
 
UNITED STATES

SECURITIES AND EXCHANGE COMMISSION
Washington, D.C. 20549

_____________________
FORM 8-K

_____________________

CURRENT REPORT

Pursuant to Section 13 or 15(d)
of the Securities Exchange Act of 1934

Date of Report (Date of earliest event reported): July 14, 2008
_____________________

ORAMED PHARMACEUTICALS INC.
(Exact name of registrant as specified in its charter)

 
Nevada

(State or other jurisdiction
of incorporation)

000-50298
(Commission File Number)

98-0376008
(IRS Employer

Identification No.)

Hi-Tech Park 2/5 Givat Ram
PO Box 39098

Jerusalem, Israel 91390
(Address of principal executive offices and zip code)

Registrant’s telephone number, including area code: 972-2-566-0001

_____________________

Check the appropriate box below if the Form 8-K filing is intended to simultaneously satisfy the filing obligation of the registrant under any of the following
provisions (see General Instruction A.2. below):

[  ] Written communications pursuant to Rule 425 under the Securities Act (17 CFR 230.425) 

[ ] Soliciting material pursuant to Rule 14a-12 under the Exchange Act (17 CFR 240.14a-12) 

[  ] Pre-commencement communications pursuant to Rule 14d-2(b) under the Exchange Act (17 CFR 240.14d-2(b)) 

[  ] Pre-commencement communications pursuant to Rule 13e-4(c) under the Exchange Act (17 CFR 240.13e-4(c)) 
 

 
 

 



 
 

ITEM 1.01 Entry into a Material Definitive Agreement.

On July 14, 2008, the Company entered into a Securities Purchase Agreement with twenty-nine accredited investors pursuant to which the Company agreed
to sell to the investors an aggregate of (i) 8,524,669 shares of the Company’s common stock at a purchase price of $0.60 per share. The investors also
received three year warrants to purchase an aggregate of 4,262,337 shares of common stock at an exercise price of $0.90 per share. The aggregate gross
proceeds raised were approximately $5 Million. The Company paid $85,000 to one individual as a finders fee and issued an aggregate of 143,333 shares to
four other individuals as finders fees in connection with the private placement.

A copy of the press release issued by the Company announcing the completion of the private placement is attached to this Current Report on Form 8-K as
Exhibit 99.1 and is incorporated herein by reference.

The securities issued in this private placement transaction were issued only to accredited investors (as defined in Rule 501 of Regulation D promulgated under
the Securities Act of 1933, as amended (the “Securities Act”), and thus subject to exemption from registration under Section 4(2) of the Securities Act as a
transaction by the issuer not involving a public offering.

A form of Securities Purchase Agreement and a form of Warrant are filed with this Current Report on Form 8-K as Exhibits 10.1 and 10.2 and are
incorporated by reference herein.

ITEM 3.02 Unregistered Sales of Equity Securities.

The information included in Item 1.01 of this Current Report on Form 8-K is hereby incorporated by reference into this Item 3.02.

ITEM 9.01 FINANCIAL STATEMENTS AND EXHIBITS.

(d) Exhibits

 10.1 Form of Securities Purchase Agreement

 10.2 Form of Warrant certificate
 99.1 Press Release, dated July 15, 2008.
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SIGNATURES

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

 
 
 ORAMED PHARMACEUTICALS INC. 
Dated: July 15, 2008   
 By: /s/ Nadav Kidron 

  Nadav Kidron 
  President, CEO and Director 
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SECURITIES PURCHASE AGREEMENT
 

This Securities Purchase Agreement (this "Agreement") is dated as of July 14, 2008, between Oramed Pharmaceuticals Inc., a Nevada corporation
(the "Company"), and the investors identified on the signature page hereto (each, an "Investor" and collectively the “Investors”).
 

WHEREAS, subject to the terms and conditions set forth in this Agreement and pursuant to Section 4(2) of the Securities Act of 1933, as amended
(the “Securities Act”) and Rule 506 promulgated thereunder, the Company desires to issue and sell to each Investor, and each Investor desires to purchase
from the Company certain securities of the Company, as more fully described in this Agreement.
 

NOW, THEREFORE, in consideration of the mutual covenants contained in this Agreement, and for other good and valuable consideration the
receipt and adequacy of which are hereby acknowledged, the Company and the Investors agree as follows:
 

ARTICLE I.
DEFINITIONS

 
1.1 Definitions. In addition to the terms defined elsewhere in this Agreement, for all purposes of this Agreement, the following terms shall

have the meanings indicated in this Section 1.1:
 

"Affiliate" means any Person that, directly or indirectly through one or more intermediaries, controls or is controlled by or is under
common control with a Person, as such terms are used in and construed under Rule 144.
 

"Common Stock" means the common stock of the Company, par value $0.001 per share, and any securities into which such common stock
may hereafter be reclassified.
 

"Investment Amount" means, with respect to each Investor, the investment amount indicated below such Investor's name on the signature
page of this Agreement and as set forth on Schedule 1.
 

"Per Unit Purchase Price" means $0.60.
 

"Person" means an individual or corporation, partnership, trust, incorporated or unincorporated association, joint venture, limited liability
company, joint stock company, government (or an agency or subdivision thereof) or other entity of any kind.
 
 

 



 
"Rule 144" means Rule 144 promulgated by the Securities and Exchange Commission pursuant to the Securities Act, as such Rule may be

amended from time to time, or any similar rule or regulation hereafter adopted by the Securities and Exchange Commission having substantially the same
effect as such Rule.
 

"Securities" means the Shares, the Warrants and the Warrant Shares.
 

"Shares" means the shares of Common Stock issued or issuable to the Investors pursuant to this Agreement.
 

