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Approximate date of commencement of proposed sale to the public: From time to time after the effective date of this
registration statement.

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

If any of the securities being registered on this form are to be offered on a delayed or continuous basis pursuant to
Rule 415 under the Securities Act of 1933, check the following box.

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

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

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

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

Title of each class of securities Amount Proposed maximum Proposed maximum Am.ount.of

being registered by issuer to b.e offering price per unit  aggregate offering price() registration
registered() fee

Ordinary shares, par value NIS @ o 3@

2.40 per share®

Warrants “) @@ ©FC)

Subscription rights(©® @ 2@ 3@

Units(" “ @™ (©XC))

Total @ @@ $100,000,000 $O®

There are being registered hereunder such indeterminate number of ordinary shares, such indeterminate number of
warrants, such indeterminate number of subscription rights, and such indeterminate number of units as will have an
aggregate initial offering price not to exceed $100,000,000, or if any securities are issued in any non-United States
currency units, the equivalent thereof in non-United States currencies. This registration statement shall also cover

any additional securities to be offered or issued from stock splits, stock dividends, recapitalizations or similar
“transactions. The $100,000,000 Proposed Maximum Offering Price includes $38,926,809 in aggregate amount
registered on Registration Statement on Form F-3 ( Registration No 333-211065) declared effective on July 7, 2016
that remained unsold pursuant thereto which, pursuant to Rule 415(a)(6) of the Securities Act of 1933, as amended
(the “Securities Act”) is being rolled over and included in this registration statement and for which a registration fee of
$4,846.39 was previously paid.

The proposed maximum aggregate offering price for each class of securities will be determined from time to time
2.by the Registrant in connection with the issuance by the Registrant of the securities registered hereunder and is not

specified as to each class of securities pursuant to General Instruction II.C. of Form F-3 under the Securities Act.

Estimated solely for the purposes of calculating the registration fee pursuant to Rule 457(0) of Regulation C under
“the Securities Act.

4.Not required to be included in accordance with General Instruction II.C. of Form F-3 under the Securities Act.
The ordinary shares being registered also include such indeterminate number of ordinary shares as may be issued

5.upon exercise, conversion or exchange of other securities. Separate consideration may or may not be received for
securities that are issuable on exercise, conversion or exchange of other securities.

6.Subscription Rights evidencing the right to purchase ordinary shares.

7.Units may consist of any combination of the securities registered hereunder.

8 A fee of $7,603.61 is paid herewith.
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The Registrant is filing a combined prospectus in this registration statement pursuant to Rule 429 under the Securities
Act in order to satisfy the requirements of the Securities Act and the rules and regulations thereunder for this offering
and other offerings registered on the following two earlier registration statements. First, the combined prospectus in
this registration statement relates to, and shall act, upon effectiveness, as Post-Effective Amendment No. 2 on Form
F-3 to the registration statement on Form F-1(File No. 333-224139) (the “F-1 Registration Statement”) containing an
updated prospectus relating to the offering and sale of ordinary shares issuable upon exercise of Series C Warrants that
were issued in the Registrant’s public offering that was consummated on May 8, 2018 and that were initially registered
pursuant to the F-1 Registration Statement declared effective by the Securities and Exchange Commission on May 4,
2018, as amended by Post-Effective Amendment No. 1 thereto, declared effective by the Securities and Exchange
Commission on May 7, 2018. All filing fees payable in connection with the registration of the securities covered by
such Post-Effective Amendment No. 2 were previously paid in connection with the filing of the original F-1
Registration Statement. Second, the combined prospectus in this registration statement also relates to, and shall act,
upon effectiveness, as Post-Effective Amendment No. 3 on Form F-3 to the registration statement on Form F-1(File
No. 333-222195) (the “Resale F-1 Registration Statement”) containing an updated prospectus relating to the resale of
ordinary shares by the selling shareholders named therein that are issuable upon exercise of warrants that were issued
by the Registrant in a private placement that was consummated on November 22, 2017 and that were initially
registered pursuant to the Resale F-1 Registration Statement declared effective by the Securities and Exchange
Commission on January 16, 2018, as amended by Post-Effective Amendment No. 1 thereto and Post-Effective
Amendment No. 2 thereto, which was declared effective by the Securities and Exchange Commission on May 7,
2018. All filing fees payable in connection with the registration of the securities covered by such Post-Effective
Amendment No. 3 were previously paid in connection with the filing of the original Resale F-1 Registration
Statement.

