exchange Commission, the Israeli Securities Authority nor any state securities
commission has approved or disapproved of these securities or determined if this prospectus supplement or the
accompanying prospectus is truthful or complete.  Any representation to the contrary is a criminal offense.

We have retained H.C. Wainwright & Co., LLC to act as our exclusive placement agent. The placement agent has
agreed to use its “reasonable best efforts” to arrange for the sale of the securities offered by this prospectus supplement.
We have agreed to pay the placement agent fees set forth in the table below, which assumes that we sell all of the
securities we are offering.

Per
ADS Total

Public offering price $2.50 $2,500,000
Placement Agent’s Fees(1) $.20 $200,000
Proceeds to XTL, before expenses $2.30 $2,300,000

(1)

We will pay the placement agent a cash commission fee equal to 7% of the aggregate gross proceeds to us from the
sale of the securities in the offering and a management fee equal to 1% of the aggregate gross proceeds. We will
pay the placement agent an accountable expense allowance equal to $10,000 for its expenses, other than legal
expenses, and a non-accountable expense allowance equal to $25,000 for legal counsel fees and expenses and
$10,000 for clearing fees.  In addition, we have agreed to issue to the placement agent unregistered warrants to
purchase a number of ADSs equal to 5% of the aggregate number of ADSs sold in this offering. See “Plan of
Distribution” on page S-12 of this prospectus supplement for more information regarding these arrangements.

We expect to deliver the securities being offered pursuant to this prospectus supplement on or about February 23,
2017.
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H.C. WAINWRIGHT & CO.

The date of this prospectus supplement is February 21, 2017
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About This Prospectus Supplement

This prospectus supplement and the accompanying prospectus relate to a registration statement (No. 333-194338) that
we filed with the Securities and Exchange Commission, or the SEC, using a “shelf” registration process. This prospectus
supplement and the accompanying prospectus provide specific information about the offering by us of our ordinary
shares represented by ADSs under the shelf registration statement. This document is in two parts. The first part is the
prospectus supplement, which adds to and updates information contained in the accompanying prospectus. The second
part, the prospectus, provides more general information, some of which may not apply to this offering. Generally,
when we refer to this prospectus, we are referring to both parts of this document combined. To the extent there is a
conflict between the information contained in this prospectus supplement, on the one hand, and the information
contained in the accompanying prospectus, on the other hand, you should rely on the information in this prospectus
supplement.

Before purchasing any securities, you should carefully read both this prospectus supplement and the accompanying
prospectus, together with the documents incorporated by reference herein as described under the heading
“Incorporation by Reference” and the additional information described under the heading, “Where You Can Find More
Information” in this prospectus supplement, as well as any free writing prospectus prepared by or on behalf of us or to
which we have referred you.

This prospectus supplement and the accompanying prospectus, including the information incorporated by reference
into this prospectus supplement and the accompanying prospectus, include trademarks, service marks and trade names
owned by us or other companies. All trademarks, service marks and trade names included or incorporated by reference
into this prospectus supplement and the accompanying prospectus, or any related free writing prospectus, are the
property of their respective owners.

You should rely only on the information contained in or incorporated by reference in this prospectus supplement and
the accompanying prospectus. We have not authorized anyone to provide you with different or additional information.
If anyone provides you with different or inconsistent information, you should not rely on it. This prospectus
supplement and the accompanying prospectus is not an offer to sell these securities and it is not soliciting an offer to
buy these securities in any jurisdiction where the offer or sale is not permitted. You should assume that the
information appearing in this prospectus supplement and the accompanying prospectus, as well as information we
have previously filed with the SEC and incorporated by reference, is accurate as of the date on the front of those
documents only. Our business, financial condition, results of operations and prospects may have changed since those
dates.

All references in this prospectus supplement to “$,” “U.S. Dollars” and “dollars” are to United States dollars and all
references to “NIS” are to New Israeli Shekels.
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Unless otherwise stated, all references in this prospectus to “we,” “us,” “our,” “XTL,” the “Company” and similar designations
refer to XTL Biopharmaceuticals Ltd. and our subsidiaries. This prospectus supplement contains trademarks and trade
names of XTL Biopharmaceuticals Ltd., including our name and logo. Other service marks, trademarks and trade
names referred to in this document are the property of their respective owners.
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Special Cautionary Notice Regarding Forward-Looking Statements

Certain matters discussed in this prospectus supplement and the accompanying prospectus, including matters
discussed under the caption “Management’s Discussion and Analysis of Financial Condition and Results of Operations,”
may constitute forward-looking statements for purposes of the Securities Act of 1933, as amended, or the Securities
Act, and the Securities Exchange Act of 1934, as amended, or the Exchange Act, and involve known and unknown
risks, uncertainties and other factors that may cause our actual results, performance or achievements to be materially
different from the future results, performance or achievements expressed or implied by such forward-looking
statements. The words “anticipate,” “believe,” “estimate,” “may,” “expect” and similar expressions are generally intended to
identify forward-looking statements. Our actual results may differ materially from the results anticipated in these
forward-looking statements due to a variety of factors, including, without limitation, those discussed under the
captions “Risk Factors,” “Management’s Discussion and Analysis of Financial Condition and Results of Operations” in this
prospectus supplement, the accompanying prospectus and the documents incorporated by reference herein, as well as
other factors which may be identified from time to time in our other filings with the Securities and Exchange
Commission, or the SEC, or in the documents where such forward-looking statements appear. All written or oral
forward-looking statements attributable to us are expressly qualified in their entirety by these cautionary statements.
Such forward-looking statements include, but are not limited to, statements about:

· fluctuations in the market price of our securities;
· the possibility that our securities could be delisted from Nasdaq or TASE;

· potential dilution to the holders of our securities as a result of future issuances of our securities;
· fluctuations in our results of operations;

· the accuracy of our financial forecasts in our drug development activity as well as in our medical device activity and
the uncertainty regarding the adequacy of our liquidity to pursue our complete business objectives;

· the timing and cost of the in-licensing, partnering and acquisition of new product opportunities;

·
the timing of expenses associated with product development and manufacturing of the proprietary drug candidates
that we have acquired — hCDR1 for the treatment of systemic lupus erythematosus, or SLE and Sjogren’s syndrome, or
SS, and those that may be in-licensed, partnered or acquired;

· the costs involved in prosecuting and enforcing patent claims and other intellectual property rights; and
· other risks and uncertainties described in this prospectus.

The forward-looking statements contained in this prospectus supplement and the accompanying prospectus reflect our
views and assumptions only as of the date of this prospectus supplement. Except as required by law, we assume no
responsibility for updating any forward-looking statements.

We qualify all of our forward-looking statements by these cautionary statements. In addition, with respect to all of our
forward-looking statements, we claim the protection of the safe harbor for forward-looking statements contained in
the Private Securities Litigation Reform Act of 1995.
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SUMMARY

This summary highlights information contained elsewhere or incorporated by reference in this prospectus supplement
and the accompanying prospectus. This summary does not contain all of the information that you should consider
before deciding to invest in our securities. You should read this entire prospectus supplement and the accompanying
prospectus carefully, including the “Risk Factors” sections contained in this prospectus supplement and in the
accompanying prospectus and our consolidated financial statements and the related notes and the other documents
incorporated by reference herein.

Our Business

We are a biopharmaceutical company engaged in the acquisition and development of pharmaceutical drugs for the
treatment of autoimmune diseases. Our current drug development program is focused on hCDR1 for the treatment of
(1) systemic lupus erythematosus, or SLE and (2) Sjogren’s syndrome, or SS.

Our lead drug candidate is hCDR1, a Phase II-ready asset for the treatment of SLE. There is currently no known cure
for SLE. The current treatment of SLE aims to control disease activity by using hydroxychloroquine, and, based on
disease activity and severity, treatment may also require corticosteroids and various immunosuppressives such as
cyclophosphamide, mycophenolate mofetil or azathioprine. Only one new treatment, Benlysta, has been approved by
the U.S. Food and Drug Administration, or FDA, in the last 50 years for SLE. SLE is a chronic autoimmune disease
involving many systems in the human body, including joints, kidneys, the central nervous system, heart, the
hematological system and others. The biologic basis of the disease is a defect in the immune (defense) system, leading
to production of self (auto) antibodies, attacking healthy organs and causing irreversible damage. According to
research estimates of the Lupus Foundation of America, at least 1.5 million Americans have the disease (more than 5
million worldwide) with more than 16,000 new cases diagnosed each year in the United States.

hCDR1 is a peptide that is administered subcutaneously and acts as a disease-specific treatment to modify the
SLE-related autoimmune process. It does so by specific upstream immunomodulation through the generation of
regulatory T cells, reducing inflammation and resuming immune balance. More than 40 peer-reviewed papers have
been published on hCDR1. Two placebo controlled Phase I trials and a placebo controlled Phase 2 trial, or the
PRELUDE trial, were conducted on patients with SLE by Teva Pharmaceutical Industries, Ltd., or Teva, which had
previously in-licensed hCDR1 from Yeda Research and Development, or Yeda. The studies consisted of over 400
patients and demonstrated that hCDR1 is well tolerated by patients and has a favorable safety profile. The PRELUDE
trial did not achieve its primary efficacy endpoint based on the SLE Disease Activity Index, or SLEDAI scale,
resulting in Teva returning the asset to Yeda. However, the PRELUDE trial showed encouraging results in its
secondary clinical endpoint, the British Isles Lupus Activity Group index, or BILAG index, and, in fact, the 0.5 mg
weekly dose showed a substantial effect. Multiple post-hoc analyses also showed impressive results for this dose using
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the BILAG index. Such dose will be the focus of the clinical development plan moving forward. Subsequent to Teva’s
return of the program to Yeda, the FDA directed that the primary endpoint in future trials for SLE therapies, including
those for hCDR1, should be based on either the BILAG index or the SLE Responder Index (“SRI”). The FDA has
provided the Company with written guidance confirming the acceptability of BILAG as the primary endpoint in our
planned study. Given the FDA’s recommendation and the positive findings from the PRELUDE trial (which showed a
substantial effect in the BILAG index), we intend to initiate a new advanced clinical trial, which will include the 0.5
mg dose.

hCDR1is also Phase II-ready for the treatment of SS. SS is a chronic autoimmune disorder affecting lacrimal and
salivary gland function (glandular) but may also affect other organs and systems (extraglandular) such as the kidneys,
gastrointestinal system, blood vessels, lungs, liver, pancreas, and the nervous system. There is currently no known
cure for SS. The only specific treatments available, such as Salagen and Evoxac, are symptomatic, aiming to alleviate
dry eyes and dry mouth. A number of immunomodulatory agents including corticosteroids, hydroxychloroquine,
cyclosporine, and other immunosuppressive agents are used to treat systemic manifestations of SS. The biologic basis
of the disease is a defect in the immune system, leading to production of antibodies that attack healthy organs causing
irreversible damage. Disease prevalence estimations vary from 2.5 million patients (Global Data Research 2016) to 4
million patients (Sjogren’s Syndrome Foundation) in the US alone, with a worldwide estimate of up to an aggregate of
7.7 million in in the United States, France, Germany, Italy, Spain, United Kingdom, and Japan by the year 2024
(Global Data Research).

In preclinical studies, blood mononuclear cells (PBMCs) obtained from blood samples of patients with primary SS
(pSS) were incubated in vitro in the presence of hCDR1 and a control peptide. Following 48 hours of incubation, cells
were collected and mRNA was prepared from all samples. The expression of various genes was determined using
real-time RT-PCR. The results obtained to date indicate that in vitro incubation of PBMCs of pSS patients with
hCDR1 resulted in a significant reduction of gene expression of 3 cytokines considered to be pathogenic in SS. Such
results are similar to the results observed with SLE patients. Because amelioration of SLE manifestations in murine
models as well as in SLE patients was associated with down-regulation of pathogenic cytokines, it is likely that
hCDR1 is capable of beneficially affecting SS patients. In addition, based on hCDR1’s favorable safety profile in over
400 SLE patients (as noted above), as well as the same route of administration as in SLE and similar doses, we plan to
begin the clinical; development of hCDR1 in SS with a Phase 2 trial.

S-1
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Our second drug candidate is recombinant human erythropoietin, or rHuEPO, which we have licensed from Yeda, and
Mor Research Applications, or Mor, for the extension of survival of patients with advanced/end-stage multiple
myeloma. Multiple myeloma is a severe and incurable malignant hematological cancer of plasma cells. A clinical
observation confirmed the high success rate of rHuEPO in treating the anemia in patients with multiple myeloma. Six
patients with very poor prognostic features of multiple myeloma, whose expected survival was less than six months
continued treatment with rHuEPO beyond the initial designed 12 week period, and they lived for 45–133 months
cumulatively with the multiple myeloma diagnosis and 38–94 months with rHuEPO (with a good quality of life). We
were granted an Orphan-drug designation from the FDA in May 2011, for rHuEPO.

As our focus is currently on the development of our lead drug candidate, we have decided to concentrate our efforts
and resources on the development of hCDR1 and therefore do not expect to initiate any activities related to rHuEPO
and are exploring opportunities to sell or license rHuEPO or collaborate with partners in its development.

Our Strategy

Our objective is to be a leading biopharmaceutical company engaged in the acquisition and development of
pharmaceutical products for the treatment of autoimmune diseases.

Under our current near-term strategy with respect to our pharmaceutical and biopharmaceutical products, we plan to:

· initiate an international, prospective advanced clinical study intended to assess the safety and efficacy of hCDR1
when given to patients with SLE;

·initiate a prospective Phase 2 study intended to assess the safety and efficacy of hCDR1 when given to patients with
pSS;

·continually build our pipeline of therapeutic candidates; and

·develop collaborations with large pharmaceutical companies to sublicense/develop, and market our hCDR1 and
rHuEPO drug development programs.

S-2
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Company Information

Our legal and commercial name is XTL Biopharmaceuticals Ltd. We are incorporated in the State of Israel. Our
principal offices are located at 5 HaCharoshet St., Raanana, Israel 43656 , and our telephone number is
+972-9-955-7080. Our primary internet address is www.xtlbio.com. None of the information on our website is part of
this prospectus supplement or the accompanying prospectus or the registration statement of which they are a part and
no portion of such information is incorporated herein. For further information regarding us and our financial
information, you should refer to our recent filings with the SEC. See “Where You Can Find More Information” and
“Incorporation of Certain Information by Reference.”

THE OFFERING

Securities offered by us 100,000,000 ordinary shares represented by 1,000,000  ADSs.

Ordinary Shares
outstanding after this
offering

374,205,799 ordinary shares.

Offering price The public offering price is $ 2.50 per ADS.

Use of proceeds
We intend to use the net proceeds from the sale of the Shares to continue the development
of hCDR1, our leading drug candidate, and for working capital purposes.  See “Use of
Proceeds” on page S-6.

Listings The ADSs are listed on Nasdaq under the symbol “XTLB.” Our ordinary shares trade on the
TASE under the symbol “XTLB.”

Risk factors See “Risk Factors” beginning on page S-4 for a discussion of factors that you should consider
before investing in our securities.

Depositary The Bank of New York Mellon.

