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(Address of principal executive offices)

Indicate by check mark whether the registrant files or will file annual reports under cover Form 20-F or Form 40-F.

Form 20-F x            Form 40-F ¨

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule
101(b)(1): ¨

Indicate by check mark if the registrant is submitting the Form 6-K in paper as permitted by Regulation S-T Rule
101(b)(7): ¨

Indicate by check mark whether by furnishing the information contained in this Form, the registrant is also thereby
furnishing the information to the Commission pursuant to Rule 12g3-2(b) under the Securities Exchange Act of 1934.

Yes   ¨                      No   x

If “Yes” is marked, indicate below the file number assigned to the registrant in connection with Rule 12g3-2(b): 82- N/A
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Incorporation by Reference: This Form 6-K of XTL Biopharmaceuticals Ltd. dated October 9, 2013 is hereby
incorporated by reference into the registration statements on Form S-8 (File No. 333-148085, File No.
333-148754 and File No. 333-154795) filed by XTL Biopharmaceuticals Ltd. with the Securities and Exchange
Commission on December 14, 2007, January 18, 2008, and October 28, 2008, respectively.

XTL Biopharmaceuticals – Immediate Report

To the holders of American Depositary Receipts (“ADR’s”) representing common shares of XTL Biopharmaceuticals,
Ltd. (the “Company”):

Below is an English translation (from Hebrew) of an immediate report by XTL Biopharmaceuticals Ltd. as published
today on the Tel-Aviv Stock Exchange Ltd.
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Immediate Report on Material Private Offer and Immediate Report on Convening an Extraordinary General Meeting
of Company Shareholders in accordance with Israel Securities Regulations (Periodic and Immediate Reports), 1970,
Israel Securities Regulations (Private Offer of Securities in Listed Company), 2000, and the Israeli Companies Law,
1999

In accordance with the resolutions of the Company's Board of Directors on October 8, 2013, we hereby give notice of
convening an extraordinary general meeting, in accordance with Israel Securities Regulations (Periodic and Immediate
Reports), 1970 and provisions of the Israeli Companies Law, 1999 (the "Companies Law") as follows:

1.

The general meeting shall be held on Tuesday, November 12, 2013, at 10:00, at the Law Offices of the Company's
attorneys, Kantor & Co., at 12 Abba Hillel Silver Road, Ramat-Gan, Israel. Should a deferred meeting be required,
it shall take place on Tuesday, November 19, 2013, in the same place and at the same time and venue as scheduled
for the original meeting.

2. The subjects on the agenda for the meeting:

2.1

Transition to reporting under SEC regulations – Approving the Company's transition from reporting under
Chapter F of the Israeli Securities Exchange Law, 1968 ("Israeli Securities Law"), to reporting under the U.S
Securities Exchange Act of 1934 ("U.S Securities Exchange Act"). Proposed resolution: "To approve the
Company's transition from reporting under the Israeli Securities Law to reporting under the U.S Securities
Exchange Act. Following the Company's immediate report on July 15, 2013 on the subject of relisting the
Company American Depositary Receipts (ADRs) on the The Nasdaq Capital Market, the Company shall transition
from reporting under Israeli Securities Law to reporting under U.S Securities Exchange Act, in accordance with
the provisions set forth in article 35-32 of the Israeli Securities Law.

Upon transition to reporting under Chapter E3 of the Israeli Securities Law, and reporting under the U.S Securities
Exchange Act, the Company shall simultaneously file its reports with the U.S. Securities Exchange Commission in the
United States and the Magna (the Israeli Securities Authority's distribution site – see also section 6 below).

2.2

Approval of Compensation Policy - Approval of the Company's Compensation Policy, in accordance with the
provisions of Section 267A of the Companies Law. The Compensation Policy is attached hereto as Appendix A
(hereinafter: the “Compensation Policy"). The text of the proposed resolution: "To approve the Company's
Compensation Policy, in accordance with the provisions of Section 267A of the Companies Law".

Below is the background of the Compensation Policy:
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2.2.1

Pursuant to the provisions of Amendment 20 to the Companies Law, dated November 12, 2012 ("Amendment
20"), the Company took steps to formulate a Compensation Policy and establish a Compensation Committee
comprised of the following members: Dafna Cohen (Outside Director), Jaron Diament (Outside Director), Marc
Allouche (Director).
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2.2.2

On July 31, 2013, the Compensation Committee was convened to deliberate on the Compensation
Policy, addressing all the issues that had to be reviewed in the Policy, as provided in the First
Amendment (Part A) of the Companies Law. The Committee submitted its recommendations to the
Company's Board of Directors. All members of the Compensation Committee attended this meeting,
and said recommendations were unanimously approved for submission to the Board of Directors.

2.2.3

On September 16, 2013, the Company's Board of Directors was convened to deliberate, on the basis of the
Compensation Committee's recommendations, on the Compensation Policy, addressing all the issues that had to
be reviewed therein. At the meeting, the Board of Directors resolved to submit the Policy for approval by the
Company's general meeting of shareholders, in accordance with Section 267A of the Companies Law. It should
be noted that on October 8, 2013, the Company's Board of Directors held further discussions on the approval of
the Compensation Policy and passed a resolution to convene an extraordinary general meeting of Company
shareholders.