The Registrant hereby amends this registration statement on such date or dates as may be necessary to delay its
effective date until the Registrant shall file a further amendment which specifically states that this registration
statement shall thereafter become effective in accordance with Section 8(a) of the Securities Act of 1933 or until the
registration statement shall become effective on such date as the Securities and Exchange Commission, acting
pursuant to said Section 8(a), may determine.
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Explanatory Note

This registration statement, which is a new registration statement, also constitutes (i) Post-Effective Amendment No. 2
on Form F-3 to the Registration Statement on Form F-1 (File No. 333-224138) (the “F-1 Registration Statement”) of
Check-Cap Ltd. (the “Company” or “Check-Cap”) and is being filed pursuant to the undertakings in Item 9 of the F-1
Registration Statement to update and supplement the information contained in the F-1 Registration Statement, as
originally declared effective by the Securities and Exchange Commission on May 4, 2018, and amended by
Post-Effective Amendment No.1 thereto, declared effective by the Securities and Exchange Commission on May 7,
2018 and (ii) Post-Effective Amendment No. 3 on Form F-3 to the Registration Statement on Form F-1 (File No.
333-222195) of the Company and is being filed pursuant to the undertakings in Item 9 of the F-1 Registration
Statement to update and supplement the information contained in the F-1 Registration Statement, as originally
declared effective by the Securities and Exchange Commission on January 16, 2018, and amended by Post-Effective
Amendment No.1 thereto and Post-Effective No. 2 thereto, declared effective by the Securities and Exchange
Commission on May 7, 2018.

This Registration Statement contains three prospectuses, as set forth below.
Offering Prospectus. A prospectus to be used for the offer and sale, from time to time, in one or more offerings by the
-Registrant of any combination of ordinary shares, warrants, subscription rights, or units having a maximum aggregate
offering price not exceeding $100,000,000.
Warrant Prospectus. A prospectus relating to 3,667,788 ordinary shares which are issuable upon the exercise of
-Series C Warrants that were issued in the public offering that was consummated by the Company on May 8, 2018,
pursuant to a prospectus dated May 4, 2018.
Resale Prospectus. A prospectus to be used for the resale by the Selling Shareholders named herein of up to 85,208
-ordinary shares, issuable upon the exercise of warrants issued in a private placement consummated by the Company
on November 22, 2017.
The Warrant Prospectus is substantively identical to the Offering Prospectus, except for the following principal points:
-the outside and inside covers are different;
-the section entitled “About this Prospectus” on page 1 of the Offering Prospectus is not included;
-the section entitled “The Offering” on page 21 of the Offering Prospectus is different;
-the section entitled “Use of Proceeds” on page 8 of the Offering Prospectus is different;

-the section entitled “Ratio of Earnings to Fixed Charges” on page 8 of the Offering Prospectus is not included;

_the section entitled “Descriptions of the Securities We May Offer” beginning on page 8 of the Offering Prospectus is
not included;

-the section entitled “Plan of Distribution” beginning on page 11 of the Offering Prospectus is not included; and
-the section entitled “Expenses” on page 13 of the Offering Prospectus is not included.

The Resale Prospectus is substantively identical to the Offering Prospectus, except for the following principal points:
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-the outside and inside covers are different;
-the section entitled “About this Prospectus” on page 1 of the Offering Prospectus is not included;

-the section entitled “The Offering” on page 21 of the Offering Prospectus is different;
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-the section entitled “Use of Proceeds” on page 8 of the Offering Prospectus is different;
-the section entitled “Ratio of Earnings to Fixed Charges” on page 8 of the Offering Prospectus is not included;

_the section entitled “Descriptions of the Securities We May Offer” beginning on page 8 of the Offering Prospectus is
not included;

-a section entitled “Selling Shareholders” is included; and
-the section entitled “Plan of Distribution” beginning on page 11 of the Offering Prospectus is different.

The Registrant has included in this Registration Statement a set of alternate pages for the Warrant Prospectus to reflect
the foregoing differences and a set of alternate pages for the Resale Prospectus to reflect the foregoing differences.

