HBL- Hadasit Bio-Holdings Ltd.

Board of Director’s Report of State of the
Company’s Affairs for the Period Ending
September 30, 2014

The board of directors of HBL – Hadasit Bio-Holdings Ltd. (hereinafter: the
“Company”) hereby respectfully submits a review of the state of the Company’s
affairs, correct as of September 30, 2014 (hereinafter: the “Date of the Board of
Director’s Report”), and the Company’s financial results, for a period of nine
months ending September 30, 2014 (hereinafter: the “Report Period”).
The consolidated reports include the results of activity of the Company and its
subsidiary, KAHR Medical Ltd. In addition, the Company has three affiliated
companies: CellCure Ltd., Enlivex Therapeutics Ltd. (which was consolidated in the
Company’s books until May 18, 2014 and as of the aforesaid date is an affiliated
company) and ProTab Ltd. (an affiliated company until the end of the third partyer of
2014 and consolidated as of the end of this quarter), and an additional affiliated
company, BioMarCare Technologies Ltd., whose financial statements are not
attached to this quarterly report, since after the adoption of all of the easements
including in the amendment to the Securities Law (Periodic and Immediate Reports),
1970 by the Company, BioMarCare Technologies Ltd. does not meet the quantitative
and qualitative tests requiring the attachment of its financial statements to the
Company’s financial statements for the third quarter of 2014.
The scope of the Board of Director’s Report for the Report Period is limited, and it
was prepared assuming that the reader also has the annual periodic report of the
Company for 2013, published on March 18, 2014, the quarterly report of the
Company for the first quarter of 2014, published on May 21, 2014 and the quarterly
report of the Company for the second quarter of 2014, published on August 28, 2014
(reference nos: 2014-01-017121, 2014-01-069351 and 2014-01-145554, respectively)
(hereinafter: the “Periodic Report”), and does not repeat that which is included in the
Periodic Report.
The Board of Director’s Report excludes reference to matters that do not relate to the
Company or that, in the opinion of the Company, are not material or the omission of
which will not harm the understanding of the state of the Company’s affairs.
On February 12, 2014, the Company’s board of directors resolved to voluntarily
adopt all of the leniencies for a “small corporation” included in the Amendment
to the Securities Regulations (Periodic and Immediate Reports), 1970, as relevant
(or as may become relevant) to the Company as of the periodic report for 2013.
Accordingly, the Company does not publish the accounting report of internal

auditing in this Periodic Report, and publishes a limited managers’ declaration,
and used a threshold of materiality that is approved for small corporations in
connection with the attachment of valuations and reports of affiliated companies
and details regarding exposure to market risks.

A. Explanations of the Board of Directors Regarding State of the
Company’s Affairs
1.

Concise description of the Company and its business environment
The Company was established and incorporated in Israel on September 19,
2005. On December 18, 2005, the Company became a public company, as this
term is defined in the Companies Law, 5759-1999 (hereinafter: the
“Companies Law”), and its securities began to be traded in the Tel Aviv
Stock Exchange Ltd. (hereinafter: the “Stock Exchange”). During 2011, the
Company began to operate Level I Sponsored American Depository Receipt
(ADR), which enable the purchase of 20 tradable shares Over the Counter
(OTC) in the United States as one ADR unit under the symbol
(OTC:HADCY).
From the date of its incorporation and as of September 30, 2014, the Company
has been engaged in the promotion and improvement of the Company’s
portfolio companies, as set forth below, in order to generate value for the
Company’s shareholders, mainly through managerial support and making
available relationships and financing for the portfolio companies. The
Company concentrates six biotechnology companies (hereinafter: the
“Portfolio Companies”), all of which have already demonstrated success in
the feasibility phases, i.e. – efficiency of the drugs in an animal model, with
three of them being in the human clinical trial phase. The Portfolio Companies
of the Company are companies that develop drugs for the fields of cancel,
inflammatory diseases and tissue regeneration, fields in which Hadassah
Hospital has significant knowledge and a reputation as a global leader.
The Company is actively involved in the strategic planning of the Portfolio
Companies, inter alia, through active involvement on the board of directors of
the Portfolio Companies and with the ongoing assistance of the management
of the companies. The Company’s management takes an active part in

building the work plans and budgets, raising capital, business development of
the Portfolio Companies and more.
The biotechnology industry requires value to be built over time. The Portfolio
Companies must advance and reach clear milestones, which serve as an
indication, in the biotechnology industry, that there is substance in the
technology,

clinical

development,

regulatory

proceeding,

business

development and other elements related to the activity of the Company,
translated to financial value for its owners. This value is built over a
continuous period of time and involves the investment of significant financial
and managerial inputs.
Through the Company’s involvement as stated, the Company seeks to ensure
that the sources that it provides are used in the optimal manner, and the
companies advance to clinical trials, which will serve as a basis for the
strategy to increase the company’s value. It should be noted that the Company
does not have control of all of the Portfolio Companies, such that the degree of
its involvement varies among the different Portfolio Companies. As of the
publication date of the Board of Director’s Report, representatives on behalf of
the Company serve on all of the boards of directors of the Portfolio
Companies. For additional details regarding the Company’s holdings of the
Portfolio Companies, and details regarding the phases at which the Portfolio
Companies are located, see Section 2 below.
The Company’s board of directors examines the companies existing in the
portfolio and additional investment opportunities based on a number of
criteria, including the degree of the product/technology’s maturity, the size of
the potential market, competition, the life of the underlying intellectual
property of the product, the existence of an additional financial partner to
finance the Company, and more.
2.

Rate of the Company’s holdings in the Portfolio Companies, area of
activity and phase of the Portfolio Companies as of the publication date of
the Board of Director’s Report

Rate of Holdings
Phase of the Company

Area of Activity

CellCure has received from the
American Food and Drug
Administration
(hereinafter:
“FDA”) approval to perform
Phase I/IIa clinical trials for
patients of age-related dry
retinal degeneration through
the OpRegen® product of the
Company.
For additional details, see
Section 3.4 below.

Development of treatment
based on stem cells for agerelated macular degeneration
(AMD).

Enlivex completed the Phase
I/II clinical trials with good
results. The Company is
preparing to perform R&D that
will enable the performance of
the next clinical trial abroad.
For additional details, see
Section 3.2 below.
1. THR-18 – recruiting patients
for Phase IIa has been
completed. The preliminary
results are good.
2. DP-VPA – approval was
received from the Chinese
Food and Drug Administration
(hereinafter: the “CFDA”),
based on which the drug
developed by D-Pharm had
indications of treatment of
patients with epilepsy for the
fast track (obtaining fast track
status).
3. DP-b99 – the regulatory
authorities in the Ukraine
approved the protocol for Phase
II clinical feasibility trials of
the DP-b99 drug in patients
with acute severe pancreatitis.
Recruitment of patients is
continuing in four medical
centers.
For additional details, see
Section 3.5 below.

Name of the
Company

Fully
diluted
50.02%

Not fully
diluted
5..5%

Development of a system
(device and drug) to treat
GvHD in transplant patients
and patients with autoimmune
and inflammatory diseases.

.2.51%

52.52%

Enlivex
Therapeutics
Ltd. (hereinafter:
“Enlivex”)

The technology at the basis of
the operations of D-Pharm are
intended to mainly treat
diseases of the central nervous
system (CNS). As of the Date
of the Board of Director’s
Report, D-Pharm has three
main
products
that
are
undergoing
advanced
development stages: (1) the
THR-18 product, intended to
improve
the
safety
and
efficiency of treatment with tPA
drugs in patients with ischemic
stroke; (2) the DP-VPA
product, intended to treat
epilepsy, migraines and bipolar
disorder; and (3) the DP-b99
product, intended to treat
patients suffering from acute
severe pancreatitis.

.5.50%

.5.25%

D-Pharm
Ltd.
(hereinafter: “DPharm”)
(a
public company
traded on the
Stock Exchange)

CellCure
Neurosciences
Ltd. (hereinafter:
“CellCure”)

KAHR has met with the
regulatory authorities in Europe
and Israel in order to receive
approval for the outline of the
toxicological trials and the
planning clinical trial.
Additionally, KAHR began
toxicological trials in mice.
For additional details, see
Section 3.3 below.

Development
of
a
protein platform that
enables treatment of
autoimmune diseases
and various types of
cancers. KAHR is
developing
two
products: KAHR 101
and KAHR 102 for
treatment of various
types of cancer and
autoimmune diseases.

15.51%

15.2.%

Protab began to perform preclinical trials in three new
clinical indications.
For additional details, see
Section 3.1 below.

Development of drugs
for the treatment of
rheumatoid arthritis and
other
autoimmune
diseases.

58.9%

69.54%

Protab
(hereinafter:
“Protab”)

As of the date of the
publication of the Board of
Director’s Report, BioMarCare
froze all of its operations
excluding with respect to the
commercialization as set forth
below. Additionally, as of the
date of the publication of the
Board of Director’s Report, the
Company does not employ
employees and staff members
other
than
an
external
consultant, as set forth below.
As
of
March
2014,
BioMarCare is focusing its
operations on the location of
strategic partners and investors
to promote the development
and commercialization, without
additional clinical activity.
During the second quarter of
2014, BioMarCare signed an
agreement with an external
consultant in the United States
in order to promote the
commercialization
of
the
technology. For additional
details, see Section 3.6 below.

Development of a kit
for early detection of
colon cancer using a
blood test.

12.24%

12..%

BioMarCare
Technologies Ltd.
(hereinafter:
“BioMarCare”)

For details, see the presentation
regarding the results of the
third quarter of 2014, published
by BioLine on November 10,
2014 (reference no.: 2014-02191946).

Development of drugs
in BioLine laboratories
and outsourcing in
order to advance them
to advanced clinical
trials.

0.02%

0.02%

BioLine RX Ltd.
(hereinafter:
“BioLine”)
(a
public
company
traded on the Stock
Exchange)

KAHR
Medical
(2005)
Ltd.
(hereinafter:
“KAHR”)

Ltd.

The continued current rate of holdings of the Company in the Portfolio
Companies is contingent on a number of considerations that the Company
must make and consider from time to time, subject to the investment principles
in the Portfolio Companies, inter alia, feasibility of the investment, the phase
in which the Portfolio Company is involved, the financial ability of the
Portfolio Company, and financing sources of the Company. It is quite possible
that in additional fundraising rounds of the Portfolio Companies, the Company
will make a decision not to participate in the investment round. Therefore, it is
possible that its current rate of holdings in the Portfolio Companies (in whole
or in part) will not be retained.
The Company is operating on an ongoing basis to locate optimal sources of
financing for its operations and the operations of the Portfolio Companies.

3.

Events that occurred during the third quarter of 2014, the Report Period
and after the balance sheet date
3.1.

Update of the Periodic Report – Protab Ltd.
3.1.1.

As of the publication of the Board of Director’s Report,
ProTab began to perform pre-clinical trials in three new
clinical indications, after completing the process for
discovering the target protein of ProTab. The Company
proved feasibility in pre-clinical trials of rheumatoid arthritis
and inflammatory bowel diseases, and developed production
processes and performed toxicological trials on rodents, in
order to determine the leading indication of the Company for
the continued clinical development of Prozomab.
It should be noted that some of the indications are intended to
develop orphan drugs (orphan drug indications). The orphan
drug track shortens the duration of the development of the
drug, enables the receipt of development grants, provides tax
benefits and ensures that the company receives exclusive
marketing rights after the receipt of suitable marketing
approval.

In addition, Protab signed an agreement with the National
Institute of Health in the US, the NIH, for the performance of
a feasibility study with the leading antibody of Protab in
mouse models for Behcet’s disease, a rare autoimmune
disease that causes chronic vascular inflammation.
Additionally, Protab is conducting discussions with an
additional senior academic institution for cooperation in
connection with a mechanism of action of the Prozomab.
3.1.2.

On September 22, 2014, the Company announced that the
financing transaction between it and Protab was completed, in
the framework of which the Company provided Protab with a
total of USD 460 thousands. For details regarding the
financing transaction as stated, see the Company’s immediate
report dated August 24, 2014 (reference no.: 2014-01140196). For additional details regarding the completion of
the financing transaction as stated, see the Company’s
immediate report dated September 22, 2014 (reference no.:
2014-01-162300).

3.2.

Update of the Periodic Report – Enlivex Therapeutics Ltd.
3.2.1.

As of the Date of the Board of Director’s Report, Enlivex is
involved in the preparation for the commencement of
advanced clinical trials, including locating medical tenders,
preparation for the production and formation of a regulatory
file, in order to discuss with the FDA the a plan that includes
advanced clinical trials of advanced GvHD. In parallel, the
Company is performing R&D work that will allow for the
performance of clinical trials in Israel and abroad.

3.2.2.

On July 25, 2014, the EMA committee decided to approve the
ApoCell product to treat GvHD as an advanced therapy
medicinal product. The implications of the decision is that
certain regulatory and financial leniencies are provided, as
well as the possibility of developing the product with
regulatory proceedings that are consistent with this type of

product.
3.2.3.

Further to the Company’s reports of February 17, 2014, March
30, 2014, April 28 and May 18, 2014 regarding a round of
fundraising performed by Enlivex, in the framework of which
Enlivex raised a total of about USD 7 million, with an option
for supplementation to a total of USD 8 million during the
third quarter of 2014, Enlivex raised an additional amount of
USD 175 thousand under the same terms, such that in total,
Enlivex raised in the framework of the said investment round
a total of USD 7,326 thousand. For additional details
regarding the investment round, see the Company’s immediate
reports dated February 17, 2014, March 30, 2014, April 28,
2014 and May 18, 2014 (reference nos.: 2014-01-04588,
2014-01-028275,

2014-01-051435

and

2014-01-065928,

respectively).
3.3.

Update of the Periodic Report – KAHR Medical Ltd.
During the third quarter of 2014, KAHR continued to develop the preclinical phase of the KAHR-101 and KAHR-102 products for the
treatment of various types of cancer and autoimmune diseases.
In this framework, KAHR continued to focus on the pre-clinical
development of the KAHR-102 product, which showed significant
activity in various models of cancer in animals, mainly lymphatic
cancer, and models for autoimmune diseases in animals. KAHR
completed to develop the production process for the KAHR-102
product, together with Cobra (Sweden-England) and created the
experimental toxicology batches (toxicity). As of the Date of the Board
of Director’s Report, the Company began the various toxicological
trials on mice and began to product the clinical batches for the first
trial on humans.