"Short Sales" means, without limitation, all "short sales" as defined in Rule 200 of Regulation SHO of the Securities Exchange Act of
1934, as amended.
 

"Transaction Documents" means this Agreement, the Warrants and any other documents or agreements executed in connection with the
transactions contemplated hereunder.
 

"Warrants" means the Common Stock purchase warrants in the form of Exhibit A.
 

"Warrant Shares" means the shares of Common Stock issuable upon exercise of the Warrants.
 

ARTICLE II.
PURCHASE AND SALE

 
2.1 Agreement of Sale. Subject to the terms and conditions set forth in this Agreement, the Company shall issue and sell to each Investor, and

each Investor shall purchase from the Company, the Shares and the Warrants representing such Investor’s Investment Amount as set forth opposite the
Investor’s name on Schedule 1.
 

2.2 Payment of Purchase Price. Concurrently with the delivery of this Agreement, each Investor has delivered (by check or wire transfer) the
aggregate amount of the Investor’s Investment Amount in payment for the Shares and Warrants in accordance with the instructions set forth on Schedule 2
hereof.
 

2.3 Delivery of Certificates. Upon Company’s receipt of each Investor’s Investment Amount, the Company shall deliver to such Investor (i)
certificates evidencing the number of Shares equal to each Investor’s Investment Amount divided by the Per Unit Purchase Price, registered in the name of
such Investor as set forth on Schedule 1 and (ii) Warrants, registered in the name of each Investor, pursuant to which such Investor shall have the right to
acquire the number of shares of Common Stock equal to 50% of the number of Shares issuable to such Investor pursuant to Section 2.3(i).
 
 

2



 
 

ARTICLE III.
REPRESENTATIONS AND WARRANTIES

 
3.1 Representations and Warranties of the Company. The Company hereby represents and warrants to the Investors as follows:

 
(a) Authorization; Enforcement. The Company is an entity duly organized, validly existing and in good standing under the laws of

Nevada with the requisite corporate power and authority to enter into and to consummate the transactions contemplated by the applicable this Agreement and
otherwise to carry out its obligations hereunder. This Agreement has been duly executed by the Company, and when delivered by the Company in accordance
with terms hereof, will constitute the valid and legally binding obligation of the Company, enforceable against it in accordance with its terms.
 

3.2  Representations and Warranties of the Investor. The Investor hereby represents and warrants to the Company as follows:
 

(a) Authorization; Enforcement. Such Investor represents and warrants that (i) it is an entity duly organized, validly existing and in good
standing under the laws of the jurisdiction of its organization with the requisite corporate or partnership power and authority to enter into and to consummate
the transactions contemplated by the applicable this Agreement and otherwise to carry out its obligations hereunder. This Agreement has been duly executed
by such Investor, and when delivered by such Investor in accordance with terms hereof, will constitute the valid and legally binding obligation of such
Investor, enforceable against it in accordance with its terms.
 

(b) Investment Intent. Such Investor is acquiring the Securities as principal for its own account for investment purposes only and not
with a view to or for distributing or reselling such Securities or any part thereof, without prejudice, however, to such Investor's right at all times to sell or
otherwise dispose of all or any part of such Securities in compliance with applicable federal and state securities laws. Such Investor is acquiring the Securities
hereunder in the ordinary course of its business. Such Investor does not have any agreement or understanding, directly or indirectly, with any Person to
distribute any of the Securities.
 

(c) Investor Status. At the time such Investor was offered the Securities, it was, and at the date hereof it is, and on each date on which
it exercises the Warrants it will be, an "accredited investor" as defined in Rule 501(a) under the Securities Act. Such Investor is not required to be registered
as a broker-dealer under Section 15 of the Securities Exchange Act of 1934, as amended.
 

(d) General Solicitation. Such Investor is not purchasing the Securities as a result of any advertisement, article, notice or other
communication regarding the Securities published in any newspaper, magazine or similar media or broadcast over television or radio or presented at any
seminar or any other general solicitation or general advertisement.
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(e) Access to Information. Such Investor acknowledges that it has been afforded (i) the opportunity to ask such questions as it has

deemed necessary of, and to receive answers from, representatives of the Company concerning the terms and conditions of the offering of the Shares and the
merits and risks of investing in the Securities; (ii) access to information about the Company and its financial condition, results of operations, business,
properties, management and prospects sufficient to enable it to evaluate its investment; and (iii) the opportunity to obtain such additional information that the
Company possesses or can acquire without unreasonable effort or expense that is necessary to make an informed investment decision with respect to the
investment. Such Investor understands that a purchase of the Securities is a speculative investment involving a high degree of risk. Such Investor is aware that
there is no guarantee that such Investor will realize any gain from this investment, and that such Investor could lose the total amount of this investment. Such
Investor acknowledges that it has received no representations or warranties from the Company or its employees or agents in making this investment decision
other than as set forth in this Agreement.
 

(f) Independent Investment Decision. Such Investor has independently evaluated the merits of its decision to purchase Securities pursuant
to this Agreement, such decision has been independently made by such Investor and such Investor confirms that it has only relied on the advice of its own
business and/or legal counsel and not on the advice of any other Investor’s business and/or legal counsel in making such decision.
 

(g) Short Sales. Such Investor has not directly or indirectly, nor has any Person acting on behalf of or pursuant to any understanding with
such Investor, executed any Short Sales in the securities of the Company since the date that such Investor was first contacted regarding an investment in the
Company.
 

(h) Residency. Such Investor is a resident of that jurisdiction specified as the address that the Investor is to receive notices hereunder on
the signature pages hereto.
 

