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Copy to:
James R. Tanenbaum, Esq.
Morrison & Foerster LLP
1290 Avenue of the Americas
New York, NY 10104
(212) 468-8000

________________

Approximate date of commencement of proposed sale to the public:

From time to time on or after the effective date of this registration statement.

If the only securities being registered on this Form are being offered pursuant to dividend or interest reinvestment
plans, check the following box.  

¨

If any of the securities being registered on this Form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, other than securities offered only in connection with dividend or interest
reinvestment plans, check the following box.  

þ

If this Form is filed to register additional securities for an offering pursuant to Rule 462(b) under the Securities Act,
please check the following box and list the Securities Act registration statement number of the earlier effective
registration statement for the same offering. 

¨

If this Form is a post-effective amendment filed pursuant to Rule 462(c) under the Securities Act, check the following
box and list the Securities Act registration statement number of the earlier effective registration statement for the same
offering. 

¨

If this Form is a registration statement pursuant to General Instruction I.D. or a post-effective amendment thereto that
shall become effective upon filing with the Commission pursuant to Rule 462(e) under the Securities Act, check the
following box. 

¨

If this Form is a post-effective amendment to a registration statement filed pursuant to General Instruction I.D. filed to
register additional securities or additional classes of securities pursuant to Rule 413(b) under the Securities Act, check
the following box.

¨
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Indicate by check mark whether the registrant is a large accelerated filer, an accelerated filer, a non-accelerated filer,
or a smaller reporting company. See the definitions of “large accelerated filer,” “accelerated filer,” and “smaller reporting
company” in Rule 12b-2 of the Exchange Act.

Large accelerated filer   ¨ Accelerated filer   þ
Non-accelerated filer   ¨ Smaller reporting company   ¨
 (Do not check if a smaller reporting company)

CALCULATION OF REGISTRATION FEE

Title of Each Class of Securities

to be Registered

Amount to

be
Registered(1)

Proposed
Maximum
Offering
Price Per
Unit (2)

Proposed
Maximum
Aggregate
Offering
Price(2)

Amount of

Registration
Fee (3)

Common stock, par value $0.001 per share
(4)
Preferred stock, par value $0.001 per share
(4)
Debt Securities (4)
Warrants to purchase common stock (4)
TOTAL (5) $ 100,000,000 $ 10,070

(1)

There are being registered under this registration statement such indeterminate number of shares of common stock
and preferred stock, debt securities and/or warrants of the Registrant as shall have an aggregate initial offering
price not to exceed $100,000,000. Any securities registered under this registration statement may be sold separately
or as units with other securities registered under this registration statement. The proposed maximum initial offering
prices per unit will be determined, from time to time, by the Registrant in connection with the issuance by the
Registrant of the securities registered under this registration statement. The securities registered also include such
indeterminate amounts and numbers of common stock as may be issued upon conversion of or exchange for
preferred stock, debt securities or warrants that provide for such conversion or exchange. The amount of each class
of securities being registered under this registration statement is not specified pursuant to General Instruction II.D.
of Form S-3 under the Securities Act of 1933.

(2)
The proposed maximum aggregate offering price has been estimated solely for the purpose of calculating the
registration fee pursuant to Rule 457(o) under the Securities Act. Securities registered for sale by the Registrant
hereunder may be sold separately, together or as units with other securities registered hereunder.

(3) Previously paid.

(4)

Pursuant to Rule 416 under the Securities Act, an indeterminate number of additional securities are registered
hereunder that may be issued to prevent dilution in connection with a stock split, stock dividend, recapitalization,
or similar event or adjustment. In addition, an indeterminate number of shares of common stock are registered
hereunder that may be issued upon conversion of or exchange for any convertible preferred stock or debt
securities, or upon exercise of any warrant.

(5) In no event will the aggregate initial offering price of all securities issued from time to time by the Registrant
pursuant to this registration statement exceed $100,000,000 or the equivalent thereof in one or more foreign
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currencies, foreign currency units or composite currencies, excluding accrued interest, if any, on any debt
securities issued under the registration statement.

The Registrant hereby amends this Registration Statement on such date or dates as may be necessary to delay
its effective date until the Registrant shall file a further amendment which specifically states that this
Registration Statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of
1933 or until the Registration Statement shall become effective on such date as the Commission acting pursuant
to said Section 8(a), may determine.
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The information in this prospectus is not complete and may be changed. These securities may not be sold nor
may offers to buy these securities be accepted prior to the time the registration statement filed with the
securities and exchange commission becomes effective. This prospectus is not an offer to sell these securities
and it is not soliciting an offer to buy these securities in any state where the offer or sale is not permitted.