2.2.4In the course of formulating the Compensation Policy, the members of the Compensation Committee and the
Board of Directors obtained the consulting services of CPA firm Ernst & Young, Kost Forer Gabbay & Kasierer.

2.2.5Below are the recommendations of the Compensation Committee and the Company's Board of Directors for
approval of the Compensation Policy:

2.2.5.1

The members of the Compensation Committee and the Company's Board of Directors have discussed the
Compensation Policy and have based it on principles enabling a proper balance between the desire to
compensate officers for their achievements and the need to ascertain that the compensation structure is
commensurate with the good of the Company, its shareholders and the overall organizational strategy for the
long-term.

2.2.5.2The members of the Compensation Committee and the Company's Board of Directors have considered the
proposed Compensation Policy in accordance with the provisions of Amendment 20.

2.2.5.3The proposed Compensation Policy is in line with Amendment 20 requirements, and establishes the framework
according to which officers' terms of appointment and employment will be determined.

2.2.5.4
The proposed Compensation Policy includes incentives to officers on the one hand, and attaining the
Company's budgetary and strategic goals, as determined by the Board of Directors from time to time, on the
other.

2.2.5.5
The proposed Compensation Policy is designed for the good of the Company and its officers, and fulfills the
Company's policy of properly and fairly compensating its officers for their contribution and achievements, as
evidenced in the Company's financial results and the development of its business in the long-term.
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2.2.5.6In establishing the Compensation Policy, the Compensation Committee examined the existing state of affairs in
the Company and officers' compensation in the comparison group.

2.2.5.7The Compensation Policy affords the Company's management reasonable judgment in determining the
compensation of officers.

2.2.5.8
The ratio between officers' compensation terms and that of the rest of Company employees is reasonable, and
should have no adverse effect on working relations in the Company, due the Company's nature and differences
in positions and responsibilities between Company officers and the rest of Company employees.

2.2.6
In light of the fact that the Company is not controlled by another entity, and the fact that the members of the
Company's Board of Directors operate under no personal biases, all members of the Company's Board of
Directors participated in the board meeting in which the Compensation Policy was approved.

3.Legal Quorum

At the extraordinary general meeting, a legal quorum will constitute the presence of at least two (2) shareholders, by
themselves or by their representatives, who together hold at least 33% of the total voting rights of the Company’s
common shares. If after one half hour from the scheduled start time a legal quorum is not present, the meeting will be
postponed by one week to the same day, at the same time and venue as scheduled for the original meeting, or for a
different date and/or venue as determined by the Board of Directors in a notice to the shareholders. The postponed
meeting will have the same agenda as planned for the original meeting. If a legal quorum is not found at the postponed
meeting, then the two shareholders that are present, either individually or through their representatives, will constitute
a legal quorum and the meeting will be entitled to consider the issues on the agenda.

4.The Record Date

The date for establishing the shareholders' entitled to vote at the general meeting, as stated in section 182(c) to the
Israeli Companies Law, is Sunday, October 13, 2013 (the “Record Date”). According to the Israeli Companies
Regulations (Proof of Share Ownership for Voting in the General Meeting), 2000, a shareholder that has a share
registered in its name at a member of the Stock Exchange on which that share is included in the shares registered in
the Company's Registrar, and is interested in voting in the general meeting, must produce to the Company the Stock
Exchange member's proof of the shareholder's ownership on the Record Date, as required by said regulations.

The Company's shareholders are entitled to participate and vote in the meeting by themselves or through a legally
certified agent. The document certifying the agent entitled to vote (the “Letter of Appointment"), and a power of
attorney by virtue of which the Letter of Appointment was signed (if any), will be deposited with the Company's
attorneys at least 48 hours before the meeting begins.
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5. The majority required for passing the
resolution:

5.1In order to pass the resolution mentioned in section 2.1 above, a majority of present and participant votes is
required.

5.2In order to pass the resolutions mentioned in section 2.2 above, a majority of present participant votes is required,
provided one of the following:

(1)

In counting the majority of votes in the general meeting or the deferred meeting (should it take place), participant
votes of non-controlling shareholders or those with personal interest in approving the Compensation Policy will be
included. Abstained votes shall not be counted as participants. Votes of those with personal interest shall be subject
to the provisions of section 276 of the Companies Law;

(2)The total of opposing votes of shareholders in sub-section (1) above shall not exceed two percent of all voting
rights in the Company.

6.

