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Prospectus Supplement (to Prospectus dated April 4, 2014)

XTL Biopharmaceuticals Ltd.

35,555,560 Ordinary Shares Represented by 1,777,778
American Depositary Shares

We are offering 35,555,560 ordinary shares represented by 1,777,778 American Depositary Shares, or ADSs to
selected institutional investors under securities purchase agreements dated March 31, 2015 between us and the
investors. Each ADS represents twenty ordinary shares. The ADSs are evidenced by American Depositary Receipts,
or ADRs. See Description of Ordinary Shares and American Depositary Receipts 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 March

30, 2015, the last reported sale price of our ordinary shares on the TASE was NIS0.465, or $0.117 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 March 30, 2015, the last reported sale price of our
ADRs on the Nasdaq was US$2.40 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 March 30, 2015 was $20.1 million based on 171,734,384 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.

Investing in our securities involves a high degree of risk. See Risk Factors beginning on page_S-6 of this
prospectus supplement and page 5 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.

35,555,560 Ordinary Shares Represented by 1,777,778 American Depositary Shares 1
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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 share Total

Public offering price $ 2.25 $ 4,000,000
Placement Agent s Fedd) $ 0.13 $ 227,500
Proceeds to XTL, before expenses $ 2.12 $ 3,772,500

We have agreed to reimburse the placement agent for certain expenses up to an amount equal to the lesser of
$50,000 or 1% of the aggregate gross proceeds raised in this offering. In addition, we have agreed to issue to the
(1)placement agent unregistered warrants to purchase a number of ADSs equal to 5% of the aggregate number of
ADSs sold in this offering (1.25% with respect to ADSs placed to internal shareholders). See Plan of Distribution
on page S-14 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 April 6, 2015.

H.C. WAINWRIGHT & CO.

The date of this prospectus supplement is March 31,
2015

The date of this prospectus supplement is March 31, 2015 2
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About This Prospectus Supplement

This document is in two parts. The first part is this prospectus supplement, which describes the specific terms of this
Share offering and also adds to and updates information contained in the accompanying prospectus and the documents
incorporated by reference herein. The second part, the accompanying prospectus, provides more general information.

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 and the information contained in

the accompanying prospectus or any document incorporated by reference therein filed prior to the date of this
prospectus supplement, you should rely on the information in this prospectus supplement; provided that if any
statement in one of these documents is inconsistent with a statement in another document having a later date  for
example, a document incorporated by reference in the accompanying prospectus the statement in the document
having the later date modifies or supersedes the earlier statement.

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.

We further note that the representations, warranties and covenants made by us in any agreement that is filed as an
exhibit to any document that is incorporated by reference herein were made solely for the benefit of the parties to such
agreement, including, in some cases, for the purpose of allocating risk among the parties to such agreements, and
should not be deemed to be a representation, warranty or covenant to you. Moreover, such representations, warranties
or covenants were accurate only as of the date when made. Accordingly, such representations, warranties and
covenants should not be relied on as accurately representing the current state of our affairs.

Neither we nor the underwriters have authorized anyone to provide information different from that contained in this
prospectus supplement and the accompanying prospectus, including any free writing prospectus that we have
authorized for use in this offering. When you make a decision about whether to invest in our Shares, you should not
rely upon any information other than the information in this prospectus supplement or the accompanying prospectus,
including any free writing prospectus that we have authorized for use in this offering. Neither the delivery of this
prospectus supplement or the accompanying prospectus, including any free writing prospectus that we have authorized
for use in this offering, nor the sale of our Shares means that information contained in this prospectus supplement and
the accompanying prospectus, including any free writing prospectus that we have authorized for use in this offering, is
correct after their respective dates. It is important for you to read and consider all information contained in this
prospectus supplement and the accompanying prospectus, including the information incorporated by reference into
this prospectus supplement and the accompanying prospectus, and any free writing prospectus that we have authorized
for use in connection with this offering in making your investment decision. You should also read and consider the
information in the documents to which we have referred you in the sections entitled Where You Can Find More

Information and Incorporation of Certain Information by Reference in this prospectus supplement.

We are offering to sell, and seeking offers to buy, Shares representing our ordinary shares only in jurisdictions where
offers and sales are permitted. The distribution of this prospectus supplement and the accompanying prospectus and
the offering of the Shares in certain jurisdictions may be restricted by law. Persons outside the United States who
come into possession of this prospectus supplement and the accompanying prospectus must inform themselves about,
and observe any restrictions relating to, the offering of the Shares and the distribution of this prospectus supplement
and the accompanying prospectus outside the United States. This prospectus supplement and the accompanying
prospectus do not constitute, and may not be used in connection with, an offer to sell, or a solicitation of an offer to
buy, any securities offered by this prospectus supplement and the accompanying prospectus by any person in any
jurisdiction in which it is unlawful for such person to make such an offer or solicitation.

About This Prospectus Supplement 4
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Unless otherwise stated, all references in this prospectus to we, us, our, XTL, the Company and similar design:
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.

ii
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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 intende
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 the Tel-Aviv Stock Exchange ( 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 hCDRI1 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.
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.

iii

Special Cautionary Notice Regarding Forward-Looking Statements 6
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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 Shares. 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 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 which we have licensed from Yeda Research and Development
Company Ltd., or Yeda, for the treatment of SLE, the most prominent type of Lupus. Only one new treatment,
Benlysta, has been approved by the U.S. Food and Drug Administration, or FDA, 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,
central nervous system, heart, 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
hCDRI1 from Yeda. The studies, which consisted of over 400 patients, 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 SLEDALI 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 our 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. 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 hCDRI1.

Our second compound is rHUEPO, which we have licensed from Bio-Gal Ltd., or Bio-Gal, and 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. rHuUEPO is

SUMMARY
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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 the disease causes various complications 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.