SUBJECT TO COMPLETION, DATED NOVEMBER 27, 2015

PROSPECTUS

$100,000,000

Common Stock
Preferred Stock
Debt Securities

Warrants

We may from time to time offer, in one or more series, separately or together, the following:

· our common stock;
· our preferred stock in one or more series;
· debt securities in one or more series; and
· warrants to purchase our common stock.

The aggregate public offering price of the securities that we may offer through this prospectus will be up to
$100,000,000.

We will provide the specific terms of the securities offered by us in supplements to this prospectus, which we will
deliver together with the prospectus at the time of sale. This prospectus may not be used to sell securities unless

Edgar Filing: Protalix BioTherapeutics, Inc. - Form S-3/A

5



accompanied by a prospectus supplement. Please read this prospectus and the applicable prospectus supplement
carefully before you invest in any of our securities.

We may, from time to time, offer and sell these securities directly or through one or more underwriters, agents or
dealers, through underwriting syndicates managed or co-managed by one or more underwriters, or directly to
purchasers, on or off the NYSE MKT at prevailing market prices or at privately negotiated prices, on a continuous or
delayed basis.

Our common stock is listed on the NYSE MKT under the symbol “PLX” and on the Tel Aviv Stock Exchange under the
symbol “PLX.” On November 25, 2015, the last reported sale price of our common stock was $1.09 per share on the
NYSE MKT and NIS 4.11 per share on the Tel Aviv Stock Exchange.

Investing in our securities involves risks. Risks associated with an investment in our securities will be described
in the applicable prospectus supplement and certain of our filings with the Securities and Exchange
Commission, as described under the caption “Risk Factors” on page 4.

None of the Securities and Exchange Commission, the Israeli Securities Authority or any state securities
commission has approved or disapproved of these securities or passed upon the adequacy or accuracy of this
prospectus. Any representation to the contrary is a criminal offense.

The date of this prospectus is                     , 2015
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No dealer, salesman or other person has been authorized to give any information or to make any
representations in connection with the offer made by this prospectus or any prospectus supplement other than
those contained in, or incorporated by reference in, this prospectus or any prospectus supplement, and if given
or made, such information or representations must not be relied upon as having been authorized by us or any
underwriter, agent or dealer. We or an authorized underwriter, agent or dealer may also furnish you with a
free writing prospectus relating to the applicable securities. This prospectus, any prospectus supplement or any
free writing prospectus does not constitute an offer to sell or a solicitation of any offer to buy any securities in
any jurisdiction to any person to whom it is unlawful to make an offer or solicitation in such jurisdiction. The
delivery of this prospectus, any prospectus supplement or any free writing prospectus at any time does not
imply that the information contained herein or therein is correct as of any time subsequent to their respective
dates.
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CAUTIONARY STATEMENT REGARDING FORWARD-LOOKING STATEMENTS

The statements set forth and incorporated by reference in this prospectus, which are not historical, constitute “forward
looking statements” within the meaning of Section 27A of the Securities Act of 1933, as amended, or the Securities
Act, and Section 21E of the Securities Exchange Act of 1934, as amended, or the Exchange Act, including statements
regarding the expectations, beliefs, intentions or strategies for the future. When used in this prospectus, or in any
document incorporated by reference in this prospectus, the terms “anticipate,” “believe,” “estimate,” “expect,” “can,” “continue,”
“could,” “intend,” “may,” “plan,” “potential,” “predict,” “project,” “should,” “will,” “would” and words or phrases of similar import, as they
relate to our company or our subsidiaries or our management, are intended to identify forward-looking statements.
These forward-looking statements are only predictions and reflect our views as of the date they are made with respect
to future events and financial performance, and we undertake no obligation to update or revise, nor do we have a
policy of updating or revising, any forward-looking statement to reflect events or circumstances after the date on
which the statement is made or to reflect the occurrence of unanticipated events, except as may be required under
applicable law. We intend that all forward-looking statements be subject to the safe-harbor provisions of the Private
Securities Litigation Reform Act of 1995. Forward-looking statements are subject to many risks and uncertainties that
could cause our actual results to differ materially from any future results expressed or implied by the forward-looking
statements.

