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EXPLANATORY NOTE

On October 23, 2019, Oramed Pharmaceuticals Inc. (the “Company”) filed a Registration Statement on Form S-8 (File No. 333-234303) (the
“Original Registration Statement”) with the Securities and Exchange Commission (the “Commission”) to register an aggregate of 1,000,000 shares of
common stock, par value $0.012 per share of the Company (the “Common Stock™), that may be issued pursuant to the Company’s 2019 Stock Incentive
Plan (the “2019 Plan”).

On August 11, 2020, the Company filed a Registration Statement on Form S-8 (File No. 333-244380) (the “Second Registration Statement”) with
the Commission to register an additional aggregate of 2,000,000 shares of Common Stock that may be issued pursuant to the 2019 Plan.

The Company is filing this Registration Statement on Form S-8 to register an additional 4,500,000 shares of Common Stock which may be issued
in connection with securities awards, which may hereafter be granted under the 2019 Plan, as amended.

Pursuant to General Instruction E to Form S-8, the contents of the Original Registration Statement and the Second Registration Statement are
incorporated herein by reference, except for Item 3 and Item 8 of Part II of the Original Registration Statement and the Second Registration Statement,
which are being updated by this registration statement.




PART II
INFORMATION REQUIRED IN THE REGISTRATION STATEMENT
Item 3. Incorporation of Documents by Reference

The following documents, which have been filed by us with the Commission, are incorporated by reference in and made a part of this registration
statement, as of their respective dates:

(a) Our Annual Report on Form 10-K for the fiscal year ended August 31, 2021, filed with the Commission on November 24, 2021;

(b) Our Quarterly Reports on Form 10-Q for the quarterly period ended November 30, 2021, filed with the Commission on January 11, 2021; for
the transition period between September 1, 2021 and December 31, 2022, filed with the Commission on March 30, 2022; and for the quarterly period ended
March 31, 2022, filed with the Commission on May 12, 2022;

(c) Our Current Reports on Form 8-K filed with the Commission on September 1, 2021, October 29, 2021, November 4, 2021, December 8, 2021,
January 12, 2022, February 28, 2022, April 4, 2022, June 30, 2022 and July 7, 2022; and

(d) The description of our common stock contained in our Form 8-A filed with the Commission on May 29, 2003, as updated by our Form 8-A
filed with the Commission on February 7, 2013, including any amendments or reports filed for purposes of updating such description.

All documents subsequently filed by us with the Commission pursuant to Sections 13(a), 13(c), 14 and 15(d) of the Securities Exchange Act of
1934, as amended, prior to the filing of a post-effective amendment which indicates that all securities offered have been sold or which deregisters all
securities then remaining unsold, shall be deemed to be incorporated by reference in this registration statement and to be part hereof from the date of filing
of such documents.

Any statement contained in a document incorporated or deemed to be incorporated by reference herein shall be deemed to be modified or
superseded for purposes of this registration statement to the extent that a statement herein, or in any subsequently filed document which also is or is
deemed to be incorporated by reference, modifies or supersedes such statement. Any statement so modified or superseded shall not be deemed, except as so
modified or superseded, to constitute a part of this registration statement.



http://www.sec.gov/ix?doc=/Archives/edgar/data/1176309/000121390021062009/f10k2021_oramedpharma.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1176309/000121390022001563/f10q1121_oramedpharma.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1176309/000121390022016230/f10qt1221_oramedpharma.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1176309/000121390022026004/f10q0322_oramedpharma.htm
http://www.sec.gov/Archives/edgar/data/1176309/000121390021046043/ea146699-8k_oramedpharma.htm
http://www.sec.gov/Archives/edgar/data/1176309/000121390021055258/ea149583-8k_oramed.htm
http://www.sec.gov/Archives/edgar/data/1176309/000121390021056803/ea149991-8k_oramed.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1176309/000121390021064085/ea151917-8k_oramedpharm.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1176309/000121390022001660/ea153897-8k_oramedpharm.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1176309/000121390022009794/ea156262-8k_oramed.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1176309/000121390022017667/ea157933-8k_oramedphar.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1176309/000121390022036294/ea162323-8k_oramedpharma.htm
http://www.sec.gov/ix?doc=/Archives/edgar/data/1176309/000121390022037750/ea162565-8k_oramedpharma.htm
http://www.sec.gov/Archives/edgar/data/1176309/000107579303000325/iguanaeighta.txt
http://www.sec.gov/Archives/edgar/data/1176309/000117891313000291/zk1312588.htm

Item 8. Exhibits

Exhibit No.  Description

4.1 Composite Copy_of Certificate of Incorporation, as amended as of January 22, 2013, corrected February 8, 2013, as amended as of July 25,
2014, corrected September 5, 2017 and as further amended as of August 3, 2020 (incorporated by reference from our annual report on Form
10-K filed November 24, 2020).

