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under the Securities Act of 1933 check the following box. [X]
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following box and list the Securities Act registration statement number of the earlier effective registration statement
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CALCULATION OF REGISTRATION FEE

Title of each class Amount to be Proposed maximum | Proposed maximum Amount
of securities to be registered offering price aggregate offering of
registeredV per share price (US$) registration fee®
Common Stock to be 4,528,025 $0.30 $1,358,407.50 $41.70
offered for resale by
selling stockholders
Common Stock to be 4,110,000 $0.75 $3,082,500 $94.63
offered for resale by
selling stockholders
upon exercise of
share
purchase warrants
Total 8,638,025 $4,440,907.50 $136.34

(1) An indeterminate number of additional shares of common stock shall be issuable pursuant to Rule 416 to prevent
dilution resulting from stock splits, stock dividends or similar transactions and in such an event the number of shares
registered shall automatically be increased to cover the additional shares in accordance with Rule 416 under the
Securities Act.

(2) Fee calculated in accordance with Rule 457(c) of the Securities Act. Estimated for the sole purpose of calculating
the registration fee and based upon the average bid and ask price of our common stock on, December 17, 2007, as
reported on the OTC-Bulletin Board.

THE REGISTRANT HEREBY AMENDS THIS REGISTRATION STATEMENT ON THE DATE OR
DATES AS MAY BE NECESSARY TO DELAY ITS EFFECTIVE DATE UNTIL THE REGISTRANT
SHALL FILE A FURTHER AMENDMENT WHICH SPECIFICALLY STATES THAT THIS
REGISTRATION STATEMENT SHALL THEREAFTER BECOME EFFECTIVE IN ACCORDANCE
WITH SECTION 8(A) OF THE SECURITIES ACT OR UNTIL THE REGISTRATION STATEMENT
SHALL BECOME EFFECTIVE ON THE DATE AS THE COMMISSION, ACTING PURSUANT TO SAID
SECTION 8(A), MAY DETERMINE.




Edgar Filing: ORAMED PHARMACEUTICALS INC. - Form SB-2/A
PROSPECTUS

ORAMED PHARMACEUTICALS INC.
A Nevada Corporation

8,638,025 SHARES OF COMMON STOCK OF ORAMED PHARMACEUTICALS INC.

This prospectus relates to the resale by the selling stockholders named in this prospectus of up to 8,638,025 shares of
common stock of Oramed Pharmaceuticals Inc. in connection with the resale of:

e Up to 3,600,000 shares of our common stock issued in a private placement on June 15, 2007.

e Up to 3,600,000 shares of our common stock that may be issued upon the exercise of certain share purchase
warrants issued in connection with the private placement on June 15, 2007.

e Up to 510,000 shares of our common stock issued in a private placement on August 2, 2007.

e Up to 510,000 shares of our common stock that may be issued upon the exercise of certain share purchase
warrants issued in connection with the private placement on August 2, 2007.

e Up to 10,000 shares of our common stock issued to a selling stockholder for services rendered as a finder in
connection with the private placement on August 2, 2007.

e Up to 408,025 shares of common stock issued to Swiss Caps AG pursuant to agreement dated October 26,
2006.

The selling stockholders may offer to sell the shares of common stock being offered in this prospectus at fixed prices,
at prevailing market prices at the time of sale, at varying prices or at negotiated prices.

We will not receive any proceeds from the resale of shares of our common stock by the selling stockholders, however
we may receive proceeds upon exercise of the share purchase warrants and these proceeds will be used for general
working capital purposes. We will pay for the expenses of this offering.

The selling stockholders may be deemed to be underwriters, as such term is defined in the Securities Act.

Our common stock is quoted on the OTC Bulletin Board under the symbol "ORMP". On December 17, 2007 the
closing bid price for one share of our common stock on the OTC Bulletin Board was $0.28.

Our business is subject to many risks and an investment in our common stock will also involve a high degree of
risk. You should invest in our common stock only if you can afford to lose your entire investment. You should
carefully consider the various Risk Factors described beginning on page 3 before investing in our common
stock.

Neither the Securities and Exchange Commission nor any state securities commission has approved or
disapproved of these securities or determined if this prospectus is truthful or complete. Any representation to
the contrary is a criminal offense.

The information in this prospectus is not complete and may be changed. The selling stockholders may not sell or offer
these securities until this registration statement filed with the Securities and Exchange Commission is effective. This
prospectus is not an offer to sell these securities and it is not soliciting an offer to buy these securities in any state
where the offer or sale is not permitted.

