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PROSPECTUS

 

  
 

35,208,846 Shares of Common Stock
____________________________________________

 
This prospectus relates to the offer and sale from time to time by the selling stockholders identified in the section entitled “Selling Stockholders”

of up to an aggregate of 35,208,846 shares of our common stock, including 17,604,423 shares held by the selling stockholders and 17,604,423 shares
issuable to the selling stockholders upon exercise of the warrants to purchase shares of our common stock at an initial exercise price of $2.36 per share, or
the Warrants.

 
The shares of common stock described in this prospectus or in any supplement to this prospectus may be sold from time to time pursuant to this

prospectus by the selling stockholders in ordinary brokerage transactions, in transactions in which brokers solicit purchases, in negotiated transactions, or in
a combination of such methods of sale, at market prices prevailing at the time of sale, at prices related to such prevailing market prices, at fixed prices or
prices subject to change, or at negotiated prices. See “Selling Stockholders” and “Plan of Distribution.” We cannot predict when or in what amounts the
selling stockholders may sell any of the shares offered by this prospectus.

 
We are not selling any shares of our common stock, and we will not receive any of the proceeds from the sale of shares by the selling stockholders.

The selling stockholders will pay all brokerage fees and commissions and similar sale-related expenses. We are only paying expenses relating to the
registration of the shares with the U.S. Securities and Exchange Commission, or the SEC. The registration of the shares of our common stock does not
necessarily mean that any of such shares will be offered or sold by the selling stockholders.

 
A supplement to this prospectus may add, update or change information contained in this prospectus. You should read this prospectus and any

prospectus supplement, together with the documents we incorporate by reference, carefully before you invest.
 
Our common stock is listed on the NYSE American under the symbol “PLX” and on the Tel Aviv Stock Exchange under the symbol “PLX.” On

April 28, 2020, the last reported sale price of our common stock on the NYSE American was $4.38 per share and on April 27, 2020, the last reported sale
price of our common stock on the Tel Aviv Stock Exchange was NIS 14.90 per share.
 

INVESTING IN OUR SECURITIES INVOLVES RISKS. SEE THE “RISK FACTORS” BEGINNING ON PAGE 30 OF OUR ANNUAL
REPORT ON FORM 10-K FOR THE YEAR ENDED DECEMBER 31, 2019 AND ANY SIMILAR SECTION CONTAINED IN THE
APPLICABLE PROSPECTUS SUPPLEMENT OR ANY DOCUMENTS THAT ARE INCORPORATED BY REFERENCE INTO THIS
PROSPECTUS BEFORE INVESTING IN OUR SECURITIES.

 
Neither the SEC, the Israeli Securities Authority nor any state securities commission has approved or disapproved of these securities or

passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
 

The date of this prospectus is April 29, 2020.
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ABOUT THIS PROSPECTUS

 
This prospectus is part of a registration statement on Form S-3 that we filed with the SEC, using a “shelf” registration process for the delayed

offering and sale of securities pursuant to Rule 415 under the Securities Act of 1933, as amended, or the Securities Act. Under this shelf registration
process, the selling stockholders named in this prospectus or any supplement to this prospectus may sell the securities described in this prospectus in one or
more offerings. This prospectus provides you with a general description of our common stock. The selling stockholders are required to provide you with
this prospectus and, in certain cases, a prospectus supplement containing specific information about the selling stockholders and the terms upon which the
securities are being offered. A prospectus supplement may also add, update or change information contained in this prospectus. You should read both this
prospectus and any prospectus supplement together with the additional information described under the headings “Incorporation by Reference” and “Where
You Can Find More Information” below.

 
We may also add, update or change information contained in this prospectus by means of a prospectus supplement or by incorporating by

reference information that we file or furnish to the SEC. The registration statement that we filed with the SEC includes exhibits that provide more detail on
the matters discussed in this prospectus. If the information in this prospectus is inconsistent with a prospectus supplement, you should rely on the
information in that prospectus supplement. Please carefully read this prospectus and any prospectus supplement, together with the additional information
described under the headings “Incorporation by Reference” and “Where You Can Find More Information” before purchasing any securities.