(i) Limitations on Transfers. Such Investor acknowledges that the Securities must be held indefinitely unless subsequently registered
under the Securities Act or unless an exemption from such registration is available. Such Investor is aware of the provisions of Rule 144 promulgated under
the Securities Act which permit limited resale of securities purchased in a private placement subject to the satisfaction of certain conditions, which may
include, among other things, the existence of a public market for the securities, the availability of certain current public information about the Company, the
resale occurring not less than six months after a party has purchased and paid for the security to be sold, the sale being effected through a “broker’s
transaction” or in transactions directly with a “market maker” and the number of securities being sold during any three month period not exceeding specified
limitations.
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(j) Anti-Money Laundering Compliance. Such Investor acknowledges that the Company seeks to comply with all applicable laws

concerning money laundering and related activities. In furtherance of those efforts, such Investor represents, warrants and agrees that, to the best of such
Investor’s knowledge based upon appropriate diligence and investigation, (i) none of the cash or property that such Investor has paid, will pay or will
contribute to the Company has been or shall be derived from, or related to, any activity that is deemed criminal under United States law, and (ii) no
contribution or payment by such Investor to the Company, to the extent that they are within such Investor’s control, shall cause the Company to be in
violation of the United States Bank Secrecy Act, the United States Money Laundering Control Act of 1986 or the United States International Money
Laundering Abatement and Anti-Terrorist Financing Act of 2001. Such Investor agrees to promptly notify the Company if any of these representations cease
to be true and accurate regarding such Investor. Such Investor further agrees to provide to the Company any additional information regarding such Investor
that the Company deems necessary or convenient to ensure compliance with all applicable laws concerning money laundering and similar activities. If at any
time it is discovered that any of the foregoing representations is incorrect, or if otherwise required by applicable law or regulation related to money laundering
and similar activities, the Company may undertake appropriate actions to ensure compliance with applicable law or regulation, including, but not limited to
segregation and/or redemption of such Investor’s investment in the Company. Such Investor further understands that the Company may release confidential
information about such Investor and, if applicable, any underlying beneficial owners, to proper authorities if the Company, in its sole discretion, determines
that it is in the best interests of the Company in light of relevant rules and regulations under the laws set forth above.
 

(k) Company Reliance. Such Investor expressly acknowledges and agrees that the Company is relying upon such Investor’s
representations contained in this Agreement.
 

 
ARTICLE IV.

MISCELLANEOUS
 

4.1 Certificates.
 

(a) Securities may only be disposed of in compliance with state and federal securities laws. In connection with any transfer of the
Securities other than pursuant to an effective registration statement, the Company may require the transferor thereof to provide to the Company an opinion of
counsel selected by the transferor, reasonably acceptable to the Company, the form and substance of which opinion shall be reasonably satisfactory to the
Company, to the effect that such transfer does not require registration of such transferred Securities under the Securities Act.
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(b) Certificates evidencing the Securities will contain the following legend, until such time as they are not required:
 

[NEITHER THESE SECURITIES NOR THE SECURITIES ISSUABLE UPON EXERCISE OF THESE SECURITIES HAVE BEEN
REGISTERED] [THESE SECURITIES HAVE NOT BEEN REGISTERED] WITH THE SECURITIES AND EXCHANGE
COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTION FROM
REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT"), AND, ACCORDINGLY,
MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER THE
SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES
LAWS AS EVIDENCED BY A LEGAL OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT, THE SUBSTANCE OF
WHICH SHALL BE REASONABLY ACCEPTABLE TO THE COMPANY. [THESE SECURITIES AND THE SECURITIES ISSUABLE
UPON EXERCISE OF THESE SECURITIES] [THESE SECURITIES] MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE
MARGIN ACCOUNT SECURED BY SUCH SECURITIES.

 
(c) Certificates evidencing the Shares and Warrant Shares shall not contain any legend (including the legend set forth in Section

4.1(b)): (i) following a sale of such Securities pursuant to an effective registration statement, or (ii) following a sale of such Shares or Warrant Shares
pursuant to Rule 144 (assuming the transferor is not an Affiliate of the Company), or (iii) while such Shares or Warrant Shares are eligible for sale under Rule
144 without limitations or restrictions by virtue of a holder’s or previous holder’s status as an Affiliate. Following such time as restrictive legends are not
required to be placed on certificates representing Shares or Warrant Shares pursuant to the preceding sentence, the Company will, no later than five business
days following the delivery by such Investor to the Company or the Company's transfer agent of a certificate representing Shares or Warrant Shares
containing a restrictive legend, deliver or cause to be delivered to such Investor a certificate representing such Shares or Warrant Shares that is free from all
restrictive and other legends.
 

4.2 Indemnification. Each Investor acknowledges that he, she or it understands the meaning and legal consequences of the representations and
warranties that are contained herein and hereby agrees to indemnify, save and hold harmless the Company and its directors, officers, employees and counsel,
from and against any and all claims or actions arising out of a breach of any representation, warranty or acknowledgment of such Investor contained in this
Agreement. Such indemnification shall be deemed to include not only the specific liabilities or obligations with respect to which such indemnity is provided,
but also all reasonable costs, expenses, counsel fees and expenses of settlement relating thereto, whether or not any such liability or obligation shall have been
reduced to judgment. In addition, each Investor’s representations, warranties and indemnification contained herein shall survive such Investor’s purchase of
the Securities hereunder.
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4.3 Entire Agreement; Amendment. The parties have not made any representations or warranties with respect to the subject matter hereof not

set forth herein. This Agreement, together with the Warrants and any other instruments executed simultaneously herewith, constitute the entire agreement
between the parties with respect to the subject matter hereof. All understandings and agreements heretofore between the parties with respect to the subject
matter hereof are merged in this Agreement and any such instruments, which alone fully and completely expresses their agreement. This Agreement may not
be changed, modified, extended, terminated or discharged orally, but only by an agreement in writing, which is signed by all of the parties to this Agreement.
 