The number of ordinary shares to be outstanding after the offering is based on 274,205,799 ordinary shares as of
February 16, 2017 and does not take into account:

·19,222,220 ordinary shares represented by 192,222 ADSs issuable upon the exercise of warrants at a weighted
average exercise price of $11.25;
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·6,750,000  ordinary shares issuable upon the exercise of stock options at a weighted average exercise price of $0.6
per share;

·3,310,000  ordinary shares reserved for future issuances under our stock option and incentive plans;  

·
100,000,000 ordinary shares represented by 1,000,000 ADSs issuable upon exercise of unregistered warrants to be
issued to the investors in a private placement concurrently with this offering, at an exercise price of $4.10 per ADS;
and

·5,000,000 ordinary shares underlying the ADS purchase warrants to be issued to the Placement Agent in connection
with this offering, at an exercise price of $4.10 per ADS.

Unless otherwise indicated, all information in this prospectus assumes or gives effect to no exercise of outstanding
options or warrants described above, including the Placement Agent’s ADS purchase warrant.

S-3
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RISK FACTORS

An investment in our securities involves significant risks. You should carefully consider the “Risk Factors” contained
in this prospectus supplement, the accompanying prospectus and in the documents incorporated by reference herein
and therein, as well as all of the information contained in this prospectus supplement, the accompanying prospectus
and the documents incorporated by reference herein or therein, before you decide to invest in our Shares. Our
business, prospects, financial condition and results of operations may be materially and adversely affected as a result
of any of such risks. The value of our securities could decline as a result of any of these risks, and you could lose all
or part of your investment in our securities.

Risks Related to This Offering

Future sales or other issuances of our ADSs or ordinary shares could depress the market for our equity.

Sales of a substantial number of ADSs or ordinary shares, or the perception by the market that those sales could occur,
could cause the market price of our ordinary shares to decline or could make it more difficult for us to raise funds
through the sale of equity in the future.

In addition, we may issue ADSs or ordinary shares in the future, which could further depress the market for our
ordinary shares.

If we make one or more significant acquisitions in which the consideration includes stock or other securities, our
stockholders’ holdings may be significantly diluted. In addition, stockholders’ holdings may also be diluted if we enter
into arrangements with third parties permitting us to issue ADSs or ordinary shares in lieu of certain cash payments
upon the achievement of milestones.

Our stock price can be volatile, which increases the risk of litigation, and may result in a significant decline in the
value of your investment.

The trading price of our ADSs or ordinary shares is likely to be highly volatile and subject to wide fluctuations in
price in response to various factors, many of which are beyond our control. These factors include:
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•developments concerning our drug candidates, including the safety and efficacy results from clinical trials and
regulatory filings and approvals;

•announcements of technological innovations by us or our competitors;

•introductions or announcements of new products by us or our competitors;

•announcements of significant acquisitions, strategic partnerships, joint ventures or capital commitments involving us
or our competitors;

•changes in financial estimates by securities analysts;

•actual or anticipated variations in quarterly or annual operating results;

•expectations regarding our financial condition;

•expiration or termination of licenses, research contracts or other collaboration agreements;

•expectations or investor speculation regarding the strength of our intellectual property position, or the availability of
other forms of regulatory exclusivity;

•conditions or trends in the regulatory climate for the biotechnology and pharmaceutical industries;

•changes in the market valuations of similar companies;

• negative comments and sentiment in the
media; and

•additions or departures of key personnel.

S-4
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In addition, equity markets in general, and the market for biotechnology and life sciences companies in particular,
have experienced extreme price and volume fluctuations that have often been unrelated or disproportionate to the
operating performance of companies in these industries. These broad market and industry factors may materially
affect the market price of our shares or ordinary shares, regardless of our development and operating performance. In
the past, following periods of volatility in the market price of a company’s securities, securities class-action litigation
has often been instituted against that company. Any litigation instituted against us could cause us to incur substantial
costs to defend such claims and divert management’s attention and resources, which could seriously harm our business.

We intend to use the net proceeds from this offering primarily on the continued development of hCDR1, our lead
drug candidate, and our use of these proceeds for such purposes, or for any other permitted use of proceeds, may
not yield a favorable return.

Our use of the net proceeds from this offering for the continued development of hCDR1 may not yield positive results
and our attention may be diverted away from our other drug candidates. Also, our management has broad discretion as
to how to spend the proceeds from this offering and may spend these proceeds in ways with which our stockholders
may not agree. Pending any such uses, we plan to invest the net proceeds of this offering in short-term and long-term,
investment-grade, interest-bearing securities. These investments may not yield a favorable return to our stockholders.
See “Use of Proceeds.”

You will experience immediate dilution in book value of any ADSs you purchase.

Because the price per ADS being offered is substantially higher than our net tangible book value per ADS, you will
suffer substantial dilution in the net tangible book value of any ADSs you purchase in this offering. If the underwriters
exercise their overallotment option, you may experience additional dilution. See “Dilution” on page S-11 for a more
detailed discussion.

A substantial number of ADSs may be sold in this offering, which could cause the price of our ADSs or ordinary
shares to decline.

In this offering we will sell 100,000,000 ordinary shares represented by 1,000,000 ADSs, which represent
approximately 26.7% of our outstanding ordinary shares as of February 16, 2017 after giving effect to the sale of the
ordinary shares represented by ADSs. In addition, for each ADS purchased in this offering, investors will receive an
unregistered warrant to purchase 100 ordinary share represented by one ADS. This sale and any future sales of a
substantial number of ADSs or ordinary shares in the public market, or the perception that such sales may occur, could
adversely affect the price of the ADSs on Nasdaq or our ordinary shares on the TASE. We cannot predict the effect, if
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any, that market sales of those ADSs or ordinary shares or the availability of those ADSs or ordinary shares for sale
will have on the market price of the ADSs or our ordinary shares.

S-5
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USE OF PROCEEDS

We estimate the net proceeds from this offering will be approximately $2.1 million, after deducting estimated
placement agent fees and estimated offering expenses payable by us.

We intend to use the net proceeds from this offering to continue the development of hCDR1, our leading drug
candidate, and for working capital purposes, and also for general working capital.

The timing and amounts of our actual expenditures will depend on several factors, including the progress of our
research and development programs, the results of other clinical studies and the timing and costs of regulatory
approvals. Pending the uses described above, we will invest the net proceeds in short-term and long-term, investment
grade, interest-bearing securities.

S-6

Edgar Filing: XTL BIOPHARMACEUTICALS LTD - Form 424B5

18



PRICE RANGE OF ADSs

On June 1, 2012, we filed an application for relisting our ADSs on the Nasdaq Stock Exchange. On July 10, 2013, we
received a notice from Nasdaq stating that the admission committee had approved our application to relist our ADSs
for trading on the Nasdaq Capital Market. Accordingly, on July 15, 2013, the ADSs began trading on the Nasdaq
Capital Market under the ticker symbol “XTLB”.

The following table presents, for the periods indicated, the high and low market closing prices for the ADSs as
reported on the Pink Sheets from 2011 until July 14, 2013, and on Nasdaq from July 15, 2013 to the present. Effective
February 10, 2017, we effected a change in the ratio of our ADSs to ordinary shares from one ADS representing 20
ordinary shares to one ADS representing 100 ordinary shares. For convenience of the readers of this prospectus
supplement, the data below was adjusted so that all the quotes of the ADS price would represent the current ADS to
ordinary share ratio, meaning 1:100.

U.S.$
Price Per ADS
High Low

Annual:
2016 7.50 2.75
2015 13.00 7.05
2014 24.75 7.95
2013 37.10 11.20
2012 42.50 15.00

Quarterly:
First Quarter of 2017 (through February 16, 2017) 3.80 2.66
Fourth Quarter 2016 4.85 2.75
Third Quarter 2016 6.35 4.55
Second Quarter 2016 6.40 4.35
First Quarter 2016 7.50 5.15
Fourth Quarter 2015 9.80 7.25
Third Quarter 2015 10.00 8.00
Second Quarter 2015 12.20 9.50
First Quarter 2015 13.00 9.40
Fourth Quarter 2014 16.90 7.95
Third Quarter 2014 17.50 8.50
Second Quarter 2014 24.75 12.40
First Quarter 2014 21.50 13.65
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Most Recent Six Months:
February 2017 (through February 16, 2016) 3.58 2.33
January 2017 3.80 2.85
December 2016 3.90 2.75
November 2016 4.10 3.05
October 2016 4.85 4.10
September 2016 5.20 4.55
August 2016 6.35 4.85

On February 16, 2017, the last reported sales price of the ADSs on the Nasdaq Capital Market was $3.58 per share.

As of February 16, 2017, we had 903,040 ADSs outstanding.

S-7
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PRICE RANGE OF OUR ORDINARY SHARES

Our ordinary shares have been trading on the Tel Aviv Stock Exchange, or TASE, since July 2005. Our ordinary
shares currently trade on the TASE under the symbol “XTLB”.

The following table sets forth, for the periods indicated, the high and low closing prices of our ordinary shares on the
TASE. For comparative purposes only, we have also provided such figures translated into U.S. Dollars at an exchange
rate of 3.716 NIS per U.S. Dollar, as of February 16, 2017 according to the Bank of Israel.

NIS U.S. dollar
($)

Price Per
Ordinary
Share

Price Per
Ordinary
Share

High Low High Low
Annual:
2016 0.32 0.12 0.08 0.03
2015 0.48 0.29 0.12 0.08
2014 0.75 0.32 0.19 0.08
2013 1.35 0.38 0.35 0.10
2012 1.68 0.52 0.43 0.13

Quarterly:
First Quarter of 2017 (through February 16, 2017) 0.15 0.10 0.04 0.03
Fourth Quarter of 2016 0.18 0.12 0.05 0.03
Third Quarter of 2016 0.25 0.19 0.07 0.06
Second Quarter 2016 0.24 0.20 0.06 0.05
First Quarter 2016 0.32 0.23 0.08 0.06
Fourth Quarter 2015 0.36 0.29 0.09 0.08
Third Quarter 2015 0.39 0.30 0.10 0.08
Second Quarter 2015 0.47 0.37 0.12 0.10
First Quarter 2015 0.48 0.37 0.12 0.10
Fourth Quarter 2014 0.52 0.32 0.13 0.08
Third Quarter 2014 0.58 0.34 0.15 0.09
Second Quarter 2014 0.75 0.47 0.19 0.12
First Quarter 2014 0.73 0.47 0.19 0.12

Most Recent Six Months:
February 2017 (through February16, 2017) 0.15 0.10 0.04 0.03
January 2017 0.14 0.12 0.04 0.03
December 2016 0.15 0.12 0.04 0.03
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November 2016 0.17 0.15 0.04 0.04
October 2016 0.18 0.16 0.05 0.04
September 2016 0.21 0.19 0.05 0.06
August 2016 0.25 0.20 0.06 0.05
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DIVIDEND POLICY

We have never declared or paid any cash dividends on our ADSs or ordinary shares and do not anticipate paying any
cash dividends in the foreseeable future. Any future determination to pay dividends will be at the discretion of our
board of directors.

S-9
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Capitalization

The following table sets forth our capitalization as of June 30, 2016:

· on an actual basis; and

·on an as adjusted basis to give effect to the completion of this offering based on a public offering price of $2.50 per
ADS, after deducting the placement agent fees and estimated offering expenses payable by us.

The following depiction of our capitalization on an as adjusted basis as of February 17, 2017 reflects only the net
proceeds from this offering, and does not reflect exercise of any options or warrants or any other transactions
impacting our capital structure subsequent to February 17, 2017. The amounts shown below are unaudited and
represent management’s estimate. The information in this table should be read in conjunction with and is qualified by
reference to the financial statements and notes thereto and other financial information incorporated by reference into
this prospectus.

June 30, 2016 (unaudited)
(in thousands, except share data) Actual As

Adjusted

Cash and cash equivalents 2,605 4,751

Stockholders’ equity:

Ordinary shares, NIS 0.1 par value per share, 700,000,000 shares authorized; 274,205,799
shares actual and 374,205,799 shares as adjusted, issued and outstanding 6,624 6,893

Premium on shares, options and warrants 150,784 152,661

Reserve for Available for Sale financial assets 111 111

Reserve from transactions with non-controlling interests 20 20

Accumulated deficit (153,460) (153,460)

Total stockholders’ equity 4,079 6,225

Total capitalization 4,079 6,225
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The number of ordinary shares that will be outstanding immediately after this offering is based on 274,205,799
ordinary shares outstanding as of February 16, 2017. This number excludes, as of such date:

·19,222,220 ordinary shares represented by 192,222 ADSs issuable upon the exercise of warrants at a weighted
average exercise price of $11.25;

·6,750,000 ordinary shares issuable upon the exercise of stock options at a weighted average exercise price of $0.6
per share;

·3,310,000 ordinary shares reserved for future issuances under our stock option and incentive plans;

·
100,000,000 ordinary shares represented by 1,000,000 ADSs issuable upon exercise of unregistered warrants to be
issued to the investors in a private placement concurrently with this offering, at an exercise price of $4.10 per ADS;
and

·5,000,000 ordinary shares represented by 50,000 ADSs issuable upon exercise of an unregistered warrant to be
issued to the placement agent in connection with this offering, at an exercise price of $4.10 per ADS.

S-10
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Dilution

If you invest in the ADSs, your ownership interest will be diluted to the extent of the difference between the public
offering price per share and the net tangible book value per share after this offering. We calculate net tangible book
value per share by dividing the net tangible book value, which is tangible assets less total liabilities, by the number of
outstanding ordinary shares as represented by ADSs.

Our net tangible book value as of June 30, 2016 was $2,978,000, or $1.09 per ADS. After giving effect to the sale of
the ADSs in the aggregate amount of $2.5 million at an offering price of $2.50 per ADS, and after deducting estimated
offering commissions and expenses payable by us, our net tangible book value as of June 30, 2016 would have been
$5,1245,000 or $1.37 per ADS. This represents an immediate increase in the net tangible book value of $0.28 per
ADS to our existing shareholders and an immediate and substantial dilution in net tangible book value of $1.13 per
ADS to new investors. The following table illustrates this per share dilution:

Offering price per ADS $2.50
Net tangible book value per ADS as of June 30, 2016 $1.09
Increase in net tangible book value per ADS after this offering $0.28

As-adjusted net tangible book value per ADS as of June 30, 2016, after giving effect to this offering $1.37

Dilution per ADS to new investors in this offering $1.13

The above discussion and table are based on 274,205,799 shares outstanding as of February 16, 2017 and excludes the
following:

·19,222,220 ordinary shares represented by 192,222 ADSs issuable upon the exercise of warrants at a weighted
average exercise price of $11.25;

·6,750,000 ordinary shares issuable upon the exercise of stock options at a weighted average exercise price of $0.6
per share;

·3,310,000 ordinary shares reserved for future issuances under our stock option and incentive plans;

·
100,000,000 ordinary shares represented by 1,000,000 ADSs issuable upon exercise of unregistered warrants to be
issued to the investors in a private placement concurrently with this offering, at an exercise price of $4.10 per ADS;
and

·
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5,000,000 ordinary shares represented by 50,000 ADSs issuable upon exercise of an unregistered warrant to be
issued to the placement agent in connection with this offering, at an exercise price of $4.10 per ADS.