The Offering Prospectus will exclude the alternate pages and will be used for the public offering by the Registrant.
The Warrant Prospectus will be substantially identical to the Offering Prospectus except for the addition or
substitution of the alternate pages and will be used for the issuance of ordinary shares upon the exercise of the
warrants to which it relates. The Resale Prospectus will be substantively identical to the Offering Prospectus except
for the addition or substitution of the alternate pages and will be used for the resale offering by the Selling
Shareholders.
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The information in this prospectus is not complete and may be changed. We may not sell these securities until the
registration statement filed with the Securities and Exchange Commission is effective. This prospectus is not an offer
to sell these securities and is not soliciting offers to buy these securities in any state where the offer or sale is not
permitted.

Subject to completion, dated June 21, 2018

PROSPECTUS
$100,000,000
CHECK-CAP LTD.
Ordinary Shares

Warrants
Subscription Rights
Units

We may offer ordinary shares, par value NIS 2.40 per share, warrants, subscription rights and/or units from time to
time. When we decide to sell securities, we will provide specific terms of the offered securities, including the offering
prices of the securities, in a prospectus supplement. The securities offered by the Registrant pursuant to this
prospectus will have an aggregate public offering price of up to $100,000,000.

The securities covered by this prospectus may be offered and sold from time to time in one or more offerings, which
may be through one or more underwriters, dealers and agents, or directly to the purchasers. The names of any
underwriters, dealers or agents, if any, will be included in a supplement to this prospectus.

This prospectus describes some of the general terms that may apply to these securities and the general manner in
which they may be offered. The specific terms of any securities to be offered, and the specific manner in which they
may be offered, will be described in one or more supplements to this prospectus. A prospectus supplement may also
add, update or change information contained in this prospectus.

Our ordinary shares are traded on the NASDAQ Capital Market under the symbol “CHEK”.

The aggregate market value of our outstanding ordinary shares held by non-affiliates is approximately $75,935,499,
which was calculated based on 5,106,624 ordinary shares held by non-affiliates as of June 21, 2018, and a price per
share of $14.87, the last reported sale price per share of our ordinary shares on the Nasdaq Capital Market on April 24,
2018.

Our principal executive offices are located at Check-Cap Building, 29 Abba Hushi Avenue, P.O. Box 1271, Isfiya,
3009000, Israel. Our telephone number is +972-4-8303400. Our website address is www.check-cap.com.

Investing in our securities involves risks. You should consider carefully the risk factors referred to in this prospectus
on page 5 and in the applicable supplement to this prospectus before investing in any securities that may be offered.

Neither the Securities and Exchange Commission nor any state or other securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to the

contrary is a criminal offense.

Prospectus dated , 2018
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ABOUT THIS PROSPECTUS

This prospectus is part of a registration statement that we filed with the Securities and Exchange Commission (the
“SEC”) using a “shelf” registration process. Under this shelf registration process, we may offer from time to time
securities having a maximum aggregate offering price of $100,000,000. Each time we offer securities, we will prepare
and file with the SEC a prospectus supplement that describes the specific amounts, prices and terms of the securities
we offer. The prospectus supplement also may add, update or change information contained in this prospectus or the
documents incorporated herein by reference. You should read carefully both this prospectus and any prospectus
supplement together with additional information described below under the caption “Where You Can Find More
Information.”

This prospectus does not contain all the information provided in the registration statement we filed with the SEC. For
further information about us or our securities offered hereby, you should refer to that registration statement, which you
can obtain from the SEC as described below under “Where You Can Find More Information.”

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

We may sell securities through underwriters or dealers, through agents, directly to purchasers or through any
combination of these methods. We and our agents reserve the sole right to accept or reject in whole or in part any
proposed purchase of securities. The prospectus supplement, which we will prepare and file with the SEC each time
we offer securities, will set forth the names of any underwriters, agents or others involved in the sale of securities, and
any applicable fee, commission or discount arrangements with them. See “Plan of Distribution.”

11
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PROSPECTUS SUMMARY

This summary highlights information contained in other parts of this prospectus or incorporated by reference into this
prospectus from our filings with the Securities and Exchange Commission, or SEC, listed in the section of the
prospectus entitled “Incorporation of Certain Information by Reference.” Because it is only a summary, it does not
contain all of the information that you should consider before purchasing our securities and it is qualified in its
entirety by, and should be read in conjunction with, the more detailed information appearing elsewhere or
incorporated by reference into this prospectus. You should read the entire prospectus, the registration statement of
which this prospectus is a part, and the information incorporated by reference herein in their entirety, including the
“Risk Factors” and our financial statements and the related notes incorporated by reference into this prospectus, before
making an investment decision. All information reflects a one-for- twelve reverse share split of our ordinary shares,
which occurred on April 4, 2018.