4.4 Notices. Any notice required or permitted to be given to a party pursuant to the provisions of this Agreement will be in writing and will be
effective on (i) the date of delivery by facsimile, (ii) the business day after deposit with a nationally recognized courier or overnight service, including
Express Mail, for United States deliveries or (iii) five (5) business days after deposit in the United States mail by registered or certified mail for United States
deliveries. All notices not delivered personally or by facsimile will be sent with postage and other charges prepaid and properly addressed to the party to be
notified at the address set forth below such party’s signature of this Agreement or at such other address as such party may designate by ten (10) days advance
written notice to the other parties hereto. The address for such notices and communications shall be as follows:
 

If to the Company: Oramed Pharmaceuticals Inc.
 2 Elza Street
 Jerusalem, Israel 93706
 Attn: Nadav Kidron
 Facsimile: 972 2 566 0004
  
With a copy to: Sills Cummis & Gross P.C.
 One Riverfront Plaza
 Newark, NJ 07102
 Attn: Eliezer Helfgott
 Facsimile: 973-643-6500
  
If to an Investor: To the address set forth under such Investor's name
 on the signature pages hereof.
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4.5 Delays or Omissions. Except as otherwise specifically provided for hereunder, no party shall be deemed to have waived any of his or her
or its rights hereunder or under any other agreement, instrument or document signed by any of them with respect to the subject matter hereof unless such
waiver is in writing and signed by the party waiving said right. Except as otherwise specifically provided for hereunder, no delay or omission by any party in
exercising any right with respect to the subject matter hereof shall operate as a waiver of such right or of any such other right. A waiver on any one occasion
with respect to the subject matter hereof shall not be construed as a bar to, or waiver of, any right or remedy on any future occasion. All rights and remedies
with respect to the subject matter hereof, whether evidenced hereby or by any other agreement, instrument or document, will be cumulative, and may be
exercised separately or concurrently.
 

4.6 Severability. If any provision of this Agreement is held to be unenforceable under applicable law, then such provision shall be excluded
from this Agreement, and the balance of this Agreement shall be interpreted as if such provision was so excluded and shall be enforceable in accordance with
its terms.
 

4.7 Successors and Assigns. Except as otherwise expressly provided herein, the provisions hereof shall inure to the benefit of, and be binding
upon, the successors, assigns, heirs, executors and administrators of the parties hereto.
 

4.8 Counterparts. This Agreement may be executed in any number of counterparts, each of which shall be deemed an original, and all of
which together shall constitute one instrument.
 

4.9 Survival of Warranties. The representations, warranties, covenants and agreements of the Company and the Investors contained in or made
pursuant to this Agreement shall survive the execution and delivery of this Agreement and shall in no way be affected by any investigation made by an
Investor or the Company.
 

4.10 Further Action. The parties agree to execute any and all such other and further instruments and documents, and to take any and all such
further actions reasonably required to effectuate this Agreement and the intent and purposes hereof.
 

4.11 Construction. The headings herein are for convenience only, do not constitute a part of this Agreement and shall not be deemed to limit
or affect any of the provisions hereof. The language used in this Agreement will be deemed to be the language chosen by the parties to express their mutual
intent, and no rules of strict construction will be applied against any party. This Agreement shall be construed as if drafted jointly by the parties, and no
presumption or burden of proof shall arise favoring or disfavoring any party by virtue of the authorship of any provisions of this Agreement.
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4.12 No Third-Party Beneficiaries. This Agreement is intended for the benefit of the parties hereto and their respective successors and

permitted assigns and is not for the benefit of, nor may any provision hereof be enforced by, any other Person.
 

4.13 Governing Law; Venue and Waiver of Jury Trial. This Agreement is to be construed in accordance with and governed by the internal
laws of the State of Nevada without giving effect to any choice of law rule that would cause the application of the laws of any jurisdiction other than the
internal laws of the State of Nevada to the rights and duties of the parties. The Company and the Investors agree that any suit, action, or proceeding arising
out of or relating to this Agreement shall be brought in the United States District Court for the District of Nevada (or should such court lack jurisdiction to
hear such action, suit or proceeding, in a Nevada state court in the County of Carson City) and that the parties shall submit to the jurisdiction of such court.
The parties irrevocably waive, to the fullest extent permitted by law, any objection the party may have to the laying of venue for any such suit, action or
proceeding brought in such court. THE PARTIES ALSO EXPRESSLY WAIVE ANY RIGHT THEY HAVE OR MAY HAVE TO A JURY TRIAL OF ANY
SUCH SUIT, ACTION OR PROCEEDING. If any one or more provisions of this Section 4.13 shall for any reason be held invalid or unenforceable, it is the
specific intent of the parties that such provisions shall be modified to the minimum extent necessary to make it or its application valid and enforceable.
 

4.14 Replacement of Securities. If any certificate or instrument evidencing any Securities is mutilated, lost, stolen or destroyed, the Company
shall issue or cause to be issued in exchange and substitution for and upon cancellation thereof, or in lieu of and substitution therefor, a new certificate or
instrument, but only upon receipt of evidence reasonably satisfactory to the Company of such loss, theft or destruction and customary and reasonable
indemnity, if requested. The applicants for a new certificate or instrument under such circumstances shall also pay any reasonable third-party costs associated
with the issuance of such replacement Securities. If a replacement certificate or instrument evidencing any Securities is requested due to a mutilation thereof,
the Company may require delivery of such mutilated certificate or instrument as a condition precedent to any issuance of a replacement.
 