3.4.

Update of the Periodic Report – Cellcure Neurosciences Ltd.
3.4.1.

On September 17, 2014, the Company published that Cellcure
had informed the Company that, in the framework of the
development of the OpRegen product of Cellcure for
innovative treatment using human embryonic stem cells in dry

age-related retinal degeneration, positive results were received
in a series of pre-clinical efficiency and safety experiments of
the OpRegen product, i.e. pigment cells of the retina (RPE
cells) that were manufactured in accordance with the
instructions of the American Food and Drug Administration
(the “FDA”) and by international clinical resources companies
(CRO’s). The first batch of the RPE cells were manufactured
under cGMP conditions and xeno-free (without use of animalderived materials) with an advanced and efficient method that
was developed by Cellcure for the directed production of RPE
cells with a high output and level of cleanliness. To the best of
the Company’s knowledge, there is no other company in the
work that currently has a more efficient production method
and that has better cells. For additional details, see the
Company’s immediate report of September 17, 2014
(reference no.: 2014-01-159270).
3.4.2.

On October 5, 2014, the Company announced that Cellcure
had received FDA approval for the performance of a Phase
I/IIa clinical trial on patients with dry age-related retinal
degeneration through the OpRegen® product of the Company.
The approval as stated was received for the submission of an
IND request of Cellcure.
Additionally, Cellcure, together with clinical doctors from the
Hadassah Ein Kerem Hospital submitted a request to the
Helsinki Committee and the Ministry of Health for the receipt
of approval in order to perform clinical trials in Hadassah.

3.4.3.

Upon the receipt of the final approval for human clinical trials
from the Ministry of Health, Cellcure will begin to perform
the clinical trial in the Hadassah Hospital. For additional
details, see the Company’s immediate reports dated October 5,
2014 and November 2, 2014 (reference no.: 2014-01-169977
and 2014-01-185499, respectively).

3.4.4.

During August 2014, the board of directors of the Company
approved an investment in Cellcure in the amount of USD 466

thousand, by way of a convertible loan (hereinafter: the
“Loan”). As part of the first stage of the fundraising round, a
total of USD 4,200 thousand was raised by Cellcure from its
shareholders. The loan bears annual interest at a rate of 3%.
Each part of the Loan that is not converted to ordinary shares
of Cellcure will be paid by Cellcure within 3 years from the
date of the transfer of the Loan. During September 2014, the
Company transferred the aforesaid amount to Cellcure. For
additional details, see the Company’s immediate report dated
August 18, 2014 (reference no. 2014-01-136725).
3.5.

Update of the Periodic Report - D-Pharm Ltd.
During the third quarter of 2014, D-Pharm progressed in the clinical
development of its products as follows:
3.5.1.

The THR-18 Product
On December 31, 2013, treatment began of the first patient in
the framework of the Phase IIa clinical trial for the dissolution
of blood clots (thrombolyc therapy) in patients suffering from
ischemic stroke through tPA in combination with the
experimental product of D-Pharm, THR-18. THR-18 is the
product developed by Thrombotech and merged by the
Company into D-Pharm in the framework of the transaction
between the Company and D-Pharm dated July 19, 2012. For
additional details, see the Company’s immediate report dated
July 19, 2012 (reference no. 2012-01-189447).
On November 4, 2014, D-Pharm announced that the
recruitment of patients for THR-18 trial had been completed.
On the basis of the CT imaging performed on the day after the
treatment on all participants of the trial, it was determined that
the drug significantly and clearly reduced, statistically, both
the number of cases of brain edema and the cases of
intercranial bleeding in patients that received the treatment,
compared to patients in the control group. For additional
details, see the Company’s immediate report dated November

4, 2014 (reference no.: 2014-01-187524).
3.5.2.

The DP-VPA Product
As of the Date of the Board of Director’s Report, the bridge
trial protocol was approved for the new formulation of the
DP-VPA to treat epilepsy developed by D-Pharm during 2013.
(The DP-VPA product is a drug development intended to treat
epilepsy, and the D-Pharm’s opinion, also has potential to
treat

migraines

and

manic-depression),

the

continued

development of DP-VPA is subject to the resolutions of DPharm’s board of directors, as passed from time to time and to
raise additional funds.
On June 2014, D-Pharm received a notice from the Nhwa (the
local partner of D-Pharm in China) that approval of the CFDA
had been received, based on which the drug developed by DPharm had shown an indication of treatment for patients with
epilepsy, for fast track status. The fast track will enable
shortening part of the regulatory processes in the framework
of reviewing the marketing approval for the product. For
additional details, see the Company’s immediate report dated
June 8, 2014(reference no.: 2014-01-085314).
3.5.3.

The DP-b99 Product
The DP-b99 product in the Phase II clinical trial On April 9,
2014, D-Pharm engaged in a memorandum of understandings
with Clinical FGH Research GmbH (hereinafter: “FGK”) to
expand the services agreement to apply to additional tenders
in the Ukraine. On June 22, 2014, D-Pharm announced that
the Ukrainian regulatory authorities had approved the Phase II
clinical feasability trial protocol of the DP-b99 drug in
patients with acute pancreatitis, thus allowing D-Pharm to
expand the trial and conduct it in 4 additional medical centers
in the Ukraine.
On August 11, 2014, D-Pharm signed an addition to the

services agreement between it and FGK in order to expand
and develop additional tenders. In the framework of the
addition to the FGK Agreement, D-Pharm will be supplied
with additional services in a total of up to about EUR 160
thousand. As of the Report Period, the recruitment of patients
for this trial has continued in 4 medical centers, one in
Slovakia andthree in the Ukraine.
3.6.

Update of the Periodic Report - BioMarCare Technologies Ltd.
3.6.1.

As of the publication date of the Board of Director’s Report,
BioMarCare has frozen all of its operations, excluding with
respect to the commercialization operations as set forth below.
Additionally, as of the publication date of the Board of
Director’s Report, the Company does not employ employees
or staff members, other than an external consultant as set forth
below.

3.6.2.

An update with respect to the project for the development
of the mCRC-Strat test, intended to assess the effectiveness
of the drug treatment for patients with colorectal cancel at
the metastatic stages that was supported (formerly) by the
BIRD Foundation:
In light of the notice of the BIRD Foundation to BioMarCare
and Ariadne (hereinafter: the “Companies”) that it has
decided not to approve the request of the Companies to a new
work plan, the Companies concluded the collaboration
between them. As of the Date of the Board of Director’s
Report, BioMarCare has submitted summary reports to the
BIRD Foundation and is awaiting the receipt of the final
accounting from the BIRD Foundation. Additionally, the
Companies are expected to termiante the cooperation
agreement between them, which will enter into effect upon the
receipt of the BIRD Foundation’s approval of the conclusion
of the accounting as stated. See also the Company’s

immediate report dated July 6, 2014 (reference no.: 2014-01107037).
3.6.3.

An update regarding the MarCarePlex project, relating to
the development of a method to diagnose molecular
biomarkers in blood (plasma):
In the framework of the Colon-MarCarePlex project,
BioMarCare was engaged in the developement of a method to
diagnose molecular biomarkers in blood (plasma), considered
to be a significant technological challenge and impediment.
On April 10, 2014, BioMarCare submitted a patent application
to the American Patent Office for a tool for the clinical
diagnosis of colorectal cancer, including malignant diagnosis
or

precancerous

legions

(polyps),

through

identifying

molecular markers in blood. In parallel to the submission of
the patent, during the second quarter of 2014, BioMarCare
focused on analyzing the statustical results and on business
development activities that primarily related to the location of
strategic partners and investors to promote the development
and commercialization of the product for which the patent
application was submitted, without further clinical activity.
3.6.4.

On August 3, 2014, BioMarCare received a request for
payment by the Docor Foundation in the amount of about NIS
106 thousand in connection with the loan agreement dated
August 25, 2005 (hereinafter: the “2005 Loan”) between
BioMarCare, Hadasit Medical Research and Development
Services Ltd., Docor and the Jerusalem Development
Authority. During October 2014, BioMarCare repaid the debt
vis-a-vis the Docor Foundation for the 2005 Loan.

3.6.5.

On September 30, 2014, the CEO of the Company concluded
her employment in the Company. As of this date, the
Company does not employ employees of staff members other
than an external consultant in the US with which the Company

engaged during the second quarter of 2014 in order to promote
the commercialization of the technology.
3.7.

Update to Section 5.4 of Chapter A of the Periodic Report
On September 21, 2014, the District Court, after the approval of the
general meeting of the Company’s shareholders, approved the
extension of the exercise term of the Options (Series 4) until February
26, 2014, and the reduction of the exercise price of the Options (Series
4) to a total of 26 agoras for each option. For additional details, see the
Company’s immediate reports dated September 14, 2014 and
September 21, 2014 (reference nos.: 2014-01-157359, 2014-01160938, 2014-01-161511 and 2014-01-161574).

3.8.

Update to Section 5.13(a) of Chapter A of the Periodic Report
On October 2, 2014, on October 4, 2014 and November 17, 2014, the
remuneration committee, the board of directors and the general
meeting of the Company’s shareholders, respectively, approved the
engagement of the Company in a management agreement between the
Company and Hadasit Medical Research and Development Services
Ltd., the controlling shareholder of the Company, for a period of about
10 months that will begin on February 26, 2014 and end on December
31, 2014, in accordance with the conditions set forth in the
management agreement and as approved by the meeting of the
shareholders dated February 27, 2011, excluding with respect to the
management fees that were reduced to an annual payment in the
amount of NIS 430 thousand (plus VAT). For additional details, see
the Company’s immediate reports dated November 12, 2014 and
November 17, 2014 (reference nos.: 2014-01-193278 and 2014-01196755, respectively).

3.9.

Update to Article 26 of Chapter D of the Periodic Report
3.9.1.

On August 31, 2014, the Company announced the
appointment of Mr. Yigal Ulrich as chairman of the
Company’s board of directors. Dr. Rafi Hopstein, who served
as chairman of the board of directors, continues to serve as a
director of the Company. For details, see the Company’s
immediate report dated August 31, 2014 (reference no.: 2014-

01-146259).
3.9.2.

On August 31, 2014, the Company announced the termination
of the position of Mr. Yoram Azoulay as the CFO of the
Company. For details, see the Company’s immediate report
dated August 31, 2014 (reference no.: 2014-01-148047). Mr.
Azoulay continues to serve in the Company as an investment
consultant for the Company.

3.9.3.

On September 28, 2014, the general meeting approved the
appointment of Ms. Merav Kay and Mr. Doron Berger to the
role of directors of the Comapny. For additional details, see
the Company’s immediate report dated September 28, 2014
(reference no. 2014-01-164409).

3.10. Update of Article 26 of Chapter D of the Periodic Report
On November 17, 2014, the general meeting of the Company’s
shareholders approved an amendment to the Company’s articles of
association with respect to the insurance and indemnification of
officers. For additional details, see the Company’s immediate reports
dated November 12, 2014 and November 17, 2014 (reference nos.:
2014-01-193278 and 2014-01-196755, respectively).
3.11. Update of Article 29 of Chapter D of the Periodic Report
3.11.1. On October 2, 2014, on October 4, 2014 and November 17,
2014, the remuneration committee, the baord of directors and
the general meeting of the Company’s shareholders,
respectively, approved the amendment of the insurance section
of the remuneration policy, such that the Company may
engaged in an officer and director liability insurance policy,
including those that are controlling shareholders of the
Company and their relatives, provided that the engagement is
under market conditions and will not materially impact the
profitability of the Company, its property or liabilities, in
consideration for an anual premium in the amount of USD
30,000, with a liability coverage limit of up to USD 10 million
per event and for the period, and with an aggregate during the
insurance term. For additional details, see the Company’s

immediate reports dated November 12, 2014 and November
17, 2014 (reference nos.: 2014-01-193278 and 2014-01196755, respectively).
3.11.2. On October 2, 2014, October 4, 2014 and November 17, 2014,
the remuneration committee, the board of directors and the
general meeting of the Company’s shareholders, respectively,
approved granting an undertaking for indemnification to Ms.
Tamar Kfir, the CEO of the Company. The indemnification
undertaking includes an undertaking of the Company to
indemnification in accordance with the types of events and
amounts set forth in the indemnification undertaking. For
additional details, see the Company’s immediate reports dated
November 12, 2014 and November 17, 2014 (reference nos.:
2014-01-193278 and 2014-01-196755, respectively).
3.12. General meetings of the Company
Special general meeting of November 2014
On November 17, 2014, the special general meeting of the Company
passed the following resolutions:
3.12.1. Approval of the Company’s engagement with Mr. Yigal
Ulrich in an agreement to provide services as active chairman
of the Company’s board of directors.
3.12.2. Approval of the amendment of the remuneration policy of the
Company on the matter of liability insurance for directors and
officers.
3.12.3. Approval of granting an undertaking to indemnify Ms. Tamar
Kfir, CEO of the Company.
3.12.4. Approval of the engagement in a management agreement
between the Company and Hadasit Medical Research and
Development Services Ltd., the controlling shareholder of the
Company.
3.12.5. Approval of the amendment of the Company’s articles of
association, inter alia, with respect to the insurance and
indemnification sections of an officer.

For additional details, see the Company’s immediate reports dated
October 13, 2014 and the amendment thereto dated November 12,
2014 and the results of the meeting from November 17, 2014
(reference nos.: 2014-01-175374, 2014-01-193278, and 2014-01196755, respectively).
3.13. Holdings of interested parties and officers of the Company
For details regarding the holdings of the interested parties and officers
of the Company as of the Date of the Board of Director’s Report, see
the Company’s immediate report dated October 22, 2014 (reference
no.: 2014-01-179148).
3.14. Senior Officers
For details regarding the senior officers of the Company, see the
Company’s immediate report dated October 5, 2014 (reference
number: 2014-01-170853).