Unless otherwise stated in this prospectus,
_references to “Check-Cap,” the “Company,” “we,” “us” or “our” refer to Check-Cap Ltd., an Israeli company, together with
Check-Cap US, Inc., its U.S. subsidiary;

-references to “dollars,” “US$” or “$” refer to the legal currency of the United States; and
-the term “NIS” refers to New Israeli Shekels, the lawful currency of the State of Israel.
Our Company

We are a clinical-stage medical diagnostics company developing C-Scan®, which we believe is the first capsule-based
system for preparation-free colorectal cancer screening.

Utilizing innovative ultra-low dose X-ray and wireless communication technologies, the capsule generates
information on the contours of the inside of the colon as it passes naturally. This information is used to create a 3D
map of the colon, which allows physicians to look for polyps and other abnormalities. Designed to improve the patient
experience and increase the willingness of individuals to participate in recommended colorectal cancer screening, we
believe that C-Scan® removes many frequently-cited barriers, such as laxative bowel preparation, invasiveness and
sedation. The C-Scan® system is currently not cleared for marketing in any jurisdiction.

On January 9, 2018, we obtained the CE Mark approval of our C-Scan® System, which is required for a product to be
marketed in the European Union. However, we will need to obtain applicable regulatory approvals or clearances to
market our products in each country within the European Union.

In the fourth quarter of 2017, we initiated a clinical study for the purpose of introducing C-Scan system Version 3
(formerly referred to as the Advanced C-Scan system), which incorporates the latest algorithms and system
optimization and tailors scanning of the colon to the patient’s natural colonic movements to maximize the amount of
the colon that is tracked and imaged. Based on the study’s evaluable results, the C-Scan system Version 3
demonstrated improvement in average colon imaging coverage compared with the C-Scan version used in the
multi-center clinical study that supported the CE Mark approval received in January 2018. During the first quarter of
2018, we initiated an EU post approval study using our C-Scan system Version 3, for the purpose of collecting
additional evidence of clinical effectiveness and clinical utility to support market adoption.

Since our formation, we have not generated any revenue. We do not anticipate generating any revenue for the
foreseeable future and we do not yet have any specific launch dates for our product candidate. We incurred net losses

of approximately $12.3 million in 2015, $8.8 million in 2016 and $9.8 million in 2017. As of March 31, 2018, we had

12
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an accumulated deficit of approximately $54.84 million and a total shareholders’ equity of approximately $3.34
million.

2
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Recent Developments
Consummation of Underwritten Public Offering on May 8, 2018

On May 8, 2018, we consummated an underwritten public offering of 2,738,472 units (the “Units”), with each Unit
consisting of one ordinary share, par value NIS 2.40 per share, of the Company ("Ordinary Share"), and one Series C
Warrant to purchase one Ordinary Share, at an offering price of $5.50 per Unit, and an aggregate of 450,909
pre-funded Units, each consisting of one pre funded warrant to purchase one Ordinary Share and one Series C Warrant
to purchase one Ordinary Share, at an offering price of $5.49 per pre-funded Unit and the exercise price of each
pre-funded warrant included in the pre-funded Unit is $0.01 per share. In addition, H.C. Wainwright & Co., LLC (the
“Underwriter”), exercised its over-allotment option in full to purchase an additional 478,407 Ordinary Shares and Series
C Warrants to purchase up to 478,407 Ordinary Shares. We received gross proceeds (before deducting underwriting
discounts and commissions and other offering fees and expenses) of approximately $20.2 million from the offering

and the exercise in full of the Underwriter’s over-allotment option to purchase additional Ordinary Shares and Series C
Warrants.

Approval and Implementation of Reverse Share Split

On January 18, 2018, we received a notification from Nasdaq stating that based upon the closing bid price of our
ordinary shares for the last 30 consecutive business days, we no longer met the requirement to maintain a minimum
closing bid price of $1.00 per share, as set forth in Nasdaq Listing Rule 5550(a)(2), required for continued listing. In
accordance with the Nasdaq Listing Rules, we have been provided a compliance period of 180 calendar days, or until
July 17, 2018, to regain compliance. To regain compliance, at any time during such 180 day period, our ordinary
shares must have a closing bid price of at least $1.00 for a minimum of ten consecutive business days.