S-1
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The current 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 rHuUEPO 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 rHuUEPO (with a good quality of
life).

We were granted an Orphan-drug designation from the FDA in May 2011, for rHuEPO. 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.

We intend to perform a prospective, multi-center, phase 2 study intended to assess the safety of rHuEPO when given
to patients with advanced Multiple Myeloma to demonstrate its effects on survival, immune improvements and quality
of life. We expect to receive approval to commence such trial in the second half of 2015.

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 Herzliya Business Park, 85 Medinat Hayehudim Street, Building G, PO Box 4033,
Herzliya 46140, Israel, 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.

S-2
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THE OFFERING

Securities offered by us
1,777,778 Shares each representing 20 ordinary shares.

Ordinary Shares outstanding after this offering
273,525,799 ordinary shares.

Offering price
The public offering price is $2.25 per Share.

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 rHuEPO, and also for general corporate purposes. See Use of Proceeds on page_S-8.
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-6 for a discussion of factors that you should consider before investing in our

Shares.

Depositary
The Bank of New York Mellon.

For each ADS purchased in this offering, investors will receive an unregistered warrant to purchase ten ordinary
shares represented by one-half ADS. The warrants have an exercise price of $2.25 per ADS, are exercisable in six
months and will expire five and a half years after issuance.

The number of ordinary shares to be outstanding after the offering is based on 237,167,327 ordinary shares
(232,812,446 issued and outstanding and 4,354,881 treasury shares) as of September 30, 2014 and assumes no
exercise of the underwriters overallotment option.

The number of ordinary shares to be outstanding after this offering does not take into account:

14,143,833 ordinary shares issuable upon the exercise of outstanding warrants with a weighted average exercise price

of $0.28 per share.
5,933,862 ordinary shares issuable upon the exercise of stock options outstanding as of September 30, 2014, with a

weighted average exercise price of $0.20 per share; and
an aggregate of 5,006,138 ordinary shares reserved for future issuance under our stock option and incentive plans.

S-3
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SUMMARY FINANCIAL DATA

The tables below present selected financial data for the fiscal years ended as of December 31, 2013, 2012 and 2011.
We have derived the selected financial data for the fiscal years ended December 31, 2013, 2012 and 2011, and as of
December 31, 2013 and 2012, from our audited consolidated financial statements, included in our Annual Report on
Form 20-F filed with the SEC on April 2, 2014. The audited consolidated financial statements were prepared in
accordance with International Financial Reporting Standards, or IFRS, issued by the International Accounting
Standards Board. The selected financial data for the fiscal years ended as of December 31, 2013, 2012, and 2011, and
as of December 31, 2013, 2012, 2011, 2010 and 2009, and as of and for the nine months ended September 30, 2014
and 2013 are presented in accordance with IFRS. You should read the selected financial data in conjunction with Item
5. Operating and Financial Review and Prospects,  Item 8. Financial Information and Item 18. Financial Statements in
our 20-F. We have derived the selected financial data as of and for the nine months ended September 30, 2014 and
2013 from our unaudited interim financial information included in our Form 6-K filed with the SEC on December 1,
2014, and such selected financial data should be read in conjunction therewith.

Consolidated Statements of Comprehensive income:

Nine months ended Year ended

September 30, December 31,

2014 2013 2013 2012 2011
U.S Dollars in thousands

Revenues 1,254 1,658 2,369 938

Cost of revenues 391 ) (G67 H) (741 ) (380 )

Gross profit 863 1,091 1,628 558

Research and development costs (133 ) (75 ) (113 ) (99 ) (158 )
Selling and marketing expenses (868 ) (1,620 ) (1,691) (848 )

General and administrative (expenses) income (1,691) (1,546 ) (2,048) (2,769 ) (1,078 )
Impairment of intangible assets (1,729)

Impairment of fixed assets in subsidiary (141 )

Other gains, net 1,056 1,059 802 12
Operating loss (1,970) (1,094 ) (2,894) (2,356 ) (1,224 )
Finance income 17 59 61 60 24
Finance costs 86 ) (21 ) (35 ) (15 )y (7 )
Financial income (costs), net 69 ) 38 26 45 17
Earnings (losses) from investment in associate (845 ) (845 ) 569

Net loss for the period (2,039) (1,901 ) (@3,713) (@1,742) (1,207 )
Other comprehensive income (loss):

Items that might be classified to profit or loss:

Foreign currency translation adjustments 108 108 114

Replassification of foreign currency translation @1 ) @21 )

adjustments to Other gains, net

Total other comprehensive income (loss) (113 ) (113 ) 114

Total comprehensive loss for the period (2,039) (2,014 ) (3,826) (1,628 ) (1,207 )
Loss for the period attributable to:

Equity holders of the Company (1,759) (1,326 ) (2,476) (1,390 ) (1,207 )

SUMMARY FINANCIAL DATA 11
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Non-controlling interests 280 ) (75 ) (1,237) (352

)

(2,039) (1,901 ) (3,713) (1,742)

S-4
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Nine months ended Year ended
September 30, December 31,
2014 2013 2013 2012 2011

U.S Dollars in thousands
Total comprehensive loss for the period

attributable to:
Equity holders of the Company (1,759 ) (1,439 ) (2,589 ) (1,276 ) (1,207
Non-controlling interests (280 ) (575 ) (1,237 ) (352 )

(2,039 ) (2,014 ) (3,826 ) (1,628 ) (1,207
Basic and diluted loss per share (in US (0.008 ) (0.006 ) (0011 ) (0.006 ) (0.006

dollars)
Weighted average number of issued
ordinary shares

Consolidated Statements of Financial Position Data:

232,589,841 222,874,603 223,605,181 217,689,926 201,825,645

SeptembeDecember 31,

30,
2014 2013 2012 2011 2010 2009
U.S Dollars in thousands

Cash, cash equivalents and bank deposits 2,361 4,165 3,312 1,495 1,066 412

Working capital 2,715 3,870 2,143 955 259 (151 )
Total assets 6,688 8,015 11,086 4,073 3,797 715
Long term liabilities 27 11 13

Total shareholders' equity 5,393 6,265 7,353 3,444 2,834 7
Non-controlling interests 84 520 2,071

S-5
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RISK FACTORS

An investment in our Shares 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 Shares could decline as a result of any of these risks, and you could lose all or part of
your investment in our Shares.