 
You should rely only on the information contained or incorporated by reference in this prospectus, any prospectus supplement and any

issuer free writing prospectus. “Incorporated by reference” means that we can disclose important information to you by referring you to another
document filed separately with the SEC. We have not authorized any other person to provide you with different information. If anyone provides
you with different information, you should not rely on it. We are not making an offer of these securities in any state or jurisdiction where the offer
is not permitted. You should only assume that the information in this prospectus or in any prospectus supplement or issuer free writing prospectus
is accurate only as of their respective dates. Our business, financial condition, results of operations and prospects may have changed since those
dates.

 
In this prospectus, the “Company,” “we,” “us” and “our” refer to Protalix BioTherapeutics, Inc. and its consolidated subsidiaries, except where the

context otherwise requires.
 

   



 

 
CAUTIONARY NOTE CONCERNING FORWARD-LOOKING STATEMENTS

 
This prospectus and any accompanying prospectus supplement, including the documents incorporated by reference into this prospectus and any

accompanying prospectus supplement, contain forward-looking statements within the meaning of Section 27A of the Securities Act and Section 21E of the
Securities Exchange Act of 1934, as amended, or the Exchange Act. These forward-looking statements are intended to provide management’s current
expectations or plans for future operating and financial performance based on assumptions currently believed to be valid. Forward-looking statements can
be identified by the use of words such as “believe,” “expect,” “assume,” “expectations,” “plans,” “strategy,” “prospects,” “estimate,” “project,” “target,”
“anticipate,” “will,” “may,” “should,” “see,” “guidance,” “confident” and other words of similar meaning in connection with a discussion of future
operating or financial performance. All forward-looking statements involve risks, uncertainties and other factors that may cause actual results to differ
materially from those expressed or implied in the forward-looking statements. Risks, uncertainties and other factors that could cause actual results to differ
from these forward-looking statements include, but are not limited to, risks and uncertainties detailed in the section titled “Risk Factors” beginning on page
30 of our Annual Report on Form 10-K for the year ended December 31, 2019. The statements made in this prospectus and any accompanying prospectus
supplement, including the documents incorporated by reference into this prospectus and any accompanying prospectus supplement, regarding the following
subject matters are forward-looking by their nature:

 
· the risk that the U.S. Food and Drug Administration, or the FDA, will not accept an application for Accelerated Approval of PRX-102 with

the data generated to date or will request additional data or other conditions of the submission, or that the FDA, the European Medicines
Agency, or other foreign regulatory authorities may not accept or approve a marketing application we file for any of our other product
candidates;

 
· risks relating to our evaluation and pursuit of strategic alternatives;

 
· risks related to our ability to identify and obtain financing on attractive terms or at all within the time period required to regain compliance

with the continued listing standards of the NYSE American LLC, or the NYSE American, or to otherwise maintain compliance with its
continued listing standards;

 
· failure or delay in the commencement or completion of our preclinical studies and clinical trials, which may be caused by several factors,

including: slower than expected rates of patient recruitment; unforeseen safety issues; determination of dosing issues; lack of effectiveness
during clinical trials; inability or unwillingness of medical investigators and institutional review boards to follow our clinical protocols;
inability to monitor patients adequately during or after treatment; and or lack of sufficient funding to finance our clinical trials;

 
· the risk that the results of our clinical trials will not support the applicable claims of safety or efficacy and that our product candidates will

not have the desired effects or will have undesirable side effects or other unexpected characteristics;
 

· risks relating to our ability to manage our relationship with our collaborators, distributors or partners;
 

· risks relating to our ability to make required payments under our outstanding convertible notes or any other indebtedness;
 

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

 
· our dependence on performance by third-party providers of services and supplies;