Examples of the risks and uncertainties include, but are not limited to, the following:

·
risks relating to the compliance by Fundação Oswaldo Cruz, or Fiocruz, an arm of the Brazilian Ministry of Health,
with its purchase obligations under our supply and technology transfer agreement which may result in the termination
of such agreement which may have a material adverse effect on our company;

· risks related to the commercialization efforts for taliglucerase alfa in Brazil;

·risks related to our supply of drug product to Pfizer Inc., or Pfizer, pursuant to our amended and restated exclusive
license and supply agreement with Pfizer;

· risks related to our supply of drug product to Fiocruz pursuant to our supply arrangement with Fiocruz;

· the risk that we will not be able to develop a successful sales and marketing organization for taliglucerase alfa in
Brazil, or for any other product candidate, in a timely manner, if at all;

· failure or delay in the commencement or completion of our preclinical studies and clinical trials which may be caused
by several factors, including: unforeseen safety issues; determination of dosing issues; lack of effectiveness during
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clinical trials; slower than expected rates of patient recruitment; inability to monitor patients adequately during or
after treatment; inability or unwillingness of medical investigators and institutional review boards to follow our
clinical protocols; or lack of sufficient funding to finance our clinical trials;

·
the risk that the results of our clinical trials will not support the applicable claims of safety or efficacy, that our
product candidates will not have the desired effects or include undesirable side effects or other unexpected
characteristics;

·our dependence on performance by third party providers of services and supplies, including without limitation,
clinical trial services;

·risks relating to our ability to make scheduled payments of the principal of, to pay interest on or to refinance our 2018
convertible notes, or any other indebtedness;

· risks relating to our ability to finance our research programs;

·delays in our preparation and filing of applications for regulatory approval of our other product candidates in the
United States, the European Union and elsewhere;

· our expectations with respect to the potential commercial value of our product and product candidates;

· the risk that products that are competitive to our product candidates may be granted orphan drug status in certain
territories and, therefore, will be subject to potential marketing and commercialization restrictions;

i 

Edgar Filing: Protalix BioTherapeutics, Inc. - Form S-3/A

10



· the impact of development of competing therapies and/or technologies by other companies;

·any lack of progress of our research and development activities and our clinical activities with respect to any product
candidate;

· the inherent risks and uncertainties in developing the types of drug platforms and products we are developing;

·potential product liability risks, and risks of securing adequate levels of product liability and clinical trial insurance
coverage;

· the possibility of infringing a third party’s patents or other intellectual property rights;

· the uncertainty of obtaining patents covering our products and processes and in successfully enforcing our intellectual
property rights against third parties;

· risks relating to changes in healthcare laws, rules and regulations in the United States or elsewhere; and

·
the possible disruption of our operations due to terrorist activities and armed conflict, including as a result of the
disruption of the operations of regulatory authorities, our subsidiaries, our manufacturing facilities and our customers,
suppliers, distributors, collaborative partners, licensees and clinical trial sites.

Companies in the pharmaceutical and biotechnology industries have suffered significant setbacks in advanced or
late-stage clinical trials, even after obtaining promising earlier trial results or preliminary findings for such clinical
trials. Even if favorable testing data is generated from clinical trials of a drug product, the U.S. Food and Drug
Administration, or the FDA, or foreign regulatory authorities may not accept or approve a marketing application filed
by a pharmaceutical or biotechnology company for the drug product.

These forward-looking statements reflect our current views with respect to future events and are based on assumptions
and subject to risks and uncertainties. Given these uncertainties, you should not place undue reliance on these
forward-looking statements. These and other risks and uncertainties are detailed under the heading "Risk Factors" in
our Annual Report on Form 10-K for the year ended December 31, 2014, and are described from time to time in the
reports we file with the U.S. Securities and Exchange Commission, or the SEC.

ii 
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the SEC using a “shelf” registration process. Under
this shelf registration process, we may sell shares of common stock and preferred stock, debt securities and/or
warrants in one or more offerings, up to a total dollar amount of $100,000,000.

This prospectus provides you with a general description of the securities we may offer under this prospectus. Each
time we sell securities, we will provide a prospectus supplement that will contain specific information about the terms
of that offering. The prospectus supplement may also add, update or change information contained in this prospectus.

The SEC allows us to “incorporate by reference” certain information that we file with it, which means that we can
disclose important information to you by referring you to those documents. The information incorporated by reference
is considered to be part of this prospectus, and information that we file later with the SEC will update automatically,
supplement and/or supersede this information. Any statement contained in a document incorporated or deemed to be
incorporated by reference in this prospectus shall be deemed to be modified or superseded for purposes of this
prospectus to the extent that a statement contained in this prospectus or in any other document which also is or is
deemed to be incorporated by reference in this prospectus modifies or supersedes such statement. Any such statement
so modified or superseded shall not be deemed, except as so modified or superseded, to constitute a part of this
prospectus. You should read the detailed information regarding our company, our securities and our financial
statements and the notes to those statements appearing elsewhere in this prospectus or incorporated herein by
reference.