Risks Related to This Offering

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

Sales of a substantial number of Shares 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 Shares 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 Shares 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 Shares 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:

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;

RISK FACTORS 14
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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.

Our stock price can be volatile, which increases the risk of litigation, and mayresult in a significant declinetia the val
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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 Shares you
purchase.

Because the price per Share being offered is substantially higher than our net tangible book value per Share, you will
suffer substantial dilution in the net tangible book value of any Shares you purchase in this offering. If the
underwriters exercise their overallotment option, you may experience additional dilution. See Dilution on page_S-13
for a more detailed discussion.

S-7
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USE OF PROCEEDS

We estimate that the net proceeds to us from the sale of the Shares pursuant to this prospectus supplement will be
approximately $3.4 million after deducting underwriting discounts and estimated offering expenses payable by us.

We intend to use the net proceeds from this offering to continue the development of hCDR1 and rHuEPO, but will
concentrate such use on hCDR1 and, to a lesser extent, rHUEPO, and also for general corporate purposes.

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-8
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PRICE RANGE OF OUR SHARES

Our ADSs are listed on Nasdaq under the symbol XTLB. On March 30, 2015, the last reported sale price of our ADSs
on Nasdaq was US$2.40 per ADS. Our ordinary shares trade on the TASE under the symbol XTLB. On March 30,
2014, the last reported sale price of our ordinary shares on the TASE was NIS0.465, or $0.117 per share (based on the
exchange rate reported by the Bank of Israel on such date).

The following table presents, for the periods indicated, the high and low market closing prices for our ADSs as
reported on Nasdaq from September 1, 2005 until April 16, 2009, on the OTC Pink from April 17, 2009 until July 14,
2013, and on Nasdaq from July 15, 2013 to the present. For convenience of the readers of this report, the data below
was adjusted so that all the quotes of our ADSs price would represent the current ADS-NISO0.1 par value ordinary
share ratio, meaning 1:20.

US Dollar

High  Low
Last Six Full Calendar Months
March 2015 (until March 30, 2015) 2.57 2.03
February 2015 2.60 2.02
January 2015 2.19 1.88
December 2014 2.70 1.98
November 2014 2.58 1.85
October 2014 3.38 1.59
September 2014 2.25 1.70
Financial Quarters During the Past Two Full Fiscal Years
First Quarter of 2015 (until March 30, 2015) 2.60 1.88
Fourth Quarter of 2014 3.38 1.59
Third Quarter of 2014 3.50 1.70
Second Quarter of 2014 4.95 2.48
First Quarter of 2014 4.30 2.73
Fourth Quarter of 2013 5.49 2.24
Third Quarter of 2013 7.00 5.28
Second Quarter of 2013 6.35 4.95
First Quarter of 2013 7.42 5.80
Full Five Financial Years
2014 4.95 1.59
2013 7.42 2.24
2012 8.50 3.00
2011 5.40 2.00
2010 4.70 0.55

S-9
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PRICE RANGE OF OUR ORDINARY SHARES

The following table sets forth, for the periods indicated, the high and low closing prices of the NIS0.1 par value
ordinary shares (after the 1:5 share consolidation which was resolved on June 22, 2009) on the TASE. For
comparative purposes only, we have also provided such figures translated into US Dollars at an exchange rate of
3.971 New Israeli Shekel per US Dollar, as of March 30, 2015 according to the Bank of Israel.

New Israeli Shekel US Dollar
High Low High Low
Last Six Calendar Months

March 2015 (until March 30, 2015) 0.484 0.441 0.122 0.111
February 2015 0.479 0.395 0.121 0.099
January 2015 0.421 0.369 0.106 0.093
December 2014 0.495 0.382 0.125 0.096
November 2014 0.472 0.317 0.119 0.080
October 2014 0.523 0.315 0.132 0.079
September 2014 0.415 0.338 0.105 0.085
Financial Quarters During the Past Two Full Fiscal Years

First Quarter of 2015 (until March 30, 2015) 0.484 0.369 0.122 0.093
Fourth Quarter of 2014 0.523 0.315 0.132 0.079
Third Quarter of 2014 0.580 0.338 0.146 0.085
Second Quarter of 2014 0.750 0.473 0.189 0.119
First Quarter of 2014 0.733 0.469 0.185 0.118
Fourth Quarter of 2013 0.974 0.383 0.245 0.096
Third Quarter of 2013 1.259 0.978 0.317 0.246
Second Quarter of 2013 1.143 0.905 0.288 0.228
First Quarter of 2013 1.348 1.079 0.339 0.272
Full Five Financial Years

2014 0.750 0.315 0.189 0.079
2013 1.348 0.383 0.339 0.096
2012 1.675 0.521 0.422 0.131
2011 0.950 0414 0.239 0.104
2010 0.681 0.193 0.171 0.049

S-10
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DIVIDEND POLICY

We have never declared or paid any cash dividends on our Shares 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-11
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Capitalization

The following table sets forth our capitalization as of September 30, 2014:

on an actual basis; and
on an as adjusted basis to reflect the sale of the 1,777,778 Shares offered by us in this offering (assuming no exercise
of the underwriters over-allotment option) after deducting underwriting discounts and estimated offering expenses
payable by us.
You should read this information together with our financial statements and the notes to those statements incorporated
by reference into this prospectus supplement and the related prospectus.