The Israeli Securities Authority's distribution site (the “Magna”) and website address of the TASE where the proxy
statement and position statements can be found as they are defined in section 88 to the Israeli Companies Law are:
www.magna.isa.gov.il and www.tase.co.il, respectively. Voting as per the proxy statement will be done on the
second part of the proxy statement as published in the Magna. A shareholder may contact the Company directly and
receive the proxy statement and position statements (if any). A Stock Exchange member will e-mail a link to the
proxy statement and position statements on the Magna, at no charge, to any shareholder that is not registered at the
shareholders' registrar and whose shares are registered at that Stock Exchange member, if the shareholder so
requests, provided that the notice is given with respect to a specific securities account and prior to the record date. A
shareholder whose shares are registered at a Stock Exchange member is entitled to receive the proof of ownership
from the Stock Exchange member through which it holds the shares at the Stock Exchange member's branch or via
post office to the shareholder's address in return for delivery fee only, if so requested. A request in this respect will
be provided in advance for a specific securities account. The proxy statement must be sent to the Company's
attorneys to said address so that the proxy statement reaches the Company's attorneys' office not less than 72 hours
before the date of the meeting. The last date for producing position statements to the Company is up to ten days
after the record date, namely Wednesday, October 23, 2013 and the last date for producing the Board's response to
the position statements is five days from the last date for delivering position statements, namely Monday, October
28, 2013.

The Company does not allow voting via the internet.

In accordance with the Israeli Companies Regulations (Proxy Statements and Position Statements), 2005, a
shareholder may address the Company offices, and after providing a proof of identity, withdraw their proxy statement
or cancel their vote, not less than 24 hours before the meeting convenes; in such case, the shareholder will be able to
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vote only during the general meeting.

One or more shareholders that hold shares representing five percent or more of the total voting rights in the Company
and anyone who holds give percent of the total voting rights and are not held by the controlling shareholder in the
Company, as defined in section 286 to the Israeli Companies Law, may review the proxy statement as detailed in
Regulation 10 to the Israeli Companies Regulations (Proxy Statements and Position Statements), 2005.
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7.The documents pertaining to this report may be reviewed at the Company's offices at 85 Medinat Hayehudim Street,
Herzliya, during regular office hours and by making an appointment at +972-9-9557080.

8.The Company's representatives for handling this report are Mr. Ronen Kantor, Adv. and/or Mr. Ron Soulema, Adv.
of Kantor & Co. Law Offices at 12 Abba Hillel Silver Road, 8thFloor, Ramat-Gan, Tel: +972-3-6133371.

Sincerely,
XTL Biopharmaceuticals Ltd.
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About XTL Biopharmaceuticals Ltd. (“XTL”)

XTL Biopharmaceuticals Ltd., a biopharmaceutical company, focuses on the acquisition, development, and
commercialization of pharmaceutical products for the treatment of clinical unmet needs. XTL is focused on late stage
clinical development of drugs for the treatment of multiple myeloma, schizophrenia, and hepatitis C.

XTL’s lead drug candidate, rHuEPO, for the treatment of multiple myeloma blood cancer, was granted an orphan drug
designation from the FDA. rHuEPO has been approved for marketing by the FDA and has for many years been sold
for billions of dollars across the world for the treatment of severe anemia.

XTL controls InterCure Ltd. (TASE: INCR), a company which has disrupted the $42 billion hypertension industry
with the world's first FDA-cleared, OTC blood pressure treatment device, RESPeRATE® (www.resperate.com).

XTL is a public company traded on the Nasdaq Capital Market (NASDAQ: XTLB) and the Tel Aviv Stock Exchange
(TASE: XTL). XTL shares are included in the following indices: Tel-Aviv MidCap-50, Tel-Aviv Biomed, Tel-Aviv
MidCap, and Tel-Aviv Bluetech-50. 

Contact:

Investor Relations, XTL Biopharmaceuticals Ltd.

Tel: +972 9 955 7080, Email: ir@xtlbio.com, www.xtlbio.com
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SIGNATURES

Pursuant to the requirements of the Securities Exchange Act of 1934, as amended, the registrant has duly caused this
report to be signed on its behalf by the undersigned, thereunto duly authorized.

XTL
BIOPHARMACEUTICALS
LTD.

Date: October 9, 2013 By:/s/ David Grossman
Name:David Grossman
Title: Chief Executive Officer
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Officers Compensation Policy

X T L Biopharmaceuticals Ltd.

1.General

1.1In the course of July 2013, the Board of Directors adopted a compensation policy for Company officers, as
prescribed by and in accordance with the provisions of the Companies Law (Amendment No. 20), 2012.

1.2

The compensation framework as outlined below was developed in the context of an internal orderly procedure
made at the Company, based on principles enabling a proper balance between the desire to compensate officers for
their achievements and the need to ascertain that the compensation structure is commensurate with the good of the
Company, its shareholders and the overall organizational strategy for the long-term.

1.3 This document is designed to establish the guidelines for compensating Company officers.

1.4
Furthermore, pursuant to the provisions of the Companies Law (Amendment No. 20) – 2012, this document
comprises the compensation policy for corporate officers, in accordance with Section 267A(a) of the Companies
Law – 1999.