The date of this prospectus is , 2008 .
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The following table of contents has been designed to help you find important information contained in this prospectus.
We encourage you to read the entire prospectus.
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As used in this prospectus, the terms we , us , our , Oramed and Oramed Pharmaceuticals mean O
Pharmaceuticals Inc. unless otherwise indicated.

All dollar amounts refer to U.S. dollars unless otherwise indicated.

PROSPECTUS SUMMARY

The following summary highlights selected information contained in this prospectus. This summary does not contain
all the information you should consider before investing in our securities. Before making an investment decision, you
should read the entire prospectus carefully, including the section entitled Risk Factors beginning on page 3 of this
prospectus, and the financial statements and the notes to the financial statements beginning on page 33 of this
prospectus.

Our Business

We were incorporated on April 12, 2002, in the State of Nevada under the name Iguana Ventures Ltd . Following our
incorporation we were an exploration stage company engaged in the acquisition and exploration of mineral properties.
We were unsuccessful in implementing our business plan as a mineral exploration company. Accordingly, we decided

to change the focus of our business by completing a share exchange with the shareholders of Integrated Security
Technologies, Inc., a New Jersey private corporation. On June 4, 2004 we also changed our name to Integrated
Security Technologies, Inc. by filing a Certificate of Amendment with the Nevada Secretary of State. However, due to
disappointing results, we later unwound the share exchange agreement with the shareholders of Integrated Security
Technologies, Inc., the New Jersey private corporation.

On March 8, 2006 we executed an agreement with Hadasit Medical Services and Development Ltd. to acquire
provisional patent application No. 60/718716 and related intellectual property. The provisional patent application No.
60/718716 related to a method of preparing insulin so that it may be taken orally to be used in the treatment for the
treatment of individuals with diabetes. Effective April 10, 2006, we changed our name from Integrated Security
Technologies, Inc. to Oramed Pharmaceuticals Inc. Based on provisional patent application No. 60/718716, we filed a
patent application under the Patent Cooperation Treaty at the Israel Patent Office for Methods and Compositions for
Oral Administration of Proteins on August 31, 2006. We are now a pharmaceutical company engaged in the research
and development of innovative pharmaceutical solutions, including an orally ingestible insulin pill to be used for the
treatment of individuals with diabetes, rectal application of insulin, flu vaccines, use of oral ingestible pills for
delivery other polypeptides and use of rectal application for delivery of other polypeptides.

Our principal executive offices are located at 2 Elza Street, Jerusalem, Israel 93706. Our telephone number is 011
972-54-7909058. We maintain a website at www.oramedpharma.com. The information contained on our website does
not form a part of this prospectus.

Due to the uncertainty of our ability to meet our current operating and capital expenses, in their report, on our audited
financial statements for the period ended August 31, 2007 our independent auditors included an explanatory paragraph

regarding concerns about our ability to continue as a going concern. Our financial statements contain additional note
disclosures describing the circumstances that lead to this disclosure by our independent auditors.

Number of Shares Being Offered

This prospectus relates to the resale by the selling stockholders named in this prospectus of up to 8,638,025 shares of
common stock of Oramed Pharmaceuticals Inc. in connection with the resale of:

e Up to 3,600,000 shares of our common stock issued in a private placement on June 15, 2007
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e Up to 3,600,000 shares of our common stock that may be issued upon the exercise of certain share purchase
warrants issued in connection with the private placement on June 15, 2007.
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e Up to 510,000 shares of our common stock issued in a private placement on August 2, 2007

e Up to 510,000 shares of our common stock that may be issued upon the exercise of certain share purchase
warrants issued in connection with the private placement on August 2, 2007.

e Up to 10,000 shares of our common stock issued to a selling stockholder for services rendered as a finder in
connection with the private placement on August 2, 2007.

e Up to 408,025 shares of common stock issued to Swiss Caps AG pursuant to agreement dated October 26,
2006.

Upon the effectiveness of the registration statement of which this prospectus forms a part, the selling stockholders
may sell the shares of common stock in the public market or through privately negotiated transactions or otherwise.
The selling stockholders may sell these shares of common stock through ordinary brokerage transactions, directly to
market makers or through any other means described in the section entitled Plan of Distribution on page 11 of this
prospectus.