4.2 Second Amended and Restated By-laws (incorporated by reference from our current report on Form 8-K filed July 15, 2021).

5.1% Opinion of Sullivan & Worcester LLP.

23.1* Consent of Sullivan & Worcester LLP (Contained in the opinion of Sullivan & Worcester LLP filed herewith as Exhibit 5.1).

23.2% Consent of Kesselman & Kesselman, Independent Registered Public Accounting Firm.

24.1* Powers of Attorney (Included in the signature page to this registration statement).

99.1 Oramed Pharmaceuticals Inc. Amended and Restated 2019 Stock Incentive Plan (Incorporated by reference to Appendix A of the
registrant’s Definitive Proxy Statement on Schedule 14A filed with the Commission on June 30, 2020).

99.2 First Amendment to Oramed Pharmaceuticals Inc. Amended and Restated 2019 Stock Incentive Plan (Incorporated by reference to
Appendix A of the registrant’s Definitive Proxy Statement on Schedule 14A filed with the Commission on June 2, 2022).

107* Filing Fee Table

*  filed herewith



http://www.sec.gov/Archives/edgar/data/1176309/000121390020038924/f10k2020ex3-1_oramedpharma.htm
http://www.sec.gov/Archives/edgar/data/1176309/000121390021037056/ea144233ex3-1_oramedpharma.htm
http://www.sec.gov/Archives/edgar/data/1176309/000121390020016305/ea123658-def14a_oramedpharma.htm
http://www.sec.gov/Archives/edgar/data/1176309/000121390022030956/ea160778-def14a_oramed.htm

SIGNATURES

Pursuant to the requirements of the Securities Act of 1933, the registrant certifies that it has reasonable grounds to believe that it meets all of the
requirements for filing on Form S-8 and has duly caused this registration statement to be signed on its behalf by the undersigned, thereunto duly authorized,
in New York, New York, on July 12, 2022.

ORAMED PHARMACEUTICALS INC.
By:  /s/ Nadav Kidron

Name: Nadav Kidron
Title: President and Chief Executive Officer

Each person whose signature appears below authorizes each of Nadav Kidron and David Silberman, or either of them acting individually, as his or
her true and lawful attorney-in-fact, each with full power of substitution, to sign the Registration Statement on Form S-8 of Oramed Pharmaceuticals Inc.,
including any and all post-effective amendments, in the name and on behalf of each such person, individually and in each capacity stated below, and to file
the same, with exhibits thereto and other documents in connection therewith with the Securities and Exchange Commission.

Pursuant to the requirements of the Securities Act of 1933, this registration statement on Form S-8 has been signed below by the following persons
in the capacities and on the dates indicated.

Signature Title Date
/s/ Nadav Kidron President, Chief Executive Officer and Director July 12,2022
Nadav Kidron (Principal Executive Officer)
/s/ David Silberman Chief Financial Officer and Treasurer July 12, 2022
David Silberman (Principal Financial Officer and Principal Accounting

Officer)

/s/ Miriam Kidron Director July 12,2022
Miriam Kidron
/s/ Arie Mayer Director July 12,2022
Arie Mayer
/s/ Yadin Rozov Director July 12,2022
Yadin Rozov
/s/ Leonard Sank Director July 12,2022

Leonard Sank




Exhibit 5.1

s“l Ilva n One Past Office Square 617 3238 2800

SULLIVAN & WORCESTER Boston, MA 02109 sullivaniaw.com

July 12,2022
Oramed Pharmaceuticals Inc.

1185 Avenue of the Americas, 314 Floor
New York, New York 10036

Re: Oramed Pharmaceuticals Inc. Registration Statement on Form S-8
Ladies and Gentlemen:

In connection with the registration under the Securities Act of 1933, as amended (the “Act”), by Oramed Pharmaceuticals Inc., a Delaware
corporation (the “Company”), of 4,500,000 shares of its common stock, par value $0.012 per share (the “Registered Shares”), that are to be offered and
may be issued under the Oramed Pharmaceuticals Inc. Amended and Restated 2019 Stock Incentive Plan (the “2019 Plan”), the following opinion is
furnished to you to be filed with the Securities and Exchange Commission (the “Commission”) as Exhibit 5.1 to the Company’s Registration Statement on
Form S-8 (the “Registration Statement”) under the Act.