September 30, 2014 (unaudited)
(in thousands, except share data)
Cash and cash equivalents 2,361 5,721
Stockholders equity:

Ordinary shares, NIS0.1 par value per share, 700,000,000 shares authorized;

Actual As Adjusted

232,812,446 shares actual and 268,368,006 shares as adjusted, issued and 6,198 6,598
outstanding

Additional paid-in capital 148,276 151,236
Treasury stock, at cost, 4,354,881 shares, actual and as adjusted (1,501 ) (1,501 )
Reserve from transactions with non-controlling interests 9 9
Accumulated deficit (147,589) (147,589 )
Total stockholders equity 5,393 8,753
Total capitalization 5,393 8,753

The table excludes the following shares:

14,143,833 ordinary shares issuable upon the exercise of outstanding warrants with a weighted average exercise price
of $0.28 per share.

5,933,862 ordinary shares issuable upon the exercise of stock options outstanding as of September 30, 2014, with a
weighted average exercise price of $0.20 per share; and

an aggregate of 5,006,138 ordinary shares reserved for future issuance under our stock option and incentive plans.
S-12
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Dilution

Purchasers of the Shares offered by this prospectus supplement and the accompanying prospectus will suffer
immediate and substantial dilution in the net tangible book value per Share. Net tangible book value per share
represents the amount of total tangible assets less total liabilities, divided by the number of shares of our ordinary
shares outstanding as of September 30, 2014, multiplied by 20 to represent value per Share. Our net tangible book
value as of September 30, 2014 was approximately $2.7 million, or $0.2289 per Share.

Dilution in net tangible book value per share represents the difference between the amount per Share paid by
purchasers in this offering and the net tangible book value per Share. After giving effect to the sale of 1,777,778
Shares in this offering at the public offering price of $2.25 per Share, and after deducting the underwriting discount
and the estimated offering expenses payable by us, our as adjusted net tangible book value as of September 30, 2014
would have been approximately $0.4454 per Share. This represents an immediate increase in net tangible book value
of $0.2165 per Share to our existing holders and an immediate dilution in net tangible book value of $1.8046 per
Share to purchasers in this offering. The following table illustrates this per share dilution:

Public offering price per Share $2.25
Net tangible book value per Share as of September 30, 2014 $0.2289
Increase per share attributable to this offering $0.2165
As adjusted net tangible book value per Share as of September 30, 2014 after this

. $0.4454
offering
Dilution per Share to new investors participating in this offering $ 1.8046

The above table is based on ordinary shares outstanding as of September 30, 2014 and excludes, as of that date:

14,143,833 ordinary shares issuable upon the exercise of outstanding warrants with a weighted average exercise price

of $0.28 per share;
5,933,862 ordinary shares issuable upon the exercise of outstanding stock options with a weighted average exercise

price of $0.20 per share; and
an aggregate of 5,006,138 ordinary shares reserved for future issuance under our stock option and incentive plans.
To the extent that any options or warrants are exercised, new options are issued under our equity incentive plans or we
otherwise issue additional Shares in the future at a price less than the public offering price, there will be further
dilution to new investors.
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PLAN OF DISTRIBUTION

Pursuant to an engagement agreement, dated as of March 30, 2015, between us and H.C. Wainwright & Co., LLC, we
have engaged H.C. Wainwright & Co., LLC ( H.C. Wainwright & Co. ) as our exclusive placement agent to solicit
offers to purchase the shares offered by this prospectus supplement. H.C. Wainwright & Co. is not purchasing any
securities for its own account in this offering, and is not required to arrange the purchase or sale of any additional

specific number or dollar amount of the securities. The placement agent may retain sub-agent and selected dealers in
connection with this offering.

H.C. Wainwright & Co. has agreed to use its reasonable best efforts to arrange for the sale of all of the shares in this
offering. There is no requirement that any minimum number of shares or dollar amount of shares be sold in this
offering and there can be no assurance that we will sell all or any of the shares being offered. We will enter into

securities purchase agreements directly with the investors who purchase securities in this offering. The engagement
letter provides that the obligations of H.C. Wainwright & Co. and the investors are subject to certain conditions

precedent, including, among other things, the absence of any material adverse change in our business and the receipt
of certain opinions, letters and certificates from us or our counsel.

We currently anticipate that the closing of this offering will occur on or about April 6, 2015, subject to customary
closing conditions. On the closing date, the following will occur:

we will receive funds in the amount of the aggregate purchase price;
H.C. Wainwright & Co., as placement agent, will receive the placement agent fees in accordance with the terms of the
engagement agreement; and
we will deliver the shares to the investors.

We have agreed to pay H.C. Wainwright & Co. a fee equal to 7% of the gross proceeds from the sales of shares
hereunder, provided that we will pay H.C. Wainwright & Co. a fee equal to 1.75% of the gross proceeds from the
sales of shares to certain existing shareholders of the Company. We have also agreed to reimburse H.C. Wainwright &
Co. for expenses in connection with this offering on a non-accountable basis in an amount equal to the lesser of
$50,000 or 1% of the aggregate gross proceeds in this offering.