The financial state of the Company (consolidated)

Explanations of the Company

December 31,
2014
(in NIS
thousands)
% of total
balance sheet

September 30, 2014
(in NIS thousands)
% of total balance
sheet
2013

2014
Assets

The main change in the Report Period arises
from, on the one hand, use of the cash of the
Company and consolidated companies and
exercise of tradable securities in the
Company, and on the other hand raising
capital performed by the Company on June 2,
2014 and July 14, 2014. For details regarding
raising the capital, see the Company’s
immediate reports dated May 28, 2014
(reference nos.: 2014-01-082311 and 201401-113148) (hereinafter: the “Raising of
Capital”).

528521
15%

558.00
14%

.48525
12%

The decrease in the Report Period primarily
arises from ongoing depreciation.

211
..2%

241
..1%

225
..2%

Net fixed assets

The change in the Report Period arises
mainly, on the one hand, from use of the cash
of the Company and consolidated companies
and exercise of the Company’s tradable
securities, and on the other hand from the
Company’s Raising of Capital.

.58424
24%

.18224
21%

28112
52%

Cash balance and
cash equivalents

The change in the Report Period arises
mainly from use of the cash and exercise of
the Company’s tradable securities for the
ongoing operation and investment in two
associated companies (ProTab and Cellcure),
and on the other hand, from the Company’s
Raising of Capital.

48222
.5.2%

58522
.2.2%

2854.
.1.2%

Cash balance and
cash equivalent and
tradable securities in
the parent company

The decrease in the Report Period arises from
exercise of tradable securities in the
Company for the purpose of the ongoing
operations and investment in two associated
companies (ProTab and Cellcure).

18412
.2%

48255
.2%

28042
5%

Investment
in
tradable
securities
and deposits

The change in the Report Period arises, on
the one hand, from the impairment of the
financial assets held by the Company, and on
the other hand from an additional investment
of the Company in the shares of D-Pharm as
part of the issuance of rights performed by DPharm. For details regarding the issuance of
the rights, see the Company’s immediate
report dated March 31, 2014 (reference no.:
2014-01-032445).

.8211
1.2%

28..1
4.2%

585.4
2.1%

Financial
assets
available for sale

Fixed assets

28011
51%

..8205
54%

18025
.0%

857,43

587,34

8,7334

The decrease in the Report Period arises
primarily from the decrease in liabilities for
leasehold improvements and the exit of
Enlivex from the unification.

28215
.1%

18124
..%

280.5
4.2%

Current liabilities

The change in the Report Period arises
primarily, on the one hand, from the exit of
Enlivex and on the other hand from the entry
of ProTab and recognition on a consolidated
basis in the loans received from the minority
in ProTab.

18202
.5%

18052
2.1%

18022
.1%

Non-current liabilities

173,8

37888

170,,

Total liabilities

8,7178

757,18

817434

The change in the Report Period arises
primarily, on the one hand, from the
withdrawal of equity losses of associated
companies and the impairment of an
associated company and entry to the
unification of ProTab, and on the other hand
exiting the unification of Enlivex and its
inclusion in this section as an associated
company.

The change in the Report Period arises
primarily from Raising of Capital, the
increase in the minority rights as a result of
the entry of ProTab and in the third quarter of
2014 - decrease in capital for the Company’s
current losses.

Balance
of
the
investment
in
associated companies

Total assets

Capital
of
the
Company attributed
to the holders of the
Company’s
capital
rights

B. Results of the Company’s business activities
Explanations of the
Company

December 31,
2014
(in NIS
thousands)

For the period of
three months ended
September 30
2013

The research and development expenses
during the Report Period include the
research and development expenses of
KAHR and Enlivex, which were
consolidated until May 18, 2014. For
additional details, see Section D
 . below
The management and general expenses
in the
Report Period include
management and general expenses of
the Company, of KAHR and Enlivex,
which were consolidated until May 18,
2014.
Recognition of other income is a result
of the recognition of capital profit
arising from the exit from consolidation
of Enlivex and the entry of ProTab, and
loss for a provision for the impairment
of BioMarCare.

2014

For the period of Nine
months ended
September 30
2013

2014
Net research and
development
expenses

)48212(

).8442(

)58121(

)2822.(

)18240(
Management
and
general expenses

)28.02(

).8552(

).8.44(

)28414(

)28125(
Other net income

58551

2.2

58551

18515

28212

).08551(

)58.12(

).8252(

)18521(

).8252(

Profit (loss) from
ordinary activity

).28145(

)18522(

)58.41(

)..8.1.(

)28412(

Profit (loss) for the
period

C. Sources of financing and cash flow

Explanations of the
Company

December 31,
2014
(in NIS
thousands)

)..81..(
The cash flow from investment activity in
the Report Period represents, primarily,
the exercise of tradable securities and the
investment of the Company in D-Pharm
and Cellcure.
The cash flow from financing activity in
the Report Period primarily represents
raising capital and funds received from the
Chief Scientist in consolidated companies.

1.

For the period of three
months ended
September 30
(IN NIS Thousand)

For the period of Nine
months ended
September 30
(IN NIS Thousand)

2013

2014

2013

2014

)58202(

)18154(

)58520(

)58122(

Cash flow from
(for) investment
activity

58045

454

.8541

515

225
Cash flow from
financing activity

58211

48520

142

58550

18.24

Financing sources
Main financing sources of the Company are Raising Capital. The Company is
dependent on external sources of financing in order to finance its operations.

2.

Cash flow from
current activity

Reference of the Auditing Accountant in the Opinion
In the review letter of the auditing accountant to the shareholders of the
Company dated November 23, 2014, the auditing accountant stated the
following:
“Without qualifying the aforesaid conclusions, we refer the attention to
the provisions of Note 1.B of the financial statements. As of September 30,
2014, the Company (in its separate reports) has losses in a total of about
NIS 102,451 thousand, and negative cash flow from current operations in
the amount of NIS 2,740 thousand and NIS 787 thousand for periods of
nine and three months ending on the same date. Additionally, as of the
balance sheet date, the Company (in its separate statements) has cash and
tradable securities in the amount of NIS 3,871 thousand, which, according
to the estimation of the Company’s management of its cash flow
projection, will enable the continued operation during the coming
quarters. The Company must obtain additional financing in order to
continue its operations. These factors raise significant concerns regarding
the continued existence of the business as a “growing concern.” The
financial statements include all adjustments regarding the values of the
assets and liabilities and their classification, which may be required if the
Company is unable to continue to operate as a “growing concern.”

D. R&D expenses in the Portfolio Companies
The following is a detail of the net R&D expenses (after participation of the
Chief Scientist and the Foundations) which occurred in the Company’s
Portfolio Companies:
For the period of three months ended September 30
(IN NIS Thousand)
2013

2014
Consolidated Companies

281
1,492

5,429
420
599
6,448

8,221

2,434

Affiliated companies
3,840
850
202
230
5,122

7,556

Enlivex1
KAHR
Total in
consolidated
companies
Cellcure
Enlivex
Protab
BioMarCare
Total in
affiliated
companies
Total R&D
expenses

The investments of the Company in the investee companies are used,
primarily, for the financing of the ongoing R&D activity of the companies. In
addition, these investments assist the investee companies to raising additional
funds, particularly the support funds from the Chief Scientist of the Ministry
of Industry and Trade. It should be noted that this external financing from the
Chief Scientist does not dilute the holdings of the Company in the Portfolio
Companies and may reach up to 60% of the total R&D expenses below.

1

Consolidated in the Company’s books until May 2014. As of the date of the reports, the Company is an affiliated
company

E. Aspects of Corporate Governance
1.

Remuneration of senior officers
In the meeting of the Company’s board of directors dated March 17, 2014,
in which the Periodic Report was approved, the Company’s board of
directors examined the remuneration terms of the five senior officers in
2013, including the reasonableness of the aforesaid remuneration
conditions and the relationship between them and the contribution of each
of the officers to the Company in 2013, and reached the conclusion that
the remuneration conditions of the same senior officers in 2013 are
consistent with the remuneration policies of the Company. For additional
details regarding the remuneration conditions of the Company’s officers,
see Article 21 of Chapter D of the Periodic Report. For additional
information regarding the Company’s remuneration policy, see the
Company’s immediate report dated September 17, 2013 (reference no.:
2013-01-139746). As of the Date of the Board of Director’s Report, no
material change has occurred in this matter, excluding as set forth below:


On April 6, 2014, the Company announced that on March 12, 2014,
the remuneration policy approved, and on March 27,2014, the board
of directors of the Company approved the allocation of one million
non-tradable options to the CEO of the Company, Ms. Tamar Kfir.
This allocation received the approval of the general meeting upon
the appointment of the CEO to her position in January 2014. For
additional details, see the Company’s immediate report dated
January 22, 2014 (refernece no.: 2014-01-021868).



On May, 12 and May 19, 2014, the remuneration committee
approved, and on May 20 and July 6, 2014, the board of directors of
the Company and the general meeting of the Company’s
shareholders, respectively, approved the allocation of 600 thousand
options to Ms. Liat Hadad Shamhiuf Cohen, the CFO of the
Company, the allocation of 700 thousand options to Mr. Yigal Ulrich
and the allocation of 400 thousand options to Dr. Rafi Hopstein. For
additional details, see the Company’s immediate report dated July 6,
2014 (reference no.: 2014-01-107976).



On August 28, 2014, the board of directors of the Company
approved the appointment of Mr. Yigal Ulrich to serve as chairman
of the Company’s board of directors in the place of Dr. Rafi
Hopstein.



On October 2, 2014 , October 4, 2014 and November 17, 2014, the
remuneration committee, the board of directors and the general
meeting of the Company’s shareholders, respectively, approved the
engagement of the Company in an agreement with Mr. Ulrich, for
his service as active chairman of the Company’s board of directors
for a period beginning on August 31, 2014 and until the date of the
conclusion of the service of Mr. Ulrich as chairman of the
Company’s board of directors. In accordance with the engagement
with Mr. Ulrich as stated, Mr. Ulrich will devote no less than 30
monthly hours to the Company’s affairs for monthly consideration in
the amount of NIS 12,000 with the addition of lawful VAT. For
additional details, see the Company’s immediate reports dated
November 12, 2014 and November 17, 2014 (reference nos.: 201401-193278 and 2014-01-196755, respectively).

2.

Donations
Until and as of the Date of the Board of Director’s Report, the Company has not
adopted a policy on the matter of donations, and has not given a donation during
the Report Period. However, the Company’s articles of association set forth that
the Company may donate reasonable sums for worthy causes.

3.

Report of directors with financial and accounting expertise
The Company’s board of directors has resolved that the minimum number of
directors with accounting and financial expertise for the Company is two
directors. As of the Date of the Board of Director’s Report, there are 5 directors
of the Company with accounting and financial expertise: Mr. Yigal Ulrich,
chairman of the board of directors, Mr. Rafi Hopstein, Ms. Michal Sapir, Mr.
Doron Birger and Mr. Yaron Coles.

4.

Report regarding independent directors
As of the Date of the Board of Director’s Report, the Company has not
adopted a provision of its articles of association regarding the number of
independent directors (as this term is defined in Section 1 of the
Companies Law). However, the Company has classified Mr. Doron Birder
as an independent director.

5.

Disclosure of the Company’s internal auditor
As of the Date of the Board of Director’s Report, no material change has
occured to the disclosure provided in the Periodic Report regarding the
Company’s internal auditor. For additional details regarding the
Company’s internal auditor, see Section 14 of Chapter B of the Periodic
Report.

6.

Dislcosure of the approval process of the financial statements
The officers entrusted with the control in the Company are Ms. Tammy
Kfir, CEO of the Company and Mr. Yigal Ulrich, chairman of the
Company’s board of director. For details regarding the education and
experience of Ms. Kfir and Mr. Yigal Ulrich, see a description in Article 26a of
Part D of the Periodic Report.

The Company established a committee for the review of the financial
statements of the Company (hereinafter in this subsection: the
“Committee”), which was designed to examine thoroughly the financial
statements of the group, and accordingly to recommend to the board of
directors of the Company regarding approval of the financial statements.

Members of the Committee include Mr. Yaron Coles, chairman of the
Committee (external director), Ms. Michal Sapir (external director) and
Mr. Doron Birger (independent director). All of the members of the
Committee have financial and accounting expertise, as defined in Article 1
of the Companies Regulations (Terms and Tests for Directors with
Accounting and Financial Expertise and a Director with Professional
Skills), 2005. Regarding the skills and education of the members of the
Committee, see Article 26 of Chapter D of the Periodic Report. Members
of the Committee were appointed after an examination of their skills and
the completion of suitable declarations, as required under law.
The financial statements of the group for the Report Period were discussed
in the meetings of the Committee held on November 19, 2014. The
following participated in the discussion: Mr. Yaron Coles, chairman of the
Committee (external director), Ms. Michal Sapir (external director) and
Mr. Doron Birger (independent director). For the purpose of the
presentation of the data and the provision of explanations, the following
were invited to and present at the discussion: CPA Liat Shamhiaf, CFO of
the Company, a representative of the Company’s auditing accountant
(CPA Shai Nagor of the offices of Deloitte) and a representative on behalf
of the legal counsel of the Company (Adv. Reut Alfia of the offices of
Zissman, Aharoni, Gayer & Co., Lawyers). Before the meeting, the
members of the Committee were sent a draft of the financial statements for
the Report Period, a draft of the Baord of Director’s Report and details of
profit and loss and R&D expenses and a valuation used for the purpose of
the reports, and which is a material valuation and attached to this Report.
During the meeting, the following matters were discussed, inter alia: (a)
the accounting policy used and the accounting treatment applied in
material matters; (b) the estimates and evaluations used in connection with
the financial statements; (3) valuations, including the assumptions and
estimates on which the financial statements rely; (4) the internal audit
related to the financial report; (5) the completion and appropriateness of
the disclosure in the financial statements; (6) data of the financial
statements of the Company for the Report Period. The CFO presented a
presentation that included additional information further to the data

included in the financial statements. The members of the Committee asked
questions regarding the matters above and received answers to their
questions
The recommendations of the Committee regarding Sections 1-6 above
were transferred to the members of the board on November 20, 2014. The
financial statements for the Report Period were transferred to members of
the board of directors on November 20, i.e. 3 days before the date of the
meeting of the Company’s board of directors in which the financial
statements should be discussed. In light of the scope and complexity of the
recommendations, the board of directors decided that three days before the
date of the meeting of the Company’s board of directors is a reasonable
period of time under the circumstances for the review of the
recommendation.
The financial statements of the group were discussed and approved in the
meeting of the Company’s board of dirctors that was held on November
23, 2014, after the said reports and the Board of Director’s Report were
sent to the members of the board of directors. In the framework of the
meeting of the board, the recommendations of the Committee were
presented to the members of the board, and a review and analysis was
provided by the CEO of the Company and the CFO of the Company, who
presented in a detailed manner the main points of the financial statements,
including the results of its actions, the cash flow and the financial state of
the group. The following directors participated in the meeting of the
board: the chairman of the board of directors, Mr. Yigal Ulrich, Dr. Rafi
Hopstein, Mr. Doron Birger, Ms. Michal Sapir, Ms. Meirav Kay, Mr.
Yaron Coles, Prof. Yaakov Nefrastek and R. Tamar Raz. In order to
present the data and provide explanations, the following were invited and
present at the discussion: Ms. Tamar Kfir, CEO of the Company, CPA
Liat Shamhiuf, CFO of the Company, Mr. Yoram Azoulay, the
Company’s investment manager, a representative of the Company’s
auditing accountant (CPA Shai Nagor of the offices of Deloitte) and a
representative on behalf of the Company’s legal counsel (Adv. Eran Ben
David and Adv. Reut Alfia of the offices of Zissman, Aharoni, Gayer &
Co., Lawyers). After the approval of the financial statements for the

Report Period by the Company’s board of directors as stated, the managers
of the Company were authorized to sign on behalf of the board of directors
on thencial statements and the Board of Director’s Report.