We have acted as counsel to the Company in connection with the Registration Statement, and we have examined originals or copies, certified or
otherwise identified to our satisfaction, of the Registration Statement, the Certificate of Incorporation of the Company as presently in effect, the bylaws,
minute books and corporate records of the Company, and such other documents as we have considered necessary in order to furnish the opinion hereinafter
set forth.

In our examination of the foregoing documents, we have assumed the genuineness of all signatures, the authenticity of all documents submitted to
us as originals, the conformity to original documents of all documents submitted to us as copies, the authenticity of the originals of such latter documents
and the legal competence of all signatories to such documents. Other than our examination of the documents indicated above, we have made no other
examination in connection with this opinion.

Our opinion is expressed only with respect to the General Corporation Law of the State of Delaware. We express no opinion to the extent that any
other laws are applicable to the subject matter hereof and express no opinion and provide no assurance as to compliance with any federal or state securities

law, rule or regulation.

Based on and subject to the foregoing, we are of the opinion that, when issued in accordance with the terms of the 2019 Plan and the options or
other awards granted thereunder, the Registered Shares will be duly authorized, validly issued, fully paid and nonassessable by the Company.

This opinion speaks only as of the date hereof and we assume no obligation to update or supplement this opinion if any applicable laws change
after the date of this opinion letter or if we become aware after the date of this opinion letter of any facts, whether existing before or arising after the date
hereof, that might change the opinions expressed above.

We hereby consent to the filing of this opinion as an exhibit to the Registration Statement and to the reference to our firm in the Prospectus
forming a part of the Registration Statement. In giving such consent, we do not thereby admit that we come within the category of persons whose consent is
required under Section 7 of the Act or the rules and regulations of the Commission promulgated thereunder.

Very truly yours,
/s/ Sullivan & Worcester LLP

Sullivan & Worcester LLP




Exhibit 23.2

pwc

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the incorporation by reference in this Registration Statement on Form S-8 of Oramed Pharmaceuticals Inc. of our report dated
November 24, 2021 relating to the financial statements, which appears in Oramed Pharmaceuticals Inc.’s Annual Report on Form 10-K for the year ended
August 31, 2021.

Tel-Aviv, Israel /s/ Kesselman & Kesselman
July 12,2022 Certified Public Accountants (lsr.)
A member firm of PricewaterhouseCoopers International Limited

Kesselman & Kesselman, Derech Menachem Begin 146, Tel-Aviv 6492103, Israel,
P.O Box 7187 Tel-Aviv 6107120, Telephone: +972 -3- 7954555, Fax:+972 -3- 7954556, www.pwc.com/il



Exhibit 107
Calculation of Filing Fee Table

Form S-8
(Form Type)

Oramed Pharmaceuticals Inc.
(Exact Name of Registrant as Specified in its Charter)

Newly Registered Securities

Proposed
Maximum Proposed
Fee Offering Maximum Amount of
Security Calculation Amount Price Aggregate Registration
Type Security Class Title Rule Registered M) Per Share Offering Price  Fee Rate Fee
Fees to Be Equity Common stock, par value Rule 457(c) and 4,500,000 $ 4.673) $§ 21,015,000 $0.0000927 $ 1,949
Paid $0.012 per share, tobe  Rule 457(h)
issued under the
Oramed
Pharmaceuticals Inc.
Amended and
Restated 2019 Stock
Incentive Plan
Total Offering Amounts $ 21,015,000 $ 1,949
Total Fees Previously Paid -
Total Fee Offsets -
Net Fee Due $ 1949

(1) Pursuant to Rule 416(a) under the Securities Act of 1933, as amended, or the Securities Act, this registration statement also covers an indeterminate
number of additional shares of common stock that may be issued under the Amended and Restated 2019 Stock Incentive Plan to prevent dilution
resulting from a share split, reverse share split, stock dividend, combination or reclassification of the common stock, or any other increase or decrease
in the number of issued shares of common stock effected without receipt of consideration by the registrant.

(2) Represents common stock issuable upon exercise of awards granted under the Oramed Pharmaceuticals Inc. Amended and Restated 2019 Stock
Incentive Plan, as amended from time to time.

(3) Estimated solely for the purpose of calculating the registration fee in accordance with Rules 457(c) and (h) under the Securities Act, based upon the
average of the high $4.88 and low $4.46 prices of the common stock, as reported on the as reported on the Nasdaq Capital Market on July 5, 2022.