 
· the impact of development of competing therapies and/or technologies by other companies;
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· risks related to our supply of drug product to Pfizer Inc., or Pfizer;

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

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

 
· the possibility of infringing a third-party’s patents or other intellectual property rights and the uncertainty of obtaining patents covering our

products and processes and successfully enforcing our intellectual property rights against third-parties;
 

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

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

 
The preceding list is not intended to be an exhaustive list of all forward-looking statements in this prospectus and any accompanying prospectus

supplement. You should read this prospectus and any accompanying prospectus supplement with the understanding that actual future results, levels of
activity, performance and achievements may be materially different from what is currently expected. We qualify all of the forward-looking statements by
these cautionary statements. Additional factors that could cause results to differ materially from those described above can be found in the reports and
information that we file with the SEC from time to time.
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SUMMARY INFORMATION

 
This summary does not contain all the information that you should consider before investing in our Company. You should carefully read the entire

prospectus and any accompanying prospectus supplement, including all documents incorporated by reference herein and therein.
 
We are a biopharmaceutical company focused on the development and commercialization of recombinant therapeutic proteins primarily based on

our proprietary ProCellEx ® protein expression system. We developed our first commercial drug product, Elelyso ® , using our ProCellEx system and we
are now focused on utilizing the system to develop a pipeline of proprietary, clinically superior versions of complex recombinant therapeutic proteins that
primarily target large, established pharmaceutical markets and that in most cases rely upon known biological mechanisms of action. With our experience to
date, we believe ProCellEx will enable us to develop additional proprietary recombinant proteins that are therapeutically superior to existing recombinant
proteins currently marketed for the same indications, including applying the unique properties of our ProCellEx system for the oral delivery of therapeutic
proteins.

 
Pegunigalsidase alfa (PRX-102), our proprietary plant cell culture expressed enzyme in development for the treatment of Fabry disease, is our

most advanced product candidate. Our PRX-102 phase III clinical program of PRX-102 for the treatment of Fabry disease includes three separate studies:
the BALANCE Study, the BRIDGE Study and the BRIGHT Study. The studies are designed to evaluate the potential superiority of PRX-102 over current
therapies, demonstrate the potential for improved efficacy and better quality of life for patients with Fabry disease and demonstrate the safety of our
drug/therapy. We are also evaluating the potential of a once-monthly treatment regimen with a higher dose of PRX-102. Enrollment has been completed in
each of the BALANCE , BRIDGE and BRIGHT Studies.

 
On February 5, 2019, we announced preliminary pharmacokinetic (PK) data from our phase III BRIGHT study. Data showed PRX-102 to be well-

tolerated; and infusion of 2 mg/kg PRX-102 administered every 4 weeks resulted in the presence of continuous active enzyme throughout the entire
infusion interval.

 
On October 17, 2019, we announced positive 12-month interim data from our BRIDGE study. Data from the first 16 of the 22 adult patients (9

males and 7 females) demonstrated a mean improvement in kidney function in both male and female patients when switched from agalsidase alfa (Replagal
® ) to PRX-102.

 
We anticipate that, in coordination with Chiesi Farmaceutici S.p.A., or Chiesi, a biologics license application, or a BLA, for pegunigalsidase alfa

for the treatment of Fabry disease will be filed with the FDA under the FDA’s Accelerated Approval Pathway based on the completed phase I/II clinical
trials of PRX-102, and safety and efficacy data from the ongoing BRIDGE Study. In October 2019, we met, together with Chiesi, with the FDA to discuss
key information on PRX-102 to be included in the proposed BLA filing and reached alignment with the FDA on the Accelerated Approval pathway for
PRX-102.