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK

SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caused this Securities Purchase Agreement to be duly executed by their respective authorized
signatories as of the date first indicated above.
 

ORAMED PHARMACEUTICALS INC.
 
 
/s/ Nadav Kidron
Name: Nadav Kidron
Title: Chief Executive Officer

 
[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK

SIGNATURE PAGES FOR INVESTORS FOLLOW]
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IN WITNESS WHEREOF, the parties have executed this Securities Purchase Agreement as of the date first written above.
 

Investment Amount:
 

___________ Units x $0.60 per Unit = $_________________
 

(Each Unit consists of one Share and one half Warrant)

Name of Purchaser: ________________________________________________________

Signature of Authorized Signatory of Purchaser:__________________________________

Name of Authorized Signatory: _______________________________________________

Title of Authorized Signatory:_________________________________________________

Email Address of Purchaser:__________________________________________________

Social Security or Taxpayer Identification Number _______________________________

Address for Notice of Purchaser:

____________________________________________
____________________________________________
____________________________________________
____________________________________________

Address for Delivery of Securities for Purchaser (if not same as above):

____________________________________________
____________________________________________
____________________________________________
____________________________________________

 
 

11



 

SCHEDULE 1

Investor Number of Shares Number of Warrants 
(50% of the Number

of Shares)

Investment
Amount
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NEITHER THIS SECURITY NOR THE SECURITIES INTO WHICH THIS SECURITY IS EXERCISABLE HAVE BEEN REGISTERED WITH
THE SECURITIES AND EXCHANGE COMMISSION OR THE SECURITIES COMMISSION OF ANY STATE IN RELIANCE UPON AN
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT”), AND,
ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEMENT UNDER
THE SECURITIES ACT OR PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE
REGISTRATION REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURITIES LAWS
AS EVIDENCED BY A LEGAL OPINION OF COUNSEL TO THE TRANSFEROR TO SUCH EFFECT, THE SUBSTANCE OF WHICH
SHALL BE REASONABLY ACCEPTABLE TO THE COMPANY. THIS SECURITY AND THE SECURITIES ISSUABLE UPON EXERCISE
OF THIS SECURITY MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN SECURED BY
SUCH SECURITIES.

 
COMMON STOCK PURCHASE WARRANT

 
To Purchase ____________ Shares of Common Stock of

 
ORAMED PHARMACEUTICALS INC.

 
THIS COMMON STOCK PURCHASE WARRANT (the “Warrant”) certifies that, for value received, [Name of Holder] (the “Holder”), is entitled,

upon the terms and subject to the limitations on exercise and the conditions hereinafter set forth, at any time on or after the date hereof (the “Initial Exercise
Date”) and on or prior to the close of business on the third anniversary of the date hereof (the “Termination Date”) but not thereafter, to subscribe for and
purchase from Oramed Pharmaceuticals Inc. a Nevada corporation (the “Company”), up to _____________ shares (the “Warrant Shares”) of Common Stock,
par value $0.001 per share, of the Company (the “Common Stock”). The purchase price of one share of Common Stock under this Warrant shall be equal to
the Exercise Price, as defined in Section 2(b).
 

Section 1. Definitions. Capitalized terms used and not otherwise defined herein shall have the meanings set forth in that certain Securities
Purchase Agreement (the “Purchase Agreement”), dated July 14, 2008, among the Company and the purchasers signatory thereto.

 
Section 2. Exercise.

 
 

 



 
 
(a) Exercise of Warrant. Exercise of the purchase rights represented by this Warrant may be made, in whole or in part, at any time or

times on or after the Initial Exercise Date and on or before the Termination Date by delivery to the Company of a duly executed facsimile copy of the Notice
of Exercise Form annexed hereto (or such other office or agency of the Company as it may designate by notice in writing to the registered Holder at the
address of such Holder appearing on the books of the Company); and within 5 Trading Days of the date said Notice of Exercise is delivered to the Company,
the Company shall have received payment of the aggregate Exercise Price of the shares thereby purchased by wire transfer or cashier’s check drawn on a
United States bank. Notwithstanding anything herein to the contrary, the Holder shall not be required to physically surrender this Warrant to the Company
until the Holder has purchased all of the Warrant Shares available hereunder and the Warrant has been exercised in full in which case, the Holder shall
surrender this Warrant to the Company for cancellation within 5 Trading Days of the date the final Notice of Exercise is delivered to the Company. Partial
exercises of this Warrant resulting in purchases of a portion of the total number of Warrant Shares available hereunder shall have the effect of lowering the
outstanding number of Warrant Shares purchasable hereunder in an amount equal to the applicable number of Warrant Shares purchased. The Holder and the
Company shall maintain records showing the number of Warrant Shares purchased and the date of such purchases. The Company shall deliver any objection
to any Notice of Exercise Form within ten Business Days of receipt of such notice. In the event of any dispute or discrepancy, the records of the Company
shall be controlling and determinative in the absence of manifest error. The Holder and any assignee, by acceptance of this Warrant, acknowledge and agree
that, by reason of the provisions of this paragraph, following the purchase of a portion of the Warrant Shares hereunder, the number of Warrant Shares
available for purchase hereunder at any given time may be less than the amount stated on the face hereof.
 

(b) Exercise Price. The exercise price per share of the Common Stock under this Warrant shall be $0.90, subject to adjustment
hereunder (the “Exercise Price”).
 

(c) Mechanics of Exercise.
 

(i) Authorization of Warrant Shares. The Company covenants that all Warrant Shares which may be issued upon the
exercise of the purchase rights represented by this Warrant will, upon exercise of the purchase rights represented by this Warrant, be duly authorized, validly
issued, fully paid and nonassessable and free from all taxes, liens and charges created by the Company in respect of the issue thereof (other than taxes in
respect of any transfer occurring contemporaneously with such issue).
 