Number of Shares Outstanding
There were 46,034,804 shares of our common stock issued and outstanding as at December 14, 2007.
Use of Proceeds

We will not receive any of the proceeds from the sale of the shares of our common stock being offered for sale by the
selling stockholders. However, we may receive up to $3,082,500 in proceeds upon exercise of the share purchase
warrants. The 3,600,000 share purchase warrants have an exercise price of $0.75 per common share and are
exercisable until June 15, 2010; and 510,000 share purchase warrants have an exercise price of $0.75 per common
share and are exercisable until August 2, 2010. These potential proceeds will be used for the research and
development of our orally ingestible insulin pill and for general working capital purposes. None of the selling
stockholders have presently advised us of their intention to exercise any share purchase warrants at this time. We will
incur all costs associated with this registration statement and prospectus.

Summary of Financial Data

The summarized consolidated financial data presented below is derived from and should be read in conjunction with

our audited consolidated financial statements for the years ended August 31, 2007 and August 31, 2006 including the

notes to those financial statements, which are included elsewhere in this prospectus along with the section entitled
Plan of Operation beginning on page 23 of this prospectus.

U.S. Dollars in thousands For the year For the year
except share and per share data ended ended
August 31, August 31,
2007 2006

Revenue Nil Nil
Net Income (Loss) for the Period ($3,236) ($415)
Working Capital $506 ($433)
Total Assets $1,937 $176
Total Number of Issued and Outstanding Shares of Common Stock 45,231,779 41,456,779
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Loss Per Share basic and diluted $0.08 $0.01
Total Stockholders Equity (Deficit) $513 ($433)
Accumulated Deficit $4.479 $1,243
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RISK FACTORS

An investment in our common stock involves a number of very significant risks. You should carefully consider the
following risks and uncertainties in addition to other information in this prospectus in evaluating our company and our
business before purchasing shares of common stock. Our business, operating results and financial condition could be
seriously harmed due to any of the following risks. The risks described below are not the only ones facing our
company. Additional risks not presently known to us may also impair our business operations. You could lose all or
part of your investment due to any of these risks.

RISKS ASSOCIATED WITH OUR BUSINESS

We are dependent on the clinical success of our orally ingestible insulin pill. Failure to develop, receive regulatory
approval and market our orally ingestible insulin pill will have a significant and negative effect on our ability to
continue operations.

If we fail to develop our orally ingestible insulin pill to completion or obtain regulatory approval for it, either on our
own or in collaboration with other pharmaceutical companies, our ability to fund future operations from either revenue
or the issuance of additional equity is likely to be adversely affected. We are dependent on the successful culmination
of clinical trials and regulatory approval of our orally ingestible insulin pill. The failure to develop, receive regulatory
approval and market our orally ingestible insulin pill will have a significant and negative effect on our ability to
continue operations.

Our orally ingestible insulin pill is still in the development stage and we cannot be certain that it will be suitable for
commercial purposes.

To be profitable, we must successfully research, develop, obtain regulatory approval for, manufacture, introduce,
market and distribute our orally ingestible insulin pill. Our orally ingestible insulin pill is currently in the development
stage. The time necessary to achieve these goals for any drug product is long and uncertain. Before we can sell our
orally ingestible insulin pill, we will be required to demonstrate through clinical trials that it is safe and effective for
human use in the treatment of individuals with diabetes. We have never successfully commercialized a drug product
and we cannot be certain that we will be able to begin, or continue, planned clinical trials for our orally ingestible
insulin pill, or if we are able, that our orally ingestible insulin pill will prove to be safe and will produce the intended
effects.

Even if safe and effective, the size of the solid dosage form, taste and frequency of dosage may impede the acceptance
of our orally ingestible insulin pill by patients.

A number of companies in the drug delivery, biotechnology and pharmaceutical industries have suffered significant
setbacks in clinical trials, even after showing promising results in earlier studies or trials. We cannot assure you that
favorable results in any clinical trial will mean that favorable results will ultimately be obtained in future clinical
trials. Nor can we assure you that results of limited animal and human studies are indicative of results that would be
achieved in future animal studies or human clinical studies, all or some of which will be required in order to have our
potential product obtain regulatory approval. Similarly, we cannot assure you that our orally ingestible insulin pill
capsule will be approved by the Federal Drug Administration.

Our future business success depends heavily upon regulatory approvals, which can be difficult to obtain for a variety

of reasons, including cost. If our orally ingestible insulin pill does not receive regulatory approval then investors may
lose all of their investment in our company.