Because there is no minimum offering amount required as a condition to the closing of this offering, the dilution per
share to new investors may be more than that indicated above in the event that the actual number of shares sold, if
any, is less than the maximum number of ADSs we are offering.

The above illustration of dilution per share to investors participating in this offering assumes no exercise of
outstanding options to purchase our ordinary shares or outstanding warrants to purchase our ADSs or ordinary shares.
The exercise of outstanding options and warrants having an exercise price less than the offering price will increase
dilution to new investors.
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Edgar Filing: XTL BIOPHARMACEUTICALS LTD - Form 424B5

27



PLAN OF DISTRIBUTION

Pursuant to an engagement letter dated as of November 7, 2016 and amended February 16, 2017, we have engaged
H.C. Wainwright & Co., LLC, or H. C. Wainwright, as our placement agent for this offering. H.C. Wainwright is not
purchasing or selling any shares, nor are they required to arrange for the purchase and sale of any specific number or
dollar amount of shares other than the use their “best efforts” to arrange for the sale of share by us. Therefore, we may
not sell the entire amount of shares being offered. H.C. Wainwright may engage one or more sub-agents or selected
dealers to assist with the offering.

Upon the closing of this offering, we will pay the placement agent a cash commission fee equal to 7% of the aggregate
gross proceeds to us from the sale of the securities in the offering and a management fee equal to 1% of the aggregate
gross proceeds. We will pay the placement agent an accountable expense allowance equal to $10,000 for its expenses,
other than legal expenses, and a non-accountable expense allowance equal to $25,000 for legal counsel fees and
expenses and $10,000 for clearing fees. 

In addition, we agreed to grant unregistered compensation warrants to the placement agent to purchase a number of
ADSs equal to five percent (5%) of the ADSs sold to the investors in this offering. The compensation warrants will
have an exercise price of $4.10 per ADS and a term of five years. Pursuant to FINRA Rule 5110(g), the compensation
warrants and any shares issued upon exercise of the compensation warrants shall not be sold, transferred, assigned,
pledged, or hypothecated, or be the subject of any hedging, short sale, derivative, put, or call transaction that would
result in the effective economic disposition of the securities by any person for a period of 180 days immediately
following the date of effectiveness or commencement of sales of this offering, except the transfer of any security:

●by operation of law or by reason of reorganization of our company;

●to any FINRA member firm participating in the offering and the officers or partners thereof, if all securities so
transferred remain subject to the lock-up restriction set forth above for the remainder of the time period;

●if the aggregate amount of securities of our company held by the holder of the compensation warrants or related
persons do not exceed 1% of the securities being offered;

●
that is beneficially owned on a pro-rata basis by all equity owners of an investment fund, provided that no
participating member manages or otherwise directs investments by the fund, and participating members in the
aggregate do not own more than 10% of the equity in the fund; or
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●the exercise or conversion of any security, if all securities received remain subject to the lock-up restriction set forth
above for the remainder of the time period.

In addition, we have agreed to give the Placement Agent a right of first refusal to act as our exclusive financial advisor
or lead underwriter or placement agent during the 10-month period following consummation of this offering if we or
any of our subsidiaries decides to enter into any merger, acquisition or disposition transaction using a financial advisor
or to raise funds by means of a public offering or a private placement of equity or debt securities using an underwriter
or placement agent, other than to current investors or certain investors previously identified to the Placement Agent.

The placement agent may be deemed to be an underwriter within the meaning of Section 2(a)(11) of the Securities Act
and any commissions received by it and any profit realized on the sale of the securities by it while acting as principal
might be deemed to be underwriting discounts or commissions under the Securities Act. The placement agent will be
required to comply with the requirements of the Securities Act and the Exchange Act, including, without limitation,
Rule 10b-5 and Regulation M under the Exchange Act. These rules and regulations may limit the timing of purchases
and sales of our securities by the placement agent. Under these rules and regulations, the placement agent may not
(i) engage in any stabilization activity in connection with our securities; and (ii) bid for or purchase any of our
securities or attempt to induce any person to purchase any of our securities, other than as permitted under the
Exchange Act, until they have completed their participation in the distribution.

The engagement letter agreement provides that we will indemnify the placement agent against specified liabilities,
including liabilities under the Securities Act. We have been advised that, in the opinion of the Securities and
Exchange Commission, indemnification for liabilities under the Securities Act is against public policy as expressed in
the Securities Act and is therefore unenforceable.

The foregoing description of the engagement agreement is only a summary, does not purport to be complete and is
qualified in its entirety by reference to such, a copy of which is attached as an exhibit to our Report on Form 6-K
being filed with the SEC in connection with this offering and is incorporated herein by reference.

The depositary for the ADSs to be issued in this offering is The Bank of New York Mellon.
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LEGAL MATTERS

The validity of the ordinary shares represented by ADSs being offered by this prospectus and other legal matters
concerning this offering relating to Israeli law will be passed upon for us by Doron Tikotzky Kantor Gutman
Cederboum & SRFK, Ramat Gan, Israel. Certain legal matters under United States law relating to this offering will be
passed upon for us by Sichenzia Ross Ference Kesner LLP, New York, New York.

Certain legal matters in connection with this offering will be passed upon for the Placement Agent by Ellenoff
Grossman & Schole LLP with respect to U.S. federal law.

EXPERTS

The financial statements incorporated in this Prospectus by reference to the Annual Report on Form 20-F for the year
ended December 31, 2015 have been so incorporated in reliance on the report of Kesselman & Kesselman, Israel
CPAs, a member firm of PricewaterhouseCoopers International Limited, an independent registered public accounting
firm, given on the authority of said firm as experts in auditing and accounting.

WHERE YOU CAN FIND MORE INFORMATION

We are subject to the informational requirements of the Exchange Act applicable to foreign private issuers. We, as a
“foreign private issuer,” are exempt from the rules under the Exchange Act prescribing certain disclosure and procedural
requirements for proxy solicitations, and our officers, directors and principal shareholders are exempt from the
reporting and “short-swing” profit recovery provisions contained in Section 16 of the Exchange Act, with respect to
their purchases and sales of shares. In addition, we are not required to file annual, quarterly and current reports and
financial statements with the SEC as frequently or as promptly as U.S. companies whose securities are registered
under the Exchange Act. However, we anticipate filing with the SEC, within four months after the end of each fiscal
year, an Annual Report on Form 20-F containing financial statements audited by an independent registered public
accounting firm. We also file with the SEC Current Reports on Form 6-K.

You may read and copy any document we file or furnish with the SEC at the SEC’s Public Reference Room at 100 F
Street, N.E., Washington, D.C. 20549. Please call the SEC at 1-800-SEC-0330 for further information on the
operation of the public reference facilities. You can review our SEC filings and the registration statement by accessing
the SEC’s internet site at http://www.sec.gov.
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We also maintain a website at http://www.xtlbio.com, but information contained on our website does not constitute a
part of this prospectus and is not incorporated by reference into this prospectus.

INCORPORATION OF CERTAIN INFORMATION BY REFERENCE

We are allowed to incorporate by reference the information we file with the SEC, which means that we can disclose
important information to you by referring to those documents. The information incorporated by reference is
considered to be part of this prospectus supplement. We incorporate by reference in this prospectus the documents
listed below, and any future Annual Reports on Form 20-F or Reports on Form 6-K (to that extent that such Form 6-K
indicates that it is intended to be incorporated by reference herein) filed with the SEC pursuant to the Exchange Act
prior to the termination of the offering.  The documents we incorporate by reference are:

·Our Form 20-F for the fiscal year ended December 31, 2015 filed on March 31, 2016;
·Our Report on Form 6-K filed on March 31, 2016;
·Our Report on Form 6-K filed on June 1, 2016;
·Our Report on Form 6-K filed on August 8, 2016;
·Our Report on Form 6-K filed on September 7, 2016;
·Our Report on Form 6-K filed on September 27, 2016;
·Our Report on Form 6-K filed on November 14, 2016;
·Our Report on Form 6-K filed on December 6, 2016;
·Our Report on Form 6-K filed on January 5, 2017;
·Our Report on Form 6-K filed on January 25, 2017;
OurReport on Form 6-K filed on February 17, 2017; and
·The description of our ADSs contained in our Registration Statement on Form 8-A12B filed on July 11, 2013.
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As you read the above documents, you may find inconsistencies in information from one document to another. If you
find inconsistencies between the documents and this prospectus supplement, you should rely on the statements made
in the most recent document. All information appearing in this prospectus supplement is qualified in its entirety by the
information and financial statements, including the notes thereto, contained in the documents incorporated by
reference herein.

We will provide to each person, including any beneficial owner, to whom this prospectus supplement is delivered, a
copy of these filings, at no cost, upon written or oral request to us at the following address: 5 HaCharoshet St.,
Raanana, 4365603 Israel, Attn: Chief Financial Officer, or by calling +972-9-955-7080.

You should rely only on the information contained or incorporated by reference in this prospectus supplement and the
accompanying prospectus.  We have not authorized any other person to provide you with different information.  If
anyone provides you with different or inconsistent information, you should not rely on it.  We are not making an offer
to sell these securities in any jurisdiction where the offer or sale is not permitted. You should assume that the
information appearing in this prospectus supplement is accurate only as of the date on the front cover of this
prospectus supplement, or such earlier date, that is indicated in this prospectus supplement. Our business, financial
condition, results of operations and prospects may have changed since that date.
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INDEMNIFICATION FOR SECURITIES ACT LIABILITIES

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to our directors, officers
and controlling persons pursuant to the foregoing provisions, or otherwise, we have been informed that in the opinion
of the SEC such indemnification is against public policy as expressed in the Securities Act and is, therefore,
unenforceable.

ENFORCEABILITY OF CIVIL LIABILITIES

We are incorporated under the laws of the State of Israel. Service of process upon us, our Israeli subsidiaries, our
directors and officers and the Israeli experts, if any, named in this prospectus, substantially all of whom reside outside
the United States, may be difficult to obtain within the United States. Furthermore, because the majority of our assets
and investments, and substantially all of our directors, officers and such Israeli experts, if any, are located outside the
United States, any judgment obtained in the United States against us or any of them may be difficult to collect within
the United States.

We have been informed by our legal counsel in Israel that it may also be difficult to assert U.S. securities law claims
in original actions instituted in Israel. Israeli courts may refuse to hear a claim based on an alleged violation of U.S.
securities laws reasoning that Israel is not the most appropriate forum to bring such a claim. In addition, even if an
Israeli court agrees to hear a claim, it may determine that Israeli law and not U.S. law is applicable to the claim. There
is little binding case law in Israel addressing these matters. If U.S. law is found to be applicable, the content of
applicable U.S. law must be proved as a fact, which can be a time-consuming and costly process. Certain matters of
procedure will also be governed by Israeli law.
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American Depositary Receipts

Warrants

XTL Biopharmaceuticals Ltd.

This prospectus relates to the offer and sale, from time to time, of American Deposiary Receipts, or ADRs, of XTL
Biopharmaceuticals Ltd., each representing 20 ordinary shares, or warrants to purchase our American Depositary
Receipts, to be sold directly by us, from time to time in one or more offerings. We may offer and sell these securities
to or through one or more underwriters, dealers and agents, or directly to purchasers, on a continuous or delayed basis.

This prospectus describes some of the general terms that apply to our securities. Each time we sell securities, the
specific terms of the offering will be set forth in an amendment to the registration statement of which this prospectus
is a part, or in a supplement to this prospectus, or may be set forth in one or more documents incorporated by
reference into this prospectus.

These securities may be sold directly, on a continuous or delayed basis, by us, through dealers or agents designated
from time to time, to or through underwriters or through a combination of these methods. We may also describe the
plan of distribution for any particular offering of these securities in any applicable prospectus supplement. If any
agents, underwriters or dealers are involved in the sale of any securities in respect of which this prospectus is being
delivered, we will disclose their names and the nature of our arrangements with them in a prospectus supplement. The
net proceeds we expect to receive from any sale will also be included in a prospectus supplement.

Our ADRs are traded on the Nasdaq Capital Market, or Nasdaq, and our ordinary shares are listed on the Tel-Aviv
Stock Exchange, or TASE, under the symbol “XTLB”. On April 1, 2014, the closing price of our ADRs on Nasdaq was
$4.05 per share and the closing price of our ordinary shares on the TASE was NIS 61.3 per share.
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Investing in our securities involves certain risks. You should carefully consider the “Risk Factors” section
beginning on page 4 of this prospectus before buying our securities.

Neither the Securities and Exchange Commission, the Israel Securities Authority, nor any state securities
commission has approved or disapproved of these securities or passed upon the accuracy or completeness of
this prospectus, including any prospectus supplement, free writing prospectus or document incorporated by
reference. Any representation to the contrary is a criminal offense under the laws of the United States and the
laws of the State of Israel.

The date of this prospectus is April 4, 2014.
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You should rely only on the information contained or incorporated by reference in this prospectus or any
applicable prospectus supplement. We have not authorized anyone to provide you with information or make
any representation other than the information contained in, or incorporated by reference into, this prospectus
and any accompanying prospectus supplement. This prospectus and any accompanying prospectus supplement
do not constitute an offer to sell or a solicitation of an offer to buy any securities other than the securities
offered hereby, and this prospectus and any accompanying prospectus supplement does not constitute an offer
to sell or a solicitation of an offer to buy under circumstances and in jurisdictions where it is unlawful to do so.

You should not assume that the information contained in this prospectus, any accompanying prospectus
supplement or in any document incorporated by reference into this prospectus or any accompanying
prospectus supplement is accurate or complete as of any date, other than the date of the applicable document.
Our business, financial condition, results of operations and prospects may have changed since that date.

We are a “foreign private issuer” as defined in Rule 3b-4 under the Securities Exchange Act of 1934, or the
Exchange Act. As a result, our proxy solicitations are not subject to the disclosure and procedural
requirements of Regulation 14A under the Exchange Act and transactions in our equity securities by our
officers and directors are exempt from Section 16 of the Exchange Act. In addition, we are not required under
the Exchange Act to file periodic reports and financial statements as frequently or as promptly as U.S.
companies whose securities are registered under the Exchange Act.
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IMPORTANT INFORMATION ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement on Form F-3 that we filed with the United States Securities and
Exchange Commission, or SEC, with respect to our ADRs and warrants to purchase our ADRs, which may be offered
and sold from time to time in one or more offerings by us.

We may add to or modify in a prospectus supplement any of the information contained in this prospectus or in the
documents that we have incorporated into this prospectus by reference. To the extent that any statement made in a
prospectus supplement conflicts with a statement made in this prospectus, the statements made in the prospectus
supplement will be deemed to modify or supersede those made in this prospectus.

The rules of the SEC allow a company to incorporate by reference certain information into this prospectus. See
“Incorporation of Certain Information by Reference” for a description of the documents from which information is
incorporated, and where you can get a copy of such documents.

Before you invest in our securities, you should carefully read this prospectus and any prospectus supplement together
with the additional information described in the sections entitled “Risk Factors,” “Where You Can Find Additional
Information About Us” and “Incorporation of Documents by Reference” in this prospectus.