1.5The officers compensation policy aims at assisting the Company in attaining its goals and work plans from a
long-term perspective, and ensuring that:

1.5.1 The interests of Company officers are as close as possible and consistent with those of the shareholders.

1.5.2The Company will be able to recruit and retain senior managers capable of leading the Company to business
success and adept in tackling the challenges facing it.

1.5.3 Officers are motivated in attaining a high business performance level, without taking unreasonable risks.

1.5.4A proper balance is created among the various compensation components: fixed vis-à-vis variable, short term
vis-à-vis long term, and the fringe benefits.

1
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1.6 The responsible bodies involved in determining the Company's compensation policy are:

1.6.1

The Board Compensation Committee - According to Section 118B of the Companies Law, the Compensation
Committee is entrusted with: (1) making recommendations to the Board of Directors with respect to officers
compensation policy, as defined under Section 267A(a) of the Companies Law, as well as making
recommendations, once every three years, as to granting approval to extending the validity of such a policy set
for a period exceeding a three-year period; (2) making recommendations to the Board of Directors with regard to
updating the policy from time to time, and review its implementation; (3) Determining whether to approve
officers' terms of employment arrangements, requiring the approval of the Compensation Committee in
accordance with Sections 272, 273 and 275 of the Companies Law; (4) Exempt an arrangement from
requirement for approval by the General Meeting, in accordance with Section 272(c1)(3). The Committee also
makes decisions on approving officers terms of appointment and employment, and is entitled to decide on
whether to exempt a transaction from the need for approval by the General Meeting (where it is felt by the
Committee that bringing a transaction for the General Meeting's approval will thwart the agreement with a
candidate to serve as CEO).

1.6.2The Board of Directors – approves the compensation policy, reviews it from time to time and is responsible for
revising it if necessary.

1.6.3The General Meeting of Shareholders – approves the compensation policy to the extent such approval is required
by law.

1.7This document does not purport to create, for Company officers and/or third parties in respect of whom the
principles of this policy apply, any right to compensation of any type or kind.

1.8

It is clarified that nothing contained herein shall derogate from the provisions of the Companies Law and/or the
Company's Articles of Association in regard to the manner of approving the Company's agreement with an officer
concerning the terms of his appointment and employment, and nothing herein shall derogate from any reporting
obligation on compensating corporate officers, in accordance with the Securities Law 1968 and the regulations
pursuant thereto.

1.9Usage of the masculine form in this Compensation Policy is for convenience only, and it applies to women and
men alike.

2. Definitions

"Officer" – As defined in the Companies Law-1999, i.e. a general manager, chief business manager, deputy general
manager, vice-general manager, any person filling any of these positions in a company even if he holds a different
title, and any director or manager answering directly to the general manager.
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"Bonus" – A variable compensation component, derived from an officer's performance and based on the actual
financial results of the Company.

2
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"Retirement Bonus" – A bonus, payment, compensation, compensation or any other benefit given to the officer in
relation to the termination of his position with the Company.

"Appointment and Employment Terms" of an officer – appointment and employment terms of an officer, including
granting an exemption, insurance, undertaking to indemnify or indemnification according to a permit, retirement
bonus, and any benefit, payment or other commitment for payment as above, provided with respect to an appointment
or employment as above.

3
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3. Responsibilities, Applicability and Approval Dates of Compensation Policy Document

The Board of Directors is responsible for approving the officers compensation policy and shall deliberate and decide
at least once every three years on setting a compensation policy for Company officers, after obtaining the
Compensation Committee's recommendations.

The compensation policy is subject to the approval of the Company's Shareholders General Meeting. However, should
the General Meeting object, the Compensation Committee and Board may approve the policy after a repeat review
and determination, on the basis of detailed statements of reason, that despite the General Meeting's objection, adopting
the policy will benefit the Company.

4. Policy, Supervision and Control of Officers Compensation

The procedure for the Board of Directors' approval of the compensation policy is as set forth below:

4.1
The Board of Directors is in charge of managing and implementing the compensation plans and any actions
required to this effect, including the authority to interpret the provisions of the compensation policy wherever there
is doubt as to its manner of implementation.

4.2

The Board of Directors may, after the approval of a specific annual compensation plan, resolve not to pay any
compensation according to the plan, and it may also instruct the Company to cancel or suspend part or all of the
plan, for reasons which the Board of Directors may deem fit and in light of considerations for the good of the
Company

4.3The Board of Directors shall, from time to time, review the compensation policy and the need for adapting it, if a
material change has occurred in the circumstances existing at the time of establishing the policy or otherwise.

4.4

Without derogating from the generality of the aforesaid, the Board of Directors may, at any time, demand that the
bonus be calculated in a manner not specified in the compensation policy and/or it may resolve not to pay any
bonus under the policy, for reasons which the Board may deem appropriate, in light of considerations for the good
of the Company and the Group and subject to any applicable law, provided that payment to any of the officers does
not exceed the amount specified in the plans to be determined under the provisions hereof.

4
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5. Key Principles of Compensation Policy

5.1 Ratio Between Compensation of Senior Officers and Other Company Employees

The Company deems it necessary to compensate officers for their contribution to the organization's long-term business
success, bearing in mind the broad areas of responsibility and authority imposed on them.