You should read both this prospectus and the applicable prospectus supplement together with additional information
from the sources described under the caption “Where You Can Find More Information” in this prospectus. You should
not assume that the information in this prospectus, the prospectus supplements, any free writing prospectus or any
document incorporated by reference is accurate as of any date subsequent to their respective dates.

You should rely only on the information provided or incorporated by reference in this prospectus, any free writing
prospectus and any prospectus supplement, if applicable. We have not authorized anyone to provide you with different
information.

References in this prospectus to “our company,” “we,” “our,” and “us” refer to Protalix BioTherapeutics, Inc.
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OUR BUSINESS

We are a biopharmaceutical company focused on the development and commercialization of recombinant therapeutic
proteins based on our proprietary ProCellEx® protein expression system, or ProCellEx. Using our ProCellEx system,
we are developing a pipeline of proprietary, clinically superior versions of recombinant therapeutic proteins that
primarily target large, established pharmaceutical markets and that in most cases rely upon known biological
mechanisms of action. Our initial commercial focus has been on complex therapeutic proteins, including proteins for
the treatment of genetic disorders, such as Gaucher disease and Fabry disease. With our experience, and having
successfully developed ElelysoTM, our first drug product, we believe ProCellEx will enable us to develop additional
proprietary recombinant proteins that are therapeutically superior to existing recombinant proteins currently marketed
for the same indications. We are now also applying the unique properties of our ProCellEx system for the oral
delivery of therapeutic proteins.

On May 1, 2012, the U.S. Food and Drug Administration, or the FDA, approved for sale our first commercial product,
taliglucerase alfa for injection, an enzyme replacement therapy, or ERT, for the long-term treatment of adult patients
with a confirmed diagnosis of type 1 Gaucher disease. Subsequently, taliglucerase alfa was approved for marketing by
the regulatory authorities of other countries. Taliglucerase alfa is being marketed under the name UplysoTM in Brazil
and certain other Latin American countries, and as Elelyso in the rest of the territories.

Since its approval by the FDA, taliglucerase alfa has been marketed mainly in the United States by Pfizer Inc., or
Pfizer, our commercialization partner, as provided in the exclusive license and supply agreement by and between
Protalix Ltd., our wholly-owned subsidiary, and Pfizer, which we refer to as the Pfizer Agreement. In October 2015,
we entered into an Amended and Restated Exclusive License and Supply Agreement, or the Amended Pfizer
Agreement, which amends and restates the Pfizer Agreement in its entirety. Pursuant to the Amended Pfizer
Agreement, we sold to Pfizer our share in the collaboration created under the initial Pfizer Agreement for the
commercialization of Elelyso in exchange for a cash payment equal to $36.0 million. As part of the sale, we agreed to
transfer our rights to Elelyso in Israel to Pfizer, while gaining full rights to Elelyso in Brazil. Under the Amended
Pfizer Agreement, we will continue to manufacture drug substance for Pfizer, subject to certain terms and conditions.
In addition, we issued to Pfizer a promissory note for approximately $4.2 million, representing our share of
accumulated losses as of the date of the Amended Pfizer Agreement. The note is to be paid in October 2020, subject to
certain terms and conditions. Under the initial Pfizer Agreement, Pfizer shared revenues and expenses for the
development and commercialization of Elelyso with us on a 60%/40% basis globally, excluding Israel and Brazil.
Under the Amended Pfizer Agreement, Pfizer is responsible for 100% of expenses, and entitled to all of the revenues,
globally for Elelyso, excluding Brazil, where we are responsible for all expenses and retains all revenues. The
Amended Pfizer Agreement eliminates Pfizer’s entitlement to annual payments of up to $12.5 million in relation to
commercialization of Elelyso in Brazil.

For the first 10-year period after the execution of the Amended Pfizer Agreement, we have agreed to sell drug
substance to Pfizer for the production of Elelyso, and Pfizer maintains the right to extend the supply period for up to
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two additional 30-month periods subject to certain terms and conditions. The Amended Pfizer Agreement also
includes provisions regarding cooperation for regulatory matters, supply of the drug substance to Pfizer, including
provisions addressing failure to supply, and patent enforcement, and contains customary provisions regarding
termination, indemnification and insurance requirements.