On April 2, 2018, our shareholders approved a reverse share split of our ordinary shares within a range of 1:8 to 1:12,
the exact ratio to be determined by further action of our board of directors, to be effective on a date to be determined
by our board of directors and announced by us, and to amend our Articles of Association accordingly.

On April 2, 2018, our board of directors approved a reverse share split of our ordinary shares at a ratio of 1-for-12,
effective as of April 4, 2018. Immediately prior to the reverse share split, there were 19,292,477 ordinary shares
outstanding. After the reverse share split, there were approximately 1,609,133 ordinary shares outstanding. All share
numbers in this prospectus, including the number of shares issuable upon the exercise of outstanding options and
warrants and reserved under the incentive plans and the exercise price of the outstanding options and warrants, are
reflected on a post- reverse share split basis. All fractional shares resulting from the implementation of the reverse
share split were rounded up to the next whole share. On April 18, 2018, Nasdaq provided us confirmation that for the
last 10 consecutive business days, from April 4 to April 17, 2018, the closing bid price of our ordinary shares has been
at $1.00 per share or greater and accordingly, we have regained compliance with Listing Rule 5550(a)(2) and the
matter is closed.

There can be no assurance that our ordinary shares will maintain a high enough per share trading price to maintain
Nasdagq listing in the future. The market price of our ordinary shares will also be based on our performance and other
factors, some of which are unrelated to the number of shares outstanding. These factors include the status of the
market for our ordinary shares at the time, our reported results of operations in future periods, and general economic,
market and industry conditions.

Increase of Authorized and Registered Share Capital and Amendment to Articles of Association

At a meeting of our shareholders held on June 21, 2018, our shareholders approved an increase of our authorized and
registered share capital by NIS 48,000,000 and the amendment of our articles of association accordingly. Following

14
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such increase, which became effective as of June 21, 2018, our authorized and registered share capital is NIS
72,000,000.

Appointment of New Chief Executive Officer

On February 26, 2018, Alex Ovadia was appointed as our Chief Executive Officer. Mr. Ovadia succeeded William
(Bill) Densel, our former Chief Executive Officer.

Corporate Information

We are incorporated in Israel. Our principal executive offices at located at Check-Cap Building, 29 Abba Hushi
Avenue, P.O. Box 1271, Isfiya, 3009000, Israel. Our telephone number is +972-4-8303400 and our website is located
at www.check-cap.com (the information contained therein or linked thereto shall not be considered incorporated by
reference in this prospectus). Our U.S. agent is Puglisi & Associates, located at 850 Library Avenue, Suite 204,
Newark, Delaware 19711.

3
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The Securities We May Offer

We may use this prospectus to offer up to $100,000,000 of:

-ordinary shares;

-warrants;

-subscription rights; and

-units, which may consist of any combination of the above securities.

We may also offer securities of the types listed above that are convertible or exchangeable into one or more of the
securities listed above.

4
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RISK FACTORS

An investment in our securities involves risk. Before you invest in securities issued by us, you should carefully
consider the risks involved. Accordingly, you should carefully consider:

-the information contained in or incorporated by reference into this prospectus;

the information contained in or incorporated by reference into any prospectus supplement relating to specific
offerings of securities;

_the risks described in our Annual Report on Form 20-F for our fiscal year ended December 31, 2017 on file with
Securities and Exchange Commission (the “SEC”), which is incorporated by reference into this prospectus; and

other risks and other information that may be contained in, or incorporated by reference from, other filings we make
with the SEC, including in any prospectus supplement relating to specific offerings of securities.

The discussion of risks related to our business contained in or incorporated by reference into this prospectus or into
any prospectus supplement comprises material risks of which we are aware. If any of the events or developments

described actually occurs, our business, financial condition or results of operations would likely suffer.