In this prospectus, unless otherwise indicated or the context otherwise requires:

· the terms “we,” “us”, “our,” “the company,” “our company,” or “XTL” refer to XTL Biopharmaceuticals, Ltd., an Israeli company
and its consolidated subsidiaries;

·“Our shares,” “ordinary shares” and similar expressions refer to our Ordinary Shares, nominal value 0.1 New Israeli
Shekels, or NIS, per share;

· “ADRs” refers to the American Depositary Receipts, each of which evidence 20 American Depositary Shares;

·“ADSs” refers to our American Depositary Shares, which are Ordinary shares that have been deposited with the Bank
of New York Mellon, or the “Depositary”; and
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· “US$,” “dollars” or “U.S. dollars” refers to the legal currency of the United States, unless otherwise indicated.

This prospectus is part of a registration statement on Form F-3 that we filed with the SEC utilizing a shelf registration
process permitted under the Securities Act of 1933, as amended, or the Securities Act. By using a shelf registration
statement, we or any selling security holder may sell any of our securities from time to time and in one or more
offerings. Each time we or any selling security holder sell securities, we may provide a supplement to this prospectus
that contains specific information about the securities being offered and the specific terms of that offering. The
supplement may also add, update or change information contained in this prospectus. If there is any inconsistency
between the information in this prospectus and any prospectus supplement, you should rely on the prospectus
supplement.
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SPECIAL CAUTIONARY NOTICE REGARDING FORWARD-LOOKING STATEMENTS

Certain statements and matters discussed in this prospectus, the documents incorporated by reference, any related
prospectus and any related free writing prospectus constitute “forward-looking statements” within the meaning of, and
intended to qualify for safe harbor from liability established by the Securities Act, the Securities Exchange Act of
1934, as amended, or the Exchange Act, and the Private Securities Litigation Act of 1995. Forward-looking
statements are statements that are not historical facts and may contain estimates, assumptions, projections, belief,
expectations, future plans and strategies, anticipated events and/or trends. Statements related to our future financial
condition, results of operations and expected market growth are examples of forward-looking statements. Such
forward-looking statements involve known and unknown risks, uncertainties and other important factors that could
cause our actual results, performance, or results to differ materially from historical results or any future results,
performance or achievements expressed, suggested or implied by such forward-looking statements. In some instances,
you can identify these forward-looking statements by words such as “anticipates,” “believes,” “estimates,” “expects,” “intends,”
“may,” “plan,” “potential,” “will,” “should,” “would,” or similar expressions, including their negatives. These forward-looking
statements include, without limitation, statements relating to our expectations and beliefs regarding:

· fluctuations in the market price of our securities;

· the possibility that our securities could be delisted from Nasdaq or the TASE;

· potential dilution to the holders of our securities as a result of future issuances of our securities;

· fluctuations in our results of operations;

· the accuracy of our financial forecasts in our drug development activity as well as in our medical device activity and
the uncertainty regarding the adequacy of our liquidity to pursue our complete business objectives;

· the timing and cost of the in-licensing, partnering and acquisition of new product opportunities;

·
the timing of expenses associated with product development and manufacturing of the proprietary drug candidates
that we have acquired – hCDR1 for the treatment of Lupus, rHuEPO for the treatment of Multiple Myeloma,
SAM-101 for the treatment of Schizophrenia, and those that may be in-licensed, partnered or acquired;

· the costs involved in prosecuting and enforcing patent claims and other intellectual property rights; and

· other risks and uncertainties described in this prospectus.
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The risks included in this section are not exhaustive. You should carefully consider the section entitled “Risk Factors” in
this prospectus and reports filed with or furnished to the SEC, which include additional factors that could impact our
business and financial performance, before making any investment decision with respect to our securities. If any of
these trends, risks or uncertainties actually occurs or continues, our business, financial condition and results of
operations could be adversely affected, the trading prices of our securities could decline and you could lose all or part
of your investment.

Forward-looking statements contained in this prospectus and documents incorporated by reference into this prospectus
are based on our current plans, estimates and projections. Therefore, you should not place undue reliance on any
forward-looking statement as a prediction of future results. Forward-looking statements made in this prospectus and
the documents incorporated by reference are made as of the date of the respective documents, and we undertake no
obligation to update them in light of new information or future results. Except as required by law, we assume no
responsibility for updating any forward-looking statements.
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PROSPECTUS SUMMARY

This summary provides a brief overview of the key aspects of XTL Biopharmaceuticals Ltd. and certain material terms
of the securities that may be offered that are known as of the date of this prospectus. For a more complete
understanding of the terms of a particular issuance of offered securities, and before making your investment decision,
you should carefully read:

•this prospectus, which explains the general terms of the securities that we may offer;

•
the accompanying prospectus supplement for such issuance, which explains the specific terms of the securities being
offered and which may update or change information in this prospectus; and

•
the documents referred to in “Where You Can Find Additional Information” for information about us, including our
financial statements.

Our Company

We are a biopharmaceutical company engaged in the acquisition and development of pharmaceutical drugs for the
treatment of unmet medical needs. Our current drugs under development are for the treatment of Systemic Lupus
Erythematosus, or SLE, Multiple Myeloma and Schizophrenia.

Our lead program is hCDR1, a Phase II-ready asset for the treatment of SLE, the most prominent type of Lupus. Only
one new treatment, Benlysta, has been approved in the last 50 years for the treatment of SLE. Lupus is a chronic
autoimmune disease involving many systems in the human body, including joints, kidneys, the central nervous
system, heart, the hematological system and others. The biologic basis of the disease is a defect in the immune
(defense) system, leading to production of self (auto) antibodies, attacking the normal organs and causing irreversible
damage.

hCDR1, is a peptide that is administered subcutaneously and acts as a disease-specific treatment to modify the
SLE-related autoimmune process. It does so by specific upstream immunomodulation through the generation of
regulatory T cells, reducing inflammation and resuming immune balance. More than 40 peer-reviewed papers have
been published on hCDR1. Two placebo controlled Phase I trials and a placebo controlled Phase II trial, the
PRELUDE trial, were conducted by Teva Pharmaceutical Industries Ltd., or Teva, which had previously in-licensed
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hCDR1 from Yeda Research and Development Company Ltd., or Yeda. The studies consisted of over 400 patients,
demonstrating that hCDR1 is well tolerated by patients and has a favorable safety profile. The PRELUDE trial did not
achieve its primary efficacy endpoint based on the SLEDAI scale, resulting in Teva returning the asset to
Yeda. However, the PRELUDE trial showed encouraging results in its secondary clinical endpoint, the BILAG index,
and, in fact, the 0.5 mg weekly dose showed a substantial effect. Multiple post-hoc analyses also showed impressive
results for this dose using the BILAG index. Such dose will be the focus of the clinical development plan moving
forward. Subsequent to Teva’s return of the program to Yeda, the US Food and Drug Administration, or FDA, directed
that the primary endpoint in future trials for Lupus therapies, including those for hCDR1, should be based on either
the BILAG index or the SLE Responder Index. Given the FDA's recommendation and the positive findings from the
PRELUDE trial (which showed a substantial effect in the BILAG index), XTL intends to initiate a new Phase II
clinical trial, which will include the 0.5 mg (and a 0.25 mg) weekly dose of hCDR1.

Our second compound is rHuEPO, which we intend to develop for the extension of survival of patients with
advanced/end-stage Multiple Myeloma. Erythropoietin, or EPO, is a glycoprotein hormone produced mainly by the
kidney. It is the major growth regulator of the erythroid lineage. EPO stimulates erythropoiesis, the production of red
blood cells, by binding to its receptor on the surface of erythroid progenitor cells, promoting their proliferation and
differentiation and maintaining their viability. Over the last decade, several reports have indicated that the action of
EPO is not restricted to the erythroid compartment, but may have additional biological, and consequently potential
therapeutic properties, broadly beyond erythropoiesis. rHuEPO is used in clinical practice for the treatment of various
anemias including anemia of kidney disease and cancer-related anemia.

1
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Currently incurable, Multiple Myeloma is a severe plasma cell malignancy characterized by the accumulation and
proliferation of clonal plasma cells in the marrow, leading to the gradual replacement of normal hematopoiesis. The
course of the disease is progressive, and various complications occur, until death. This devastating disease affects the
bone marrow, bones, kidneys, heart and other vital organs. It is characterized by pain, recurrent infections, anemia and
pathological fractures. In the course of the disease, many patients become gradually disabled and bed-ridden.

The median overall survival duration today with chemotherapy and other novel treatments is about five years. These
treatments have severe side effects, including the suppression of the immune system, susceptibility to infections,
nausea, vomiting and bleeding disorders.

A clinical observation confirmed the high success rate of rHuEPO in treating the anemia in patients with Multiple
Myeloma. Six patients with very poor prognostic features of Multiple Myeloma, whose expected survival was less
than six months continued treatment with rHuEPO beyond the initial designed 12 week period, and they lived for
45–133 months cumulatively with the Multiple Myeloma diagnosis and 38–94 months with rHuEPO (with a good
quality of life).

The Company was granted an Orphan-drug designation from the FDA in May 2011, for rHuEPO. In the US,
Orphan-drug designation is granted by the FDA Office of Orphan Drug Products to novel drugs or biologics that treat
a rare disease or condition affecting fewer than 200,000 patients in the US. The designation provides the drug
developer with a seven-year period of US marketing exclusivity if the drug is the first of its type approved for the
specified indication or if it demonstrates superior safety, efficacy, or a major contribution to patient care versus
another drug of its type previously granted the designation for the same indication, as well as with tax credits for
clinical research costs, the ability to apply for annual grant funding, clinical research trial design assistance and waiver
of Prescription Drug User Fee Act filing fees.

Our third program, SAM-101, is based on the technology we in-licensed from MinoGuard Ltd. and involves the
development of combination drugs for psychotic diseases, with a focus on Schizophrenia. MinoGuard completed a
phase 2a study on SAM-101 in accordance with the Helsinki guidelines at the Shalvata Medical Center in Israel.
SAM-101 is a unique proprietary combination of antipsychotic drugs and a known medicinal compound
(minocycline). Schizophrenia is a chronic disorder that requires lifelong medication. While most of the available drugs
are effective in remitting Schizophrenia’s “positive symptoms” (hallucinations, delusions, agitation), even the best
available drug is only partially effective in remitting several of the most disturbing features of the disease, referred to
as “negative symptoms” (apathy, poverty of speech, emotional withdrawal, depression) and severe cognitive
impairment. This deficiency results in schizophrenic patients’ poor quality of life. In addition, noncompliance results in
aggravation of symptoms, which frequently causes lengthy hospitalization periods.
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Following in-vivo studies demonstrating the efficacy of minocycline treatment in a Schizophrenia murine mode,
MinoGuard demonstrated in a successful phase 2a clinical study that the combination of atypical antipsychotic drugs
and minocycline maintains treatment efficacy and reduces side effects associated with current therapy as compared to
antipsychotic treatment alone. At least two independent clinical research groups (Manchester, UK and Japan) have
replicated these results, further supporting MinoGuard's hypothesis.

Our legal and commercial name is XTL Biopharmaceuticals Ltd. We are a biopharmaceutical company engaged in the
acquisition and development of pharmaceutical products for the treatment of unmet medical needs.

We are incorporated in the State of Israel. Our principal offices are located at Herzliya Business Park, 85 Medinat
Hayehudim Street, Building G, PO Box 4033, Herzliya 46140, Israel, and our telephone number is +972-9-955-7080.
XTL Biopharmaceuticals, Inc., our wholly-owned US subsidiary and agent for service of process in the US, can be
reached at XTL Biopharmaceuticals, Inc. c/o Corporation Trust Company, Corporation Trust Center, 1209 N. Orange
Street, Wilmington, Delaware 19801, or by telephone at (800) 677-3394. Our primary internet address is
www.xtlbio.com. None of the information on our website is part of this prospectus or the registration statement of
which this prospectus is a part and no portion of such information is incorporated herein.
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RISK FACTORS

Before you invest in our securities you should understand the high degree of risk involved. You should carefully
consider the risks described below and other information in this report, including our financial statements and related
notes included elsewhere in this report, before you decide to purchase our securities. If any of the following risks
actually occur, our business, financial condition and operating results could be adversely affected. As a result, the
trading price of our securities could decline and you could lose part or all of your investment.

Risks Related to Our Business

We have incurred substantial operating losses since our inception. We expect to continue to incur losses in the
future in our drug development activity and may incur losses in our medical device activity and may never become
profitable.

You should consider our prospects in light of the risks and difficulties frequently encountered by development stage
companies. We have incurred operating losses since our inception and expect to continue to incur operating losses for
the foreseeable future. As of December 31, 2013, we had an accumulated accounting deficit of approximately $146
million. We have not yet commercialized any of our drug candidates or technologies and cannot be sure we will ever
be able to do so. Even if we commercialize one or more of our drug candidates or technologies, we may not become
profitable. Our ability to achieve profitability depends on a number of factors, including our ability to complete our
development efforts, consummate out-licensing agreements, obtain regulatory approval for our drug candidates and
technologies and successfully commercialize them.

In addition, in July 2012 we acquired control over InterCure Ltd. (“InterCure”), a public company whose shares are
traded on the Tel Aviv Stock Exchange (“TASE”) and which develops a home therapeutic device for non-medicinal and
non-invasive treatment of various diseases such as hypertension, heart failure, sleeplessness and mental stress and
markets and sells a home therapeutic device for hypertension. As of the date hereof, we hold approximately 54.72% of
the issued and outstanding shares of InterCure. In the year ended December 31, 2013, InterCure's revenues amounted
to approximately $2,369,000 and losses attributable to the investment in InterCure amounted to approximately
$2,600,000 (including InterCure’s operating losses, as well as losses recorded by the Company for amortization of
identifiable intangible assets in the amount of approximately $292,000 and impairment of said intangible assets in the
amount of approximately $1,729,000). InterCure has had recurring losses and presently does not have sufficient cash
and other resources to meet its future plans beyond July 2015.

If our competitors develop and market products that are less expensive, more effective or safer than our products,
our revenues and results may be harmed and our commercial opportunities may be reduced or eliminated.
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The pharmaceutical industry is highly competitive. Our commercial opportunities may be reduced or eliminated if our
competitors develop and market products that are less expensive, more effective or safer than our products. Other
companies have drug candidates in various stages of pre-clinical or clinical development to treat diseases for which
we are also seeking to discover and develop drug candidates. Some of these potential competing drugs are already
commercialized or are further advanced in development than our drug candidates and may be commercialized earlier.
Even if we are successful in developing safe, effective drugs, our products may not compete successfully with
products produced by our competitors, who may be able to market their drugs more effectively.

Our competitors include pharmaceutical companies and biotechnology companies, as well as universities and public
and private research institutions. In addition, companies that are active in different but related fields present
substantial competition for us. Many of our competitors have significantly greater capital resources, larger research
and development staffs and facilities and greater experience in drug development, regulation, manufacturing and
marketing than we do. These organizations also compete with us to recruit qualified personnel, attract partners for
joint ventures or other collaborations, and license technologies that are competitive with ours. As a result, our
competitors may be able to more easily develop products that could render our technologies or our drug candidates
obsolete or noncompetitive.
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Development of new drugs, medical technologies and competitive medical devices may damage the demand for our
products without any certainty that we will successfully and effectively contend with those competitors.

If we lose our key personnel or are unable to attract and retain additional personnel, our business could be
harmed.