(ii) Delivery of Certificates Upon Exercise. Certificates for shares purchased hereunder shall be transmitted by the transfer
agent of the Company to the Holder by crediting the account of the Holder’s prime broker with the Depository Trust Company through its Deposit
Withdrawal Agent Commission (“DWAC”) system if the Company is a participant in such system, and otherwise by physical delivery to the address specified
by the Holder in the Notice of Exercise within 7 Trading Days from the delivery to the Company of the Notice of Exercise Form, surrender of this Warrant (if
required) and payment of the aggregate Exercise Price as set forth above (“Warrant Share Delivery Date”). This Warrant shall be deemed to have been
exercised on the date the Exercise Price is received by the Company. The Warrant Shares shall be deemed to have been issued, and Holder or any other person
so designated to be named therein shall be deemed to have become a holder of record of such shares for all purposes, as of the date the Warrant has been
exercised by payment to the Company of the Exercise Price and all taxes required to be paid by the Holder, if any, pursuant to Section 2(c)(v) prior to the
issuance of such shares, have been paid.
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(iii) Delivery of New Warrants Upon Exercise. If this Warrant shall have been exercised in part, the Company shall, at the

request of a Holder and upon surrender of this Warrant certificate, at the time of delivery of the certificate or certificates representing Warrant Shares, deliver
to Holder a new Warrant evidencing the rights of Holder to purchase the unpurchased Warrant Shares called for by this Warrant, which new Warrant shall in
all other respects be identical with this Warrant.
 

(iv) No Fractional Shares or Scrip. No fractional shares or scrip representing fractional shares shall be issued upon the
exercise of this Warrant. As to any fraction of a share which Holder would otherwise be entitled to purchase upon such exercise, the Company shall at its
election, either pay a cash adjustment in respect of such final fraction in an amount equal to such fraction multiplied by the Exercise Price or round up to the
next whole share.
 

(v) Charges, Taxes and Expenses. Issuance of certificates for Warrant Shares shall be made without charge to the Holder for
any issue or transfer tax or other incidental expense in respect of the issuance of such certificate, all of which taxes and expenses shall be paid by the
Company, and such certificates shall be issued in the name of the Holder or in such name or names as may be directed by the Holder; provided, however, that
in the event certificates for Warrant Shares are to be issued in a name other than the name of the Holder, this Warrant when surrendered for exercise shall be
accompanied by the Assignment Form attached hereto duly executed by the Holder; and the Company may require, as a condition thereto, the payment of a
sum sufficient to reimburse it for any transfer tax incidental thereto.
 

Section 3. Certain Adjustments.
 

(a) Stock Dividends and Splits. If the Company, at any time while this Warrant is outstanding: (A) pays a stock dividend or otherwise
make a distribution or distributions on shares of its Common Stock or any other equity or equity equivalent securities payable in shares of Common Stock
(which, for avoidance of doubt, shall not include any shares of Common Stock issued by the Company upon exercise of Warrant), (B) subdivides outstanding
shares of Common Stock into a larger number of shares, or (C) combines (including by way of reverse stock split) outstanding shares of Common Stock into
a smaller number of shares, then in each case the Exercise Price shall be multiplied by a fraction of which the numerator shall be the number of shares of
Common Stock (excluding treasury shares, if any) outstanding immediately before such event and of which the denominator shall be the number of shares of
Common Stock outstanding immediately after such event and the number of shares issuable upon exercise of this Warrant shall be proportionately adjusted.
Any adjustment made pursuant to this Section 3(a) shall become effective immediately after the record date for the determination of stockholders entitled to
receive such dividend or distribution and shall become effective immediately after the effective date in the case of a subdivision or combination.
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(b) Reclassification Transaction. In the event of a reclassification or reorganization of the outstanding shares of the Common Stock

of the Company at any time while this Warrant is outstanding, including, without limitation, as a result of a merger or consolidation, the Company shall
thereafter deliver at the time of purchase of Warrant Shares under this Warrant and in lieu of the number of Warrant Shares in respect of which the right to
purchase is then being exercised, the number of shares of the Company of the appropriate class or classes resSulting from said reclassification or
reclassifications as the Holder would have been entitled to receive in respect of the number of Warrant Shares in respect of which the right of purchase
hereunder is then being exercised had the right of purchase been exercised before such reclassification or reorganization.
 

(c) Voluntary Adjustment By Company. The Company may at any time during the term of this Warrant reduce the then current
Exercise Price to any amount and for any period of time deemed appropriate by the Board of Directors of the Company.  
 

(d) Notice to Holders of Adjustment to Exercise Price. Whenever the Exercise Price is adjusted pursuant to any provision of this
Section 3, the Company shall promptly mail to each Holder a notice setting forth the Exercise Price after such adjustment and setting forth a brief statement of
the facts requiring such adjustment.
 

Section 4. Transfer of Warrant.
 

(a) Transferability. Subject to compliance with any applicable securities laws and the conditions set forth in 4(d) hereof and to the
provisions of Section 4.7 of the Purchase Agreement, this Warrant and all rights hereunder (including, without limitation, any registration rights) are
transferable, in whole or in part, upon surrender of this Warrant at the principal office of the Company or its designated agent, together with a written
assignment of this Warrant substantially in the form attached hereto duly executed by the Holder or its agent or attorney and funds sufficient to pay any
transfer taxes payable upon the making of such transfer. Upon such surrender and, if required, such payment, the Company shall execute and deliver a new
Warrant or Warrants in the name of the assignee or assignees and in the denomination or denominations specified in such instrument of assignment, and shall
issue to the assignor a new Warrant evidencing the portion of this Warrant not so assigned, and this Warrant shall promptly be cancelled. A Warrant, if
properly assigned, may be exercised by a new holder for the purchase of Warrant Shares without having a new Warrant issued.
 