The Company has five employees, three of whom are senior officers (CEO, Deputy CEO and CFO, Medical Manager,
Controller and Bookkeeper). The Compensation Committee and Board of Directors have examined the ratio between
the officers' terms of appointment and employment and average salary, and the average cost of salary of two other
Company employees (Controller and Bookkeeper).

The attached table shows the current ratio between the terms of appointment and employment of each senior officer
and average salary, and the average cost of salary of two other Company employees (excluding the officers).
Following are the 2012 salary costs, according to the Company's 2012 annual financial statements:

Manager Position
Salary cost
(incl.
bonus*)

Share-based
compensation

Total appointment
and employment
terms

Ratio to
gross
salary
average

Ratio to
salary
cost
average

Ratio to total
employment
terms average

David Grossman Company Director & CEO
Director in subsidiaries 233 208 441 8 7 6

Ronen Twito CFO and Deputy CFO 235 209 444 8 7 6

Prof. Moshe
Mittelman Medical Manager* 279 3 282 5 4 4

* Includes bonus grant on account of capital raising during 2012.

**Including share based compensation due to 2012 grant, recognized according to the ratable method, in which higher
expenses are recognized in the first year.

*** Employed part-time. The amounts are shown in terms of a fulltime position

Gross average and median salary for rest of Company employees 58
Average and median salary costs for rest of Company employees 67
Average and median terms of employment for rest of Company employees* 73

*Including capital compensation
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Given that the Company has five employees, three of whom are senior officers, and the fact that it recruits personnel
with specific expertise in the Company's field of activity, assessing the compensation to Company officers and the
ratio between their terms of appointment and employment and those of other personnel (including contractor's
employees) - particularly as regards employees' median and average salary - cannot serve as a significant and essential
indicator in such assessment. Nevertheless, according to this policy, the ratio between the annual cost of the fixed base
salary of each officer and the average and median annual cost of rest of Company employees (including contractor's
employees and excluding officers) shall not exceed 15.

5.2 Overall Compensation Concept

The overall compensation for each employee, particularly managers, must include a number of components, such that
each compensates the employee for a different component of his contribution to the Company:

·

Fixed base salary – Designed to compensate employees for the time spent in performance output and in executing the
current everyday tasks involved. The base salary reflects, on the one hand, the employee's skills (such as: experience,
knowledge he brings to the position, expertise accumulated in the occupational field, education, professional
qualifications, etc.) and on the other hand, the job requirements and areas of responsibility and authority he assumes.

·

Fringe benefits – Some of these are defined directly by the law (components such as: pension savings, contributions to
a severance pay fund, loss of work capacity insurance, vacation days, sick leave, convalescence pay, etc.), some
derive from working practices and customs in the job market (such as contributions to an advanced education fund,
while carrying the grossed-up benefits for employees and the Company in tax concessions offered by the State),
while others are designed to supplement the fixed salary and compensate employees for work-related expenses
incurred for performing their job (such as travel expenses).

·
Performance-linked variable compensation (grant/bonus/incentives) – Designed to compensate the employee for his
achievements, skills and contribution to attaining the Company's goals during the period for which the variable
compensation is paid.

6
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·

Variable equity-based compensation - Designed to link between carrying the value to the shareholders, as reflected in
the long-term increase in the price of Company shares, and compensation to corporate managers and employees. This
creates a convergence of interests between employees/managers and the shareholders, and helps to generate
motivation and retain key officers at the Company.

To ensure adequacy among the overall pay constituents, the various components of the officer compensation package
will be presented before the Compensation Committee and Board when deliberating on the approval of each one.

5.3Ratio between officer compensation package components

Under this policy, the desirable ratio between the officer compensation components is as follows:

·The desirable ratio between the annual cost of fixed components (for purposes of this section – fixed base salary and
related benefits) and total compensation ranges between 30%-100%.

·
The desirable ratio between the annual variable component cost (for purposes of this section – performance linked
variable compensation) and total compensation ranges between 0%-70%. (This ratio may change if a special bonus is
granted pursuant to Section 6.2.2 below).

·Total compensation for purposes of this section is the overall amount of fixed components and variable components
as defined.

6.With respect to the variable capital compensation – the percentage allocated from the issued and paid-up capital in
each grant separately shall not exceed 3% for each officer.

Compensation Components

6.1 Base Salary

6.1.1 Determining a fixed salary for officers

The fixed salary for officers will be determined during negotiations with the officer for a position in the Company, to
be conducted by the individual designated for this purpose by the Board of Directors.
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The salary level to be determined will take into account the following parameters:

· The candidate's qualifications and his suitability in relation to filling the requirements of the position on offer.

· His education.

· His experience and achievements.

· Areas of responsibility.

· Previous wage agreements (if feasible).

Because officers hold key management positions, as defined in the Hours of Work and Rest Law, this Law shall not
apply to the officers and they will not be entitled to pay for overtime work or during the weekly rest period.