We have also agreed to issue to H.C. Wainwright & Co. compensation warrants to purchase up to a number of shares
equal to 5% of the shares purchased by investors in this offering, provided that we will issue to H.C. Wainwright
compensation warrants to purchase 1.25% of the shares purchased in this offering by certain existing shareholders of
the Company. The placement agent warrants will expire on the 5 year anniversary of the effective date of the offering,
shall not include an anti-dilution provision and shall have an exercise price of $2.8125 or 125% of the public offering
price per share hereunder and will otherwise comply with the requirements of the Financial Industry Regulatory
Authority, Inc., or FINRA. The compensation warrants are not registered on this prospectus supplement. As required
by FINRA Rule 5110(g), neither the placement agent warrants nor any securities issued upon exercise of the
placement agent warrants may 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 such
securities by any person for a period of 180 days immediately following the effective date of the registration statement
of which this prospectus is a part, except the transfer of any security:

by operation of law or by reason of our reorganization;

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 described above for the remainder of the time period;
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if the aggregate amount of our securities held by the placement agent or related person do not exceed 1% of the
securities being offered;
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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
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.
Based on the number of securities placed by the placement agent and the number of shares placed by the Company,
we expect to pay the following per share and aggregate placement fees to the placement agent.

Per share placement agent fees $0.13
Total $227,500
We estimate the total expenses of this offering which will be payable by us, excluding the placement agent fees, will
be approximately $0.4 million. After deducting the fees due to the placement agent and our estimated offering
expenses, we expect the net proceeds from this offering to be approximately $3.4 million.

We have agreed to indemnify H.C. Wainwright & Co. and certain other persons against certain liabilities relating to or
arising out of H.C. Wainwright & Co. s activities under the engagement letter. We have also agreed to contribute to
payments H.C. Wainwright & Co. may be required to make in respect of such liabilities.

H.C. Wainwright & Co. 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 resale of the shares sold by it while acting as
principal might be deemed to be underwriting discounts or commissions under the Securities Act. As an underwriter,
H.C. Wainwright & Co. would be required to comply with the requirements of the Securities Act and the Exchange
Act, including, without limitation, Rule 415(a)(4) under the Securities Act and Rule 10b-5 and Regulation M under
the Exchange Act. These rules and regulations may limit the timing of purchases and sales of shares by H.C.
Wainwright & Co. acting as principal. Under these rules and regulations, H.C. Wainwright & Co.:

may not engage in any stabilization activity in connection with our securities; and
may not bid for or purchase any of our securities or attempt to induce any person to purchase any of our securities,
other than as permitted under the Exchange Act, until it has completed its participation in the distribution.
A copy of the engagement letter and the form of securities purchase agreement we entered into with the purchasers
will be included as exhibits to our current report on Form 6-K that will be filed with the SEC in connection with the
consummation of this offering.

The depositary for the ADSs to be issued in this offering is The Bank of New York Mellon. Our ADSs is traded on the
NASDAQ Capital Market under the symbol XTBL.

Offer restrictions outside the United States

Other than in the United States, no action has been taken by us or the underwriters that would permit a public offering
of the securities offered by this prospectus supplement in any jurisdiction where action for that purpose is required.
The securities offered by this prospectus supplement and the accompanying prospectus may not be offered or sold,

directly or indirectly, nor may this prospectus supplement or any other offering material or advertisements in
connection with the offer and sale of any such securities be distributed or published in any jurisdiction, except under
circumstances that will result in compliance with the applicable rules and regulations of that jurisdiction. Persons into
whose possession this prospectus supplement comes are advised to inform themselves about and to observe any
restrictions relating to the offering and the distribution of this prospectus supplement. This prospectus supplement
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does not constitute an offer to sell or a solicitation of an offer to buy any securities offered by this prospectus
supplement in any jurisdiction in which such an offer or a solicitation is unlawful.
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Australia

This prospectus supplement is not a disclosure document under Chapter 6D of the Australian Corporations Act, has
not been lodged with the Australian Securities and Investments Commission and does not purport to include the
information required of a disclosure document under Chapter 6D of the Australian Corporations Act. Accordingly, (i)
the offer of the securities under this prospectus supplement is only made to persons to whom it is lawful to offer the
securities without disclosure under Chapter 6D of the Australian Corporations Act under one or more exemptions set
out in section 708 of the Australian Corporations Act, (ii) this prospectus supplement is made available in Australia
only to those persons as set forth in clause (i) above, and (iii) the offeree must be sent a notice stating in substance that
by accepting this offer, the offeree represents that the offeree is such a person as set forth in clause (i) above, and,
unless permitted under the Australian Corporations Act, agrees not to sell or offer for sale within Australia any of the
securities sold to the offeree within 12 months after its transfer to the offeree under this prospectus supplement.

China

The information in this document does not constitute a public offer of the securities, whether by way of sale or
subscription, in the People s Republic of China (excluding, for purposes of this paragraph, Hong Kong Special
Administrative Region, Macau Special Administrative Region and Taiwan), or the PRC. The securities may not be
offered or sold directly or indirectly in the PRC to legal or natural persons other than directly to qualified domestic
institutional investors.

European Economic Area Belgium, Germany, Luxembourg and Netherlands

The information in this document has been prepared on the basis that all offers of securities will be made pursuant to
an exemption under the Directive 2003/71/EC, or the Prospectus Directive, as implemented in Member States of the
European Economic Area, or each, a Relevant Member State, from the requirement to produce a prospectus for offers
of securities.

An offer to the public of securities has not been made, and may not be made, in a Relevant Member State except
pursuant to one of the following exemptions under the Prospectus Directive as implemented in that Relevant Member
State:

to legal entities that are authorized or regulated to operate in the financial markets or, if not so authorized or regulated,
whose corporate purpose is solely to invest in securities;

to any legal entity that has two or more of (i) an average of at least 250 employees during its last fiscal year; (ii) a
total balance sheet of more than €43,000,000 (as shown on its last annual unconsolidated or consolidated financial
statements) and (iii) an annual net turnover of more than €50,000,000 (as shown on its last annual unconsolidated or
consolidated financial statements);

to fewer than 100 natural or legal persons (other than qualified investors within the meaning of Article 2(1)(e) of the
Prospectus Directive) subject to obtaining our prior consent or that of any underwriter for any such offer; or

in any other circumstances falling within Article 3(2) of the Prospectus Directive, provided that no such offer of
securities shall result in a requirement for the publication by us of a prospectus pursuant to Article 3 of the Prospectus
Directive.
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France

This document is not being distributed in the context of a public offering of financial securities (offre au public de
titres financiers) in France within the meaning of Article L.411-1 of the French Monetary and Financial Code (Code
monétaire et financier) and Articles 211-1 et seq. of the General Regulation of the French Autorité des marchés
financiers, or AMF. The securities have not been offered or sold and will not be offered or sold, directly or indirectly,
to the public in France.