As of the date hereof, XTL had three full-time employees and three part-time service providers (one of whom is an
officer). As of the same date InterCure had six full-time employees and service providers and two part-time service
providers.

To successfully develop our drug candidates and technologies, we must be able to attract and retain highly skilled
personnel, including consultants and employees. The retention of their services cannot be guaranteed.

Our failure to retain and/or recruit such professionals might impair our performance and materially affect our
technological and product development capabilities and our product marketing ability.

Any acquisitions or in-licensing transactions we make may dilute your equity or require a significant amount of
our available cash and may not be scientifically or commercially successful.

As part of our business strategy, we may effect acquisitions or in-licensing transactions to obtain additional
businesses, products, technologies, capabilities and personnel. If we complete one or more such transactions in which
the consideration includes our ordinary shares or other securities, your equity in us may be significantly diluted. If we
complete one or more such transactions in which the consideration includes cash, we may be required to use a
substantial portion of our available cash.

Acquisitions and in-licensing transactions also involve a number of operational risks, including:

· difficulty and expense of assimilating the operations, technology or personnel of the business;

·our inability to attract and retain management, key personnel and other employees necessary to conduct the business;

Edgar Filing: XTL BIOPHARMACEUTICALS LTD - Form 424B5

48



·our inability to maintain relationships with key third parties, such as alliance partners, associated with the business;

· exposure to legal claims for activities of the business prior to the acquisition;

· the diversion of our management’s attention from our other drug development and medical device businesses; and

·the potential impairment of substantial goodwill and write-off of in-process research and development costs,
adversely affecting our reported results of operations.

In addition, the basis for completing the acquisition or in-licensing could prove to be unsuccessful as the drugs or
processes involved could fail to be scientifically or commercially viable. We may also be required to pay third parties
substantial transaction fees, in the form of cash or ordinary shares, in connection with such transactions.

If any of these risks occur, it could have an adverse effect on both the business we acquire or in-license and our
existing operations.

We face product liability risks and may not be able to obtain adequate insurance.

The use of our drug candidates and technologies in clinical trials, and the sale of any approved products (drugs or
medical devices), exposes us to liability claims. If we cannot successfully defend ourselves against product liability
claims, we may incur substantial liabilities or be required to cease clinical trials of our drug candidates and
technologies or limit commercialization of any approved products.
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We believe that we will be able to obtain sufficient product liability insurance coverage for our planned clinical trials.
We intend to expand our insurance coverage to include the commercial sale of any approved products if marketing
approval is obtained; however, insurance coverage is becoming increasingly expensive. We may not be able to
maintain insurance coverage at a reasonable cost. We may not be able to obtain additional insurance coverage that will
be adequate to cover product liability risks that may arise. Regardless of merit or eventual outcome, product liability
claims may result in:

· decreased demand for a product;

· damage to our reputation;

· inability to continue to develop a drug candidate or technology;

· withdrawal of clinical trial volunteers; and

· loss of revenues.

Consequently, a product liability claim or product recall may result in material losses.

Risks related to our drug development business

If we are unable to successfully complete our clinical trial programs for our drug candidates, or if such clinical
trials take longer to complete than we project, our ability to execute our current business strategy will be adversely
affected.

Whether or not and how quickly we complete clinical trials depends in part upon the rate at which we are able to
engage clinical trial sites and, thereafter, the rate of enrollment of patients, and the rate at which we are able to collect,
clean, lock and analyze the clinical trial database. Patient enrollment is a function of many factors, including the size
of the patient population, the proximity of patients to clinical sites, the eligibility criteria for the study, the existence of
competitive clinical trials, and whether existing or new drugs are approved for the indication we are studying. We are
aware that other companies are planning clinical trials that will seek to enroll patients with the same diseases and
stages as we are studying. If we experience delays in identifying and contracting with sites and/or in patient
enrollment in our clinical trial programs, we may incur additional costs and delays in our development programs, and
may not be able to complete our clinical trials on a cost-effective or timely basis.
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If third parties on which we will have to rely for clinical trials do not perform as contractually required or as we
expect, we may not be able to obtain regulatory approval for or commercialize our products.

We will have to depend on independent clinical investigators, and other third-party service providers to conduct the
clinical trials of our drug candidates and technologies. We also may, from time to time, engage a clinical research
organization for the execution of our clinical trials. We will rely heavily on these parties for successful execution of
our clinical trials, but we will not control many aspects of their activities. Nonetheless, we are responsible for
confirming that each of our clinical trials is conducted in accordance with the general investigational plan and
protocol. Our reliance on these third parties that we do not control does not relieve us of our responsibility to comply
with the regulations and standards of the FDA and/or other foreign regulatory agencies/authorities relating to good
clinical practices. Third parties may not complete activities on schedule or may not conduct our clinical trials in
accordance with regulatory requirements or the applicable trial’s plans and protocols. The failure of these third parties
to carry out their obligations could delay or prevent the development, approval and commercialization of our products,
or could result in enforcement action against us.

Our international clinical trials may be delayed or otherwise adversely impacted by social, political and economic
factors affecting the particular foreign country.

We may conduct clinical trials in different geographical locations. Our ability to successfully initiate, enroll and
complete a clinical trial in any of these countries, or in any future foreign country in which we may initiate a clinical
trial, are subject to numerous risks unique to conducting business in foreign countries, including:
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· difficulty in establishing or managing relationships with clinical research organizations and physicians;

· different standards for the conduct of clinical trials and/or health care reimbursement;

· our inability to locate qualified local consultants, physicians, and partners;

· the potential burden of complying with a variety of foreign laws, medical standards and regulatory requirements,
including the regulation of pharmaceutical products and treatment; and

·general geopolitical risks, such as political and economic instability, and changes in diplomatic and trade relations.

Any disruption to our international clinical trial program could significantly delay our product development efforts.

If the clinical data related to our drug candidates and technologies do not confirm positive early clinical data or
preclinical data, our corporate strategy and financial results will be adversely impacted.

Our drug candidates and technologies are ready to enter into clinical stages. Specifically, our lead product candidates,
hCDR1 and Recombinant Human Erythropoietin (rHuEPO) are each planned for and/or ready for a Phase 2 clinical
study. In order for our candidates to proceed to later stage clinical testing or marketing approval, they must show
positive clinical and/or preclinical data.

Preliminary results of pre-clinical, clinical observations or clinical tests do not necessarily predict the final results, and
promising results in pre-clinical, clinical observations or early clinical testing might not be obtained in later clinical
trials. Drug candidates in the later stages of clinical development may fail to show the desired safety and efficacy
traits despite having progressed through initial clinical testing. Any negative results from future tests may prevent us
from proceeding to later stage clinical testing or marketing approval, which would materially impact our corporate
strategy, and our financial results may be adversely impacted.

We have limited experience in conducting and managing clinical trials necessary to obtain regulatory approvals. If
our drug candidates and technologies do not receive the necessary regulatory approvals, we will be unable to
commercialize our products.
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We have not received, and may never receive, regulatory approval for commercial sale for hCDR1, rHuEPO or
SAM-101. We currently do not have any drug candidates pending approval with the FDA or with regulatory
authorities of other countries. We will need to conduct significant additional research and human testing before we
can apply for product approval with the FDA or with regulatory authorities of other countries. In order to obtain FDA
approval to market a new drug product, we or our potential partners must demonstrate proof of safety and efficacy in
humans. To meet these requirements, we and/or our potential partners will have to conduct “adequate and
well-controlled” clinical trials.

Clinical development is a long, expensive and uncertain process. Clinical trials are very difficult to design and
implement, in part because they are subject to rigorous regulatory requirements. Satisfaction of regulatory
requirements typically depends on the nature, complexity and novelty of the product and requires the expenditure of
substantial resources. The commencement and rate of completion of clinical trials may be delayed by many factors,
including:

· obtaining regulatory approvals to commence a clinical trial;

·reaching agreement on acceptable terms with prospective CROs, and trial sites, the terms of which can be subject to
extensive negotiation and may vary significantly among different CROs and trial sites;
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·slower than expected rates of patient recruitment due to narrow screening requirements and competing clinical
studies;

· the inability of patients to meet protocol requirements imposed by the FDA or other regulatory authorities;

· the need or desire to modify our manufacturing process;

·delays, suspension, or termination of the clinical trials due to the institutional review board responsible for overseeing
the study at a particular study site; and

· government or regulatory delays or “clinical holds” requiring suspension or termination of the trials.

Following the completion of a clinical trial, regulators may not interpret data obtained from pre-clinical and clinical
tests of our drug candidates and technologies the same way that we do, which could delay, limit or prevent our receipt
of regulatory approval. In addition, the designs of any clinical trials may not be reviewed or approved by the FDA
prior to their commencement, and consequently the FDA could determine that the parameters of any studies are
insufficient to demonstrate proof of safety and efficacy in humans. Failure to approve a completed study could also
result from several other factors, including unforeseen safety issues, the determination of dosing, low rates of patient
recruitment, the inability to monitor patients adequately during or after treatment, the inability or unwillingness of
medical investigators to follow our clinical protocols, and the lack of effectiveness of the trials.

Additionally, the regulators could determine that the studies indicate the drugs may have serious side effects. In the
US, this is called a black box warning, which is a type of warning that appears on the package insert for prescription
drugs indicating that they may cause serious adverse effects. A black box warning means that medical studies indicate
that the drug carries a significant risk of serious or even life-threatening adverse effects.

If the clinical trials fail to satisfy the criteria required, the FDA and/or other regulatory agencies/authorities may
request additional information, including additional clinical data, before approval of marketing a product. Negative or
inconclusive results or medical events during a clinical trial could also cause us to delay or terminate our development
efforts. If we experience delays in the testing or approval process, or if we need to perform more or larger clinical
trials than originally planned, our financial results and the commercial prospects for our drug candidates and
technologies may be materially impaired.

Clinical trials have a high risk of failure. A number of companies in the pharmaceutical industry, including
biotechnology companies, have suffered significant setbacks in clinical trials, even after achieving promising results
in earlier trials. It may take us many years to complete the testing of our drug candidates and technologies, and failure
can occur at any stage of this process.
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Even if regulatory approval is obtained, our products and their manufacture will be subject to continual review, and
there can be no assurance that such approval will not be subsequently withdrawn or restricted. Changes in applicable
legislation or regulatory policies, or discovery of problems with the products or their manufacture, may result in the
imposition of regulatory restrictions, including withdrawal of the product from the market, or result in increased costs
to us.

Because all of our proprietary drug candidates and technologies are licensed to us by third parties, termination of
these license agreements could prevent us from developing our drug candidates.

We do not own any of our drug candidates and technologies. We have licensed the rights, patent or otherwise, to our
drug candidates from third parties. We have licensed hCDR1, a phase 2 clinical stage asset for the treatment of SLE
from Yeda. We licensed a use patent for the use of Recombinant Human Erythropoietin (rHuEPO) for the
prolongation of Multiple Myeloma patients’ survival and improvement of their quality of life from Bio-Gal Ltd., or
Bio-Gal, who in turn licensed it from Mor Research Applications Ltd., an Israeli corporation and licensing arm of
Kupat Holim Clalit, one of the largest HMOs in Israel (“Mor”) and Yeda. We have licensed a patent on SAM-101 for
the treatment of psychotic disorders from MinoGuard Ltd., or MinoGuard, who in turn licensed it from Mor.
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These license agreements require us to meet development or financing milestones and impose development and
commercialization due diligence requirements on us. In addition, under these agreements, we must pay royalties on
sales of products resulting from licensed drugs and technologies and pay the patent filing, prosecution and
maintenance costs related to the licenses. While we have the right to defend patent rights related to our licensed drug
candidates and technologies, we are not obligated to do so. In the event that we decide to defend our licensed patent
rights, we will be obligated to cover all of the expenses associated with that effort. If we do not meet our obligations
in a timely manner, or if we otherwise breach the terms of our agreements, our licensors could terminate the
agreements, and we would lose the rights to our drug candidates and technologies. From time to time, in the ordinary
course of business, we may have disagreements with our licensors or collaborators regarding the terms of our
agreements or ownership of proprietary rights, which could lead to delays in the research, development, collaboration
and commercialization of our drug candidates, or could require or result in litigation or arbitration, which could be
time-consuming and expensive.

If we do not establish or maintain drug development and marketing arrangements with third parties, we may be
unable to commercialize our drug candidates and technologies into products.

We are an emerging company and do not possess all of the capabilities to fully commercialize our drug candidates and
technologies on our own. From time to time, we may need to contract with third parties to:

· assist us in developing, testing and obtaining regulatory approval for some of our compounds and technologies;

· manufacture our drug candidates; and

· market and distribute our products.

We can provide no assurance that we will be able to successfully enter into agreements with such third-parties on
terms that are acceptable to us. If we are unable to successfully contract with third parties for these services when
needed, or if existing arrangements for these services are terminated, whether or not through our actions, or if such
third parties do not fully perform under these arrangements, we may have to delay, scale back or end one or more of
our drug development programs or seek to develop or commercialize our drug candidates and technologies
independently, which could result in delays. Further, such failure could result in the termination of license rights to
one or more of our drug candidates and technologies. Moreover, if these development or marketing agreements take
the form of a partnership or strategic alliance, such arrangements may provide our collaborators with significant
discretion in determining the efforts and resources that they will apply to the development and commercialization of
our products. Accordingly, to the extent that we rely on third parties to research, develop or commercialize our
products, we may be unable to control whether such products will be scientifically or commercially successful.
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Even if we or our collaborative/strategic partners or potential collaborative/strategic partners receive approval to
market our drug candidates, if our products fail to achieve market acceptance, we will never record meaningful
revenues.

Even if our products are approved for sale, they may not be commercially successful in the marketplace. Market
acceptance of our product candidates will depend on a number of factors, including:

•perceptions by members of the health care community, including physicians, of the safety and efficacy of our
products;

• the rates of adoption of our products by medical practitioners and the target populations for our products;
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•the potential advantages that our products offer over existing treatment methods or other products that may be
developed;

• the cost-effectiveness of our products relative to competing products including potential generic competition;

• the availability of government or third-party pay or reimbursement for our products;

•the side effects of our products which may lead to unfavorable publicity concerning our products or similar products;
and

• the effectiveness of our and/or partners' sales, marketing and distribution efforts.

Specifically, each of hCDR1, rHuEPO or SAM-101, if successfully developed and commercially launched for the
treatment of SLE, Multiple Myeloma or Schizophrenia, respectively, will compete with both currently marketed and
new products marketed by other companies. Health care providers may not accept or utilize any of our product
candidates. Physicians and other prescribers may not be inclined to prescribe our products unless our products bring
clear and demonstrable advantages over other products currently marketed for the same indications. Because we
expect sales of our products to generate substantially all of our revenues in the long-term, the failure of our products to
find market acceptance would harm our business and could require us to seek additional financing or other sources of
revenue.

If the third parties upon whom we rely to manufacture our products do not successfully manufacture our products,
our business will be harmed.

We do not currently have the ability to manufacture the compounds that we need to conduct our clinical trials and,
therefore, rely upon, and intend to continue to rely upon, certain manufacturers to produce and supply our drug
candidates for use in clinical trials and for future sales. In order to commercialize our products, such products will
need to be manufactured in commercial quantities while adhering to all regulatory and other local requirements, all at
an acceptable cost. We may not be able to enter into future third-party contract manufacturing agreements on
acceptable terms, if at all.