F. Disclosure Provisions in Connection with the Company’s
Financial Reporting
1.

Disclosure of events after the Report Date
As set forth in Part A of the Board of Director’s Report

2.

Disclosure of critical accounting estimates
For the critical accounting estimates of the Company, see Note 3 of
Chapter C of the Periodic Report.

3.

Disclosure of material valuations
For the data representing the very material valuations, as this term is
defined in the Securities Regulations (Periodic and Immediate Reports),
1970, which was used as a basis for the determination of the value of data
in the financial reports for the Report Period, see the valuation attached to
this quarterly report. Additionally, the calculation of the obligation to the
Chief Scientist is based on the discount of cash flows expected to be paid
to the Chief Scientist in accordance with the forecast of sales received
from the CEOs of discounted subsidiaries at a discount rate of 35%-40%.

Yigal Ulrich
Chairman of the
board of directors

Tamar Kfir

CEO of the Company

Date:23.11.2014

HBL - Hadasit Bio-Holdings Ltd.

Quarterly report of effectiveness of the
internal control on the financial reporting
and disclosure under Article 38c

Declaration of the CEO under Article 38c(d)(1)

I, Ms. Tamar Kfit, CEO of the Company, declare that:
1. I have reviewed the quarterly report of HBL - Hadasit Bio-Holdings Ltd.
(hereinafter: the “Corporation”) for the third quarter of 2014 (hereinafter:
the “Reports”).
2. To the best of my knowledge, the Reports do not include any incorrect
representation of fact, are not missing a representation of a material fact
necessary for the representations included therein, in light of the
circumstances in which the same representations were made, to not be
considered deceptive with respect to the period of the Reports.
3. To the best of my knowledge, the financial statements and the other
financial information contained in the Reports properly reflect, from all
material respects, the financial state, the results of its operations and the
cash flow of the corporation as of the dates and periods to which the reports
relate.
4. I have disclosed to the Corporation’s auditing accountant, the board of
directors and the audit committees, and in the financial statements of the
Corporation any fraud, whether material or immaterial, in which the CEO is
involved or a person subject thereto directly or indirectly, or in which other
employees are involved that have a significant role in the financial reporting
and disclosure and control thereof.
The provisions above will not derogate from my liability of the liability of any
other person, under any law.
Date: 23.11.2014
_______________________
Tamar Kfir, CEO

Declaration of the most senior offer in the financial field under Article 38c(d)(2)

I, CPA Liat Shamhiaf, declare that:
1. I have reviewed the interim financial statements and the other financial
information included in the statements for the interim period of HBL Hadasit Bio-Holdings Ltd. (hereinafter: the “Corporation”) for the third
quarter of 2014 (hereinafter: the “Reports” or the “Reports for the
Interim Period”).
2. To the best of my knowledge, the interim financial statements and the other
financial information contained in the Reports for the Interim Period do not
include any incorrect representation of fact, are not missing a representation
of a material fact necessary for the representations included therein, in light
of the circumstances in which the same representations were made, to not
be considered deceptive with respect to the period of the Reports.
3. To the best of my knowledge, the interim financial statements and the other
financial information contained in the Reports for the Interim Period
properly reflect, from all material respects, the financial state, the results of
its operations and the cash flow of the corporation as of the dates and
periods to which the reports relate.
4. I have disclosed to the Corporation’s auditing accountant, the board of
directors and the audit committees, and in the financial statements of the
Corporation any fraud, whether material or immaterial, in which the CEO is
involved or a person subject thereto directly or indirectly, or in which other
employees are involved that have a significant role in the financial reporting
and disclosure and control thereof.
The above will not derogate from my liability or the liability of any other
person under any law.
Date: 23.11.2014
____________________________
CPA Liat Hadad, CFO

HBL- Hadasit Bio-Holdings, Ltd.
Separate Interim Financial Information
As of September 30, 2014

)UNAUDITED(

HBL: Hadasit Bio-Holdings, Ltd.
Separate Interim Financial Information
As of September 30, 2014

(UNAUDITED)
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HBL- Hadasit Bio-Holdings, Ltd
Condensed Interim Statements of Financial Position
As of
As of September 30
December 31
2014
2013
2013
NIS Thousands
Unaudited
Audited
Current assets
Cash and cash equivalents
Investment in marketable securities
Restricted cash
Financial assets available for sale
Other accounts receivable

Non-current assets
Restricted cash
Convertible loans to investee companies
Investments in affiliated companies
Fixed assets, net
Lease fees receivables
Financial assets at fair value through profit or loss

Total assets
Current liabilities
Trade accounts payable
Other accounts payable
Lease fees receivables

796
370,3
777,,
1,224
,73,7

913
,79,7
37,,9
,7,,,
,37,77

610
97,,9
)*( ,,0
,739,
7709,
,,7,7,

,73,,
,,799,
3,
7,3
,7,09
,,793,

437
,,7,9,
,37,93
9,
377093

)*( ,,7,93
,07733
,,
7,7,,,

777793

,37,,,

39790,

9,7
7,0
,30
,7,97

3,0
73,
77,3,
37,79

,,9
3,9
77,99
3799,

9,9
9,9

17,562
,,7397

,,77,,
,,77,,

,7,7,
,,37,39
,3,
,733,
77939
),9,(
),077,3,(
19,585

,7793
,,779,9
,3,
,793,
77093
,,3
)9,739,(
7,7,99

,,7979

777793

,37,,,

39790,

Long- term liabilities
Liabilities over assets in investees
Lease fees payables

Share-holders' Equity
Ordinary share capital
Additional paid-in capital
Equity reserve from operations with controlling shareholder
Equity settled employee benefits reserve
Warrants
Capital reserve from financial assets available for sale
Accumulated deficit
Total Shareholders' equity (deficiency)
Total liabilities and shareholders' equity

September 23, 2014
Date of approval of
financial statements

____________________
Yigal Erlich

________________
Tamar Kfir,
CEO

Chairman of the
Board of Directors

________________
Liat Simhayoff, CFO

The notes accompanying the financial statements constitute an integral part thereof.
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,7793
,,779,9
,3,
,7997
77093
,,,
),0,77,,(

HBL- Hadasit Bio-Holdings, Ltd
Condensed Interim Statements of Comprehensive Loss

For the period of
Nine months ended
September 30
4104
4103
NIS Thousand
Unaudited

For the period of
three months ended
September 30
4104
4103
NIS Thousand
Unaudited

For the year
ended
December 31
4103
NIS Thousand
Audited

)77333(
379,3
37390

)7739,(
,7,,7
777,,

),33(
77779
,73,3

),,9(
9,3
9,

)373,,(
77,7,
),3,(

70,
)33,(
),73(

393
),,9(
70,

,3
),99(
),3,(

,3
),9(
,

,90
)7,9(
,,,

3779,

77,,,

,77,9

,0,

)3,0(

Company's share in the losses of its
affiliated companies

),730,(

),07,73(

)77037(

)37,,9(

),,79,0(

Loss for the period

),773,(

),733,(

),33(

)37,,3(

),37,90(

Income (loss) gain on financial assets
available for sale

)7,9(

3,9

)39(

,9

39,

Comprehensive loss for the period

),3,3(

),79,,(

),97(

)37,39(

),,7,79(

General and administrative expenses
Other income, net
Loss from regular activities
Financing income
Financing expenses
Financing (income) expenses, net
Loss after financing

Other comprehensive loss

The notes to the condensed interim financial statements constitute an inseparable part thereof.

,
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HBL: Hadasit Bio-Holdings, Ltd
Condensed Interim Statements of Cash Flows

For the period of
Nine months ended
September 30
4104
4103
NIS Thousand
Unaudited
Cash flows - operating activities
Loss for the period
Adjustments required to reconcile cash
flows for operating activities (Appendix A)
Net cash used in operating activities

For the period of
three months ended
September 30
4104
4103
NIS Thousand
Unaudited

For the year
ended
December 31
4103
NIS Thousand
Audited

),773,(

),733,(

),33(

)37,,3(

(15,190)

),7309(
),730,(

379,,
),79,9(

,9
)37,,3(

77,93
),7,,,(

,,793,
),,79,,(

Convertible loans to investee companies
Investment in marketable securities
Realization of marketable securities
I Investment in affiliate companies
Purchase of fixed assets
Restricted cash repayment
Net cash provided by investing activities

,0
)37,7,(
)37339(
,7039
)937(
)33(
,,0
)7,3(

7,7
),99(
)37,,0(
97,09
),7,(
),3(
)3,9(

,0
)37,7,(
)37339(
,7939
)39(
,,0
),7999(

,9
)730(
),00(
,7390
),7,(
),0(
)707(

7,7
),7,79(
)37,,0(
,7390
),7,(
)9(
3,9

Cash flows from financing activities
Interest payments and bank fees
Issuance of shares capital and warrants, net
Net cash provided by financing activities

)7(
37,39
37,3,

),3(
),3(

,,,
,,,

)7(
)7(

),,(
),,(

3,

3

3,

3

,

Increase (decrease) in cash and cash
equivalents

,,9

)779,,(

)7703,(

),7,9,(

)77990(

Cash and cash equivalents at the
beginning of the period

9,0

37900

77,3,

77,0,

37900

Cash and cash equivalents at the end of
the period

,99

9,3

,99

9,3

9,0

Cash flows - investing activities
Interest receipts

Effect of exchange rates changes on
balance of cash and cash equivalents hold
in foreign currencies

The notes to the condensed interim financial statements constitute an inseparable part thereof.
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HBL: Hadasit Bio-Holdings, Ltd
Condensed Interim Statements of Cash Flows

Appendix A - Adjustments Required to Present Cash Flows from Operating Activities
For the period of
Nine months ended
September 30
4104
4103
NIS Thousand
Unaudited

Expenses not related to cash flows:
Company's share in the losses of affiliated
companies
Capital loss (gain) from realization of
affiliated companies
Depreciation
Financing expenses
Financing income
Share-based payment
Loss from impairment of financial assets
available for sale

Changes in assets and liabilities items:
Decrease (increase) in other accounts
receivable
Increase (decrease) in trade accounts
payable
Decrease (increase) in other accounts
receivable
Increase (decrease) in leas fees payables
Increase (decrease) in payable expenses

For the period of
three months ended
September 30
4104
4103
NIS Thousand
Unaudited

For the year
ended
December 31
4103
NIS Thousand
Audited

,730,

,07,73

7703,

37,,9

,,79,0

)379,3(
39
37,
)70,(
37

),79,3(
3,
,,9
)393(
7,

)7777,(
3
,99
),3(
,,

)9,3(
,9
,9
),3(
,0

),7,,,(
,,
7,9
),90(
39

-

,3

-

-

,79,,

973

700

7,0

,,

),3,(

,99

)7,(

,99

),73(

,09

),3(
),79,9(
9,9

73,
773,3
)77930(

,39
),73,9(
9,9

),(
)33(
),3(

3,9
77,0,
)77,90(

),7309(

379,,

,9

77,93

,,793,

The notes to the condensed interim financial statements constitute an inseparable part thereof.

HBL: Hadasit Bio-Holdings, Ltd
9

,
Notes to the Separate Interim Financial Statements

Note 1 - General
A.

The separate interim financial statements of the Company have been prepared in
accordance with Regulation 9C and the Tenth Addendum to the Securities Law Regulations
(Periodic and Immediate Reports) - 1970.
As of September 30, 2014 the Company lost approximately NIS 102,451 thousands,
and has a negative cash flow from operating activities in amount of NIS 2,740 thousands
and NIS 787 thousands for the period of nine and three month then ended. Furthermore, as
of the balance sheet date the Company has cash and marketable securities in amount of
NIS 3,871 thousands, which according to the Company’s management concerning its cash
flow forecast, will allow the continuation of activities for the coming quarters. It is the
Company’s responsibility to acquire additional funds in order to continue its activities.
These factors raise significant doubts in the continued existence of the Company as a “going
concern”. The financial statements do not include any adjustments to reflect the possible
future effects on the recoverability and classification of assets or the amounts and
classification of liabilities that may result from the outcome of this uncertainty.
The Company's management operates in order to raise additional funds from new and
existing investors to finance its activities.

.
B.

Definitions:
The Company - HBL -

Hadasit Bio-Holdings Limited.

Subsidiaries and other companies - as defined in Note 1 of the Consolidated
Financial Statements of the Company as of December 31, 2013.
C.

Accounting Policies:
The separate financial information were prepared in accordance with the policies set out in
Note 1.C of the separate financial information of the Company as of December 31, 2013,
and for the year then ended on that date.

Note 2 - Significant transactions during the reporting period
A.

On March 31, 2014 the Company exercised its full rights under the proposed report that
D-Pharm Ltd. (hereinafter - “D-Pharm") published on March 12, 2014. In exchange for an
investment of NIS 932 thousands, the Company was issued 5,175,654 ordinary shares of
D-Pharm.
As of the balance sheet date, the value of D-Pharm shares is in the amount of NIS 2,038
thousands (11,386,439 ordinary shares).