This document and any other offering material relating to the securities have not been, and will not be, submitted to
the AMF for approval in France and, accordingly, may not be distributed or caused to distributed, directly or

indirectly, to the public in France.
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Such offers, sales and distributions have been and shall only be made in France to (i) qualified investors (investisseurs
qualifiés) acting for their own account, as defined in and in accordance with Articles L.411-2-1I-2° and D.411-1 to
D.411-3, D. 744-1, D.754-1 and D.764-1 of the French Monetary and Financial Code and any implementing

regulation and/or (ii) a restricted number of non-qualified investors (cercle restreint d investisseurs) acting for their
own account, as defined in and in accordance with Articles L.411-2-11-2° and D.411-4, D.744-1, D.754-1 and D.764-1
of the French Monetary and Financial Code and any implementing regulation. Pursuant to Article 211-3 of the
General Regulation of the AMF, investors in France are informed that the securities cannot be distributed (directly or
indirectly) to the public by the investors otherwise than in accordance with Articles L.411-1, L.411-2, L..412-1 and
L.621-8 to L.621-8-3 of the French Monetary and Financial Code.

Ireland

The information in this document does not constitute a prospectus under any Irish laws or regulations and this
document has not been filed with or approved by any Irish regulatory authority as the information has not been
prepared in the context of a public offering of securities in Ireland within the meaning of the Irish Prospectus
(Directive 2003/71/EC) Regulations 2005, or the Prospectus Regulations. The securities have not been offered or sold,
and will not be offered, sold or delivered directly or indirectly in Ireland by way of a public offering, except to (i)
qualified investors as defined in Regulation 2(1) of the Prospectus Regulations and (ii) fewer than 100 natural or legal
persons who are not qualified investors.

Italy

The offering of the securities in the Republic of Italy has not been authorized by the Italian Securities and Exchange
Commission (Commissione Nazionale per le Societd e la Borsa, or CONSOB), pursuant to the Italian securities
legislation and, accordingly, no offering material relating to the securities may be distributed in Italy and such
securities may not be offered or sold in Italy in a public offer within the meaning of Article 1.1(t) of Legislative
Decree No. 58 of 24 February 1998, or Decree No. 58, other than:

to Italian qualified investors, as defined in Article 100 of Decree no.58 by reference to Article 34-ter of CONSOB
Regulation no. 11971 of 14 May 1999, or Regulation no. 11971, as amended, referred to as Qualified Investors; and
other circumstances that are exempt from the rules on public offer pursuant to Article 100 of Decree No. 58 and
Article 34-ter of Regulation No. 11971 as amended.
Any offer, sale or delivery of the securities or distribution of any offer document relating to the securities in Italy
(excluding placements where a Qualified Investor solicits an offer from the issuer) under the paragraphs above must
be:

made by investment firms, banks or financial intermediaries permitted to conduct such activities in Italy in accordance
with Legislative Decree No. 385 of 1 September 1993 (as amended), Decree No. 58, CONSOB Regulation No. 16190
of 29 October 2007 and any other applicable laws; and

in compliance with all relevant Italian securities, tax and exchange controls and any other applicable laws.

Any subsequent distribution of the securities in Italy must be made in compliance with the public offer and prospectus
requirement rules provided under Decree No. 58 and Regulation No. 11971 as amended, unless an exception from
those rules applies. Failure to comply with such rules may result in the sale of such securities being declared null and
void and in the liability of the entity transferring the securities for any damages suffered by the investors.
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Japan

The securities have not been and will not be registered under Article 4, paragraph 1 of the Financial Instruments and
Exchange Law of Japan (Law No. 25 of 1948), as amended, or the FIEL, pursuant to an exemption from the
registration requirements applicable to a private placement of securities to Qualified Institutional Investors (as defined
in and in accordance with Article 2, paragraph 3 of the FIEL and the regulations promulgated thereunder).
Accordingly, the securities may not be offered or sold, directly or indirectly, in Japan or to, or for the benefit of, any
resident of Japan other than Qualified Institutional
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Investors. Any Qualified Institutional Investor who acquires securities may not resell them to any person in Japan that
is not a Qualified Institutional Investor, and acquisition by any such person of securities is conditional upon the
execution of an agreement to that effect.

Portugal

This document is not being distributed in the context of a public offer of financial securities (oferta publica de valores
mobilidrios) in Portugal, within the meaning of Article 109 of the Portuguese Securities Code (Cédigo dos Valores

Mobilidrios). The securities have not been offered or sold and will not be offered or sold, directly or indirectly, to the

public in Portugal. This document and any other offering material relating to the securities have not been, and will not
be, submitted to the Portuguese Securities Market Commission (Comissao do Mercado de Valores Mobilidrios) for
approval in Portugal and, accordingly, may not be distributed or caused to distributed, directly or indirectly, to the

public in Portugal, other than under circumstances that are deemed not to qualify as a public offer under the

Portuguese Securities Code. Such offers, sales and distributions of securities in Portugal are limited to persons who

are qualified investors (as defined in the Portuguese Securities Code). Only such investors may receive this document

and they may not distribute it or the information contained in it to any other person.