On October 12, 2015, we also entered into a Stock Purchase Agreement with Pfizer, pursuant to which we issued
5,649,079 shares of our common stock for an aggregate purchase price equal to $10.0 million subject to certain other
terms set forth in the Stock Purchase Agreement. As part of the Stock Purchase Agreement, Pfizer has agreed to a
180-day lock-up with respect to the purchased shares of common stock and our directors and executive officers have
entered into 90-day lock up agreements.

On June 18, 2013, we entered into a Supply and Technology Transfer Agreement, or the Brazil Agreement, with
Fundação Oswaldo Cruz, or Fiocruz, an arm of the Brazilian Ministry of Health for taliglucerase alfa. The agreement
became effective in January 2014. The technology transfer is designed to be completed in four stages and is intended
to transfer to Fiocruz the capacity and skills required for the Brazilian government to construct its own manufacturing
facility, at its sole expense, and to produce a sustainable, high-quality, and cost-effective supply of taliglucerase alfa.
We are not required to complete the final stage of the technology transfer until Fiocruz purchases at least
approximately $280 million worth of taliglucerase alfa.

2 
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Fiocruz’s purchases of Uplyso to date have been significantly below certain agreed upon purchase milestones and,
accordingly, we have the right to terminate the Brazil Agreement. Notwithstanding the low purchase amounts, we are,
at this time, continuing to supply Uplyso to Fiocruz under the Brazil Agreement, and patients continue to be treated
with Uplyso in Brazil. Approximately 10% of adult Gaucher patients in Brazil are currently treated with Uplyso. We
are discussing with Fiocruz potential actions that Fiocruz may take to comply with its purchase obligations and, based
on such discussions, we will determine what we believe to be the course of action that is in the best interest of our
company.

We will pay a fee equal to 5% of the net proceeds generated in Brazil to an agent for services provided in assisting us
complete the Brazil Agreement pursuant to an agreement between us and the agent. The agreement will remain in
effect with respect to the Brazil Agreement until the termination thereof.

In addition to taliglucerase alfa, we are developing an innovative product pipeline using our ProCellEx protein
expression system. Our product pipeline currently includes, among other candidates:

(1) PRX-102, or alpha-GAL-A, a therapeutic protein candidate for the treatment of Fabry disease, a rare, genetic
lysosomal disorder in humans, currently in an ongoing phase I/II clinical trial. We expect to report final efficacy and
safety results for the 0.2mg, 1 mg and 2mg/kg dose groups of the trial during the fourth quarter of 2015.

(2) PRX-106, our oral antiTNF product candidate which is being developed as an orally-delivered anti inflammatory
treatment using plant cells as a natural capsule for the expressed protein. We concluded the phase I clinical trial,
which demonstrated that the drug was safe and well tolerated, showing biological activity in the gut and inducement
of regulatory T cells. We expect to initiate a proof of concept efficacy study by early 2016.

(3) PRX-110, a proprietary plant cell recombinant human Deoxyribonuclease 1, or DNase, under development for the
treatment of cystic fibrosis, to be administered by inhalation. We expect to initiate a phase I clinical trial in healthy
volunteers during the fourth quarter followed by proof of concept efficacy study in patients during the first half of
2016.

(4) PRX-112, an orally administered glucocerebrosidase enzyme for the treatment of Gaucher patients utilizing oral
delivery of the recombinant GCD enzyme produced and encapsulated within carrot cells. PRX-112 has been the
subject of successful proof of concept clinical trials, and we intend to focus our efforts on a new formulation of the
treatment during 2015 before proceeding to more advanced clinical trials.
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Except for the rights to commercialize taliglucerase alfa worldwide (other than Brazil), which we licensed to Pfizer,
we hold the worldwide commercialization rights to all of our proprietary development candidates. In addition, we
continuously evaluate potential strategic marketing partnerships as well as collaboration programs with biotechnology
and pharmaceutical companies and academic research institutes.

3 
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RISK FACTORS

Investing in our securities involves a high degree of risk. You should carefully consider the specific risks sets forth
under the caption “Risk Factors” in the applicable prospectus supplement and under the captions “Risk Factors” in any of
our filings with the SEC, including our Annual Report on Form 10-K for the year ended December 31, 2014 before
making an investment decision. For additional information, please see the sources described under the caption “Where
You Can Find More Information.”

USE OF PROCEEDS

We will retain broad discretion over the use of the net proceeds of the securities we offer hereby. Unless the
applicable prospectus supplement states otherwise, the net proceeds from the securities we sell will be added to our
general corporate funds and may be used for research and development expenses, clinical trials, establishing an
internal sales force for selected territories, acquisitions of new technologies or businesses, and general corporate and
administrative purposes. Until the net proceeds have been used, they will be invested primarily in short-term bank
deposits or marketable securities. If we elect at the time of the issuance of the securities to make different or more
specific uses of proceeds other than as described in this prospectus, the change in use of proceeds will be described in
the applicable prospectus supplement.