 
On October 19, 2017, Protalix Ltd., our wholly-owned subsidiary, entered into an Exclusive License and Supply Agreement with Chiesi, or the

Chiesi Ex-US Agreement, pursuant to which Chiesi was granted an exclusive license for all markets outside of the United States to commercialize PRX-
102 and on July 23, 2018, Protalix Ltd. entered into an Exclusive License and Supply Agreement with Chiesi, or the Chiesi US Agreement, with respect to
the commercialization of PRX-102 in the United States. Under each of the Chiesi Ex-US Agreement and the Chiesi US Agreement, or collectively, the
Chiesi Agreements, Chiesi made an upfront payment to Protalix Ltd. of $25.0 million. In addition, under the Chiesi Ex-US Agreement, Protalix Ltd. was
entitled to additional payments of up to $25.0 million in PRX-102 development costs, capped at $10.0 million per year, and is entitled to receive additional
payments of up to $320.0 million, in the aggregate, in regulatory and commercial milestone payments. Under the Chiesi US Agreement, Protalix Ltd. was
entitled to payments of up to a maximum of $20.0 million to cover development costs for PRX-102, subject to a maximum of $7.5 million per year, and is
eligible to receive additional payments of up to a maximum of $760.0 million, in the aggregate, in regulatory and commercial milestone payments.

 
On May 1, 2012, the FDA approved for sale our first commercial product, taliglucerase alfa for injection, an enzyme replacement therapy (ERT)

for the long-term treatment of adult patients with a confirmed diagnosis of type 1 Gaucher disease. Subsequently, taliglucerase alfa was approved for
marketing by the regulatory authorities of other countries. Taliglucerase alfa is marketed under the name BioManguinhos alfataliglicerase in Brazil and
certain other Latin American countries, and under the name Elelyso in other territories.
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Since its approval by the FDA, taliglucerase alfa has been marketed by Pfizer as provided in the Exclusive License and Supply Agreement dated

as of November 30, 2009 between Protalix Ltd. and Pfizer Inc., which was amended and restated by the Amended and Restated Exclusive License and
Supply Agreement by and between Pfizer Inc. and Protalix Ltd., dated October 12, 2015, or the Amended Pfizer Agreement. Pursuant to the Amended
Pfizer Agreement, we sold to Pfizer our share in the collaboration created under the initial Pfizer Agreement for the commercialization of Elelyso in
exchange for a cash payment equal to $36.0 million. Under the Amended Pfizer Agreement, Pfizer has an exclusive license to commercialize Elelyso
worldwide other than Brazil; we maintain full rights to BioManguinhos alfataliglicerase in Brazil. We will continue to manufacture drug substance for
Pfizer, subject to certain terms and conditions. Under the Amended Pfizer Agreement, Pfizer is responsible for 100% of expenses, and entitled to all
revenues globally for Elelyso, excluding Brazil, where we are responsible for all expenses and retain all revenues.

 
On June 18, 2013, we entered into a Supply and Technology Transfer Agreement, or the Brazil Agreement, with Fiocruz, an arm of the Brazilian

MoH for BioManguinhos alfataliglicerase. Fiocruz’s purchases of BioManguinhos alfataliglicerase to date have been significantly below certain agreed-
upon purchase milestones. We are continuing to supply BioManguinhos alfataliglicerase to Fiocruz under the Brazil Agreement, and patients continue to be
treated with BioManguinhos alfataliglicerase in Brazil. We are discussing with Fiocruz potential actions that Fiocruz may take to comply with its purchase
obligations and, based on such discussions, we will determine what we believe to be the course of action that is in our best interest.

 
We are developing an innovative product pipeline using our ProCellEx protein expression system. Our product pipeline currently includes, among

other candidates:
 

(1) pegunigalsidase alfa, or PRX-102, a therapeutic protein candidate for the treatment of Fabry disease, a rare, genetic lysosomal disorder in humans,
currently in ongoing phase III clinical trials.
 
(2) OPRX-106, our oral anti-TNF product candidate which is being developed as an orally-delivered anti-inflammatory treatment using plant cells as a
natural capsule for the expressed protein. We released final data generated in our phase IIa clinical trial of OPRX-106 for the treatment of ulcerative colitis
in March 2018. Additional data was released in June 2018.
 