11
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Our clinical trials, as well as the manufacturing and marketing of our orally ingestible insulin pill is subject to
extensive, costly and rigorous regulation by various governmental authorities in the United States and other countries.
The process of obtaining required approvals from the Federal Drug Administration and other regulatory authorities
often takes many years, is expensive and can vary significantly based on the type, complexity and novelty of the drug
product. We cannot assure you that we will meet the applicable regulatory criteria in order to receive the required
approvals for manufacturing and marketing of our orally ingestible insulin pill. Delays in

L]
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obtaining United States or foreign approvals for our orally ingestible insulin pill could result in substantial additional
costs to us, and, therefore, could adversely affect our ability to continue operations. Even if regulatory approval of our
orally ingestible insulin pill is obtained, that approval may place limitations on the intended uses our orally ingestible
insulin pill, and may restrict the way in which we are allowed to market our orally ingestible insulin pill.

The regulatory approval process presents several risks to us:

¢ In general, clinical trials can take more than a year, and require the expenditure of substantial resources, and
the data obtained from these tests and trials can be susceptible to varying interpretation that could delay, limit
or prevent regulatory approval.

® Delays or rejections may be encountered during any stage of the regulatory process based upon the failure of
the clinical or other data to demonstrate compliance with, or upon the failure of the product to meet, a
regulatory agency s requirements for safety, efficacy and quality or, in the case of a product seeking an orphan
drug indication, because another designee received approval first.

® Requirements for approval may become more stringent due to changes in regulatory agency policy, or the
adoption of new regulations or legislation.

® The scope of any regulatory approval, when obtained, may significantly limit the indicated uses for which a
product may be marketed and may impose significant limitations in the nature of warnings, precautions and
contraindications that could materially affect the profitability of the drug.

e Approved drugs, as well as their manufacturers, are subject to continuing and on-going review, and discovery
of previously unknown problems with these products or the failure to adhere to manufacturing or quality
control requirements may result in restrictions on their manufacture, sale or use or in their withdrawal from
the market.

® Regulatory authorities and agencies may promulgate additional regulations restricting the sale of our existing
and proposed products.

® Once a product receives marketing approval, the Federal Drug Administration may not permit us to market
that product for broader or different applications, or may not grant us clearance with respect to separate
product applications that represent extensions of our basic technology. In addition, the Federal Drug
Administration may withdraw or modify existing clearances in a significant manner or promulgate additional
regulations restricting the sale of our present or proposed products.

Additionally, we face the risk that our competitors may gain Federal Drug Administration approval for a product
before us. Having a competitor reach the market before us would impede the future commercial success for our
competing product because we believe that the Federal Drug Administration uses heightened standards of approval for
products once approval has been granted to a competing product in a particular product area. We believe that this
standard generally limits new approvals to only those products that meet or exceed the standards set by the previously
approved product.

Our business will suffer if we cannot adequately protect our patent and proprietary rights.

We cannot assure you that our patent will be held to be valid and enforceable and provide us with meaningful
protection from competition. Furthermore, we may not possess the financial resources necessary to enforce our patent.
Also, we cannot be certain that any products that we or a prospective licensee develop will not infringe upon any
patent or other intellectual property right of a third party. We will also rely upon trade secrets, know-how and
continuing technological advances to develop and maintain our competitive position. We plan to maintain a policy of
requiring employees, scientific advisors, consultants and collaborators to execute confidentiality and invention
assignment agreements upon commencement of a relationship with us. We cannot assure you that these agreements
will provide meaningful protection for our trade secrets in the event of unauthorized use or disclosure of such
information.

13
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We may be at risk of having to obtain a license from third parties making proprietary improvements to our
technology. We cannot reasonably determine the cost to us of the effect of being unable to obtain any such license.

There is a possibility that third parties may make improvements or innovations to our orally ingestible insulin pill in a
more expeditious manner than we do. Although we are not aware of any such circumstance, should such
circumstances arise, we may need to obtain a license from such third party to obtain the benefit of the improvement or
innovation. Royalties payable under such a license would reduce our share of total revenue. Such a license may not be
available to us at all or on commercially reasonable terms. Although we currently do not know of any circumstances
related to our orally ingestible insulin pill that would lead us to believe that a third party has developed any
improvements or innovation with respect to it, we cannot assure you that such circumstances will not arise in the
future. We cannot reasonably determine the cost to us of the effect of being unable to obtain any such license.

We are dependent on third parties to manufacture and, in some cases, test our products. As a result, the success of our
business will be dependent, in part, upon securing manufacturing capabilities and contracting with clinical service
providers.