8
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6.1.1.1Benchmark

To determine the pay scale for recruiting new corporate officers, a comparison will 	be made to the customary pay in
the relevant market for similar positions in similar companies. For purposes of the comparison, two companies
meeting the largest number of the following characteristics will be selected

·Companies engaged in the research and development of medications and entrepreneurship, or other closely related
fields insofar as possible.

· Public companies whose shares are traded on the Tel Aviv Stock Exchange or on any other stock exchange
where the Company's shares are traded, and their value is close to the Company's market value.

· Companies in competition with the Company over managerial staff in general and officers in particular.

· Companies with similar financial characteristics – such as revenues and/or scope of assets and/or equity.

When recruiting personnel outside Israel, a comparison will be made with parallel officers in the relevant geographic
market. The comparison will cover all compensation package variables, including the following (insofar as the
information is available):

·The customary pay scale for base salary (in terms of annual cost) in similar positions (including the average annual
cost).

· The customary scale for annual bonuses.

· The customary scale for equity-based compensation.

Furthermore, officers are entitled to reimbursement of reasonable expenses actually incurred during their work,
including expenses related to attending meetings, overseas travel, per diem allowances and entertainment expenses -
upon presenting appropriate receipts according to Company procedures. The Company can make arrangements for
advance payment of an officer's expenses by credit card. Travel expenses in respect of trips overseas will be
reimbursed according to Company procedures. The same procedures shall apply for the Chairman of The Board as
those applicable to the CEO.
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6.1.1.2Compensation of Directors

6.1.1.2.1

The fixed compensation for Company directors will, at most, comprise an annual fee and a per-meeting
attendance fee (including in case of a written resolution or telephone conversation), as well as expense
reimbursement to be determined according to the provisions set forth in the Companies Regulations (Rules
Regarding Compensation and Expenses to Outside Directors), 2000 (hereinafter: "the Regulations"). This is
based on the appropriate rating for the Company, determined according to the size of its equity (as this shall
be from time to time). The compensation will be identical to the fee paid to the Company's outside directors.
Notwithstanding, and in light of the Company being registered both in the Tel-Aviv Stock Exchange and the
NASDAQ, insofar as the Company changes its reporting method, such as it becomes a dual company by dual
listings (when the primary stock exchange is outside Israel), the Company will be permitted to approve
compensation for directors up to 5 times the maximum compensation allowed by the Outside Directors
Compensation Regulations, and the relevant Company rating.

6.1.1.2.2The Company may reimburse directors who are not outside directors or independent directors for
entertainment expenses and/or per diem expenses.

6.1.1.2.3The Company will grant a special compensation in the form of a monetary or equity-based compensation to
an expert director who has made a unique contribution to the Company.

6.1.1.2.4The Company may, when granting options, grant them to all or some of the directors, in an amount of up to
3% of the paid up and issued capital on the eve of the grant, subject to the provisions of any applicable law.

6.1.2 Linkage

In the event of an officer's pay-linkage, the pay will be linked solely to the Consumer Price Index or a relevant foreign
currency.
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6.2 Variable Compensation

The variable compensation components are designed to attain a number of goals:

·
Making part of the officer's compensation congtingent on attaining business targets and goals which, from a long
term perspective, will generate maximum value for the Company's shareholders and create a joint interest for officers
and shareholders alike.

· Increase officers' motivation to attain the Company's goals for the long term.

·Adapt part of the payroll expenses to the Company's performance output, while increasing its financial and
operational flexibility.

6.2.1Annual Bonus

Company officers will be entitled to an annual bonus, to be approved by the Compensation Committee and Board,
based on the principles outlined below:

6.2.1.1Principles

·In employment agreements drawn up with new officers, the agreement will include a definition of the bonus
mechanism.

·Definition of a target bonus – a bonus paid for precise 100% compliance with the targets to be defined for each officer.
The target bonus may not exceed, in percentages, the amount specified in Section 5.3.1.

·Targets will be defined for each officer, on the basis of which the bonus and its relative weight will be calculated.
The indicators will include Company indicators, individual quality indicators and the Board's assessment.

· The Company's indicators will be market value and/or sale of products or technologies and/or capital raisings.

· The individual indicators will include components, part of which are measurable criteria as follows:

· Progress in development process;
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· In/out license deals;

· Cooperation agreements with pharma companies and sickness funds.

· Other cooperation agreements.

· The Board's assessment will be made on the basis of quality indicators for each officer.

· The relative weight of non-measurable indicators will not exceed 20%.

11
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· The weight allowed for all the 3 above categories will be 100%.

·The Company's Board of Directors may, from time to time and/or during a review of the Company's strategy and
budget, resolve to modify the bonus mechanism and amounts.