5
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CAUTIONARY NOTE REGARDING FORWARD-LOOKING STATEMENTS

This prospectus and the documents incorporated herein by reference contain statements that may be deemed to be
“forward-looking statements” within the meaning of the federal securities laws. These statements relate to anticipated

future events, future results of operations and/or future financial performance. In some cases, you can identify

forward-looking statements by their use of terminology such as “anticipate,” “believe,” “could,” “estimate,” “expect,” “target”,
“future,” “intend,” “may,” “ought to,” “plan,” “possible,” “potentially,” “predicts,” “project,” “should,” “will,” “would,” negat
or other similar terms. These forward-looking statements involve known and unknown risks, uncertainties and other

factors that may cause our actual results, performance or achievements to be materially different from any future

results, performance or achievements expressed or implied by the forward-looking statements. The forward-looking

statements in this prospectus and the documents incorporated herein by reference contain include, without limitation,

statements relating to:

99 ¢ LT3

LR INT3 99 ¢ LN LT3 9 ¢ 9 ¢

our goals, targets and strategies;

the timing and conduct of the clinical trials for our C-Scan system, including statements regarding the timing,
progress and results of current and future preclinical studies and clinical trials, and our research and development
programs;

timing or likelihood of regulatory filings, approvals and required licenses for our C-Scan system;

our future business development, results of operations and financial condition;

our ability to adequately protect our intellectual property rights and enforce such rights and to avoid violation of the
intellectual property rights of others;

our plans to develop, launch and commercialize our C-Scan system and any future products;
the timing, cost or other aspects of the commercial launch of our C-Scan system;

our estimates regarding expenses, future revenues, capital requirements and our need for additional financing and
strategic partnerships;

our estimates regarding the market opportunity, clinical utility, potential advantages, and market acceptance of our
C-Scan system;

the impact of government laws and regulations;
our ability to recruit and retain qualified clinical, regulatory and research and development personnel;

the availability of reimbursement or other forms of funding for our products from government and commercial
payors;

difficulties in maintaining commercial scale manufacturing capacity and capability and our ability to generate growth;
our failure to comply with regulatory guidelines;

uancertainty in industry demand and patient wellness behavior;

eeneral economic conditions and market conditions in the medical device industry;
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future sales of large blocks of our securities, which may adversely impact our share price;

depth of the trading market in our securities; and

our expectations regarding the use of proceeds of our May 2018 public offering.

The preceding list is not intended to be an exhaustive list of all of our forward-looking statements. Forward-looking

statements reflect our current views with respect to future events and are based on assumptions and subject to risks
and uncertainties.
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You should not unduly rely on any forward-looking statements. Although we believe that the expectations reflected in
the forward-looking statements are reasonable, we cannot guarantee that future results, levels of activity, performance
and events and circumstances reflected in the forward-looking statements will be achieved or will occur. Except as
required by law, we undertake no obligation to update publicly any forward-looking statements for any reason after
the date of this prospectus, to conform these statements to actual results or to changes in our expectations.

20
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USE OF PROCEEDS

Unless the applicable prospectus supplement states otherwise, the net proceeds from the sale of securities offered by
the Company will be used for general corporate purposes, which may include additions to working capital, operating
expenses, research and developments expenses, and other general corporate purposes. The precise amount, use and
timing of the application of such proceeds will depend upon our funding requirements and the availability and cost of
other capital. Additional information on the use of net proceeds from an offering of securities covered by this
prospectus may be set forth in the prospectus supplement relating to the specific offering.

RATIO OF EARNINGS TO FIXED CHARGES
Not applicable to smaller reporting companies.
CAPITALIZATION AND INDEBTEDNESS

Our capitalization and indebtedness will be set forth in a prospectus supplement to this prospectus or in a report on
Form 6-K subsequently furnished to the SEC and specifically incorporated herein by reference.

DESCRIPTION OF ORDINARY SHARES

A description of our ordinary shares can be found in our Registration Statement on Form F-1, as amended, under the
Securities Act of 1933, as amended (the “Securities Act”), as originally filed with the SEC on April 4, 2018 and declared
effective by the SEC on May 4, 2018 (Registration No. 333-224139) under the heading “Description of Share Capital”,
which description is incorporated by reference herein.

DESCRIPTION OF WARRANTS

The following summary of certain provisions of the warrants does not purport to be complete and is subject to, and
qualified in its entirety by reference to, the provisions of the warrant agreement that will be filed with the SEC in
connection with the offering of such warrants.

General

We may issue warrants to purchase ordinary shares. Warrants may be issued independently or together with any other
securities and may be attached to, or separate from, such securities. Each series of warrants will be issued under a
separate warrant agreement to be entered into between us and a warrant agent. The warrant agent will act solely as our
agent and will not assume any obligation or relationship of agency for or with holders or beneficial owners of
warrants. The terms of any warrants to be issued and a description of the material provisions of the applicable warrant

agreement will be set forth in the applicable prospectus supplement.