(3) alidornase alfa, or PRX-110, a plant cell expressed recombinant human DNase I chemically modified to resist inhibition by actin, thus enhancing
enzymatic activity. We have completed a phase IIa efficacy and safety study of alidornase alfa for the treatment of Cystic Fibrosis.
 
(4) PRX-115, our plant cell-expressed recombinant PEGylated Uricase (Urate Oxidase) – a chemically modified enzyme to treat Gout.
 

We have licensed the rights to commercialize taliglucerase alfa worldwide (other than Brazil) to Pfizer, and the rights to commercialize PRX-102
worldwide to Chiesi. Otherwise, we hold the worldwide commercialization rights to our other proprietary development candidates. In addition, we
continuously evaluate potential strategic marketing partnerships as well as collaboration programs with biotechnology and pharmaceutical companies and
academic research institutes.

 
Our common stock trades on the NYSE American and the Tel Aviv Stock Exchange under the symbol “PLX.” Our principal executive offices are

located at 2 Snunit Street, Science Park, P.O. Box 455, Carmiel 2161401, Israel, our telephone number is 972-4-988-9488 and our corporate website
address is www.protalix.com . Our website and the information contained on or accessible through our website are not part of this document. We have
included our website address in this prospectus solely as an inactive textual reference.
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RISK FACTORS

 
An investment in our shares involves risks. Before acquiring our shares from a selling stockholder, you should carefully consider the risk factors
incorporated by reference to our most recent Annual Report on Form 10-K, our subsequent Quarterly Reports on Form 10-Q and the other information
contained in this prospectus, as updated by our subsequent filings under the Exchange Act, and the risk factors and other information contained in any
accompanying prospectus supplement. The occurrence of any of these risks might cause you to lose all or part of your investment in the offered shares.
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USE OF PROCEEDS

 
This prospectus relates to the offer and sale from time to time of up to an aggregate of 35,208,846 shares of common stock for the account of the

selling stockholders referred to in this prospectus, including 17,604,423 shares held by the selling stockholders and 17,604,423 shares issuable to the
selling stockholders upon exercise of the Warrants. We will not receive any of the proceeds from the sale of any shares of common stock offered by the
selling stockholders under this prospectus. Any proceeds from the sale of shares of common stock under this prospectus will be received by the selling
stockholders. Please see “Selling Stockholders.”
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SELLING STOCKHOLDERS

 
This prospectus relates to the offer and sale from time to time by the selling stockholders identified below of up to an aggregate 35,208,846 shares

of our common stock. The shares of our common stock issued and sold (and to be issued and sold upon exercise of the Warrants) to the selling stockholders
were offered and sold pursuant to the exemption from the registration requirements of the Securities Act afforded by Section 4(a)(2) of the Securities Act.

 
We do not know how long the selling stockholders will hold the shares before selling them or how many shares the selling stockholders will sell

and we currently have no agreements, arrangements or understandings with the selling stockholders regarding the sale of any of the shares of common
stock registered under the registration statement of which this prospectus is a part.

 
The following table sets forth the maximum number of shares of our common stock to be sold by the selling stockholders. The table also sets forth

the name of the selling stockholders, the nature of any position, office, or other material relationship which the selling stockholders has had, within the past
three years, with us or with any of our predecessors or affiliates, and the number of shares of our common stock to be owned by each selling stockholder
after completion of the offering.

 
We prepared the table based on information provided to us by the selling stockholders. We have not sought to verify such information.

Additionally, the selling stockholders may have sold or transferred some or all of their shares of our common stock in transactions exempt from the
registration requirements of the Securities Act since the date on which the information in the table was provided to us. Other information about the selling
stockholders may also change over time.

 
Except as otherwise indicated, each selling stockholder has sole voting and dispositive power with respect to such shares.
 