6.2.1.2Actual Bonus Approval Process

At the end of each year, the degree of compliance by each corporate officer with his annual personal goals will be
assessed. The compliance percentage weighted by the Company's and the officer's personal goals will be translated
into a percentage of the target bonus. An officer's bonus contemplated for actual payment will be calculated by
multiplying a percentage of that bonus by the target bonus. Officers' bonuses contemplated for actual payment will be
brought for approval by the Compensation Committee and Board immediately after approval of the Company's
financial statements for the year in respect of which the bonus is paid. The Compensation Committee and Board may,
at their discretion, reduce the annual bonus payable to officers while taking into consideration the following factors:

· The extent of the officer's contribution to developing the Company's business beyond his specific responsibilities.

· The quality and speed of the officer's response to unexpected crises and events.

· The officer's general managerial functions, employee motivation and leadership.

Additionally, the Compensation Committee and Board may resolve to defer part of the bonus, such that it will be
spread over the upcoming years and payment in future will be effected upon determining compliance with the relevant
targets as specified by the Board of Directors.

6.2.1.3Calculation of the Bonus on Termination of Work Relations

Where work relations between an officer and the Company are terminated during a calendar year, the annual bonus
will be calculated according to this compensation policy, when the targets set for him as outlined in Section 6.2.1.1
above will be amended and calculated pro rata to the officer's employment period during part of that year.

12
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6.2.1.4Possibility of Refunding Amounts out of Bonus Paid to Officers

At the time of paying the bonus, officers shall sign an undertaking to refund to the Company all or part of the bonus if
it transpires in future that it was calculated on the basis of data which proved to be erroneous and was restated in the
Company's financial statements.

Where an indicator on the basis of which a bonus had been paid, was restated in the financial statements, and it turns
out that the officer was entitled to a higher sum, the Company will pay the officer, within a reasonable period of time,
the difference between the amount of the bonus to which he was entitled and the actual amount received.

6.2.2Special Bonus

6.2.2.1

In addition to the annual bonus, the Company may pay officers a special bonus for their specific and
extraordinary contribution to the Company's business, such as: special efforts in raising capital, concluding
mergers, acquiring or selling a business activity, executing further duties as directed by the Board of Directors
etc.

6.2.2.2The amount of the special bonus may not exceed a total of five salaries.

6.2.2.3Where a special bonus is granted, the variable component rate might exceed that specified in Section 5.3.1.

6.2.3Equity-Based Compensation

The Company may, from time to time, adopt plans to grant options for the purchase of its shares to officers, to
incentivize them, from a long-term perspective, all in accordance with the terms of this policy. The Company may,
from time to time, grant the options to an officer by virtue of the said plans, according to the relevant officer's
education, qualifications, expertise, professional experience, position and areas of responsibility.

6.2.3.1Tax Course

The options will be granted according to the provisions of Section 102 of the Tax Ordinance, excluding with respect
to employees not considered an "employee" as defined in Section 102 of the Tax Ordinance, concerning whom the
relevant tax course will apply.
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6.2.3.2Number of Options

The number of options which an officer may hold at any time shall not exceed 15% of the Company's fully diluted
capital.

6.2.3.3Exercise Price

Subject to formalizing entitlement to the relevant option, the exercise price of each option will be determined as the
average price of a Company share on the stock exchange in the 30 days preceding the date of the Board of Directors'
resolution concerning the grant.

6.2.3.4Formalizing Entitlement

The period for formalizing entitlement to the options by an officer will be spread over a period of 1-4 years from the
date of allocation thereof, such that a certain part of the options will be exercisable at the end of each month/quarter
after the grant date. Where there is a change of control, the Board of Directors may adopt a resolution for immediate
acceleration.

6.2.3.5Exercise Period

The options will be exercisable within a maximum period of 10 years from the date of being granted.

6.2.3.6Adjustments

The options will be subject to adjustments as determined by the Company's Board of Directors (if at all), including
adjustments in respect of dividends, bonus shares, changes in capital (consolidation, separation, etc.), issue of rights
and structural change of the Company (such as: separation, mergers, etc.), etc.

6.2.3.7Exercise According to Bonus Value

Subject to obtaining a pre-ruling from the tax authorities, if required, the Compensation Committee and Board may
determine, in the framework of granting the options, that exercise thereof shall be made according to their "cashless"
value.

6.2.3.8Termination of Employee-Employer Relations
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When adopting a plan to allocate options for the acquisition of shares of the Company, the plan shall include a
reference to the terms that will apply in the event of termination of employee-employer relations between an officer
and the Company (or a related company thereof), including termination due to the dismissal or death or disability of
an officer.
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6.2.3.9Re-Pricing

The Company may re-price its options subject to the Board's resolution. In the event of re-pricing options, the
exercise price will be subject to the limitations specified in Section 6.2.3.3 above, mutatis mutandis.
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6.3Fringe and Additional Officer Benefits

6.3.1Contributions to Pension Scheme

The Company will make contributions to a pension scheme (or number of schemes) or to a pension arrangement
agent, at the officer's choice in writing and in accordance with the provisions of the applicable law on this matter. The
contributions will be made solely from the officer's fixed salary and will not include any other pay components. The
Company's contribution to a pension scheme is contingent on deducting the corresponding portion of the contribution
from the officer's pay.