(b) New Warrants. This Warrant may be divided or combined with other Warrants upon presentation hereof at the aforesaid office of
the Company, together with a written notice specifying the names and denominations in which new Warrants are to be issued, signed by the Holder or its
agent or attorney. Subject to compliance with Section 4(a), as to any transfer which may be involved in such division or combination, the Company shall
execute and deliver a new Warrant or Warrants in exchange for the Warrant or Warrants to be divided or combined in accordance with such notice.
 

(c) Warrant Register. The Company shall register this Warrant, upon records to be maintained by the Company for that purpose (the
“Warrant Register”), in the name of the record Holder hereof from time to time. The Company may deem and treat the registered Holder of this Warrant as the
absolute owner hereof for the purpose of any exercise hereof or any distribution to the Holder, and for all other purposes, absent actual notice to the contrary.
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(d) Transfer Restrictions. If, at the time of the surrender of this Warrant in connection with any transfer of this Warrant, the transfer

of this Warrant shall not be registered pursuant to an effective registration statement under the Securities Act and under applicable state securities or blue sky
laws, the Company may require, as a condition of allowing such transfer (i) that the Holder or transferee of this Warrant, as the case may be, furnish to the
Company a written opinion of counsel (which opinion shall be in form, substance and scope customary for opinions of counsel in comparable transactions) to
the effect that such transfer may be made without registration under the Securities Act and under applicable state securities or blue sky laws, (ii) that the
holder or transferee execute and deliver to the Company an investment letter in form and substance acceptable to the Company and (iii) that the transferee be
an “accredited investor” as defined in Regulation D under the Securities Act or a qualified institutional buyer as defined in Rule 144A under the Securities
Act.
 

Section 5. Miscellaneous.
 

(a) Title to Warrant. Prior to the Termination Date and subject to compliance with applicable laws and Section 4 of this Warrant, this
Warrant and all rights hereunder are transferable, in whole or in part, at the office or agency of the Company by the Holder in person or by duly authorized
attorney, upon surrender of this Warrant together with the Assignment Form annexed hereto properly endorsed. The transferee shall sign an investment letter
in form and substance reasonably satisfactory to the Company.
 

(b) No Rights as Shareholder Until Exercise. This Warrant does not entitle the Holder to any voting rights or other rights as a
shareholder of the Company prior to the exercise hereof. Upon the surrender of this Warrant and the payment of the aggregate Exercise Price, the Warrant
Shares so purchased shall be and be deemed to be issued to such Holder as the record owner of such shares as of the close of business on the later of the date
of such surrender or payment.
 

(c) Saturdays, Sundays, Holidays, etc. If the last or appointed day for the taking of any action or the expiration of any right required
or granted herein shall not be a Business Day, then such action may be taken or such right may be exercised on the next succeeding Business Day.
 

(d) Authorized Shares.
 

The Company covenants that during the period the Warrant is outstanding, it will reserve from its authorized and unissued
Common Stock a sufficient number of shares to provide for the issuance of the Warrant Shares upon the exercise of any purchase rights under this Warrant.
The Company further covenants that its issuance of this Warrant shall constitute full authority to its officers who are charged with the duty of executing stock
certificates to execute and issue the necessary certificates for the Warrant Shares upon the exercise of the purchase rights under this Warrant. The Company
will take all such reasonable action as may be necessary to assure that such Warrant Shares may be issued as provided herein without violation of any
applicable law or regulation, or of any requirements of the Trading Market upon which the Common Stock may be listed.
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(e) Jurisdiction. All questions concerning the construction, validity, enforcement and interpretation of this Warrant shall be

determined in accordance with the provisions of the Purchase Agreement.
 

(f) Restrictions. The Holder acknowledges that the Warrant Shares acquired upon the exercise of this Warrant, if not registered, will
have restrictions upon resale imposed by state and federal securities laws.
 

(g) Notices. Any notice, request or other document required or permitted to be given or delivered to the Holder by the Company shall
be delivered in accordance with the notice provisions of the Purchase Agreement.
 

(h) Successors and Assigns. Subject to applicable securities laws, this Warrant and the rights and obligations evidenced hereby shall
inure to the benefit of and be binding upon the successors of the Company and the successors and permitted assigns of Holder. The provisions of this Warrant
are intended to be for the benefit of all Holders from time to time of this Warrant and shall be enforceable by any such Holder or holder of Warrant Shares.
 

(i) Amendment. This Warrant may be modified or amended or the provisions hereof waived with the written consent of the Company
and the Holder.
 

(j) Severability. Wherever possible, each provision of this Warrant shall be interpreted in such manner as to be effective and valid
under applicable law, but if any provision of this Warrant shall be prohibited by or invalid under applicable law, such provision shall be ineffective to the
extent of such prohibition or invalidity, without invalidating the remainder of such provisions or the remaining provisions of this Warrant.
 

(k) Headings. The headings used in this Warrant are for the convenience of reference only and shall not, for any purpose, be deemed
a part of this Warrant.
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IN WITNESS WHEREOF, the Company has caused this Warrant to be executed by its officer thereunto duly authorized.
 

ORAMED PHARMACEUTICALS INC.
 