,

,

HBL- Hadasit Bio-Holdings, Ltd
Notes to the Separate Interim Financial Statements
Note 2 - Significant transactions during the reporting period (Cont.)
B.

On May 28, 2014 the Company released a Shelf Prospectus for a public offering of shares
and warrants for shares by tender for the unit price. The offer included an offering of up to
20,000,000 Ordinary Shares and 20,000,000 warrants (series 7), which may be exercised to
one Ordinary Share of the Company.
The securities have been offered to the public in packages of 200,000, which each package
composed of 100 Ordinary Shares at 20 Agorot per share and 100 warrants of the series 7
with no consideration (i.e., with a minimum price packaging totaling NIS 20).
On June 2, 2014 the Company received a notice of exercise of 142,588 packages for the
purchase of 14,258,800 Ordinary Shares NIS 0.01 par value each and 14,258,800 warrants
(series 7) of the Company, which constitute around 71.29% of all the units that were offered,
in return of NIS 2,852 thousands (NIS 2,740 thousands net of issuance costs).

C.

In February 2014, Enlivex Therapeutics Ltd (hereinafter-“Enlivex”) entered into a Loan
Agreement (hereinafter–"the Agreement) with a business group led by Shai Novik
(hereinafter- “Novik Group”) for a transaction which its primary purpose was to grant rights
with limited time to the Novik Group to invest and/or raise a sum on behalf of Enlivex that is
no lower than $3.5 million (and up to $ 8 million) through receiving a convertible loan. The
secondary purpose was to change the status of Enlivex to a public company traded in the
United States Stock Exchange. The transaction includes: 1) a term sheet to provide funding
between the Novik Group and Enlivex 2) a convertible loan agreement between the Novik
Group and Enlivex, and 3) a shareholder’s agreement for Enlivex.
Within the framework of the transaction, in February 2014 Envilex received a convertible
loan from the Novik Group in the amount of NIS 151 thousands, which bear an annual
interest rate of 8%.
In May 2014, Enlivex completed the raising of the convertible loan from the Novik Group in
an amount of NIS 7,051 thousands. Upon completing the transaction, the convertible loans
were converted as following:

(1)

The convertible loans that the Company provided to Enlivex during 2007-2013 in an amount
of NIS 16,600 thousands (including interest) were converted into 7,079,722 ordinary shares.

(2)

The convertible loans that Novik Group provided to Enlivex in an amount of NIS 151
thousands were converted into 45,899,677 ordinary shares.
During June-July 2014, Novik Group transferred an additional convertible loan in the amount
of $275 thousands in the same amount terms.
The total amount of the loans received from the Novik Group is $7,326 thousands.
Upon completion of the Transaction, the Company lost its controlling in Enlivex and it holds
25.6% in capital shares (19% on fully diluted basis). Due to the right of the Company to
appoint two among eight of Enlivex Board Members, the Company does have significant
influence on Enlivex.
As a result of the loss of the control, the Company has recorded a capital gain of NIS 5,857
thousands.

,

9

HBL- Hadasit Bio-Holdings, Ltd
Notes to the Separate Interim Financial Statements
Note 2 - Significant transactions during the reporting period (Cont.)

D.

In July 2014 the Company’s Board of Directors approved an increase of the
Registered Shares of the Company, in an amount of 75,000,000 Ordinary Shares NIS
0.01 par value each. The total Registered Shares of the Company, following the
increase, shall be 275,000,000 Ordinary Shares.

E.

In July 2014, the board of the Directors resolved:

(1)

To approve the execution of a private issue in an amount of NIS 400,000 to Ciano
Investment Ltd (an Interested Party) and Centaurus Investment Ltd, detailed as
follows: 2,000,000 Ordinary Shares NIS 0.01 par value each , at a price per Share of
20 Agorot (886,191 shares to Ciano and 1,113,809 shares to Centaurus) and
2,000,000 warrants (series 7), which may be exercised for 2,000,000 Ordinary Shares
NIS 0.01 par value each of the Company with exercise price per Share of 22.5 Agorot.
During the third quarter of 2014, the Company issued the 2,000,000 Ordinary Shares
and 2,000,000 warrants in consideration of NIS 400 thousands.

(2)

To approve the execution of a private offering to Poalim IBI Underwriting Ltd. and Yair
Capital Ltd. (hereinafter-“the Offerees) of 1,711,054 warrants (series 7) (1,078,156
and 632,898 warrants, respectively), which may be exercised to 1,711,054 Ordinary
Shares NIS 0.01 par value each, in exercise price of 22.5 Agorot per share. This
private offering is a part of the Shelf Prospectus dated May 28, 2014 and in return of
services were provided by the Offerees regarding the Shelf Prospectus.

F.

In July 2014, the Company submitted a request to the Jerusalem District Court to
extend the exercising period and to reduce the exercising price of the warrants (series
4) that were issued by the Company, until February 26, 2015 (instead of August 30,
2014) and the exercise price of each warrant shall be NIS 0.26 (instead 1.75 NIS).
On September 21, 2014 the court approved the extension of the exercising period and
the reduce of the exercise price as aforementioned .

G.

In August 2014, the Company signed an amendment to the lease agreement (from
February 5, 2008), according to which it was agreed that the payment will be
executed in installments for leasehold improvements in a total amount of NIS 2,359
thousands.

H.

In August 2014, the Board of Directors of the Company approved an investment in
CellCure Neurosciences Ltd (hereinafter-“CellCure”), in a total amount of $466
thousands by a convertible loan (hereinafter – " the Loan”). Any outstanding portion of
the Loan Amount that has not been converted into Ordinary Shares of Cellcure, shall
be due and payable by Cellcure within 3 years from the applicable disbursement date.
In September 2014, the Company transferred the funds to CellCure .

9
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HBL- Hadasit Bio-Holdings, Ltd
Notes to the Separate Interim Financial Statements
Note 2 - Significant transactions during the reporting period (Cont.)
I.

On September 22, 2014 a financing transaction was completed (hereinafter-"the
Transaction") between ProtAb and the Company. In accordance with the Transaction,
the Company granted to ProtAb a Loan in the amount of $460 thousands.
If the aggregate Transaction equals at least $760 thousands within 30 days following
the Closing, then the Transaction will be restructured as an investment in a Series B
Preferred Shares of ProtAb. Unless, the said amount of $460 thousands will be a
convertible loan and shall bear an annual rate of 5%.
The total loan and the cumulative interest (hereinafter-"the Loan Amount") will be
converted in the event that ProtAb issues new securities, and the proceeds to ProtAb
in such transaction are at least US$1,000 thousands (hereinafter "Qualified New
Issue"), then the Loan Amount automatically be converted into the number of shares
equal to the quotient obtained by dividing (1) the Loan Amount by (2) the price per
share in the Qualified New Issue discounted by 35%.
If conversion of the Loan Amount shall not previously have occurred, then the
Company shall have, at any time, the option to convert, in whole or in part, its portion
of the Loan Amount into Series B Shares at a price per share equal to the conversion
price of the Company's Series A Preferred Shares, in accordance with the articles of
association then in effect, which conversion price equals $36.
ProtAb shall repay the Loan Amount on the date which is 12 months following the
Closing , unless the Loan Amount is earlier converted as set forth herein or in the
case of an Event of Default (as defined below).
The Loan is the most senior debt of ProtAb, and it is used as collateral, all of its
assets, including its intellectual property.
If ProtAb issues any New Shares at a price per share less than $36 the Series B
Preferred Shares shall be reduced to such lower price. The full ratchet anti-dilution
protection shall be senior to all other anti-dilution rights ProtAb, if any.
As part of the Transaction, the existing loan terms of ProtAb were amended such that
the Loans shall be repaid at the earliest event of "Default" event or 36 months from
Closing. In addition, it was clarified that as far as they are converted in connection
with the allocation of Series B preferred shares in accordance with the conditions
listed above, they will be converted at the same price ($36) and will not be entitled to
a discounted price.
In the Transaction, ProtAb changed its Article Of Association so that it will include
provisions.
according to which the Company will be the majority in the ProtAb Board of Directors
and can eliminate veto rights. Therefore, from the date of the Transaction, the
Company consolidates ProtAb in its financial statements.
As a result of the consolidation, the Company has recorded a capital gain of NIS
2,227 thousands.
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HBL HADASIT BIO HOLDINGS LTD
Introduction
We have reviewed the accompanying financial information of HBL – HADASIT BIO HOLDINGS Ltd
(hereinafter- “the Company”) which includes the condensed interim consolidated statement of financial
position as of September 30, 2014 and the condensed interim consolidated statements of comprehensive
loss, changes in equity and cash flows for the nine and three month periods both ending on that date. The
board of directors and management are responsible for the preparation and presentation of this interim
financial information in accordance with IAS 34 “Interim Financial Reporting” and they are also responsible
for the preparation of this interim financial information in accordance with Chapter D of Securities
Regulations (Periodic and Immediate Reports) - 1970. Our responsibility is to express a conclusion on this
interim financial information based on our review.
We have been provided with financial statements from another auditor, of an investment accounted
according to the Equity Method, which the investment is NIS 3,635 thousands, as of September 30, 2014.
The Company's share is NIS 623 thousands and NIS 332 thousands, for a period of three months and four
and half months (from the time the investment has been accounted according of the Equity Method) which
ended that day, respectively.
The condensed financial information of that company has been reviewed by another auditor, whose review
has been provided to us. Our conclusion, as far as it relates to the financial information regarding that
company, is based on the other auditor's review.
Scope of Review
We conducted our review in accordance with Review Standard 1 of the Institute of Certified Public
Accountants in Israel “Review of Interim Financial Information Performed by the Independent Auditor of the
Entity”. A review of interim financial information consists of making inquiries, primarily of persons responsible
for financial and accounting matters, and applying analytical and other review procedures. A review is
substantially less in scope than an audit conducted in accordance with accepted auditing standards in Israel
and consequently does not enable us to obtain assurance that we would become aware of all significant
matters that might be identified in an audit. Accordingly, we do not express an audit opinion.

1

Conclusion
Based on our review, nothing has come to our attention that causes us to believe that the above financial
information is not prepared, in all material respects, in accordance with International Accounting Standard
34.
In addition to what was stated in the previous paragraph, based on our review, nothing has come to our
attention that causes us to believe that the above financial information is not prepared, in all material
respects, in accordance with the disclosure provisions of Chapter D of the Securities Regulations (Periodic
and Immediate Reports) - 1970.
Without qualifying our conclusion, we draw attention to the matter discussed in Note 1.B. As of September
30, 2014 the Company (according to the separate reports) lost approximately NIS 102,451 thousands, and
has a negative cash flow from operating activities in amount of NIS 2,740 thousands and NIS 787 thousands
for the period of nine and three month then ended. Furthermore, as of the balance sheet date (according to
the separate reports) the Company has cash and marketable securities in amount of NIS 3,871 thousands,
which according to the Company’s management concerning its cash flow forecast, will allow the continuation
of activities for the coming quarters. It is the Company’s responsibility to acquire additional funds in order to
continue its activities.
These factors raise significant doubts in the continued existence of the Company as a “going concern”. The
financial statements do not include any adjustments to reflect the possible future effects on the recoverability
and classification of assets or the amounts and classification of liabilities that may result from the outcome of
this uncertainty.

Brightman Almagor Zohar & Co.
Certified Public Accountants
November 23, 2014
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HBL-HADASIT BIO HOLDINGS LTD
Condensed Interim Consolidated Statements of Financial Position
As of
December 31

As of September 30

2014

2013

2013

NIS in Thousands
Unaudited

Current assets
Cash and cash equivalents
Investment in marketable securities
Other accounts receivable
Restricted cash
Financial assets available for sale
Non-current assets
Restricted cash
Prepaid Expenses
Investment in affiliated companies
Financial assets at fair value through profit or loss
Lease fees receivables
Fixed assets, net
Intangible assets, net
Total assets
Current liabilities
Warrants for investors
Trade accounts payable
Other accounts payable
Long-term liabilities
Provision for severance pay
Royalties payables
Convertible loan from minority shareholders
Lease payables
Share-holders Equity
Ordinary share capital
Additional paid-in capital
Warrants
Equity reserve from operations with controlling shareholder
Equity settled employee benefits reserve
Capital reserve from financial assets available for sale
Accumulated deficit
Attributed to owners of the Company
Non-controlling interest
Total Shareholders' equity
Total liabilities and shareholders' equity

Audited

96,,9
56013
26291
26211
116232

196991
169,2
26003
5611,
2,6100

126191
,6199
26293
)*( 990
163,9
256,93

19
96032
1610,
213
332
1960,9
206,55

951
11
116502
319
165,1
156,,3

22
9609,
39,
16299
106915

516,,3

9161,3

59613,

16219
16199
5601,

19
915
563,3
96,51

10
16101
56191
363,2

51
4,179
913
916
6,059

91
569,,
96029

31
4,278
4,309

1692,
1136,59
26,59
139
16351
)1,1(
122605,
)1026931(
1963,3
96225
2,6,0,

162,3
1126919
260,3
139
16939
195
11961,0
)9965,9(
29619,
,6525
556119

162,3
1126919
260,3
139
169,2
11,
1196195
)1016211(
11692,
,69,1
296,,1

516,,3

9161,2

59613,

)*(

November 23, 2014
Date approval of the
financial statements

Yigal Erlich
Chairman of the Board of
Directors

Tamar Kfir
CEO

Liat Simhayoff
CFO

The accompanying notes are an integral part of the condensed interim consolidated financial statements.
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HBL-HADASIT BIO HOLDINGS LTD
Condensed Interim Consolidated Statements of Comprehensive Loss

For the period of nine months
ending
September 30

2014

2013

For the period of three
months ending
September 30

2014

For the year
ending
December 31

2013

2013

NIS in Thousands
Unaudited

Research and development
expenses, net
General and administrative
expenses
Other income, net
Loss from regular activities
Financing income
Financing expenses
Financing expenses, net
Loss after financing
Company's share in the losses
of its affiliated companies
Loss for the period
Other comprehensive income
(loss)
Income (loss) gain on financial
assets available for sale
Comprehensive loss for the
period
Loss for the period
attributable to
Owners of the Company
Non-controlling interest