The Company will provide disability insurance for its officers, as part of their membership in a pension fund or as an
additional policy for individuals insured under a managers insurance policy. The Company's contribution to disability
insurance shall not exceed 2.5% of the officer's fixed pay.

Officers will sign the text of the Minister of Labor's general approval with respect to Section 14 of the Israeli
Severance Pay Law, and the Company will contribute the severance pay to a pension fund/managers insurance
according to the officer's choice.

6.3.2Advanced Education Fund

The Company will each month contribute 7.5% of the officer's pay and deduct a further 2.5% from his pay and
transfer these amounts to an advanced education fund of the officer's choice. Amounts in excess of those permitted by
law, shall be paid to the fund or the officer, according to his choice.

6.3.3Company Car

The Company will enable officers, as customary for all of its employees, to give up a portion of their salary in
exchange for placing a car at their disposal and personal use, according to the operating lease method. The officer will
bear payment of any tax that may become due from him in connection with the Company car.

6.3.4Mobile Phone

The Company will place a mobile phone at the officer's disposal, for his personal use according to the Company's
choice. The officer will bear payment of any tax that may become due from him in connection with use of the mobile
phone at the Company's expense.

6.3.5
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An officer is entitled to annual vacation to the extent specified in the agreement. An officer may accrue vacation
days without limitation and on termination of his employment, will be entitled to redeem unused vacation days.
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6.3.6Sick Leave

An officer is entitled to be absent from work due to illness, under to the provisions of the Sick Leave Law. An officer
is entitled to full pay for the days he is away on sick leave, commencing on the first day of absence.

6.3.7Convalescence Pay

An officer is entitled to convalescence pay under the provisions of the Convalescence Pay Law.

6.3.8Exemption, Insurance and Indemnity

The Company will be entitled to exempt officers from liability, warranty insurance (including run-off insurance
policies) and liability for indemnity, all subject to the provisions of the Companies Law and the Company's Articles of
Association.

7.Terms and Conditions for Termination of Employment

Retirement terms or specific severance pay will be determined for all Company officers and employees. This will take
into account the officer's terms of employment upon his retirement, seniority with the Company, his contribution to
the business and the circumstances of his retirement.

7.1

Severance Pay – In each case of termination of employee-employer relations (excluding in the event of an officer's
dismissal in circumstances which the Compensation Committee and Board consider as conferring on the Company
the right to dismiss him without severance pay as required by law). Furthermore, the Company may alternatively
choose to incorporate Section 14 of the Israeli Severance Pay Law in its agreement with the officer.

7.2Advance Notice Period

7.2.1

The Company may grant officers an advance notice period of 1 – 6 	months, in the course of which officers will
be required to continue performing their duties. However, the Company may dispense with officer's service
during the advance notice period and will pay all the terms and conditions of the appointment without
modification, even where employment is promptly terminated.
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7.2.2The Company may approve to an officer that during the advance notice he will be entitled to bonuses in respect
of such period, and that the option entitlement period will continue to accrue to him.

7.2.3Advance Notice Period will be determined by the Compensation Committee for each officer, prior to signing the
employment agreement.

7.3Retirement Grant

7.3.1The Company may pay officers a lump sum retirement grant as specified below, in accordance with the Board of
Directors' resolution based on the recommendations of the CEO and the Compensation Committee:

7.3.1.1An officer who has worked for the Company for over 3 years: an amount not exceeding 30% of the average
annual fixed component in the 3 years preceding retirement.

7.3.1.2An officer who has worked for the Company between 1-3 years: an amount not exceeding 30% of the fixed
component in the year preceding retirement.

7.3.1.3An officer who has worked for the Company less than a year - an amount not exceeding 25% of total
compensation during his employment period.

7.3.2Retirement grants will be approved for officers complying with all of the following terms and conditions:

·The officer has, during his employment period, made a significant contribution to the Company's business as set out
in a document presented to the Compensation Committee.

·The officer's departure does not involve circumstances that would justify, in the Compensation Committee's opinion,
depriving him of severance pay.

· The CEO or Chairman of the Board has recommended payment of a retirement grant.

7.4Non-Competition

Officers shall, when signing an employment agreement, undertake in writing to refrain for 6 months-2 years from
competing against the Company.
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8. Hiring Officers as Self-Employed Contractors or Through a Management Company

The Company may hire an officer as a self-employed contractor and/or through a management company owned by
him, rather than as a salaried employee. In such case, the price ceiling for his employment will be calculated according
to the ceiling set for a salaried employee in his position and the principles of the compensation policy shall apply to
him mutatis mutandis.

9.Maintenance of Compensation Policy – Responsibility and Authority

9.1The CEO and/or CFO are responsible for keeping the compensation policy up-to-date.

9.2
The Compensation Committee will, at its discretion, review the provisions of the policy from time to time. Updates
will be approved by the Compensation Committee, Board of Directors and the General Meeting, according to the
requirements of Amendment 20 to the Companies Law.
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