RATIO OF EARNINGS TO FIXED CHARGES

The following table sets forth our ratio of earnings to fixed charges for the periods indicated (in thousands):

Year Ended December 31,

Nine
Months
Ended
September
30,

2010 2011 2012 2013 2014 2015
Deficiency of Earnings Available to
Cover Fixed Charges $ (28,998 ) $ (36,529 ) $ (11,618 ) $ (27,790 ) $ (29,943 ) $ (14,863 )

DILUTION
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We will set forth in a prospectus supplement the following information regarding any material dilution of the equity
interests of investors purchasing securities in an offering under this prospectus:

· the net tangible book value per share of our equity securities before and after the offering;

· the amount of the increase in such net tangible book value per share attributable to the cash payments made by
purchasers in the offering; and

· the amount of the immediate dilution from the public offering price which will be absorbed by such purchasers.

SECURITIES WE MAY OFFER

Types of Securities

The securities we may offer from time to time by this prospectus are:

· common stock;
· preferred stock, which we may issue in one or more series;

· debt securities, which we may issue in one or more series; and
· warrants entitling the holders to purchase common stock.

We will describe in a prospectus supplement, which we will deliver with this prospectus at the time of sale, the terms
of the particular securities that we may offer in the future.

The aggregate initial offering price of all securities sold will not exceed $100,000,000. When we sell securities, we
will determine the amounts of securities we will sell and the prices and other terms on which we will sell them. We
may sell securities to or through underwriters, through agents or dealers or directly to purchasers.

Additional Information
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We will describe in a prospectus supplement, which we will deliver with this prospectus, the terms of particular
securities which we may offer in the future. In each prospectus supplement we will include the following information:

4 
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· the type and amount of securities which we propose to sell;
· the initial public offering price of the securities;

· the names of the underwriters, agents or dealers, if any, through or to which we will sell the securities;
· the compensation, if any, of those underwriters, agents or dealers;

· if applicable, information about any securities exchange or automated quotation system on which the securities will
be listed or traded;

· material U.S. federal income tax considerations applicable to the securities;
· any material risk factors associated with the securities;

· maturity, if any;
· original issue discount, if any;

· rates and times of payment of interest, dividends or other payments, if any;
· redemption, conversion, exercise, exchange, settlement or sinking fund terms, if any;

· ranking, if applicable;
· voting or other rights, if any;

·
conversion, exchange or settlement prices or rates, if any, and, if applicable, any provisions for changes to or
adjustments in the conversion, exchange or settlement prices or rates and in the securities or other property receivable
upon conversion, exchange or settlement; and

· any other material information about the offer and sale of the securities.

In addition, the prospectus supplement may add, update or change the information contained in this prospectus.

DESCRIPTION OF EQUITY SECURITIES

We are a Florida corporation. The rights of our stockholders are governed by the Florida Business Corporation Act, or
the FBCA, our amended and restated articles of incorporation and our amended and restated bylaws. The following
summary of the material terms, rights and preferences of our capital stock is not complete. You should read our
amended and restated articles of incorporation, which we refer to as our charter, and our bylaws, for more complete
information before you purchase any of our securities. You should read these documents, copies of which are
available from us upon request at the address set forth under the caption “Where You Can Find More Information,” in
order to more fully understand the terms of our common stock.

Common Stock

General. Our charter provides that we may issue up to 150,000,000 shares of common stock, par value $0.001 per
share, and 100,000,000 shares of preferred stock, par value $0.0001 per share, all of which preferred stock are
undesignated. As of November 1, 2015, 99,800,397 shares of our common stock were issued and outstanding and no
shares of preferred stock were issued and outstanding.
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Holders of common stock are entitled to one vote for each share held on all matters submitted to a vote of
stockholders and do not have cumulative voting rights. Accordingly, holders of a majority of the shares of common
stock entitled to vote in any election of directors may elect all of the directors standing for election. Holders of
common stock are entitled to receive dividends when, as and if declared by our board of directors out of funds legally
available therefor.