  

Shares of Common Stock 
Beneficially Owned Prior to 

the Offering(1)(2)   

Shares of 
Common Stock
Being Offered 

Hereby(4)   

Shares of Common Stock 
Beneficially Owned After 

Completion of the 
Offering(5)  

Name of Selling Stockholder  Number   Percent(3)   Number   Number   Percent(3)  
Psagot Provident Funds and Pension Ltd.   3,223,156   9.93%  5,633,802   406,255   * 
Angels Investments in Hi-Tech Ltd.   2,816,901   8.68%  5,633,802   -   - 
Dexcel Pharma Technologies Ltd.   2,816,901   8.68%  5,633,802   -   - 
Highbridge Tactical Credit Master Fund, L.P.   3,332,754   10.27%  4,828,974   918,267   1.83%
Alrov Properties & Lodgings Ltd.   2,503,615   7.72%  4,024,144   491,543   * 
HIR Investments Ltd.   2,196,651   6.77%  4,024,144   184,579   * 
Nineteen77 Global Multi-Strategy Alpha Master
Limited   1,746,005   5.38%  1,609,658   941,176   1.88%
More Provident Funds Ltd.   600,000   1.85%  1,200,000   -   - 
Matag Investment Ltd.   402,414   1.24%  804,828   -   - 
Rosalind Master Fund L.P.   301,810   *   603,620   -   - 
More Alternative Investments, Limited Partnership   216,036   *   432,072   -   - 
S.H.N Financial Investments Ltd.   200,000   *   400,000   -   - 
More Investment House Portfolio Management Ltd.   190,000   *   380,000   -   - 
 

* Less than 1%
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(1) Beneficial ownership is determined in accordance with Rule 13d-3 under the Exchange Act. In computing the number of shares beneficially

owned by a person and the percentage ownership of each selling stockholder, securities that are currently exercisable into shares of our common
stock, or exercisable into shares of our common stock within 60 days of the date hereof, are deemed outstanding.

 
(2) Ownership prior to the offering consists of shares of common stock directly owned by each selling stockholder and does not include shares of

common stock underlying the Warrants held by such selling stockholder because the Warrants are not exercisable until the six-month anniversary
of the Closing Date, which is more than 60 days from the date of this prospectus.

 
(3) Calculated based on 32,442,636 shares of our common stock outstanding on April 15, 2020.
 
(4) The number of shares being offered hereby includes the shares issuable to each selling stockholder upon exercise of the Warrants held by each

selling stockholder.
 
(5) Because the selling stockholders are not obligated to sell all or any portion of the shares of our common stock shown as offered by them, we

cannot estimate the actual number or percentage of shares of our common stock that will be held by the selling stockholders upon completion of
this offering. However, for purposes of this table, we have assumed that all shares of common stock being registered under the registration
statement of which this prospectus forms a part are sold in this offering, and that the selling stockholders do not acquire additional shares of our
common stock after the date of this prospectus and prior to completion of this offering.
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PLAN OF DISTRIBUTION

 
The shares of common stock listed in the table appearing under “Selling Stockholders” are being registered to permit the resale of the shares by

the selling stockholders from time to time after the date of this prospectus. There can be no assurance that the selling stockholders will sell any or all of the
common stock offered hereby. We will not receive any of the proceeds from the sale of the common stock by the selling stockholders. We will pay
substantially all of the expenses incident to this offering of the shares by the selling stockholders to the public other than commissions and discounts of
underwriters, brokers, dealers or agents.

 
The selling stockholders may sell all or a portion of the shares of common stock beneficially owned by them and offered hereby from time to time

directly to purchasers or through one or more underwriters, broker-dealers or agents, at market prices prevailing at the time of sale, at prices related to such
market prices, at a fixed price or prices subject to change or at negotiated prices, by a variety of methods including the following:

 
· on any national securities exchange or over-the-counter market on which the shares of common stock may be listed or quoted at the time of

sale;
 

· ordinary brokerage transactions and transactions in which the broker-dealer solicits purchasers;
 

· block trades in which a broker-dealer may attempt to sell the shares as agent but may position and resell a portion of the block as principal
to facilitate the transaction;

 
· purchases by a broker-dealer, as principal, and a subsequent resale by the broker-dealer for its account;

 
· in “at the market” offerings to or through market makers into an existing market for the shares;

 
· privately negotiated transactions;

 
· in transactions otherwise than on such exchanges or in the over-the-counter market;

 
· through a combination of any such methods; or

 
· through any other method permitted under applicable law.