Sweden

This document has not been, and will not be, registered with or approved by Finansinspektionen (the Swedish
Financial Supervisory Authority). Accordingly, this document may not be made available, nor may the securities be
offered for sale in Sweden, other than under circumstances that are deemed not to require a prospectus under the
Swedish Financial Instruments Trading Act (1991:980) (Sw. lag (1991:980) om handel med finansiella instrument).
Any offering of securities in Sweden is limited to persons who are qualified investors (as defined in the Financial
Instruments Trading Act). Only such investors may receive this document and they may not distribute it or the
information contained in it to any other person.

Switzerland

The securities may not be publicly offered in Switzerland and will not be listed on the SIX Swiss Exchange, or SIX, or
on any other stock exchange or regulated trading facility in Switzerland. This document has been prepared without
regard to the disclosure standards for issuance prospectuses under art. 652a or art. 1156 of the Swiss Code of
Obligations or the disclosure standards for listing prospectuses under art. 27 ff. of the SIX Listing Rules or the listing
rules of any other stock exchange or regulated trading facility in Switzerland. Neither this document nor any other
offering material relating to the securities may be publicly distributed or otherwise made publicly available in
Switzerland.

Neither this document nor any other offering material relating to the securities have been or will be filed with or
approved by any Swiss regulatory authority. In particular, this document will not be filed with, and the offer of

securities will not be supervised by, the Swiss Financial Market Supervisory Authority (FINMA).

This document is personal to the recipient only and not for general circulation in Switzerland.
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Neither the information in this document nor any other document relating to the offer has been delivered for approval

to the Financial Services Authority in the United Kingdom and no prospectus (within the meaning of section 85 of the

Financial Services and Markets Act 2000, as amended, or FSMA, has been published or is intended to be published in

respect of the securities. This document is issued on a confidential basis to qualified investors (within the meaning of

section 86(7) of FSMA) in the United Kingdom, and the securities may not be offered or sold in the United Kingdom
by means of this document, any accompanying letter or any other document, except in circumstances which do not
require the publication of a prospectus pursuant to section 86(1) FSMA. This document should not be distributed,

published or reproduced, in whole or in part, nor may its contents be disclosed by recipients to any other person in the

United Kingdom.

Any invitation or inducement to engage in investment activity (within the meaning of section 21 of FSMA) received

in connection with the issue or sale of the securities has only been communicated or caused to be communicated and

will only be communicated or caused to be communicated in the United Kingdom in circumstances in which section
21(1) of FSMA does not apply to us.
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In the United Kingdom, this document is being distributed only to, and is directed at, persons (i) who have
professional experience in matters relating to investments falling within Article 19(5) (investment professionals) of
the Financial Services and Markets Act 2000 (Financial Promotions) Order 2005, or FPO, (ii) who fall within the
categories of persons referred to in Article 49(2)(a) to (d) (high net worth companies, unincorporated associations,
etc.) of the FPO or (iii) to whom it may otherwise be lawfully communicated, or together, relevant persons. The
investments to which this document relates are available only to, and any invitation, offer or agreement to purchase
will be engaged in only with, relevant persons. Any person who is not a relevant person should not act or rely on this
document or any of its contents.

Israel

In the State of Israel, the securities offered hereby may not be offered to any person or entity other than the following:

a fund for joint investments in trust, i.e., mutual fund, as such term is defined in the Law for Joint Investments in
Trust, 5754-1994, or a management company of such a fund;
a provident fund as defined in the Control of the Financial Services (Provident Funds) Law 5765-2005, or a
management company of such a fund;
an insurer, as defined in the Law for Oversight of Insurance Transactions, 5741-1981;
a banking entity or satellite entity, as such terms are defined in the Banking Law (Licensing), 5741-1981, other than a
joint services company, acting for its own account or for the account of investors of the type listed in Section 15A(b)
of the Securities Law, 1968;
a company that is licensed as a portfolio manager, as such term is defined in Section 8(b) of the Law for the
Regulation of Investment Advisors and Portfolio Managers, 5755-1995, acting on its own account or for the account
of investors of the type listed in Section 15A(b) of the Securities Law, 1968;
an investment advisor or investment distributer, as such term is defined in Section 7(c) of the Law for the Regulation
of Investment Advisors and Portfolio Managers, 5755-1995, acting on its own account;
a member of the Tel Aviv Stock Exchange, acting on its own account or for the account of investors of the type listed
in Section 15A(b) of the Securities Law, 1968;
an underwriter fulfilling the conditions of Section 56(c) of the Securities Law, 5728-1968, acting on its own account;
venture capital fund, defined as an entity primarily involved in investments in companies which, at the time of
investment, (i) are primarily engaged in research and development or manufacture of new technological products or
processes and (ii) involve above-average risk;
an entity fully owned by investors of the type listed in Section 15A(b) of the Securities Law, 5728-1968;
an entity, other than an entity formed for the purpose of purchasing securities in this offering, in which the
shareholders equity is in excess of NIS50 million; and
an individual fulfilling the conditions of Section 9 to the supplement to the Law for the Regulation of Investment
Adpvisors and Portfolio Managers, 5755-1995, acting on its own account (for this matter, Section 9 to the supplement
shall be referred to as as an investor for the meaning of Section 15A(b)(1) of the Securities Law 1968 instead of as an
eligible client for the meaning of this law ).
Offerees of the securities offered hereby, or the Investors, in the State of Israel shall be required to submit written
confirmation that they fall within the scope of one of the above criteria, that they are fully aware of the significance of
being an Investor pursuant to such criteria and that they have given their consent, or the
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Consent. An appeal to an Investor for the Consent shall not be considered a public offering. This prospectus will not
be distributed or directed to Investors in the State of Israel who do not fall within one of the above criteria.