If our contract manufacturers or other third parties fail to deliver our product candidates for clinical use on a timely
basis, with sufficient quality, and at commercially reasonable prices, and we fail to find replacement manufacturers or
sources, we may be required to delay or suspend clinical trials or otherwise discontinue development and production
of our drug candidates.
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Our contract manufacturers will be required to produce our clinical drug candidates under strict compliance with
current Good Manufacturing Practices, or cGMP, in order to meet acceptable regulatory standards for our clinical
trials. If such standards change, the ability of contract manufacturers to produce our drug candidates on the schedule
we require for our clinical trials may be affected. In addition, contract manufacturers may not perform their
obligations under their agreements with us or may discontinue their business before the time required by us to
successfully produce and market our drug candidates. Any difficulties or delays in our contractors’ manufacturing and
supply of drug candidates could increase our costs, cause us to lose revenue or make us postpone or cancel clinical
trials.

In addition, our contract manufacturers will be subject to ongoing periodic, unannounced inspections by the FDA and
corresponding foreign or local governmental agencies to ensure strict compliance with, among other things, cGMP, in
addition to other governmental regulations and corresponding foreign standards. We will not have control over, other
than by contract, third-party manufacturers’ compliance with these regulations and standards. No assurance can be
given that our third-party manufacturers will comply with these regulations or other regulatory requirements now or in
the future.

9

Edgar Filing: XTL BIOPHARMACEUTICALS LTD - Form 424B5

59



In the event that we are unable to obtain or retain third-party manufacturers, we will not be able to commercialize our
products as planned. If third-party manufacturers fail to deliver the required quantities of our products on a timely
basis and at commercially reasonable prices, our ability to develop and deliver products on a timely and competitive
basis may be adversely impacted and our business, financial condition or results of operations will be materially
harmed.

Risks related to our Medical Device business:

InterCure's products are manufactured by a single manufacturer, which has limited production capacity. In the
case of a sharp increase in demand for InterCure's products, it may take a few months to adjust the production
capacity to demand.

As of the date hereof, InterCure meets all its production needs through subcontractors and particularly a major
subcontractor in China which has been manufacturing the RESPeRATE Ultra versions since November 2008. In 2013,
InterCure manufactured an average of less than 1,000 product units a month. The Chinese production line's monthly
manufacturing capacity is about 10,000. In the event of increased demand, it may take a few months to increase the
manufacturing capacity. The time needed to prepare for increased production mainly depends on the ability of the
component suppliers to respond to increased order volumes and the availability of components with variable
manufacturing technology.

There is no certainty as to whether we will be capable of developing additional medical device applications based
on InterCure's intellectual property.

Based on its intellectual property and the technologies it developed, InterCure aims to develop additional products in
the future in order to broaden its product offering. It is uncertain whether InterCure will be capable of fulfilling the
technological, clinical and regulatory or other requirements applicable during the process of developing new products.
Additionally, there is no certainty that InterCure will have the required financing resources available to fund such
development.

Failure or delay in submission or revoking the approvals, permits and licenses required for marketing our medical
devices products may significantly damage our results of operations and financial condition.

Marketing InterCure products worldwide is subject to receiving and maintaining the validity of the permits and
regulatory accreditation from a variety of international bodies such as the FDA. InterCure has already received
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regulatory approvals for marketing its products in the US, Europe, Canada, South Korea and Israel. Processes for
receiving certification and permits, as mentioned, for marketing in additional territories, specifically in Japan, and the
receipt of approvals and permits for marketing future InterCure products, to the extent required, is an intensive and
costly process that stretches over a period of between three months to several years. Changes in legislation and/or the
policies of the regulatory bodies or new legislation may delay the process of receiving the required permits, a delay
that may cause the Company additional expenses or result in revoking the existing ones. Additionally, there is no
certainty that InterCure will receive the permits required for marketing its future products. Should InterCure fail to
receive the aforementioned certificates and permits or existing certificates or permits be revoked, there may be a
adverse impact on our results of operations and financial condition.

Risks Related to Our Financial Condition

The Company's revenues from operations derive from InterCure's business, and are not sufficient at this stage to
support the financing of our entire operations. We fund our operations from our own capital and from external
sources by way of issuing equity securities. If we need to raise additional capital and are unable to do so on terms
favorable to us, or at all, we may not be able to continue our operations.

The Company has incurred continuing losses and its entire income at this stage originates from InterCure. The
Company depends on external financing resources to continue its activities. The actual amount of cash that the
Company will need to fund its operations is subject to many factors, including, but not limited to, the timing, design
and conduct of the clinical trials of our existing drug candidates, any future projects which may be in-licensed or any
other business development activities. For example, changing circumstances and/or in-licenses of new technologies
may cause us to consume capital significantly faster than we currently anticipate, and we may need to spend more
money than currently expected because of circumstances beyond our control.
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Edgar Filing: XTL BIOPHARMACEUTICALS LTD - Form 424B5

61



The Company will incur additional losses in 2014 from research and development activities and from current
operations which will be reflected in negative cash flows from operating activities. Accordingly, in order to complete
the clinical trials to bring a product to market, the Company will be required to raise additional cash through the
issuance of equity securities. However, if the Company is not able to raise additional capital at acceptable terms, the
Company may be required to sell tradable securities held by it or reduce operations or sell or out-license to third
parties some or all of its technologies. If the Company is unable to raise capital, the Company will be required to delay
some of its planned research and development activities as well as curtail or discontinue operations. InterCure has had
recurring losses and presently does not have sufficient cash and other resources to meet its future plans beyond July
2015. If InterCure is unsuccessful in raising additional financing, it may need to curtail or discontinue operations.

The financial condition of our drug development business depends on a number of factors, some of which are beyond
our control. These factors include, among other things:

• the progress of our planned research activities;

• the accuracy of our financial forecasts;

• the number and scope of our planned development programs;

• our ability to establish and maintain current and new licensing or acquisition arrangements;

• our ability to achieve our milestones under our licensing arrangements;

• the costs involved in enforcing patent claims and other intellectual property rights;

• the costs and timing of the clinical trials according to regulatory requirements;

• rHuEPO patent expiration in 2019 and failure to obtain orphan drug designation in Europe;

•hCDR1 patent expiration in 2024 and failure to obtain patent term extension or obtain data exclusivity in the US and
Europe;

• SAM-101 patent expiration in 2027; and
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• The costs and timing of regulatory approvals.

The financial condition of our medical device business depends on a number of factors, some of which are beyond our
control. These factors include, among other things:

• Maintaining InterCure's patents;

•
Technological advantage - since the hypertension market is very large and plays host to numerous multinational
pharmaceutical companies, any new entity interested in entering and operating in the market will need, among other
things, a proven technological advantage that separates it from competitors;

• Recognition by the medical community;

• Obtaining regulatory approvals from the FDA in the US or the CE Mark in Europe;

•Branding - An important parameter in deciding whether to acquire a therapeutic device is consumer confidence that
the product is efficient and safe;

11
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• Our ability to set up a marketing, advertising and sales system for effectively increasing activity;

•The grant of a reimbursement code by an insurer or healthcare authority that offer participation in the cost of purchase
of our products.

The global capital markets have been experiencing extreme volatility and disruption for the last several years. Given
recent market conditions, additional financing may not be available to us when we need it. In order to complete the
clinical trials to bring a product to market we will need to raise additional capital. However we may be unable to do so
on terms favorable to us, or at all, and we may be required to cease or reduce our operating activities or sell or license
to third parties some or all of our technologies. If we raise additional funds by selling ordinary shares, ADRs, or other
securities, the ownership interests of our shareholders will be diluted. If we need to raise additional funds through the
sale or license of our drug candidates or technology, we may be unable to do so on terms favorable to us or at all.

Risks Related to Our Intellectual Property

If we are unable to adequately protect our intellectual property, third parties may be able to use our technology,
which could adversely affect our ability to compete in the market.

Our commercial success will depend in part on our ability and the ability of our licensors to obtain and maintain
patent protection on our drug products and technologies and successfully defend these patents and technologies
against third-party challenges. As part of our business strategy, our policy is to actively file patent applications in the
US and internationally to cover methods of use, new chemical compounds, pharmaceutical compositions and dosing
of the compounds and composition and improvements in each of these. Because of the extensive time required for
development, testing and regulatory review of a potential product, it is possible that before we commercialize any of
our products, any related patent may expire or remain in force for only a short period following commercialization,
thus reducing any advantage of the patent.

The patent positions of pharmaceutical and biotechnology companies can be highly uncertain and involve complex
legal and factual questions. No consistent policy regarding the breadth of claims allowed in biotechnology patents has
emerged to date. Accordingly, the patents we use may not be sufficiently broad to prevent others from practicing our
technologies or from developing competing products. Furthermore, others may independently develop similar or
alternative technologies or design around our patented technologies. The patents we use may be challenged or
invalidated or may fail to provide us with any competitive advantage.

Generally, patent applications in the US are maintained in secrecy for a period of at least 18 months. Since publication
of discoveries in the scientific or patent literature often lag behind actual discoveries, we are not certain that we were
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the first to make the inventions covered by each of our pending patent applications or that we were the first to file
those patent applications. We cannot predict the breadth of claims allowed in biotechnology and pharmaceutical
patents, or their enforceability. Third parties or competitors may challenge or circumvent our patents or patent
applications, if issued. If our competitors prepare and file patent applications in the US that claim compounds or
technology also claimed by us, we may be required to challenge competing patent rights, which could result in
substantial cost, even if the eventual outcome is favorable to us. While we have the right to defend patent rights
related to the licensed drug candidates and technologies, we are not obligated to do so. In the event that we decide to
defend our licensed patent rights, we will be obligated to cover all of the expenses associated with that effort.

We also rely on trade secrets to protect technology where we believe patent protection is not appropriate or obtainable.
Trade secrets are difficult to protect. While we require our employees, collaborators and consultants to enter into
confidentiality agreements, this may not be sufficient to protect our trade secrets or other proprietary information
adequately. In addition, we share ownership and publication rights to data relating to some of our drug candidates and
technologies with our research collaborators and scientific advisors. If we cannot maintain the confidentiality of this
information, our ability to protect our proprietary information will be at risk.
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Litigation or third-party claims of intellectual property infringement could require us to spend substantial time,
money and other resources defending such claims and adversely affect our ability to develop and commercialize
our products.

Third parties may assert that we are using their proprietary technology without authorization. In addition, third parties
may have or obtain patents in the future and claim that our products infringe their patents. If we are required to defend
against patent suits brought by third parties, or if we sue third parties to protect our patent rights, we may be required
to pay substantial litigation costs, and our management’s attention may be diverted from operating our business. In
addition, any legal action against our licensors or us that seeks damages or an injunction of our commercial activities
relating to the affected products could subject us to monetary liability and require our licensors or us to obtain a
license to continue to use the affected technologies. We cannot predict whether our licensors or we would prevail in
any of these types of actions or that any required license would be made available on commercially acceptable terms,
if at all. In addition, any legal action against us that seeks damages or an injunction relating to the affected activities
could subject us to monetary liability and/or require us to discontinue the affected technologies or obtain a license to
continue use thereof.

In addition, there can be no assurance that our patents or patent applications or those licensed to us will not become
involved in opposition or revocation proceedings instituted by third parties. If such proceedings were initiated against
one or more of our patents, or those licensed to us, the defense of such rights could involve substantial costs and the
outcome could not be predicted.

Competitors or potential competitors may have filed applications for, may have been granted patents for, or may
obtain additional patents and proprietary rights that may relate to compounds or technologies competitive with ours. If
patents are granted to other parties that contain claims having a scope that is interpreted to cover any of our products
(including the manufacture thereof), there can be no assurance that we will be able to obtain licenses to such patents at
reasonable cost, if at all, or be able to develop or obtain alternative technology.

Risks Related to Our ADRs

Our ADRs are traded in small volumes, limiting your ability to sell your ADRs that represent ordinary shares at a
desirable price, if at all.

The trading volume of our ADRs has historically been low. Even if the trading volume of our ADRs increases, we can
give no assurance that it will be maintained or will result in a desirable stock price. As a result of this low trading
volume, it may be difficult to identify buyers to whom you can sell your ADRs in desirable volume and you may be
unable to sell your ADRs at an established market price, at a price that is favorable to you, or at all. A low volume
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market also limits your ability to sell large blocks of our ADRs at a desirable or stable price at any one time. You
should be prepared to own our ADRs indefinitely.

Our stock price can be volatile, which increases the risk of litigation and may result in a significant decline in the
value of your investment.

The trading price of the ADRs representing our ordinary shares is likely to be highly volatile and subject to wide
fluctuations in price in response to various factors, many of which are beyond our control. These factors include:

· developments concerning our drug candidates or medical devices;

· announcements of technological innovations by us or our competitors;

· introductions or announcements of new products by us or our competitors;

· developments in the markets of the field of activities and changes in customer attributes;

·announcements by us of significant acquisitions, in/out license transactions, strategic partnerships, joint ventures or
capital commitments;

· changes in financial estimates by securities analysts;
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·actual or anticipated variations in interim operating results and near-term working capital as well as failure to raise
required funds for the continued development and operations of the company;

· expiration or termination of licenses, patents, research contracts or other collaboration agreements;

· conditions or trends in the regulatory climate and the biotechnology and pharmaceutical industries;

· failure to obtain orphan drug designation status for the relevant drug candidates in the relevant regions;

· increase in costs and lengthy timing of the clinical trials according to regulatory requirements;

· failure to increase awareness to our non-medicinal non-invasive therapy and its benefits;

· changes in reimbursement policy by governments or insurers in markets we operate or may operate in the future;

·any changes in the regulatory environment relating to the Company's products may impact our ability to market and
sell our products;

·failure to obtain renewal of the required licenses for marketing and sales of the Company's products in the main
markets in which the Company's products are sold;

· changes in the market valuations of similar companies; and

· additions or departures of key personnel.

In addition, equity markets in general, and the market for biotechnology and life sciences companies in particular,
have experienced extreme price and volume fluctuations that have often been unrelated or disproportionate to the
operating performance of companies traded in those markets. These broad market and industry factors may materially
affect the market price of our ADRs, regardless of our development and operating performance. In the past, following
periods of volatility in the market price of a company’s securities, securities class-action litigation has often been
instituted against that company. Such litigation, if instituted against us, could cause us to incur substantial costs to
defend such claims and divert management’s attention and resources even if we prevail in the litigation, all of which
could seriously harm our business.

Future issuances or sales of our ADRs could depress the market for our ADRs.
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Future issuances of a substantial number of our ADRs, or the perception by the market that those issuances could
occur, could cause the market price of our ordinary shares or ADRs to decline or could make it more difficult for us to
raise funds through the sale of equity in the future. Also, if we make one or more significant acquisitions in which the
consideration includes ordinary shares or other securities, your portion of shareholders’ equity in us may be
significantly diluted.

Concentration of ownership of our ordinary shares among our principal stockholders may prevent new investors
from influencing significant corporate decisions.