We have no manufacturing facilities for production of our orally ingestible insulin pill. We have no facilities for
clinical testing. As a result, the success of our business, in part, will be dependent upon securing manufacturing
capabilities and contracting with clinical service providers.

The availability of manufacturers is limited by both the capacity of such manufacturers and their regulatory
compliance. Among the conditions for New Drug Application approval is the requirement that the prospective
manufacturer s quality control and manufacturing procedures continually conform with the Federal Drug
Administration s current Good Manufacturing Practice. Good Manufacturing Practice are regulations established by
the Federal Drug Administration that govern the manufacture, processing, packing, storage and testing of drugs
intended for human use. In complying with Good Manufacturing Practice s manufacturers must devote extensive time,
money and effort in the area of production and quality control and quality assurance to maintain full technical
compliance.

Manufacturing facilities and company records are subject to periodic inspections by the Federal Drug Administration
to ensure compliance. If a manufacturing facility is not in substantial compliance with these requirements, regulatory
enforcement action may be taken by the Federal Drug Administration, which may include seeking an injunction
against shipment of products from the facility and recall of products previously shipped from the facility. Such actions
could severely delay our ability to obtain product from that particular source.

The success of our clinical trials is dependent on our future partner s capacity and ability to adequately manufacture
drug products to meet the proposed demand of each respective market. Any significant delay in obtaining a supply
source could harm our potential for success. Additionally, if a future manufacturer were to lose its ability to meet our
supply demands during a clinical trial, the trial may be delayed or may even need to be abandoned.

There is a risk that we may face product liability claims related to participation in clinical trials or future products.

The testing, manufacture and marketing of products for humans utilizing our orally ingestible insulin pill may expose
us to product liability and other claims. These may be claims directly by consumers or by pharmaceutical companies
or others selling our orally ingestible insulin pill in the future. We seek to structure development programs with
pharmaceutical companies that would complete the development, manufacturing and marketing of the finished
product in a manner that would protect us from such liability, but the indemnity undertakings for product liability
claims that we secure from the pharmaceutical companies may prove to be insufficient. We do not yet have product
liability insurance.
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We face rapid technological change and intense competition. As a result, we face a high risk of business failure.

Our success depends, in part, upon maintaining a competitive position in the development of our orally ingestible
insulin pill. Developments in insulin products are expected to continue at a rapid pace because many pharmaceutical
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companies are in the process of developing new insulin products. If we are able to develop our orally ingestible
insulin pill to the point where we can sell it on the market, we will compete with other drug delivery, biotechnology
and pharmaceutical companies, research organizations, individual scientists and non-profit organizations engaged in
the development of insulin products, especially those who are developing insulin products that can be taken orally.
Many of our competitors will have greater research and development capabilities, experience, and marketing, financial
and managerial resources than we have, and, therefore, will represent significant competition.

Our products, when developed and marketed, may compete with existing insulin products, some of which are well
established in the marketplace and manufactured by our competitors. Our potential oral insulin product, if successful,
would compete with insulin that is taken by injection and other potential orally ingestible insulin pills or capsules
developed by other companies such as Biocon, Ltd. or Biodel, Inc. These products are marketed throughout the world
by leading pharmaceutical companies such as Eli Lilly and Company and Pfizer, Inc.

Our competitors may succeed in developing competing technologies or obtaining government approval for products
before we do. Developments by others may render our potential products non-competitive or obsolete. We cannot
assure you that, if our products are marketed, they will be preferred to existing drugs or that they will be preferred to
or available before other products in development.

RISKS RELATED TO OUR COMPANY

We have incurred substantial losses since inception and as we expect to continue to incur research and development
costs to further develop our potential oral insulin product, we are likely going to require additional capital and if
additional capital is not raised, we may have to cease business operations and investors will lose their entire
investment.

Since our inception in April 12, 2002, we have generated significant losses from operations. Now that we have
abandoned our former business acquiring and exploring mineral properties and have become engaged in the
pharmaceutical research and development business, we anticipate that we will continue to generate significant losses
from operations for the foreseeable future. As at August 31, 2007, our accumulated deficit was approximately
$4,479,000. Our net loss was approximately $3,236,000 and $415,000 for the years ended August 31, 2007 and 2006
respectively. As at August 31, 2007, we had cash of approximately $1,918,000. We have limited capital resources and
no revenue from operations to date and have been funded with the proceeds from equity financings. These conditions
raise substantial doubt about our ability to continue as a going concern. The audit report prepared by our independent
registered public accounting firm relating to our consolidated financial statements for the year ended includes an
explanatory paragraph expressing the substantial doubt about our ability to continue as a going concern.