LEGAL MATTERS

Alston & Bird, LLP, New York, New York, US counsel, and Kantor & Co., Israeli counsel, have passed upon certain
legal matters regarding the securities offered by this prospectus supplement. Certain legal matters will be passed upon
for the underwriters by Ellenoff, Grossman & Schole LLP, New York, New York.

EXPERTS

The consolidated financial statements of XTL Biopharmaceuticals Ltd. and subsidiaries incorporated in this
prospectus by reference to the annual report on Form 20-F for the year ended December 31, 2013 has been
incorporated in reliance on the report (which contains an explanatory paragraph relating to Intercure s ability to
continue as a going concern as described in note 1 to the financial statements) of Kesselman & Kesselman, a member
firm of PricewaterhouseCoopers International Ltd., an independent registered public accounting firm, upon 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 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.

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

The SEC allows us to incorporate by reference the information we file with them which means that we can disclose
important information to you by referring you to those documents instead of having to repeat the information in this
prospectus supplement and accompanying prospectus. The information incorporated by reference is considered to be
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part of this prospectus supplement and accompanying prospectus, and later information that we file with the SEC will
automatically update and supersede this information. We incorporate by reference the documents listed below and any
future filings made with the SEC under Sections 13(a), 13(c), 14 or 15(d) of the Exchange Act between the date of this
prospectus supplement and the termination of the offering (other than, unless otherwise specifically indicated, current
reports furnished under Item 2.02 or Item 7.01 of Form 8-K and exhibits filed on such form that are related to such
items):

Our Annual Report on Form 20-F for the fiscal year ended December 31, 2013 filed with the SEC on April 2, 2014;
Our Current Report on Form 6-K filed on January 7, 2014;
Our Current Report on Form 6-K filed on January 13, 2014;
Our Current Report on Form 6-K filed on January 24, 2014;
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Our Current Report on Form 6-K filed on January 28, 2014;
Our Current Report on Form 6-K filed on February 3, 2014;
Our Current Report on Form 6-K filed on March 10, 2014;
Our Current Report on Form 6-K filed on March 17, 2014;
Our Current Report on Form 6-K filed on May 19, 2014;
Our Current Report on Form 6-K filed on June 2, 2014;
Our Current Report on Form 6-K filed on June 18, 2014;
Our Current Report on Form 6-K filed on September 2, 2014;
Our Current Report on Form 6-K filed on September 23, 2014;
Our Current Report on Form 6-K filed on September 26, 2014;
Our Current Report on Form 6-K filed on October 3, 2014;
Our Current Report on Form 6-K filed on October 27, 2014;
Our Current Report on Form 6-K filed on November 3, 2014;
Our Current Report on Form 6-K filed on November 4, 2014;
Our Current Report on Form 6-K filed on November 25, 2014;
Our Current Report on Form 6-K filed on December 1, 2014;
Our Current Report on Form 6-K filed on December 8, 2014;
Our Current Report on Form 6-K filed on December 30, 2014;
Our Current Report on Form 6-K filed on February 17, 2015;
Our Current Report on Form 6-K filed on March 16, 2015;
Our Current Report on Form 6-K filed on March 25, 2015;
Our Current Report on Form 6-K filed on March 31, 2015; and
the description of our ADSs contained in our Registration Statement on Form 8-A12B filed on July 11, 2013.

We will provide to each person, including any beneficial owner, to whom a copy of this prospectus supplement and
the related prospectus is delivered, a copy of any or all of the information that we have incorporated by reference into
this prospectus supplement and the related prospectus, but not delivered with this prospectus supplement and the
related prospectus. We will provide this information upon written or oral request at no cost to the requester. You may
request this information by contacting our corporate headquarters at the following address: Herzliya Business Park, 85
Medinat Hayehudim St., Building G, PO Box 4033, Herzliya Pituach 46140 Israel, Attn: Chief Financial Officer, or
by calling +972-9-955-7080.
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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.

S-22
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American Depositary Shares
Warrants

XTL Biopharmaceuticals Ltd.

This prospectus relates to the offer and sale, from time to time, of American Depositary Shares, or ADSs, of XTL
Biopharmaceuticals Ltd., each representing 20 ordinary shares, or warrants to purchase our American Depositary
Shares, to be sold directly by us, from time to time in one or more offerings. The ADSs are evidenced by American
Depositary Receipts, or ADRs. 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, under the symbol XTLB, 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.

Investing in our securities involves certain risks. You should carefully consider the Risk Factors section
beginning on page 5 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
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laws of the State of Israel.

The date of this prospectus is April 4, 2014.

XTL Biopharmaceuticals Ltd.
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WHERE YOU CAN FIND ADDITIONAL INFORMATION ABOUT US

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.

REEBBEBRRERREREBREY =™

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, wus , our, thecompany, ourcompany, or XTL refer to XTL Biopharmaceuticals, Ltd., an Israeli
and its consolidated subsidiaries;

Our shares, ordinary shares
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
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.

and similar expressions refer to our Ordinary Shares, nominal value 0.1 New Israeli

IMPORTANT INFORMATION ABOUT THIS PROSPECTUS 41



Edgar Filing: XTL BIOPHARMACEUTICALS LTD - Form 424B5

TABLE OF CONTENTS

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,

inte

may, plan, potential, will, should, would, or similar expressions, including their negatives. These forward-|

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 hCDRI1 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.
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
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 SLEDALI 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 hCDRI1.

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
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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.

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.
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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 rHuUEPO 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 rHuUEPO (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
arare 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.

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
Our Company
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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.

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
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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.

If our competitors develop and market products that are less expensive, moreeffective or safer than our pé&lucts, o
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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;
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.

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

We believe that we will be able to o