Total Loss for the period
attributable to
Owners of the Company
Non-controlling interest

Loss per share
Basic and Diluted Earnings
(loss) per share
Amount of shares (in thousands)

Audited

)96510(

)36531(

)26959(

)16115(

)16993(

)5699,(
36995
)16923(

)56191(
96,92
)9623,(

)16111(
2622,
)165,3(

)162,3(
915
)26193(

)36105(
26,29
)106229(

190
),1(
109

253
)1601,(
)1,1(

)19(
)19(

10
)3,2(
)312(

2,1
)16,51(
)16510(

)16,1,(

)36051(

)16909(

)26,31(

)116399(

)16935(
)561,9(

),6129(
)1161,1(

)112(
)2611,(

)26292(
)96,99(

)16,1,(
)196912(

)219(

5,9

)39(

99

5,9

)9609,(

)106112(

)26253(

)96,30(

)19610,(

)16259(
)26353(
)561,9(

),6551(
)26,29(
)1161,1(

),55(
)16595(
)2611,(

)561,3(
)16119(
)96,99(

)136190(
)962,2(
)196912(

)16315(
)26353(
)9609,(

)1699,(
)26,29(
)106112(

),92(
)16595(
)26253(

)5615,(
)16119(
)96,30(

)196,2,(
)962,2(
)19610,(

)*( -

)0001(

)*( -

)0005(

)0012(

19261,5

12,6329

19261,5

12,6329

12,6329

(*) Represents a sum less 0.001 Agora per share

The accompanying notes are an integral part of the condensed interim consolidated financial statements.
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HBL-HADASIT BIO HOLDINGS LTD
Condensed Interim Consolidated Statements of Changes in Shareholder's Equity

Ordinary
share capital

Additional
paid-in capital

Equity
reserve from
operations
with
controlling
shareholder

Warrants

Equity settled
employee
benefits
reserve

Capital
reserve from
financial
assets
available for
sale

Accumulated
deficit

Total owners
of the
Company

Noncontrolling
interest

Total
Shareholders'

equity

NIS in Thousands
As of January 1, 2014
(Unaudited)
Fair value adjustment of
financial assets available for
sale
Share-based payment in
subsidiaries
Share-based payment
Expiration of options to
employees
Consolidation of subsidiary
Disposal of subsidiary
Issuance of shares and
warrants, net
Loss for period
As of September 30, 2014
As of January 1, 2013
(Unaudited)
Investment in a subsidiary
- transaction with noncontrolling interest
Fair value adjustment of
financial assets available for
sale
Share-based payment in
subsidiaries
Share-based payment
Loss for period
As of September 30, 2013

162,3

1126919

260,3

139

169,2

11,

)1016211(

11692,

,69,1

296,,1

-

-

-

-

-

)219(

-

)219(

-

)219(

-

-

-

-

52

-

-

52

292
-

292
52

-

931

-

-

)931(

-

-

-

-

-

-

-

-

-

-

56,25
152

56,25
152

1,5
1692,

26905
1136,59

319
26,59

139

16351

)1,1(

)16259(
)1026931(

56190
)16259(
)1963,3(

)26353(
)96225(

56190
)561,9(
)2,6,0,(

162,3

1126919

260,3

139

1692,

)29,(

),,6905(

296,90

,6022

536,,2

-

-

-

-

-

-

26,1,

26,1,

96,,1

16331

-

-

-

-

-

5,9

-

5,9

-

5,9

162,3

1126919

260,3

139

2,
16939

-

),6551(
)9965,9(

2,
),6551(
29619,

999
)26,29(
,6525

999
2,
)1161,1(
556119

195

The accompanying notes are an integral part of the condensed interim consolidated financial statements.
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HBL-HADASIT BIO HOLDINGS LTD
Condensed Interim Consolidated Statements of Changes in Shareholder's Equity

Ordinary
share capital

Additional
paid-in capital

Equity
reserve from
operations
with
controlling
shareholder

Warrants

Equity settled
employee
benefits
reserve

Capital
reserve from
financial
assets
available for
sale

Accumulated
deficit

Total owners
of the
Company

Noncontrolling
interest

Total
Shareholders'

equity

NIS in Thousands
As of July 1, 2014
(Unaudited)
Fair value adjustment of
financial assets available for
sale
Share-based payment in
subsidiaries
Share-based payment
Consolidation of subsidiary
Issuance of shares and
warrants, net
Loss for the period
As of September 30, 2014
As of July 1, 2013
(Unaudited)
Investment in a subsidiary transaction
with
noncontrolling interest
Fair value adjustment of
financial assets available for
sale
Share-based payment in
subsidiaries
Share-based payment
Loss for the period
As of September 30, 2013

1690,

1136130

26555

139

16990

)102(

)1016,1,(

206013

,6,25

2,6,5,

-

-

-

-

-

)39(

-

)39(

-

)39(

-

-

-

-

91
-

-

-

91
-

120
56,25

120
91
56,25

20
1692,

,9
1136,59

50,
26,59

139

16351

)1,1(

),55(
)1026931(

913
),55(
)1963,3(

)16595(
)96225(

913
)2611,(
)2,6,0,(

162,3

1126919

260,3

139

16999

99

)956933(

236,9,

96,2,

506219

-

-

-

-

-

-

26,1,

26,1,

96,,1

16331

-

-

-

-

-

99

-

99

-

99

162,3

1126919

260,3

139

10
16939

195

)561,3(
)9965,9(

10
)561,3(
29619,

12,
)16119(
,6525

12,
10
)96,99(
556119

The accompanying notes are an integral part of the condensed interim consolidated financial statements.
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HBL-HADASIT BIO HOLDINGS LTD
Condensed Interim Consolidated Statements of Changes in Shareholder's Equity

Ordinary
share capital

Additional
paid-in capital

Equity
reserve from
operations
with
controlling
shareholder

Warrants

Equity settled
employee
benefits
reserve

Capital
reserve from
financial
assets
available for
sale

Accumulated
deficit

Total owners
of the
Company

Noncontrolling
interest

Total
Shareholders'

equity

NIS in Thousands
As of January 1, 2013
(Audited)
Fair value adjustment of
financial assets available for
sale
Investment in a subsidiary transaction
with
noncontrolling interest
Share-based payment in
subsidiaries
Share-based payment
Loss for the year
As of December 31, 2013

162,3

1126919

260,3

139

1692,

)29,(

),,6905(

296,90

,6022

536,,2

-

-

-

-

-

5,9

-

5,9

-

5,9

-

-

-

-

-

-

26,1,

26,1,

96,,1

16331

162,3

1126919

260,3

139

5,
169,2

11,

)136190(
)1016211(

5,
)136190(
11692,

390
)962,2(
,69,1

390
5,
)196912(
296,,1

The accompanying notes are an integral part of the condensed interim consolidated financial statements.
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HBL-HADASIT BIO HOLDINGS LTD
Condensed Interim Consolidated Statements of Cash Flows
For the period of nine
months ending
September 30

2014

Cash flows - operating activities
Loss for the period
Adjustments required to reconcile
cash flows for operating activities
(Appendix A)
Net cash used in operating
activities
Cash flows - investing activities
Interest receipts
Investment in marketable securities
Realization of marketable securities
Investment
in
financial
assets
available for sale
Investment in affiliate companies
Net cash flow on disposal of
subsidiary (Appendix B)
Net cash outflow due to consolidation
of subsidiary (Appendix C)
Restricted cash repayment
Purchase of fixed assets
Net cash provided by investing
activities

For the period of three
months ending
September 30

2013

2014
NIS in Thousands
Unaudited

For the year
ending
December 31

2013

2013
Audited

)561,9(

)1161,1(

)2611,(

)96,99(

)196912(

)96,11(

26911

)2693,(

16999

16,,1

),6,59(

),6230(

)96,51(

)26903(

)116,11(

13
)56559(
1603,

233
)36110(
,6109

10
)2650,(
96,3,

91
)100(
16590

233
)36110(
165,0

)952(
)1615,(

-

)1615,(

-

-

)113(

-

-

-

-

239
990
),5(

)59,(

239
990
)91(

)39(

)5,1(

93,

,9,

16219

121

2601,

56190
),(
912

)2,(
,0,

913
23,

),(
21,

)59(
131

131

1633,
,9
-

-

1633,
,9
-

16331
,9
-

96191

,6220

,15

16,30

,65,9

Increase (decrease) in cash and
cash equivalents

)569,0(

,1,

)26,,1(

36,12

)161,9(

Effect of exchange rates changes
on balance of cash and cash
equivalents
hold
in
foreign
currencies

532

)512(

955

)2,5(

)3,3(

126191

196331

116911

963,,

196331

96,,9

196991

96,,9

196991

126191

Cash flows - financing activities
Issuance of shares capital and
warrants, net
Interest payments and bank fees
Grants from the OCS
Investment of non-controlling interest
in subsidiary
Warrants for investors
Loans from investors
Net cash provided by financing
activities

Cash and cash equivalents at the
beginning of the period
Cash and cash equivalents at the
end of the period

The accompanying notes are an integral part of the condensed interim consolidated financial statements.
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HBL-HADASIT BIO HOLDINGS LTD
Condensed Interim Consolidated Statements of Cash Flows

Nine month period ending
September 30
2014
2013

Three month period ending
September 30
2014
2013
NIS in Thousands
Unaudited

For the year
ending
December
31
2013
Audited

Appendix A – Adjustments
required to reconcile Cash
Flows from Operating
Activities
Expenses
(income)
not
involved in cash flows:
Company's share in the losses
of affiliated companies
Capital
loss
(gain)
from
realization
of
affiliated
companies
Capital gain from disposal of
subsidiary
Capital gain due to consolidation
of subsidiary
Depreciation
Financing expenses
Financing income
Share based payments
Share based payments in
subsidiaries
Decrease in provision for
severance pay
Loss
from
impairment
of
financial assets available for
sale
Changes
in
assets
and
liabilities items:
Decrease (increase) in other
accounts receivable
Increase in non-current prepaid
expenses
Increase (decrease) in other
accounts payable
Increase (decrease) in payable
expenses
Increase (decrease) in trade
accounts payable

16935

,6129

112

26292

16,1,

26190

)96913(

-

)915(

)96991(

)36,31(

-

-

-

-

)26221(
509
,1
)190(
52

500
1601,
)253(
2,

)26221(
,,
19
91

105
3,2
)10(
10

912
16,51
)2,1(
5,

292

999

119

12,

390

-

-

-

-

)10(

-

15

-

-

16,11

)25(

9,

)395(

239

)539(

),(

)11(

-

-

-

)16991(

26595

)1651,(

13

263,2

91,

)26,3,(

91,

)93(

)26119(

)291(
)96,11(

509
26911

)2,0(
)2693,(

)511(
16999

16050
16,,1

9

The accompanying notes are an integral part of the condensed interim consolidated financial statements.
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HBL-HADASIT BIO HOLDINGS LTD
Condensed Interim Consolidated Statements of Cash Flows

Nine month period ending
September 30

2014

For the year
ending
December 31

Three month period ending
September 30

2013

2014
NIS in Thousand
Unaudited

2014

2013
Audited

Appendix B- Disposal of subsidiary

Other accounts receivable
Investment in equity basis
Fixed assets, net
Trade accounts payable
Other accounts payable
Provision for severance pay
Royalties payable
Non-controlling interest
Capital gain from disposal of
subsidiary
Cash and cash equivalents

103
)569,1(
39
)553(
)9,1(
)51(
)26,95(
152

-

-

-

-

36,31
)113(

-

-

-

-

)9,(
96119
)102(
)1269,1(
203
22,
16239
31

-

)9,(
96119
)102(
)1269,1(
203
22,
16239
31

-

-

912
56,25

-

912
56,25

-

-

26221
239

-

26221
239

-

-

Appendix C – Consolidation of subsidiary

Other accounts receivable
Investment in equity basis
Fixed assets, net
Intangible assets
Trade accounts payable
Other accounts payable
Payable Royalties
Provision for severance pay
Convertible loan from noncontrolling shareholders
Non-controlling interest
Capital gain from disposal of
subsidiary
Cash and cash equivalents

The accompanying notes are an integral part of the condensed interim consolidated financial statements.
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HBL-HADASIT BIO HOLDINGS LTD
Notes to the condensed interim consolidated financial statements
NOTE 1 -

GENERAL
A.

Description of Business
HBL – Hadasit Bio Holdings Ltd. (hereinafter – the "Company") was incorporated on September
19, 2005 by Hadasit The Technology Transfer Operation of Hadassah University Hospitals
(hereinafter – "Hadasit"). The Company's office is located in Jerusalem
The Company operates, through Investees, in research and development in the medical and
bio-medical fields.
During September 2005 the Company signed an agreement with Hadasit, in which Hadasit will
transfer to the Company its holdings in a few high-tech company's which operate in the medical
and bio-technology (hereinafter-"R&D companies"). The transfer of the holdings was done in
order that the Company will raise funds from the public in the Tel-Aviv Stock Exchange (TASE).
Hadasit is fully owned and controlled by the Hadassah Medical Organization (hereinafter“Hadassah”). Hadassah is a medical institution, which operates two hospitals in Jerusalem
(‘Hadassah Ein Kerem’ and ‘Hadassah Mount Scopus’), professional medical schools and
research centers.
Hadasit is the Technology Transfer Operation of Hadassah. All discoveries and developments
made by doctors at Hadassah (hereinafter- “the Researchers”) are transferred to Hadasit whose
responsibility is to maintain intellectual property, to raise funds and commercialize scientific
discoveries.
The commercialization of the scientific ideas and the acquisition of resources are accomplished
by Hadasit through the establishment of their investee companies, which are licensed to use the
intellectual property and to commercialize the scientific discoveries developed at Hadassah.
Thus R&D Companies have been established by Hadasit.
In January 2006, the Company performed the initial public offering of shares and warrants in
TASE.

B.