 
In addition, the selling stockholders may enter into option, derivative or hedging transactions with respect to the shares, and any related offers or

sales of shares may be made pursuant to this prospectus. For example, the selling stockholders may:
 

· enter into transactions involving short sales of the shares by broker-dealers in the course of hedging the positions they assume with the
selling stockholders;

 
· sell shares short itself and deliver the shares registered hereby to settle such short sales or to close out stock loans incurred in connection

with their short positions;
 

· write call options, put options or other derivative instruments (including exchange-traded options or privately negotiated options) with
respect to the shares, or which they settle through delivery of the shares;

 
· enter into option transactions or other types of transactions that require the selling stockholders to deliver shares to a broker, dealer or other

financial institution, who may then resell or transfer the shares under this prospectus; or
 

· lend or pledge the shares to a broker, dealer or other financial institution, which may sell the shares under this prospectus.
 

In effecting sales, broker-dealers engaged by the selling stockholders may arrange for other broker-dealers to participate. If the selling
stockholders effect such transactions by selling the common stock to or through underwriters, broker-dealers or agents, such underwriters, broker-dealers or
agents may receive commissions in the form of discounts, concessions or commissions from the selling stockholder or commissions from purchasers of the
common stock for whom they may act as agent or to whom they may sell as principal. Underwriters may sell securities to or through dealers, and dealers
may receive compensation in the form of discounts, concessions or commissions from the underwriters and/or commissions from the purchasers for whom
they may act as agent.
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The selling stockholders and any underwriters, brokers, dealers or agents that participate in such distribution may be deemed to be “underwriters”

within the meaning of the Securities Act, and any discounts, commissions or concessions received by any underwriters, brokers, dealers or agents might be
deemed to be underwriting discounts and commissions under the Securities Act. Any selling stockholder who is an “underwriter” within the meaning of the
Securities Act will be subject to the prospectus delivery requirements of the Securities Act and the provisions of the Exchange Act and the rules thereunder
relating to stock manipulation.

 
In order to comply with the securities laws of some states, the shares sold in those jurisdictions may only be sold through registered or licensed

brokers or dealers. In addition, in some states, the shares may not be sold unless the shares have been registered or qualified for sale in that state or an
exemption from registration or qualification is available and is complied with.

 
Underwriters, dealers and agents who participate in the distribution of securities and their controlling persons may be entitled, under agreements

that may be entered into with us, to indemnification by us and the selling stockholders against certain liabilities, including liabilities under the Securities
Act, or to contribution with respect to payments that the underwriters, dealers or agents and their controlling persons may be required to make in respect of
those liabilities.
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INFORMATION INCORPORATED BY REFERENCE

 
The SEC allows us to incorporate by reference information into this document. This means that we can disclose important information to you by

referring you to another document filed separately with the SEC. The information incorporated by reference is an important part of this prospectus, and
information that we file later 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 made subsequent to the date of this
prospectus until the termination of the offering of the securities described in this prospectus (other than information in such filings that was “furnished,”
under applicable SEC rules, rather than “filed”).

 
We incorporate by reference the following documents or information that we have filed with the SEC:
 

· our Annual Report on Form 10-K for the year ended December 31, 2019 ;
 

· our Current Reports on Form 8-K filed with the SEC on February 6, 2020 , March 12, 2020 and March 18, 2020 ; and
 

· the information specifically incorporated by reference into our Annual Report on Form 10-K for the year ended December 31, 2019 from
our Definitive Proxy Statement on Schedule 14A for the 2020 Annual Meeting of Stockholders filed with the SEC on April 15, 2020 .