In the event of our liquidation, dissolution or winding up, after payment of all of our debts and liabilities, the holders
of our common stock are entitled to share ratably in all remaining assets available for distribution after the payment of
debts and liabilities and after provision has been made for each class of stock, if any, having preferences over our
common stock. Holders of our common stock, as such, have no preemptive or other rights and there are no redemption
provisions applicable to our common stock. All of our outstanding shares of common stock are fully paid and
nonassessable. The rights, preferences and privileges of holders of common stock are subject to, and may be adversely
affected by, the rights of the holders of shares of any series of preferred stock that we may designate and issue in the
future. In accordance with the rules of the Tel Aviv Stock Exchange, we are allowed to issue securities with
preferential rights relating to dividends, but such securities may not have voting rights.

Dividend Policy. We have never declared or paid any cash dividends on our capital stock. We currently intend to
retain any future earnings to finance the growth and development of our business and therefore do not anticipate
paying any cash dividends in the foreseeable future. Any future determination to pay cash dividends will be at the
discretion of our board of directors and will depend upon our financial condition, operating results, capital
requirements, covenants in our debt instruments (if any), and such other factors as our board of directors deems
relevant.
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Transfer Agent and Registrar. The transfer agent and registrar of our common stock is American Stock Transfer &
Trust Company.

Preferred Stock

Our restated articles of incorporation, as amended, authorizes the issuance of up to 100,000,000 shares of preferred
stock with such voting rights, rights of redemption and other relative rights and preferences as may be determined
from time to time by our board of directors. Accordingly, our board of directors is empowered, without shareholder
approval, to issue preferred stock with dividend, liquidation, conversion, voting or other rights which could adversely
affect the voting power or other rights of the holders of our common stock. The preferred stock could be utilized,
under certain circumstances, as a method of discouraging, delaying or preventing a change in control of our company.
We currently have no plan to issue any shares of preferred stock.

Terms. You should refer to the prospectus supplement relating to the offering of any preferred stock for specific terms
of the shares, including the following terms:

· title and stated or liquidation value;
· number of shares offered and initial offering price;

· voting rights and other protective provisions;

·any dividend rate(s), payment period(s) and/or payment date(s) or method(s) of calculation of any of those terms that
apply to those shares;

· date from which dividends will accumulate, if applicable;
· terms and amount of a sinking fund, if any, for purchase or redemption;

· redemption rights, including conditions and the redemption price(s), if applicable;
· listing on any national securities exchange;

· terms and conditions, upon which shares will be convertible into common stock or any other securities, including the
conversion price, rate or other manner of calculation and anti-dilution provisions, if applicable;

· the relative ranking and preference as to dividend rights and rights upon liquidation, dissolution or the winding up of
our affairs, including liquidation preference amount;

·any limitation on issuance of any series of preferred stock ranking senior to or on a parity with that series of preferred
stock as to dividend rights and rights upon liquidation, dissolution or the winding up of our affairs;

· any other specific terms, preferences, rights, limitations or restrictions; and
· a discussion of applicable material U.S. federal income tax consequences.

The terms of any preferred stock we issue under this prospectus will be set forth in a certificate of designation. We
will file a form of the certificate of designation as an exhibit to the registration statement that includes this prospectus,
or as an exhibit to a filing with the SEC that is incorporated by reference into this prospectus. The description of
preferred stock in any prospectus supplement will not necessarily describe all of the terms of the preferred stock in
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detail. You should read the applicable certificate of designation for a complete description of all of the terms.

Ranking. Unless we provide otherwise in a prospectus supplement, the preferred stock offered through that
supplement will, with respect to dividend rights and rights upon our liquidation, dissolution or winding up, rank:

·senior to all classes or series of our common stock, and to all other equity securities ranking junior to the offered
shares of preferred stock;

· on a parity with all of our equity securities ranking on a parity with the offered shares of preferred stock; and

· junior to all of our equity securities ranking senior to the offered shares of preferred stock.

The term “equity securities” does not include convertible debt securities.

Dividends. Subject to any preferential rights of any outstanding stock or series of stock, our preferred stockholders
may be entitled to receive dividends, when and as authorized by our board of directors, out of legally available funds,
as specified in the applicable prospectus supplement.
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Redemption. If we provide for a redemption right in a prospectus supplement, the preferred stock offered through that
prospectus supplement may be subject to mandatory redemption or redemption at our option, in whole or in part, in
each case upon the terms, at the times and at the redemption prices set forth in that prospectus supplement.

Liquidation Preference. In the event of our voluntary or involuntary dissolution, liquidation, or winding up, the
holders of any series of our preferred stock may be entitled to receive, after distributions to holders of any series or
class of our capital stock ranking senior, an amount equal to the stated or liquidation value of the shares of the series
plus, if applicable, an amount equal to accrued and unpaid dividends. If the assets and funds to be distributed among
the holders of our preferred stock will be insufficient to permit full payment to the holders, then the holders of our
preferred stock may share ratably in any distribution of our assets in proportion to the amounts that they otherwise
would receive on their shares of our preferred stock if the shares were paid in full.