 
 
By: /s/Nadav Kidron                                         
Name: Nadav Kidron
Title: Chief Executive Officer

Dated: July 14, 2008
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NOTICE OF EXERCISE
 

TO: Oramed Pharmaceuticals Inc.
2 Elza Street
Jerusalem, Israel 93706
Attn: Nadav Kidron 

(1) The undersigned hereby elects to purchase __________ Warrant Shares of the Company pursuant to the terms of the attached Warrant
(only if exercised in full), and tenders herewith payment of the exercise price in full, together with all applicable transfer taxes, if any.
 

(2) Please issue a certificate or certificates representing said Warrant Shares in the name of the undersigned or in such other name as is
specified below:
 

_________________________________________
 

The Warrant Shares shall be delivered to the following:
 

__________________________________________
__________________________________________
__________________________________________

 
(3) Accredited Investor. The undersigned is an “accredited investor” as defined in Regulation D promulgated under the Securities Act of

1933, as amended.
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[SIGNATURE OF HOLDER]
 

Name of Investing Entity: __________________________________________
Signature of Authorized Signatory of Investing Entity: _______________________________
Name of Authorized Signatory: __________________________________________
Title of Authorized Signatory: ___________________________________________
Date: _______________________
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ASSIGNMENT FORM
 

(To assign the foregoing warrant, execute
this form and supply required information.

Do not use this form to exercise the warrant.)
 

FOR VALUE RECEIVED, the foregoing Warrant and all rights evidenced thereby are hereby assigned to whose address is
________________________________________________
____________________________________________________________________________

 

 

 
Dated: _____________________

 
  Holder’s Signature:     

  Holder’s Address: _________________________
_________________________
_________________________

Signature Guaranteed: _____________________________

NOTE: The signature to this Assignment Form must correspond with the name as it appears on the face of the Warrant, without alteration or enlargement or
any change whatsoever, and must be guaranteed by a bank or trust company. Officers of corporations and those acting in a fiduciary or other representative
capacity should file proper evidence of authority to assign the foregoing Warrant.
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Oramed Pharmaceuticals Raises $5 Million Through a Private Placement
 

The Equity Financing was led by Montaur Capital Partners
 

JERUSALEM, Israel - July 15, 2008 - Oramed Pharmaceuticals, Inc. (OTCBB: ORMP.OB; www.oramed.com), a developer of oral delivery systems,
announced today that it has completed a raise of $5 million in a private placement of  8,668,002 shares of its common stock with a select group of investors,
led by Montaur Capital Partners. In connection with the private placement, investors received three year warrants to purchase an aggregate of 4,262,337
shares of common stock at an exercise price of $0.90 per share.
 
"The investors in this round of funding, including Montaur Capital Partners, whose principal, Dr. Michael Goldberg, is an expert in the oral insulin market,
bring a strategic added value to the company,” said Nadav Kidron, CEO of Oramed. “We are excited to have these investors involved with Oramed and we
look forward to moving ahead with the development of our entire line of products."
 
Oramed will use the funds for its ongoing R&D efforts as well as for the next phase of the Company’s clinical trials on its lead product, an oral insulin
capsule. The Company is currently conducting Phase 2A trials, testing the capsule for both safety and efficacy. The results from these trials are expected
within the next few weeks.
 
Oramed is planning on launching Phase 2B trials of its oral insulin capsule by the end of the year. The trial is intended to evaluate the safety, tolerability and
efficacy on diabetic type 2 volunteers. It is anticipated that this study will be conducted over several months, and the subjects will each receive the treatment
for a period of 6 weeks.
 
"Oramed's oral insulin product represents a significant potential product opportunity;” said Dr. Goldberg. “I am impressed with the management team at
Oramed and their commitment to this important unmet medical need and I am excited by the potential for this technology to be used with many other large
commercial product opportunities."
 
This press release shall not constitute an offer to sell or the solicitation of an offer to buy any security. The securities issued in the private placement have not
been registered under the Securities Act of 1933 or applicable state securities laws and may not be offered or sold absent registration or an applicable
exemption from the registration requirements of the Securities Act and applicable state securities laws.
 
About Oramed Pharmaceuticals
Oramed Pharmaceuticals is a technology pioneer in the field of oral delivery solutions for drugs and vaccines presently delivered via injection. Oramed is
seeking to revolutionize the treatment of diabetes through its patented flagship product, an orally ingestible insulin capsule currently in phase 2 clinical trials.
Established in 2006, Oramed’s technology is based on over 25 years of research by top research scientists at Jerusalem’s Hadassah Medical Center. The
Company’s corporate and R&D headquarters are based in Jerusalem.

 
 



 
 
For more information, please visit www.oramed.com 
 
Forward-looking statements
Some of the statements contained in this press release are forward-looking statements which involve known and unknown risks, uncertainties and other
factors which may cause the actual results, performance or achievements of the company, or industry results, to be materially different from any future results,
performance or achievements expressed or implied by such forward looking statements, including the risks and uncertainties related to the progress, timing,
cost, and results of clinical trials and product development programs; difficulties or delays in obtaining regulatory approval for our product candidates;
competition from other pharmaceutical or biotechnology companies; and the company’s ability to obtain additional funding required to conduct its research,
development and commercialization activities. Please refer to the company’s filings with the Securities and Exchange Commission for a comprehensive list of
risk factors that could cause actual results, performance or achievements of the company to differ materially from those expressed or implied in such forward
looking statements. The company undertakes no obligation to update or revise any forward-looking statements. 
 
 
Company and Investor Relation Contacts:
Oramed Pharmaceuticals
Eric Rosenberg
Cell: + 972-54-566-7713
Office: + 972-2-566-0001
Email: eric@oramed.com 
 
Media Contacts:
Ruder Finn Israel for Oramed
Matthew Krieger
Cell: + 972-54-467-6950
Office: + 972-2-589-2003
Email: matthew@oramed.com
 
 
 

 

 