 
Any statement contained in this prospectus or contained in a document incorporated or deemed to be incorporated by reference into this

prospectus will be deemed to be modified or superseded to the extent that a statement contained in this prospectus or any subsequently filed supplement to
this prospectus, or document deemed to be incorporated by reference into this prospectus, modifies or supersedes such statement.

 
Copies of these filings are available at no cost on our website, www.protalix.com. In addition, you may request a copy of these filings at no cost,

by writing or telephoning us at the following address:
 

Eyal Rubin
2 Snunit Street, Science Park

P.O. Box 455
Carmiel 2161401, Israel

+972-4-988-9488
 

You should rely only on the information incorporated by reference or provided in this prospectus or in any prospectus supplement. We have not
authorized anyone else to provide you with different or additional information. An offer of these securities is not being made in any jurisdiction where the
offer or sale is not permitted. You should not assume that the information in this prospectus or any prospectus supplement is accurate as of any date other
than the date on the front of those documents.

 
WHERE YOU CAN FIND MORE INFORMATION

 
This prospectus is part of a registration statement we filed with the SEC. This prospectus does not contain all of the information set forth in the

registration statement and the exhibits to the registration statement. For further information with respect to us and the securities we are offering under this
prospectus, we refer you to the registration statement and the exhibits and schedules filed as a part of the registration statement. You should rely only on the
information contained in this prospectus or incorporated by reference in this prospectus. We have not authorized anyone else to provide you with different
information. We are not making an offer of these securities in any state where the offer is not permitted. You should not assume that the information in this
prospectus is accurate as of any date other than the date on the front page of this prospectus, regardless of the time of delivery of this prospectus or any sale
of the securities offered by this prospectus.

 
We file annual, quarterly and current reports, proxy statements and other information with the SEC. Our SEC filings are available to the public

from commercial document retrieval services and over the Internet at the SEC’s website at http://www.sec.gov . You can request copies of these documents
by writing to the SEC and paying a fee for the copying cost. In addition, since we are also listed on the Tel Aviv Stock Exchange, we submit copies of all
our filings with the SEC to the Israeli Securities Authority and the Tel Aviv Stock Exchange. Such copies can be retrieved electronically through the Tel
Aviv Stock Exchange’s internet messaging system (www.maya.tase.co.il) and through the MAGNA distribution site of the Israeli Securities Authority
(www.magna.isa.gov.il).

 
Copies of certain information filed by us with the SEC are also available on our website at www.protalix.com . Information contained in or

accessible through our website does not constitute a part of this prospectus and is not incorporated by reference in this prospectus.
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http://www.sec.gov/Archives/edgar/data/1006281/000110465920032540/tm205240d1_10k.htm
http://www.sec.gov/Archives/edgar/data/1006281/000110465920011603/tm206891d1_8k.htm
http://www.sec.gov/Archives/edgar/data/1006281/000110465920032169/tm2012488-1_8k.htm
http://www.sec.gov/Archives/edgar/data/1006281/000110465920035325/tm2013133d1_8k.htm
http://www.sec.gov/Archives/edgar/data/1006281/000110465920046926/tm2015338-1_def14a.htm


 

 
LEGAL MATTERS

 
The validity of the issuance of the shares of common stock offered hereby and certain other legal matters will be passed upon for us by Mayer

Brown LLP, New York, New York.
 

EXPERTS
 

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in
Management’s Report on Internal Control over Financial Reporting) incorporated in this prospectus by reference to the Annual Report on Form 10--K for
the year ended December 31, 2019 have been so incorporated in reliance on the report of Kesselman & Kesselman, a member firm of
PricewaterhouseCoopers International Limited, an independent registered public accounting firm, given on the authority of said firm as experts in auditing
and accounting.
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