Voting Rights. Unless otherwise indicated in the applicable prospectus supplement, holders of our preferred stock will
not have any voting rights, except as may be required by applicable law.

Conversion Rights. The terms and conditions, if any, upon which any series of preferred stock is convertible into
common stock or other securities will be set forth in the prospectus supplement relating to the offering of those shares
of preferred stock. These terms typically will include:

· the number of shares of common stock or other securities into which the preferred stock is convertible;
· the conversion price (or manner of calculation);

· the conversion period;
· provisions as to whether conversion will be at the option of the holders of the preferred stock or at our option;

· the events, if any, requiring an adjustment of the conversion price; and
· provisions affecting conversion in the event of the redemption of that series of preferred stock.

Transfer Agent and Registrar. We will identify the transfer agent and registrar for any series of preferred stock
offered by this prospectus in a prospectus supplement.

Warrants

We may issue warrants for the purchase of common stock. If we offer warrants, we will describe the terms of the
warrants in a prospectus supplement. Warrants may be offered independently, together with other securities offered by
any prospectus supplement, or through a dividend or other distribution to stockholders and may be attached to or
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separate from other securities. Warrants may be issued under a written warrant agreement to be entered into between
us or the holder or beneficial owner, or we may issue warrants under a written warrant agreement with a warrant agent
specified in a prospectus supplement. A warrant agent would act solely as our agent in connection with the warrants of
a particular series and would not assume any obligation or relationship of agency or trust for or with any holders or
beneficial owners of those warrants.

The following are some of the warrant terms that could be described in a prospectus supplement:

· the title of the warrants;
· the aggregate number of warrants;

· the price or prices at which the warrants will be issued;

· the designation, number and terms of the shares of common stock that may be purchased upon exercise of the
warrants;

· the date, if any, on and after which the warrants and the securities offered with the warrants, if any, will be
separately transferable;

· the purchase price for each security purchasable on exercise of the warrants;
· the dates on which the right to purchase certain securities upon exercise of the warrants will begin and end;

· the minimum or maximum number of shares of common stock that may be purchased at any one time upon exercise
of the warrants;

· any anti-dilution provisions or other adjustments to the exercise price of the warrants;
· the terms of any right that we may have to redeem the warrants;

· the effect of any merger, consolidation, sale or other transfer of our business on the warrants and the applicable
warrant agreement, if any;

· information with respect to book-entry procedures, if any;
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· a discussion of material U.S. federal income tax considerations; and
·other material terms, including terms relating to transferability, exchange, exercise or amendments of the warrants.

Unless otherwise provided in the applicable prospectus supplement, the warrants and the warrant agreements will be
governed by the laws of the State of New York.

Options

As of November 1, 2015, options to purchase 7,369,278 shares of our common stock at a weighted average exercise
price equal to approximately $4.19 per share were outstanding.

Convertible Notes

As of November 1, 2015, there are outstanding our 4.50% convertible notes due 2018 with an aggregate principal
amount of $69.0 million. The notes accrue interest at a rate of 4.50% per year, payable semiannually in arrears on
March 15 and September 15 of each year. The convertible notes mature on September 15, 2018. Holders of the
convertible notes may convert their notes into shares of our common stock at any time prior to the close of business on
the business day immediately preceding September 15, 2018. The initial conversion rate for the Notes is 173.6593
shares of our common stock for each $1,000 principal amount of convertible notes. The conversion rate is subject to
adjustment in some events but will not be adjusted for any accrued and unpaid interest. Prior to September 19, 2016,
we may not redeem any convertible notes, and no sinking fund is provided for the convertible notes. On or after
September 19, 2016, we may redeem for cash all or part of the convertible notes under certain conditions.

Florida Anti-Takeover Law Governance and Certain Charter Provisions

We have elected not to be subject to the provisions of Sections 607.0901 and 607.0902 of the FBCA. Section
607.0902 of the FBCA prohibits the voting of shares in a publicly-held Florida corporation that are acquired in a
“control share acquisition” unless the holders of a majority of the corporation’s voting shares (exclusive of shares held by
officers of the corporation, inside directors or the acquiring party) approve the granting of voting rights as to the
shares acquired in the control share acquisition or unless the acquisition is approved by the corporation’s Board of
Directors. A “control share acquisition” is defined as an acquisition that immediately thereafter entitles the acquiring
party to vote in the election of directors
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