The applicable prospectus supplement will describe the following terms of any warrants in respect of which this
prospectus is being delivered:

-the title of such warrants;

-the aggregate number of such warrants;

-the price or prices at which such warrants will be issued and exercised;

-the currency or currencies in which the price of such warrants will be payable;
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-the securities purchasable upon exercise of such warrants;
-the date on which the right to exercise such warrants shall commence and the date on which such right shall expire;
-if applicable, the minimum or maximum amount of such warrants which may be exercised at any one time;
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if applicable, the designation and terms of the securities with which such warrants are issued and the number of such
warrants issued with each such security;

-if applicable, the date on and after which such warrants and the related securities will be separately transferable;
-information with respect to book-entry procedures, if any;

-any material United States federal and Israeli income tax consequences;

-the anti-dilution provisions of the warrants, if any; and

any other terms of such warrants, including terms, procedures and limitations relating to the exchange and exercise of
such warrants.

Amendments and Supplements to Warrant Agreement

We and the warrant agent may amend or supplement the warrant agreement for a series of warrants without the
consent of the holders of the warrants issued thereunder to effect changes that are not inconsistent with the provisions
of the warrants and that do not materially and adversely affect the interests of the holders of the warrants.
DESCRIPTION OF SUBSCRIPTION RIGHTS

The following summary of certain provisions of the subscription rights does not purport to be complete and is subject
to, and qualified in its entirety by reference to, the provisions of the certificate evidencing the subscription rights that
will be filed with the SEC in connection with the offering of such subscription rights.

General

We may issue subscription rights to purchase ordinary shares. Subscription rights may be issued independently or
together with any other offered security and may or may not be transferable by the person purchasing or receiving the
subscription rights. In connection with any subscription rights offering to our shareholders, we may enter into a
standby underwriting arrangement with one or more underwriters pursuant to which such underwriters will purchase
any offered securities remaining unsubscribed for after such subscription rights offering. In connection with a
subscription rights offering to our shareholders, we will distribute certificates evidencing the subscription rights and a
prospectus supplement to our shareholders on the record date that we set for receiving subscription rights in such

subscription rights offering.

The applicable prospectus supplement will describe the following terms of subscription rights in respect of which this
prospectus is being delivered:

-the title of such subscription rights;

-the securities for which such subscription rights are exercisable;
-the exercise price for such subscription rights;

-the number of such subscription rights issued to each shareholder;

-the extent to which such subscription rights are transferable;
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if applicable, a discussion of the material United States federal and Israel income tax considerations applicable to the
issuance or exercise of such subscription rights;

the date on which the right to exercise such subscription rights shall commence, and the date on which such
rights shall expire (subject to any extension);

the extent to which such subscription rights include an over-subscription privilege with respect to unsubscribed
securities;

if applicable, the material terms of any standby underwriting or other purchase arrangement that we may
enter into in connection with the subscription rights offering; and

any other terms of such subscription rights, including terms, procedures and limitations relating to the exchange and
exercise of such subscription rights.

9
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Exercise of Subscription Rights

Each subscription right will entitle the holder of the subscription right to purchase for cash such amount of ordinary
shares at such exercise price as shall be set forth in, or be determinable as set forth in, the prospectus supplement
relating to the subscription rights offered thereby. Subscription rights may be exercised at any time up to the close of
business on the expiration date for such subscription rights set forth in the prospectus supplement. After the close of
business on the expiration date, all unexercised subscription rights will become void.

Subscription rights may be exercised as set forth in the prospectus supplement relating to the subscription rights
offered thereby. Upon receipt of payment and the subscription rights certificate properly completed and duly executed
at the corporate trust office of the subscription rights agent or any other office indicated in the prospectus supplement,
we will forward, as soon as practicable, the ordinary shares purchasable upon such exercise. We may determine to
offer any unsubscribed offered securities directly to persons other than shareholders, to or through agents,
underwriters or dealers or through a combination of such methods, including pursuant to standby underwriting
arrangements, as set forth in the applicable prospectus supplement.

DESCRIPTION OF UNITS

As specified in the applicable prospectus supplement, we may issue units consisting of one or more ordinary shares,
warrants or any combination of such securities.
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PLAN OF DISTRIBUTION

We may offer and sell, from time to time, some or all of the securities covered by this prospectus up to an aggregate
public offering price of $100,000,000.