As of September 30, 2014 the Company (according to the separate reports) lost approximately
NIS 102,451 thousands, and has a negative cash flow from operating activities in amount of NIS
2,740 thousands and NIS 787 thousands for the period of nine and three month then ended.
Furthermore, as of the balance sheet date (according to the separate reports) the Company has
cash and marketable securities in amount of NIS 3,871 thousands, which according to the
Company’s management concerning its cash flow forecast, will allow the continuation of
activities for the coming quarters. It is the Company’s responsibility to acquire additional funds
in order to continue its activities.
These factors raise significant doubts in the continued existence of the Company as a “going
concern”. The financial statements do not include any adjustments to reflect the possible future
effects on the recoverability and classification of assets or the amounts and classification of
liabilities that may result from the outcome of this uncertainty.
The Company's management operates in order to raise additional funds from new and existing
investors to finance its activities.

C.

These condensed financial statements should be read in the context of the Company’s financial
statements as of December 31, 2013 and for the year then ended, as well as their
accompanying notes.
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HBL-HADASIT BIO HOLDINGS LTD
Notes to the condensed interim consolidated financial statements

NOTE 1 -

GENERAL (Cont.)
D.

Definitions:
Interested Parties

-

As defined in the Securities Law, 5728 - 1968, including
regulations enacted thereupon.

Controlling Shareholders -

As defined in the Securities Regulations (Yearly Financial
Statements), 5770 - 2010.

Dollar

-

United States Dollar.

The Company

-

HBL- Hadasit Bio Holdings LTD.

The Group

-

The Company and its subsidiaries.

Other Companies

-

Companies held by the Company over which the Company
does not either exercise control, joint control or significant
influence.

Affiliated Companies

-

Companies, over which the Group has material influence and
whom the Group, either directly or indirectly, includes in their
financial statements on the equity basis, concerning their
investment.

Subsidiaries

-

Companies that the parent company (as defined in IAS 27)
controls either directly or indirectly, and whose financial
statements are fully incorporated into the Company’s
statements.

Investee Companies

-

Subsidiaries and Affiliated Companies

Index

-

The Consumer Price Index, as published by the Central Bureau
of Statistics.

Chief Scientist / OCS

-

The Office of the Chief Scientist at the Israeli Ministry of
Economy.

Related Parties

-

As defined in IAS 24.
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HBL-HADASIT BIO HOLDINGS LTD
Notes to the condensed interim consolidated financial statements
NOTE 2 -

SIGNIFICANT ACCOUNTING POLICIES
A.

Basis for Presentation of the Financial Statements:
The Group's condensed interim financial statements (hereinafter- the "Interim Financial
Statements”) were prepared in accordance with International Accounting Standard 34, “Interim
Financial Reporting” (hereinafter- “IAS 34”).
In preparing these interim financial statements, the Group applied accounting policies,
presentation principles and calculation methods that were identical to those used in the
preparation of its financial statements as of December 31, 2013, and for the year then ended.

B.

The interim financial statements were prepared in accordance with the disclosure provisions set
forth in Chapter D of the Securities Regulations (Periodic and Immediate Reports), 5730 - 1970.

C.

Exchange rates and linkage basis:
(1)

Balances in foreign currency, or linked to foreign currency, are included in the financial
statements according to their representative exchange rates, as these were published by
the Bank of Israel and were in effect as of the end of the reporting period.

(2)

CPI-linked balances are presented according to the last known index at the end of the
reporting period (the index for the month preceding the month of the reporting date), or
according to the index for the last month of the reporting period (the index for the month
of reporting date), depending on the details of the transaction.

(3)

The following are exchange rate data for the Dollar and the Index:
Representative
USD Exchange
Rate
(NIS per 1 USD)
Date of the financial statements:
As of September 30, 2014
As of September 30, 2013
As of December 31, 2013
Rates of change:
For the period of nine months
ending:
September 30, 2014
September 30, 2013
For the period of three months
ending:
September 30, 2014
September 30, 2013
For the year ending December
31, 2012
(*)

Average 2002.

14

Index in Israel (*)
Actual
Known
Index
Index
Points
Points

50,9
5039
5091

129020
12903,
129031

129031
12903,
129093

%

%

%

,059
)3023(

)0050(
10,2

0010
2001

102,
)2029(

)0050(
0099

0050
1029

)1002(

10,2

1091

HBL-HADASIT BIO HOLDINGS LTD
Notes to the condensed interim consolidated financial statements

NOTE 3 -

FINANCIAL INSTRUMENTS
A.

Financial instruments which do not measure at their fair value:
(1)

Except as set forth in the table below, the Group believes that the value of the assets and
financial liabilities presented in their amortized costs in the financial statements, are
approximately the same as their fair value:
Book value

Fair value
As of
December
31

As of
September 30
2014

2013

2013
2014
2013
NIS thousands
Audited
Unaudited

Unaudited
Financial
Liabilities:
Royalties
payable

(2)

B.

96119

As of
December
31

As of
September 30

569,,

9621,

960,0

561,5

2013
Audited

96031

As detailed in the above, there are no substantial differences in the fair value of financial
instruments that are not measured in fair value

Financial instruments which are measured at their fair value:
Fair value levels:
The following table details the Group's financial assets and liabilities, which are measured in the
statements of the financial position at their fair value, by their fair value level:
As of September 30, 2014
Unaudited
Level 2
Level 3
NIS thousands

Level 1
Financial assets measured
in fair value
Investments in marketable
securities
Financial assets measured at
fair value through profit and
loss
Financial assets available
for sale
Financial assets available for
sale
Total Financial assets
Financial Liabilities
measured in fair value
Warrants
Conversion component in a
loan from minority
shareholders

Total

56013

-

-

56013

-

-

1610,

1610,

26211
36292

-

1610,

26211
,699,

-

-

-

-

-

-

10,
10,

10,
10,

Total Financial liabilities
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Notes to the condensed interim consolidated financial statements

NOTE 3 -

FINANCIAL INSTRUMENTS (Cont)
B.

Financial instruments which are measured at their fair value (Cont):
As of September 30, 2013
Unaudited
Level 2
Level 3
NIS thousands

Level 1
Financial assets measured
in fair value
Investments in marketable
securities
Financial assets measured at
fair value through profit and
loss
Financial assets available
for sale
Financial assets available for
sale
Total Financial assets
Financial Liabilities
measured in fair value
Warrants
Conversion component in a
loan from minority
shareholders

169,2

-

-

169,2

-

-

-

-

29,
,622,

-

26,10
26,10

5611,
11609,

-

-

19

19

-

-

19

19

Total Financial liabilities

As of December 31, 2014
Unaudited
Level 2
Level 3
NIS thousands

Level 1
Financial assets measured
in fair value
Investments in marketable
securities
Financial assets measured at
fair value through profit and
loss
Financial assets available
for sale
Financial assets available for
sale
Total Financial assets

Total

Total

,6199

-

-

,6199

-

-

-

-

505
16032

-

162,1
162,1

163,9
,6515

-

-

10

10

-

-

10

10

Financial
Liabilities
measured in fair value
Warrants
Conversion components in a
loan
from
minority
shareholders
Total Financial liabilities
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Notes to the condensed interim consolidated financial statements

NOTE 3 -

FINANCIAL INSTRUMENTS (Cont)
B.

Financial instruments which are measured at their fair value (Cont):
For the period of nine
months ending
September 30
2014
Financial
Assets
available for
Financial
sale
liabilities
NIS thousands
Unaudited
As of January 1, 2014
Acquisitions
Investments
Consolidation
Recognition of profit and losses
Profit and loss
Other comprehensive income
As of September 30, 2014

162,1
952
1610,

10
-

-

10,

)139(
56193

)10(
10,

For the period of nine
months ending
September 30
2013
Financial
Assets
available for
Financial
sale
liabilities
NIS thousands
Unaudited
As of January 1, 2014
Acquisitions
Investments
Issuances
Recognition of profit and losses
Profit and loss
Other comprehensive income
As of September 30, 2014

17

2630,
-

,9

5,2
26,10

)3(
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NOTE 3 -

FINANCIAL INSTRUMENTS (Cont)
B.

Financial instruments which are measured at their fair value (Cont):
For the year ending
December 31
2013
Financial
Assets
available for
Financial
sale
liabilities
NIS thousands
Audited
As of January 1, 2013
Acquisitions
Investments
issuances
Consolidation
Recognition of profit and losses
Profit and loss
Other comprehensive income
As of December 31, 2013

2630,
-

,9

-

-

)1632,(
219
162,1

)19(
10

For the year
ended on
December
31
2013
Other
comprehens
ive income
NIS
thousands
Audited
Total losses for the period including profits or losses attributable to a change
in profits that were not realized for items held at the reporting date

)1632,(

Realized profits or losses

-

Total losses form the reevaluation to fair value classified as level 3

C.

)1632,(

Valuation techniques and inputs used to measure financial assets and liabilities
measured at fair value according to level 3
Description of the measured
instrument

Fair value for December 30,
2014
NIS (thousands)
Unaudited

Conversion components in a
loan from minority shareholders

106

18

Valuation Techniques

Internal Value

HBL-HADASIT BIO HOLDINGS LTD
Notes to the condensed interim consolidated financial statements

NOTE 4 -

SIGNIFICANT EVENTS DURING THE REPORTING PERIOD
A.

In January 2014, Kahr Medical Ltd (hereinafter - “Kahr”) a subsidiary of the Company, signed a
letter of commitment for two budgets that were approved by the OCS. One was a local budget
in the amount of NIS 3.08 million with a participation rate of 60% (including an additional 10%
for a development area). The second budget was an abroad budget in an amount of NIS 7.1
million with a participation rate of 30%.
The budgets are for the period beginning on August 1, 2013, and ending on July 30, 2014. The
budgets are designated for the continuation of Kahr’s product development through the
execution of experiments on toxicity and drug manufacturing under the conditions of GMP for
the first clinical trials on human subjects.

B.

In February 2014, Biomarker Technological Limited (hereinafter-“Biomarker”) received a
confirmation from the OCS to close three cases of PAR project, in a total amount of NIS 1,995
thousands. As a result of the closure of the aforementioned cases, Biomarker deducted the
Royalties payable to the OCS in the amount of NIS 509 thousands.
with regard to the grant from the OCS which was received regarding to MarCare Plex Colon
project, in an amount of NIS 873 thousands, Biomarker will be required to pay royalties.
Since April 2014, in accordance with the decision from the Board of Directors of Biomarker,
Biomarker has been focusing on business development operations with the purpose of
identifying strategic partners in order to complete development and clinical commercialize
diagnostic tools for colorectal cancer (Colon MarCare Plex).
Therefore, the Company has recorded a provision for the impairment of investment in a the
amount of NIS 1,600 thousands.

C.

In the first quarter of 2014, ProtAb Ltd. (hereinafter-“ProtAb”) received an approval from the
OCS for a research plan that was held during 2013. As a result, ProtAb recorded income in the
first quarter that was not recorded during 2013 in a total amount of NIS 623 thousands.

D.

On March 31, 2014 the Company exercised its full rights under the proposed report that
D-Pharm Ltd. (hereinafter - “D-Pharm") published on March 12, 2014. In exchange for an
investment of NIS 932 thousands, the Company was issued 5,175,654 ordinary shares of
D-Pharm.
As of the balance sheet date, the value of D-Pharm shares is in the amount of NIS 2,038
thousands (11,386,439 ordinary shares).

E.

In August 2014, the Company signed an amendment to the lease agreement (from February 5,
2008), according to which it was agreed that the payment will be executed in installments for
leasehold improvements in a total amount of NIS 2,359 thousands.

F.

In August 2014, the Board of Directors of the Company approved an investment in CellCure
Neurosciences Ltd (hereinafter-“CellCure”), in a total amount of $466 thousands by a
convertible loan (hereinafter – " the Loan”). Any outstanding portion of the Loan Amount that
has not been converted into Ordinary Shares of Cellcure, shall be due and payable by Cellcure
within 3 years from the applicable disbursement date. In September 2014, the Company
transferred the funds to CellCure.
The Company designated the Convertible Loans (Hybrid Instrument) at fair value through profit
or loss. Any profit or loss which arise from the change in the fair value are recognized in profit or
loss, except for the difference between the fair value and the proceeds (hereinafter: "Deferred
Difference"). The Deferred Difference will be deployed through the loan period and will be
charged to the profit and loss.
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NOTE 5 -

DISPOSAL OF AN INVESTEE COMPANY
In February 2014, Enlivex Therapeutics Ltd (hereinafter-“Enlivex”) entered into a Loan Agreement
(hereinafter–"the Agreement) with a business group led by Shai Novik (hereinafter- “Novik Group”) for
a transaction which its primary purpose was to grant rights with limited time to the Novik Group to
invest and/or raise a sum on behalf of Enlivex that is no lower than $3.5 million (and up to $ 8 million)
through receiving a convertible loan. The secondary purpose was to change the status of Enlivex to a
public company traded in the United States Stock Exchange. The transaction includes: 1) a term sheet
to provide funding between the Novik Group and Enlivex 2) a convertible loan agreement between the
Novik Group and Enlivex, and 3) a shareholder’s agreement for Enlivex.
Within the framework of the transaction, in February 2014 Envilex received a convertible loan from the
Novik Group in the amount of NIS 151 thousands, which bear an annual interest rate of 8%.
In May 2014, Enlivex completed the raising of the convertible loan from the Novik Group in an amount
of NIS 7,051 thousands. Upon completing the transaction, the convertible loans were converted as
following:
(1)

The convertible loans that the Company provided to Enlivex during 2007-2013 in an amount of
NIS 16,600 thousands (including interest) were converted into 7,079,722 ordinary shares.