There are three shareholders (Mr. Alexander Rabinovitch, Mr. David Bassa and Mr. Shalom Manova), who each hold
more than 5% of our outstanding ordinary shares (approximately 34.34% cumulative, as of the date hereof). As a
result, these persons, either acting alone or together, may have the ability to significantly influence the outcome of all
matters submitted to our shareholders for approval, including the election and removal of directors and any merger,
consolidation or sale of all or substantially all of our assets. In addition, such persons, acting alone or together, may
have the ability to effectively control our management and affairs. Accordingly, this concentration of ownership may
depress the market price of our ADRs.
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Notwithstanding the aforesaid, in connection with Section 239 of the Israeli Companies Law that focuses on the
number of votes required to appoint external directors, and in connection with Section 121(c) of the Israeli Companies
Law that focuses on the number of votes required to authorize the Chairman of the Board in a company to act also as
the Chief Executive Officer of such company, the Company will deem these three shareholders as controlling
shareholders in the Company, for as long as such individuals are interested parties in the Company. In addition, any
contractual arrangement as detailed in Section 270 (4) of the Israeli Companies Law with any of these three
shareholders and/or their relatives will be presented for approval in accordance with the provisions of Section 275 of
the Israeli Companies Law. In all of these situations, the Company will consider any of these three parties, who are
not part of the transaction presented for approval, as individual interested parties in such transaction so that their vote
will not be included in the quorum comprising a majority (50%) of the votes who are not interested parties in such
transaction.

Our ordinary shares and ADRs trade on more than one market, and this may result in price variations and
regulatory compliance issues.

ADRs representing our ordinary shares are quoted on the Nasdaq Capital Market and our ordinary shares are traded on
the TASE. Trading in our securities on these markets is made in different currencies and at different times, including
as a result of different time zones, different trading days and different public holidays in the US and Israel.
Consequently, the effective trading prices of our shares on these two markets may differ. Any decrease in the trading
price of our securities on one of these markets could cause a decrease in the trading price of our securities on the other
market.

Holders of our ordinary shares or ADRs who are US citizens or residents may be required to pay additional income
taxes

There is a risk that we will be classified as a passive foreign investment company, or PFIC, for certain tax years. If we
are classified as a PFIC, a US holder of our ordinary shares or ADRs representing our ordinary shares will be subject
to special federal income tax rules that determine the amount of federal income tax imposed on income derived with
respect to the PFIC shares. We will be a PFIC if either 75% or more of our gross income in a tax year is passive
income or the average percentage of our assets (by value) that produce or are held for the production of passive
income in a tax year is at least 50%. The risk that we will be classified as a PFIC arises because cash balances, even if
held as working capital, are considered to be assets that produce passive income. Therefore, any determination of
PFIC status will depend upon the sources of our income and the relative values of passive and non-passive assets,
including goodwill. A determination as to a corporation’s status as a PFIC must be made annually. We believe that we
were likely not a PFIC for the taxable years ended December 31, 2009, 2010, 2011 and 2012. Although such a
determination is fundamentally factual in nature and generally cannot be made until the close of the applicable taxable
year, based on our current operations, we believe that we were likely not a PFIC for the taxable year ended December
31, 2013, but we may be a PFIC in subsequent years. Although we may not be a PFIC in any one year, the PFIC taint
remains with respect to those years in which we were or are a PFIC and the special PFIC taxation regime will continue
to apply.
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In view of the complexity of the issues regarding our treatment as a PFIC, US shareholders are urged to consult their
own tax advisors for guidance as to our status as a PFIC. For further discussion of tax consequences of being a PFIC,
see “US Federal Income Tax Considerations - Tax Consequences If We Are A Passive Foreign Investment Company.”

Provisions of Israeli corporate law may delay, prevent or affect a potential acquisition of all or a significant portion
of our shares or assets and thereby depress the price of our ADRs and ordinary shares.

We are incorporated in the State of Israel. Israeli corporate law regulates acquisitions of shares through tender offers.
It requires special approvals for transactions involving significant shareholders and regulates other matters that may be
relevant to these types of transactions. These provisions of Israeli law may delay or prevent an acquisition, or make it
less desirable to a potential acquirer and therefore depress the price of our shares. Further, Israeli tax considerations
may make potential transactions undesirable to us or to some of our shareholders.
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Israeli corporate law provides that an acquisition of shares in a public company must be made by means of a tender
offer if, as a result of such acquisition, the purchaser would become a 25% or greater shareholder of the company.
This rule does not apply if there is already another 25% or greater shareholder of the company. Similarly, Israeli
corporate law provides that an acquisition of shares in a public company must be made by means of a tender offer if,
as a result of the acquisition, the purchaser's shareholdings would entitle the purchaser to over 45% of the shares in the
company, unless there is a shareholder with 45% or more of the shares in the company. These requirements do not
apply if, in general, the acquisition (1) was made in a private placement that received the approval of the company’s
shareholders, (2) was from a 25% or greater shareholder of the company which resulted in the purchaser becoming a
25% or greater shareholder of the company, or (3) was from a 45% or greater shareholder of the company which
resulted in the acquirer becoming a 45% or greater shareholder of the company. These rules do not apply if the
acquisition is made by way of a merger.

Finally, in general, Israeli tax law treats specified acquisitions less favorably than does US tax law.

Our ADR holders are not shareholders and do not have shareholder rights.

The Bank of New York Mellon, as depositary, executes and delivers our ADRs on our behalf. Each ADR is a
certificate evidencing a specific number of ADRs. Our ADR holders will not be treated as shareholders and do not
have the rights of shareholders. The depositary will be the holder of the shares underlying our ADRs. Holders of our
ADRs will have ADR holder rights. A deposit agreement among us, the depositary and our ADR holders, and the
beneficial owners of ADRs, sets out ADR holder rights as well as the rights and obligations of the depositary. New
York law governs the deposit agreement and the ADRs. Our shareholders have shareholder rights prescribed by Israeli
law. Israeli law and our Articles of Association, or Articles, govern such shareholder rights. Our ADR holders do not
have the same voting rights as our shareholders. Shareholders are entitled to our notices of general meetings and to
attend and vote at our general meetings of shareholders. At a general meeting, every shareholder present (in person or
by proxy, attorney or representative) and entitled to vote has one vote on a show of hands. Every shareholder present
(in person or by proxy, attorney or representative) and entitled to vote has one vote per fully paid ordinary share on a
poll. This is subject to any other rights or restrictions which may be attached to any shares. Our ADR holders may
instruct the depositary to vote the ordinary shares underlying their ADRs, but only if we ask the depositary to ask for
their instructions. If we do not ask the depositary to ask for their instructions, our ADR holders are not entitled to
receive our notices of general meeting or instruct the depositary how to vote. Our ADR holders will not be entitled to
attend and vote at a general meeting unless they withdraw the ordinary shares from the depository. However, our
ADR holders may not know about the meeting far enough in advance to withdraw the ordinary shares. If we ask for
our ADR holders’ instructions, the depositary will notify our ADR holders of the upcoming vote and arrange to deliver
our voting materials and form of notice to them. The depositary will try, as far as is practical, subject to the provisions
of the deposit agreement, to vote the shares as our ADR holders instruct. The depositary will not vote or attempt to
exercise the right to vote other than in accordance with the instructions of the ADR holders. We cannot assure our
ADR holders that they will receive the voting materials in time to ensure that they can instruct the depositary to vote
their shares. In addition, there may be other circumstances in which our ADR holders may not be able to exercise
voting rights.
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Our ADR holders do not have the same rights to receive dividends or other distributions as our shareholders. Subject
to any special rights or restrictions attached to a share, the directors may determine that a dividend will be payable on
a share and fix the amount, the time for payment and the method for payment (although we have never declared or
paid any cash dividends on our ordinary stock and we do not anticipate paying any cash dividends in the foreseeable
future). Dividends and other distributions payable to our shareholders with respect to our ordinary shares generally
will be payable directly to them. Any dividends or distributions payable with respect to ordinary shares will be paid to
the depositary, which has agreed to pay to our ADR holders the cash dividends or other distributions it or the
custodian receives on shares or other deposited securities, after deducting its fees and expenses. Our ADR holders will
receive these distributions in proportion to the number of shares their ADRs represent. In addition, there may be
certain circumstances in which the depositary may not pay to our ADR holders amounts distributed by us as a
dividend or distribution.
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There are circumstances where it may be unlawful or impractical to make distributions to the holders of our ADRs.

The deposit agreement with the depositary allows the depositary to distribute foreign currency only to those ADR
holders to whom it is possible to do so. If a distribution is payable by us in New Israeli Shekels, the depositary will
hold the foreign currency it cannot convert for the account of the ADR holders who have not been paid. It will not
invest the foreign currency and it will not be liable for any interest. If the exchange rates fluctuate during a time when
the depositary cannot convert the foreign currency, our ADR holders may lose some of the value of the distribution.

The depositary is not responsible if it decides that it is unlawful or impractical to make a distribution available to any
ADR holders. This means that our ADR holders may not receive the distributions we make on our shares or any value
for them if it is illegal or impractical for the depository to make such distributions available to them.

Risks Relating to Operations in Israel

Conditions in the Middle East and in Israel may harm our operations.

Our headquarters and some of our planned clinical sites and suppliers are located in Israel. Political, economic and
military conditions in Israel directly affect our operations. Since the establishment of the State of Israel in 1948, a
number of armed conflicts have taken place between Israel and its Arab neighbors, as well as incidents of civil unrest,
military conflicts and terrorist actions. There has been a significant increase in violence since September 2000, which
has continued with varying levels of severity through to the present. This state of hostility has caused security and
economic problems for Israel. To date, Israel is facing political tension in its relationships with Iran and other Arab
neighbor countries. Specifically, the hostilities along Israel’s border with the Gaza Strip have increased, escalating to
wide scale military operations by Israel in December 2008 and November 2012 and continuous rocket attacks into the
south and center of Israel. In addition, recently in some Arab countries in the Middle East and North Africa there have
been violent uprisings against the regimes in these countries. Consequently, there is a concern for the stability in the
region which may affect the political and security situation in Israel. We cannot ensure that the political and security
situation will not impact our business. Any hostilities involving Israel or the interruption or curtailment of trade
between Israel and its present trading partners could adversely affect our operations and could make it more difficult
for us to raise capital.

Our commercial insurance does not cover losses that may occur as a result of events associated with the security
situation in the Middle East. Although the Israeli government currently covers the reinstatement value of direct
damages that are caused by terrorist attacks or acts of war, we cannot assure you that this government coverage will be
maintained. Any losses or damages incurred by us could have a material adverse effect on our business. Any armed
conflicts or political instability in the region would likely negatively affect business conditions and could harm our
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results of operations.

Further, the State of Israel and Israeli companies have been subjected to an economic boycott. Several countries still
restrict business with the State of Israel and with Israeli companies. These restrictive laws and policies may have an
adverse impact on our operating results, financial condition or the expansion of our business.

Our results of operations may be adversely affected by inflation and foreign currency fluctuations.

We have generated most of our revenues and hold most of our cash, cash equivalents, bank deposits and marketable
securities in US dollars. Until 2008, a substantial amount of our operating expenses were in US dollars (approximately
96% in 2008). In 2009 the Company’s head office moved back to Israel, and thus the portion of our expenses in New
Israeli Shekels (“NIS”) and our cash held in NIS has increased, mainly due to payment to Israeli employees and
suppliers. As a result, we could be exposed to the risk that the US dollar will be devalued against the NIS or other
currencies, and consequentially our financial results could be harmed. To protect against currency fluctuations we may
decide to hold a significant portion of our cash, cash equivalents, bank deposits and marketable securities in NIS, as
well as to enter into currency hedging transactions. These measures, however, may not adequately protect us from the
adverse effects of inflation in Israel. In addition, we are exposed to the risk that the rate of inflation in Israel will
exceed the rate of devaluation of the New Israeli Shekel in relation to the US dollar or that the timing of any
devaluation may lag behind inflation in Israel.
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Our results of operations may be adversely affected by changes in tax policy by the Israeli government.

The income of the Company is subject to corporate tax at the regular rate; the guidance of the amendment to the
Income Tax Ordinance, 2005 from August 2008 prescribes a gradual reduction in the corporate tax rates and the
resulting corporate tax rates starting 2008 are as follows: 2008 - 27%, 2009 - 26% and 2010 and thereafter - 25%.

On July 14, 2009, the “Knesset” (Israeli Parliament) passed the Law for Economic Efficiency (Amended Legislation for
Implementing the Economic Plan for 2009 and 2010), 2009, which prescribes, among other things, an additional
gradual reduction in the corporate tax rates starting 2011 to the following tax rates: 2011 - 24%, 2012 - 23%, 2013 -
22%, 2014 - 21%, 2015 - 20%, 2016 and thereafter - 18%.

On December 6, 2011 the reduction in the corporate tax rates outlined above was revoked by the Knesset and it was
also resolved that the corporate tax rate will be 25% for the tax year 2012 and thereafter.

On August 5, 2013, the Law for Changing National Priorities (Legislative Amendments for Achieving Budget Targets
for 2013-2014), 2013 (the “Law”) was published in the Government's records. Among other things, the Law prescribes
from the 2014 tax year and thereafter, an increase in the Israeli corporate tax rate to 26.5% (instead of 25%).

We cannot guarantee that there will be no additional changes in the corporate tax rate in the future that may adversely
affect our results of operations and financial condition.

It may be difficult to enforce a US judgment against us, our officers or our directors or to assert US securities law
claims in Israel.

Service of process upon us, since we are incorporated in Israel, and upon our directors and officers and our Israeli
auditors, most of whom reside outside the US, may be difficult to obtain within the US. In addition, because
substantially all of our assets and most of our directors and officers are located outside the US, any judgment obtained
in the US against us or any of our directors and officers may not be collectible within the US. There is a doubt as to
the enforceability of civil liabilities under the Securities Act or the Exchange Act pursuant to original actions
instituted in Israel. Subject to particular time limitations and provided certain conditions are met, executory judgments
of a US court for monetary damages in civil matters may be enforced by an Israeli court.
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OFFER STATISTICS AND EXPECTED TIMETABLE

We will include in an applicable prospectus supplement or in other offering materials the statistics related to any
primary offering by us of our securities under the registration statement of which this prospectus forms a part, and the
expected timetable for any such offering.

Any prospectus supplement or any other offering materials may also add, update or change information contained in
this prospectus. You should carefully read this prospectus, any prospectus supplement and any other offering materials
before you invest in any securities in any such offering.
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REASONS FOR THE OFFERING AND USE OF PROCEEDS

Unless we indicate otherwise in a prospectus supplement accompanying this prospectus, we plan to use the net
proceeds from the sale of the securities for working capital and other general corporate purposes, which include but
are not limited to, financing possible acquisitions, working capital, capital expenditures, redeeming outstanding
securities, expanding sales and marketing, and research and development. We will not receive proceeds from sales of
securities by persons other than us except as may otherwise be stated in any applicable prospectus supplement.
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BUSINESS

We are a biopharmaceutical company engaged in the acquisition and development of pharmaceutical products for the
treatment of unmet medical needs, currently for the treatment of SLE, Multiple Myeloma and Schizophrenia. Also,
through InterCure, we research, develop, market and sell home therapeutic devices for non-medicinal and
non-invasive treatment of various diseases such as hypertension, heart failure, sleeplessness and mental stress.