Securities covered by this prospectus may be sold from time to time, in one or more transactions, at market prices
prevailing at the time of sale, at prices related to market prices, at a fixed price or prices subject to change, at varying
prices determined at the time of sale or at negotiated prices. The securities being offered by this prospectus may be
sold:

-through agents;

-to or through one or more underwriters on a firm commitment or agency basis;

-through put or call option transactions relating to the securities;

-through broker-dealers (acting as agent or principal);

-directly to purchasers, through a specific bidding or auction process, on a negotiated basis or otherwise;
-through any other method permitted pursuant to applicable law; or

-through a combination of any such methods of sale.

At any time a particular offer of the securities covered by this prospectus is made, a revised prospectus or prospectus
supplement, if required, will be distributed which will set forth the aggregate amount of securities covered by this
prospectus being offered and the terms of the offering, including the name or names of any underwriters, dealers,
brokers or agents, any discounts, commissions, concessions and other items constituting compensation and any
discounts, commissions or concessions allowed or re-allowed or paid to dealers. Such prospectus supplement, and, if
necessary, a post-effective amendment to the registration statement of which this prospectus is a part, will be filed
with the SEC to reflect the disclosure of additional information with respect to the distribution of the securities
covered by this prospectus. In order to comply with the securities laws of certain states, if applicable, the securities
sold under this prospectus may only be sold through registered or licensed broker-dealers. In addition, in some states
the securities may not be sold unless they have been registered or qualified for sale in the applicable state or an
exemption from registration or qualification requirements is available and is complied with.

Any public offering price and any discounts or concessions allowed or re-allowed or paid to dealers may be changed
from time to time.

The distribution of securities may be effected from time to time in one or more transactions, including block
transactions and transactions on the NASDAQ Capital Market or any other organized market where the securities may
be traded. The securities may be sold at a fixed price or prices, which may be changed, or at market prices prevailing
at the time of sale, at prices relating to the prevailing market prices or at negotiated prices. The consideration may be
cash or another form negotiated by the parties. Agents, underwriters or broker-dealers may be paid compensation for
offering and selling the securities. That compensation may be in the form of discounts, concessions or commissions to
be received from us or from the purchasers of the securities. Any dealers and agents participating in the distribution of
the securities may be deemed to be underwriters, and compensation received by them on resale of the securities may
be deemed to be underwriting discounts. If any such dealers or agents were deemed to be underwriters, they may be
subject to statutory liabilities under the Securities Act.
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Agents may from time to time solicit offers to purchase the securities. If required, we will name in the applicable
prospectus supplement any agent involved in the offer or sale of the securities and set forth any compensation payable
to the agent. Unless otherwise indicated in the prospectus supplement, any agent will be acting on a best efforts basis
for the period of its appointment. Any agent selling the securities covered by this prospectus may be deemed to be an
underwriter, as that term is defined in the Securities Act, of the securities.

If underwriters are used in a sale, securities will be acquired by the underwriters for their own account and may be
resold from time to time in one or more transactions, including negotiated transactions, at a fixed public offering price
or at varying prices determined at the time of sale, or under delayed delivery contracts or other contractual
commitments. Securities may be offered to the public either through underwriting syndicates represented by one or
more managing underwriters or directly by one or more firms acting as underwriters. If an underwriter or underwriters
are used in the sale of securities, an underwriting agreement will be executed with the underwriter or underwriters, as
well as any other underwriter or underwriters, with respect to a particular underwritten offering of securities, and will
set forth the terms of the transactions, including compensation of the underwriters and dealers and the public offering
price, if applicable. The prospectus and prospectus supplement will be used by the underwriters to resell the securities.
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If a dealer is used in the sale of the securities, we or an underwriter will sell the securities to the dealer, as principal.
The dealer may then resell the securities to the public at varying prices to be determined by the dealer at the time of
resale. To the extent required, we will set forth in the prospectus supplement the name of the dealer and the terms of
the transactions.

We may directly solicit offers to purchase the securities and may make sales of securities directly to institutional
investors or others. These persons may be deemed to be underwriters within the meaning of the Securities Act with
respect to any resale of the securities. To the extent required, the prospectus supplement will describe the terms of any
such sales, including the terms of any bidding or auction process, if used.

Agents, underwriters and dealers may be entitled, under agreements which may be entered into, indemnification by us
against sp