(2)

The convertible loans that Novik Group provided to Enlivex in an amount of NIS 151 thousands
were converted into 45,899,677 ordinary shares.
During June-July 2014, Novik Group transferred an additional convertible loan in the amount of
$275 thousands in the same amount terms.
The total amount of the loans received from the Novik Group is $7,326 thousands.
Upon completion of the Transaction, the Company lost its controlling in Enlivex and it holds
25.6% in capital shares (19% on fully diluted basis). Due to the right of the Company to appoint
two among eight of Enlivex Board Members, the Company does have significant influence on
Enlivex.
As a result of the loss of the control, the Company has recorded a capital gain of NIS 5,857
thousands.
NIS in
thousands
Unaudited
569,1
26,22
)152(
36,31

Investment at Fair Value
Realized Net Assets
Non-controlling interests
Capital gain

As of the date of the approval of the financial statements, the Company had not yet completed
the Purchase Price Allocation due to the Company’s inability to reliably estimate the
aforementioned allocation. Therefore, as of September 30, 2014, the Company allocated the
surplus of the purchase as an R&D asset.
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NOTE 6 -

CONSOLIDATION OF AN INVESTEE COMPANY
On September 22, 2014 a financing transaction was completed (hereinafter-"the Transaction")
between ProtAb and the Company. In accordance with the Transaction, the Company granted to
ProtAb a Loan in the amount of $460 thousands.
If the aggregate Transaction equals at least $760 thousands within 30 days following the Closing, then
the Transaction will be restructured as an investment in a Series B Preferred Shares of ProtAb.
Unless, the said amount of $460 thousands will be a convertible loan and shall bear an annual rate of
5%.
The total loan and the cumulative interest (hereinafter-"the Loan Amount") will be converted in the
event that ProtAb issues new securities, and the proceeds to ProtAb in such transaction are at least
US$1,000 thousands (hereinafter "Qualified New Issue"), then the Loan Amount automatically be
converted into the number of shares equal to the quotient obtained by dividing (1) the Loan Amount by
(2) the price per share in the Qualified New Issue discounted by 35%.
If conversion of the Loan Amount shall not previously have occurred, then the Company shall have, at
any time, the option to convert, in whole or in part, its portion of the Loan Amount into Series B Shares
at a price per share equal to the conversion price of the Company's Series A Preferred Shares, in
accordance with the articles of association then in effect, which conversion price equals $36.
ProtAb shall repay the Loan Amount on the date which is 12 months following the Closing , unless the
Loan Amount is earlier converted as set forth herein or in the case of an Event of Default (as defined
below).
The Loan is the most senior debt of ProtAb, and it is used as collateral, all of its assets, including its
intellectual property.
If ProtAb issues any New Shares at a price per share less than $36 the Series B Preferred Shares
shall be reduced to such lower price. The full ratchet anti-dilution protection shall be senior to all other
anti-dilution rights ProtAb, if any.
As part of the Transaction, the existing loan terms of ProtAb were amended such that the Loans shall
be repaid at the earliest event of "Default" event or 36 months from Closing. In addition, it was clarified
that as far as they are converted in connection with the allocation of Series B preferred shares in
accordance with the conditions listed above, they will be converted at the same price ($36) and will not
be entitled to a discounted price.
In the Transaction, ProtAb changed its Article Of Association so that it will include provisions
according to which the Company will be the majority in the ProtAb Board of Directors and can
eliminate veto rights. Therefore, from the date of the Transaction, the Company consolidates ProtAb in
its financial statements.
NIS in
thousands
(Unaudited)
)9611,(
)261,2(
)56,25(
126930
26221

Investment in Equity Method
Consolidated Net Assets
Non-controlling interest
Surplus Cost
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NOTE 7 -

TRANSACTION WITH RELATED PARTIES
A.

In 2014, the Company and Hadasit reached to understandings in which it was agreed upon to
reduce administrative services that were granted to the Company by Hadasit. Due to the
reduction of the aforementioned services, the annual management fees will be NIS 430
thousands.
In addition, Hadasit agreed to postpone the payment of management fees for 2014 until the
Company will raise Capital. On June 2, 2014 there was an issuance of capital (see Note 8 of
share capital) and the management fee is repayable immediately.
On the Shareholders Meeting that took place on November 17, 2014,
approve the management agreement for 2014.

B.

NOTE 8 -

it was resolved to

On August 28, 2014, the Board of Directors of the Company approved the nomination of Mr.
Yigal Erlich for the role of Chairman of the Board of Directors replacing Dr. Rafi Hofstein. See
also Note 9.C.

NON - CASH TRANSACTIONS
The Group recognized royalties payable to the OCS against income receivable in the
amount of:
For the nine month period ended on September 30, 2014 and 2013- NIS 81
thousands and NIS 614 thousands, respectively.
For the three month period ended on September 30, 2014 and 2013- NIS 81
thousands and NIS 123 thousands, respectively.
For the year ended on December 31, 2013-80 thousand NIS.

NOTE 9 -

SHARE BASED PAYMENTS
A.

B.

On November 22, 2014, the Company’s General Meeting approved to Mr. Ophir Shahaf, the
former CEO of the Company, an extension of the exercise term of options were vested as of
December 31, 2013 until December 31, 2014, (and not for the 90 days period from the
termination of service). since the cost of the benefit embodied is nil it's not been reflected in the
financial statements.
On March 27, 2014 the Board of Directors of the Company approved an allocation with no
consideration of 1,000,000 unquoted options to the CEO of the Company. Each Option may be
exercised to one Ordinary Share of the Company.
The vesting period of the options shall be in equal annual installments over four years starting
from January 1, 2014.
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SHARE BASED PAYMENTS (Cont)
B.

(Cont)
The details of the plan are as follows:

Description of
the Plan

Options were
granted to the
CEO be exercised
to Ordinary
Shares of the
Company

Date of
Grant

January
2014

Amount of
Options

1,000,000

Exercise
Price

The Share
Price at
the Date
of Grant

Fair Value
at the Date
of Grant

Agorot

Agorot

Agorot

34.17

23.7

Total
benefit
NIS in
Thousand

13.49

135

The parameters that were used in applying the model are:
Component
Share price (in Agorot)
Exercise price (in Agorot)
Options Expiration Date (in years)
Range of standard deviation (%)
Range of risk-free interest rates (%)
Expected dividend rate (%)
C.

23.7
34.17
7
59%
5.5%
0

On May 22, 2014 the Board of Directors of the Company approved an allocation with no
consideration of 1,700,000 unquoted options to the Chairman of the Board, Director and to the
Company's CFO. Each Option may be exercised to one Ordinary Share of the Company.
The vesting period of the options shall be in equal annual installments over four years starting
from May 20, 2014.
The details of the plan are as follows:

Description
of the Plan

Options were
granted to the
Chairman of the
Board, Director
and to the CFO
be exercised to
Ordinary Shares
of the Company

Date of
Grant

May 2014

Amount of
Options

1,700,000
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Exercise
Price

The Share
Price at
the Date
of Grant

Fair Value
at the Date
of Grant

Agorot

Agorot

Agorot

Total
benefit
NIS in
Thousand

27.38

23.2

10.00
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SHARE BASED PAYMENTS (Cont.)
C.

(Cont)
The parameters that were used in applying the model are:
Component
Share price (in Agorot)
Exercise price (in Agorot)
Options Expiration Date (in years)
Range of standard deviation (%)
Range of risk-free interest rates (%)
Expected dividend rate (%)

D.

NOTE 10 -

22.6
27.28
7
24%
0.5%
0

On May 21, 2014 112,500 options were granted to employees of Hadasit as part of the
allocation dated May 21, 2007 were expired.

SHARE CAPITAL AND WARRANTS
A.

On May 28, 2014 the Company released a Shelf Prospectus for a public offering of shares and
warrants for shares by tender for the unit price. The offer included an offering of up to
20,000,000 Ordinary Shares and 20,000,000 warrants (series 7), which may be exercised to
one Ordinary Share of the Company.
The securities have been offered to the public in packages of 200,000, which each package
composed of 100 Ordinary Shares at 20 Agorot per share and 100 warrants of the series 7 with
no consideration (i.e., with a minimum price packaging totaling NIS 20).
On June 2, 2014 the Company received a notice of exercise of 142,588 packages for the
purchase of 14,258,800 Ordinary Shares NIS 0.01 par value each and 14,258,800 warrants
(series 7) of the Company, which constitute around 71.29% of all the units that were offered, in
return of NIS 2,852 thousands (NIS 2,740 thousands net of issuance costs).

B.

In July 2014, the Company submitted a request to the Jerusalem District Court to extend the
exercising period and to reduce the exercising price of the warrants (series 4) that were issued
by the Company, until February 26, 2015 (instead of August 30, 2014) and the exercise price of
each warrant shall be NIS 0.26 (instead 1.75 NIS).
On September 21, 2014 the court approved the extension of the exercising period and the
reduce of the exercise price as aforementioned .

C.

In July 2014, the board of the Directors resolved:
(1)

To approve the execution of a private issue in an amount of NIS 400,000 to Ciano
Investment Ltd (an Interested Party) and Centaurus Investment Ltd, detailed as follows:
2,000,000 Ordinary Shares NIS 0.01 par value each , at a price per Share of 20 Agorot
(886,191 shares to Ciano and 1,113,809 shares to Centaurus) and 2,000,000 warrants
(series 7), which may be exercised for 2,000,000 Ordinary Shares NIS 0.01 par value
each of the Company with exercise price per Share of 22.5 Agorot. During the third
quarter of 2014, the Company issued the 2,000,000 Ordinary Shares and 2,000,000
warrants in consideration of NIS 400 thousands.
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SHARE CAPITAL AND WARRANTS
C.

(Cont)
(2)

D.

NOTE 11 -

To approve the execution of a private offering to Poalim IBI Underwriting Ltd. and Yair
Capital Ltd. (hereinafter-“the Offerees) of 1,711,054 warrants (series 7) (1,078,156 and
632,898 warrants, respectively), which may be exercised to 1,711,054 Ordinary Shares
NIS 0.01 par value each, in exercise price of 22.5 Agorot per share. This private offering
is a part of the Shelf Prospectus dated May 28, 2014 and in return of services were
provided by the Offerees regarding the Shelf Prospectus.

In July 2014 the Company’s Board of Directors approved an increase of the Registered Shares
of the Company, in an amount of 75,000,000 Ordinary Shares NIS 0.01 par value each. The
total Registered Shares of the Company, following the increase, shall be 275,000,000 Ordinary
Shares.

INVESTMENTS IN SUBSIDIARIES
A.

Information on Affiliated Companies
Breakdown of the Companies Directly Affiliated with the Company:
Investment Scope of an Affiliated
Company (*)
As of
As of
As of
September
September
December
30,
30,
31,
2014
2013
2013
NIS
NIS
NIS
(thousands) (thousands) (thousands)
(Unaudited) (Unaudited)
(Audited)

ProtAb Ltd (**)
CellCur
Neurosciences
Ltd
BioMarcer
Technologies
Ltd
Enlivex
Therapeutics
Ltd (***)

(*)

Holding Percentage of the Affiliate’s
Equity
As of
As of
As of
September
September
December
30,
30,
31,
2014
2013
2013
%

%

%

-

,56,5

,55,5

-

6,.9,

6,.9,

-

852,2

75599

87.85

86.82

87.85

,7,

85257

85,9,

6,.78

6,.,9

6,.78

5565,

-

-

8,.25

-

-

The scope of the investment in the affiliate is calculated as a net amount based on the
consolidated financial statements, attributable to the owners of the parent company, with
total assets reduced, and total liabilities reflecting the Company's consolidated statements
of financial information with respect to the affiliate including goodwill.

(**)

As of the balance sheet date, ProtAb is a subsidiary, see Note 6.

(***)

As of the balance sheet date, Enlivex is an affiliated company, see Note 5.
.
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INVESTMENTS IN SUBSIDIARIES
B.

Consolidated Financial Statements of the Consolidated Affiliate Companies of the Group:
Total comprehensive profit (loss)
For the period
of Nine months
ended
September 30

For the period
of three
months ended
September 30

For the period
of Nine months
ended
September 30

For the period
of three
months ended
September 30

Total
comprehensive
profit (loss) for
the year Ended
December 31

2014
(Unaudited)

2013
(Unaudited)

2014
(Unaudited)

2013
(Unaudited)

2013
(Audited)

-

2612,

-

,19

26121

10611,

136919

960,5

,6,2,

226091

16115

1613,

,,1

331

26553

)7,,(

-

2695,

-

-

ProtAb Ltd (*)
CellCur
Neurosciences
Ltd
BioMarcer
Technologies Ltd
Enlivex
Therapeutics Ltd
(**)
(*)
(**)
C.

As of the balance sheet date, ProtAb is a subsidiary, see Note 6.
As of the balance sheet date, Enlivex is an affiliated company, see Note 5.

Details concerning the loans that were provided to the affiliated company by the
Company directly

Name of the Affiliated Company

ProtAb Ltd (*)

(*)

Totals for the loans
provided for the Affiliated
Company
As of
As of
September
September
30
30
2014
2013

(*)-

1,496

As of the balance sheet ProtAb is a subsidiary so the loans were cancelled in the
consolidation. see Note 5.

Conditions of Loans:
NIS 1,341 thousand linked to the Dollar and bearing an interest rate at LIBOR + 3%.
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INVESTMENTS IN SUBSIDIARIES (Cont)
D.

Current Assets
Non-current
Assets
Current Liabilites
Non-current
Liabilities
Net Assets

The following condensed information is form the financial statements of the affiliated companies of the Group (matched to the financial reports of
the Company):

As of
September
30
2014

BioMarker
As of
September
30
2013

As of
December
31
2013

As of
September
30
2014

CellCure
As of
September
30
2013

ProtAb(*)
As of
September
30
2013

As of
December
31
2013

As of
September
30
2014

Enlivex (**)
As of
September
30
2013

As of
December
31
2013

,5259

85659

85785

755555

7,5882

785288

-

855,,

75,65

8,527,

-

-

,5572
295

,5959
75558

,565,
755,,

85526
25,52

75695
85259

75,,,
,5555

-

85297
55,,,

859,,
55,,7

67
8259,9

-

-

75527
9579,

752,,
,5,,5

75,7,
,57,,

252,9
),5576(

75,96
765772

75975
95955

-

75,9,
52

75855
)52,(

8525,
),5955(

-

-

As of
As of
December
September
31
30
2013
2014
NIS (thousands)

(*) As of the balance sheet date, ProtAb is a subsidiary, see Note 6.
(**)As of the balance sheet date, Enlivex is an affiliated company, see Note 5.
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INVESTMENTS IN SUBSIDIARIES (Cont)
E.

Additional information about affiliated company whose its financial statements is
enclosed to those of the Company
As of September 30
2014
NIS (thousands)
Enlivex Therapeutics
Surplus Cost not issued yet

NOTE 12 -

5,185

As of September 30
2013
NIS (thousands)

-

SUBSEQUENT EVENTS
On October 31, 2014, Cellcure submitted a request to authorize clinical trials in human being (IND) to
the Food and Drugs Administration (FDA). Cellcure is waiting for the approval of the committee in
order to proceed to the clinical trials.
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