Recent Developments

License for hCDR1

On January 7, 2014, the Company entered into a licensing agreement with Yeda to research, develop and
commercialize hCDR1, a Phase II-ready asset for the treatment of SLE, among other indications. Lupus is a
debilitating disease affecting approximately five million people worldwide, according to the Lupus Foundation of
America. hCDR1 is a peptide, short chains of amino acid monomers, and acts as a disease-specific treatment to
modify the SLE-related autoimmune process. It does so by specific upstream immunomodulation through the
generation of regulatory T cells, reducing inflammation and resuming immune balance. More than 40 peer-reviewed
papers have been published on hCDR1.

Prior to being licensed to the Company by Yeda, hCDR1 was licensed to Teva, who performed two placebo controlled
Phase I trials and a placebo controlled Phase II trial (the “PRELUDE trial”). The studies consisted of over 400 patients,
demonstrating that hCDR1 is well tolerated by patients and has a favorable safety profile. The PRELUDE trial did not
achieve its primary efficacy endpoint based on the SLEDAI scale, resulting in Teva returning the asset to
Yeda. However, the PRELUDE trial showed encouraging results in its secondary clinical endpoint, the BILAG index,
and, in fact, the 0.5 mg weekly dose showed a substantial effect. Multiple post-hoc analyses also showed impressive
results for this dose using the BILAG index. It is currently planned by the Company that such dose will be the focus of
the clinical development plan moving forward. Following Teva’s return of the program to Yeda, the FDA directed that
the primary endpoint in future trials for Lupus therapies, including those for hCDR1, should be based on either the
BILAG index or the SLE Responder Index (SRI). Given the FDA’s recommendation and the positive findings from the
PRELUDE trial (which showed a substantial effect in the BILAG index), the Company intends to initiate a new Phase
II clinical trial, which will include the 0.5 mg (and a 0.25 mg) weekly dose of hCDR1.

Investment in Proteologics
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On September 11, 2013, the Company entered into an agreement for the purchase of another 14.13% of the shares of
Proteologics from Aurum Ventures MKI Ltd. (“Aurum”) in consideration for the issuance of 3,031,299 shares of NIS
0.1 par value each of the Company to Aurum. On September 12, 2013, the Company signed an agreement with Zmiha
Investment House Ltd. (“Zmiha”) for the sale of its entire investment in Proteologics, representing 44.95% of
Proteologics' issued and outstanding share capital as of the date of the agreement in consideration of approximately $
3.4 million (approximately NIS 12 million). According to the agreement, on the consummation date, the Company
received an amount of approximately $ 2.7 million (approximately NIS 9.6 million) and the balance is held in escrow
until the completion of an inspection process by an inspector and the execution of a stay of proceedings pursuant to
section 350 to the Companies Law. As of the date hereof, the entire consideration has been delivered to the Company.

Agreement with Giboov Ltd., a Provider of Online Marketing and Sales Services

On January 20, 2014, InterCure announced that it had entered into an agreement with Giboov to terminate the
Strategic Service Agreement, effective as of January 31, 2014. Consequently, all 20,185,184 non-marketable stock
options for the purchase of InterCure shares, which were granted to Giboov under the Strategic Service Agreement,
expired on March 1, 2014. Following said expiration, Giboov holds no such non-marketable stock options.
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Agreement with Universal McCann Israel, Ltd., a Provider of Online Marketing and Sales Services

On January 23, 2014, InterCure announced that it had retained the services of Universal McCann Israel, Ltd.
(“McCann”) to provide professional services relating to the promotion and marketing of InterCure’s products via the
internet for a period of three years effective February 1, 2014. According to the new agreement, InterCure will pay
McCann a monthly fee in exchange for online marketing services, ranging between $8,000 and $13,000, and
contingent upon achievement of sales targets.

Relisting our ADRs

On June 1, 2012, the Company filed an application for relisting its ADRs on the Nasdaq Stock Exchange. On July 10,
2013, the Company received a notice from Nasdaq stating that the admission committee had approved the Company's
application to relist its ADRs for trading on the Nasdaq Capital Market. Accordingly, on July 15, 2013, the Company's
ADRs began trading on Nasdaq under the ticker symbol “XTLB”.

Company Information and History

Our legal and commercial name is XTL Biopharmaceuticals Ltd. We were established as a private company limited
by shares under the laws of the State of Israel on March 9, 1993, under the name Xenograft Technologies Ltd. We
re-registered as a public company on June 7, 1993, in Israel, and changed our name to XTL Biopharmaceuticals Ltd.
on July 3, 1995. We commenced operations to use and commercialize technology developed at the Weizmann
Institute, in Rehovot, Israel. Until 1999, our therapeutic focus was on the development of human monoclonal
antibodies to treat viral, autoimmune and oncological diseases. Our first therapeutic programs focused on antibodies
against the hepatitis B virus, interferon – γ and the Hepatitis C virus.

In January 2007, XTL Development, Inc., our wholly-owned subsidiary (“XTL Development”), signed an agreement
with DOV Pharmaceutical, Inc. (“DOV”), to in-license the worldwide rights for Bicifadine, a serotonin and
norepinephrine reuptake inhibitor (“SNRI”) (the “Bicifadine transaction”). XTL Development was developing Bicifadine
for the treatment of diabetic neuropathic pain, a chronic condition resulting from damage to peripheral nerves. In
November 2008, we announced that the Phase 2b clinical trial failed to meet its primary and secondary endpoints, and
as a result we ceased development of Bicifadine for diabetic neuropathic pain, and all rights under the agreement
reverted to DOV. Since the failure of the Bicifadine phase 2b clinical trial, XTL Development has ceased the
prosecution and maintenance of those patents relating to Bicifadine, in coordination with DOV. In March 2010, the
agreement was formally terminated.

Edgar Filing: XTL BIOPHARMACEUTICALS LTD - Form 424B5

82



In 2008, we signed an agreement to out-license the DOS program to Presidio, a specialty pharmaceutical company
focused on the discovery, in-licensing, development and commercialization of novel therapeutics for viral infections,
including HIV and HCV. Under the terms of the license agreement, Presidio became responsible for all further
development and commercialization activities and costs relating to our DOS program. In accordance with the terms of
the license agreement, we received a $5.94 million, non-refundable, upfront payment in cash from Presidio and were
to receive up to an additional $59 million upon reaching certain development and commercialization milestones. In
addition, we were to receive royalties on direct product sales by Presidio, and a percentage of Presidio’s income if the
DOS program is sublicensed by Presidio to a third party. On August 22, 2012, Presidio requested to terminate its
engagement with us effective as of August 24, 2012. Following a notice of the termination of the agreement, Presidio's
entire DOS technology (including all the patents maintained by Presidio) reverted back to the Company. The
Company intends to assess opportunities to maximize the value of the DOS technology but has no plans for continued
development of the program.

In March 2009 we signed an asset purchase agreement to acquire the rights to develop rHuEPO for the treatment of
Multiple Myeloma in exchange for the issuance of ordinary shares of XTL representing approximately 69.44% of our
then issued and outstanding ordinary share capital. Under the agreement we are obligated to pay 1% royalties on net
sales of rHuEPO, as well as a fixed royalty payment in the total amount of $350,000 upon the success of Phase 2.
Such payment of $350,000 mentioned above shall be made to Yeda upon the earlier of (i) six months from the
successful completion of Phase 2 or (ii) the completion of a successful fundraising by XTL at any time after the
completion of Phase 2 of at least $2 million.
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On March 24, 2011, we entered into a Memorandum of Understanding with MinoGuard, pursuant to which we shall
acquire the exclusive rights to SAM-101 by obtaining an exclusive license to use MinoGuard's entire technology.
SAM-101 is based on a combination of anti-psychotic drugs with minocycline, a recognized medicinal compound. On
November 30, 2011, we received a worldwide exclusive license from MinoGuard under which we shall develop and
commercialize MinoGuard's technology for the treatment of psychotic disorders focusing on schizophrenia. Under the
agreement, we are to conduct clinical trials, develop, register, market, distribute and sell the drugs that will emerge
from MinoGuard's technology, with no limitations for a specific disorder. In consideration, we shall pay MinoGuard
accumulated clinical development and marketing approvals milestone-based payments of approximately $2.5 million.
In addition, we will pay MinoGuard royalty-based payments on products that are based on the technology, equal to
3.5% of its net sales and/or percentage from the Company third-party out–license receipts in the range of 7.5%-20%
according to the clinical phase of the drug at the time of an out-license transaction. It should be noted that the
Company has the sole discretion to pay any of the above amounts in cash or by way of issuing ordinary shares of the
Company to MinoGuard. In addition to the above payments, and in accordance with the above agreement, as of June
30, 2013, XTL had not commenced a phase 2 clinical trial, had paid MinoGuard an annual license fee, by way of the
issuance of 175,633 ordinary shares of the Company, representing a value of $45,000, for the 12 month period
between July 1, 2013 and June 30, 2014. Such annual payments will increase by $90,000 per annum, up to $675,000
for the eighth year of license.

On January 7, 2014, the Company entered into a licensing agreement with Yeda to research, develop and
commercialize hCDR1, a Phase II-ready asset for the treatment of SLE, among other indications. Lupus is a
debilitating disease affecting approximately five million people worldwide, according to the Lupus Foundation of
America. hCDR1 is a peptide, short chains of amino acid monomers, and acts as a disease-specific treatment to
modify the SLE-related autoimmune process. It does so by specific upstream immunomodulation through the
generation of regulatory T cells, reducing inflammation and resuming immune balance. More than 40 peer-reviewed
papers have been published on hCDR1.

Our ADRs are traded on the Nasdaq Capital Market under the symbol “XTLB.” Our ordinary shares are traded on the
TASE under the symbol “XTL.” We operate under the laws of the State of Israel under the Israeli Companies Law, and
in the US, the Securities Act and the Exchange Act.

Our principal offices are located at Herzliya Business Park, 85 Medinat Hayehudim Street, Building G, PO Box 4033,
Herzliya 46140, Israel, and our telephone number is +972-9-955-7080. XTL Biopharmaceuticals, Inc., our
wholly-owned US subsidiary and agent for service of process in the US, can be reached at XTL Biopharmaceuticals,
Inc c/o Corporation Trust Company, Corporation Trust Center, 1209 N. Orange Street, Wilmington, Delaware 19801,
or by telephone at (800) 677-3394. Our primary internet address is www.xtlbio.com. None of the information on our
website is incorporated by reference herein.

Business Overview
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Introduction

We are a biopharmaceutical company engaged in the acquisition and development of pharmaceutical drugs for the
treatment of unmet medical needs, currently for the treatment of SLE, Multiple Myeloma and Schizophrenia.

Our lead program is hCDR1, a Phase II-ready asset for the treatment of SLE. Only one new treatment, Benlysta, has
been approved in the last 50 years for SLE. Lupus is a chronic autoimmune disease involving many systems in the
human body, including joints, kidneys, the central nervous system, heart, the hematological system and others. The
biologic basis of the disease is a defect in the immune (defense) system, leading to production of self (auto)
antibodies, attacking the normal organs and causing irreversible damage. According to the Lupus Foundation of
America, at least 1.5 million Americans have the disease (more than 5 million worldwide) with more than 16,000 new
cases diagnosed each year. The majority of patients are women of childbearing years.
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hCDR1, is a peptide that is administered subcutaneously and acts as a disease-specific treatment to modify the
SLE-related autoimmune process by specific upstream immunomodulation through the generation of regulatory T
cells, reducing inflammation and resuming immune balance. More than 40 peer-reviewed papers have been published
on hCDR1. Two placebo controlled Phase I trials and a placebo controlled Phase II trial, the PRELUDE trial, were
conducted by Teva, which had previously in-licensed hCDR1 from Yeda. The studies consisted of over 400 patients,
demonstrating that hCDR1 is well tolerated by patients and has a favorable safety profile. The PRELUDE trial did not
achieve its primary efficacy endpoint based on the SLEDAI scale, resulting in Teva returning the asset to
Yeda. However, the PRELUDE trial showed encouraging results in its secondary clinical endpoint, the BILAG index,
and, in fact, the 0.5 mg weekly dose showed a substantial effect. Multiple post-hoc analyses also showed impressive
results for this dose using the BILAG index. Such dose will be the focus of the clinical development plan moving
forward. Subsequent to Teva’s return of the program to Yeda, the FDA directed that the primary endpoint in future
trials for Lupus therapies, including those for hCDR1, should be based on either the BILAG index or the SLE
Responder Index (SRI). Given the FDA's recommendation and the positive findings from the PRELUDE trial (which
showed a substantial effect in the BILAG index), XTL intends to initiate a new Phase II clinical trial, which will
include the 0.5 mg (and a 0.25 mg) weekly dose of hCDR1.

Our second compound is rHuEPO, which we intend to develop for the extension of survival of patients with
advanced/end-stage Multiple Myeloma.

Erythropoietin is a glycoprotein hormone produced mainly by the kidney. It is the major growth regulator of the
erythroid lineage. EPO stimulates erythropoiesis, the production of red blood cells, by binding to its receptor (“EPO-R”)
on the surface of erythroid progenitor cells, promoting their proliferation and differentiation and maintaining their
viability. Over the last decade, several reports have indicated that the action of EPO is not restricted to the erythroid
compartment, but may have additional biological, and consequently potential therapeutic properties, broadly beyond
erythropoiesis. Erythropoietin is available as a therapeutic agent produced by recombinant DNA technology in
mammalian cell culture. rHuEPO is used in clinical practice for the treatment of various anemias including anemia of
kidney disease and cancer-related anemia.

Currently incurable, Multiple Myeloma is a severe plasma cell malignancy characterized by the accumulation and
proliferation of clonal plasma cells in the marrow, leading to the gradual replacement of normal hematopoiesis. The
course of the disease is progressive, and various complications occur, until death. This devastating disease affects the
bone marrow, bones, kidneys, heart and other vital organs. It is characterized by pain, recurrent infections, anemia and
pathological fractures. In the course of the disease, many patients become gradually disabled and bed-ridden.

The median overall survival duration today with chemotherapy and other novel treatments is about five years. These
treatments have severe side effects, including the suppression of the immune system, susceptibility to infections,
nausea, vomiting and bleeding disorders.

Edgar Filing: XTL BIOPHARMACEUTICALS LTD - Form 424B5

86



A clinical observation confirmed the high success rate of rHuEPO in treating the anemia in patients with Multiple
Myeloma. Six patients with very poor prognostic features of Multiple Myeloma, whose expected survival was less
than six months continued treatment with rHuEPO beyond the initial designed 12 week period, and they lived for
45–133 months cumulatively with the Multiple Myeloma diagnosis and 38–94 months with rHuEPO (with a good
quality of life).

Our third program, SAM-101, is based on the technology we in-licensed from MinoGuard - the development of
combination drugs for psychotic diseases, with focus on Schizophrenia. MinoGuard completed a phase 2a study on
SAM-101 in accordance with the Helsinki guidelines under the Shalvata Medical Center in Israel, which was a unique
proprietary combination of antipsychotic drugs and a known medicinal compound (minocycline). Schizophrenia is a
chronic
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