Our existing capital resources will not enable us to continue operations without implementing cost reductions or
raising additional capital. These circumstances may adversely affect our ability to raise additional capital. If we fail to
raise additional capital, we will be forced to cease operations. If additional capital is raised through the sale of equity
or convertible debt securities, the issuance of such securities would result in dilution to our existing stockholders.

We are dependent on our key personnel and if we cannot recruit and retain qualified individuals to perform our
research, development, manufacturing and commercial functions, our business will likely not be successful and
investors could lose their entire investment.

We are highly dependent on our executive officers, especially on the services to be provided by our Chief Medical and
Technology Officer and one of our directors, Dr. Miriam Kidron. Dr. Kidron is a pharmacist with a Ph. D. in
biochemistry and is the inventor of the method and composition of insulin that can be administered orally, which is
covered by patent application Methods and Compositions For Oral Administration of Proteins .
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We would be significantly disadvantaged if Dr. Kidron were to leave our company. The loss of other officers could
have an adverse effect as well, given their specific knowledge related to our proprietary technology. If we are not able
to retain our executive officers, our business may suffer. None of our key officers have announced any intention
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to leave us. We have only recently entered into written employment agreements with KNRY, Ltd., an Israeli
company, for the provision of services by Dr. Miriam Kidron and Mr. Nadav Kidron as our executive officers. We
also only recently entered into a written employment agreement with Alex Werber for him to serve as our Chief
Financial Officer and Treasurer. We do not maintain key-person life insurance policies for any of our executive
officers.

There is intense competition in the biotechnology industry for qualified scientists and managerial personnel in the
development, manufacture, and commercialization of drugs. We may not be able to attract and retain the qualified
personnel necessary for developing our business. Additionally, because of the knowledge and experience of our
scientific personnel and their specific knowledge with respect to our orally ingestible insulin pill, the continued
development of our orally ingestible insulin pill could be adversely affected by the loss of any one of our executive
officers or qualified personnel that we may engage.

All of our assets and all of our directors and officers are outside the United States, as a result it may be difficult for
investors to enforce within the United States any judgments obtained against us or any of our directors or executive
officers.

All of our assets are located outside the United States and we do not currently maintain a permanent place of business
within the United States. In addition, all of our directors and executive officers are nationals and or residents of
countries other than the United States, and all or a substantial portion of such persons assets are located outside the
United States. As a result, it may be difficult for investors to enforce within the United States any judgments obtained
against us or our directors or executive officers, including judgments predicated upon the civil liability provisions of
the securities laws of the United States or any state thereof. Consequently, you may be effectively prevented from
pursuing remedies under U.S. federal securities laws against them.

Our principal research and development facilities will be located in Israel and the unstable military and political
conditions in Israel may cause interruption or suspension of our business operations without warning.

We plan to base our principal research and development facilities in Israel. As a result, we will be directly influenced
by the political, economic and military conditions affecting Israel. Since the establishment of the State of Israel in
1948, a number of armed conflicts has taken place between Israel and its Arab neighbors and, since September 2000,
involving the Palestinian population, and a state of hostility, varying in degree and intensity, has led to security and
economic problems for Israel and companies based in Israel. Acts of random terrorism periodically occur which could
affect our operations or personnel.

In addition, Israeli-based companies and companies doing business with Israel have been the subject of an economic
boycott by members of the Arab League and certain other predominantly Muslim countries since Israel s
establishment. Although Israel has entered into various agreements with certain Arab countries and the Palestinian
Authority, and various declarations have been signed in connection with efforts to resolve some of the economic and
political problems in the Middle East, we cannot predict whether or in what manner these problems will be resolved.
Also, since the end of September 2000, there has been a marked increase in the level of terrorism in Israel, which has
significantly damaged both the Israeli economy and levels of foreign and local investment.

Furthermore, certain of our directors, executive officers and employees may be obligated to perform annual reserve
duty in the Israel Defense Forces and are subject to being called up for active military duty at any time. All Israeli
male citizens who have served in the army are subject to an obligation to perform reserve duty until they are between
45 and 54 years old, depending upon the nature of their military service.

RISKS RELATED TO OUR COMMON STOCK
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Trading in our common stocks on the OTC Bulletin Board is limited and sporadic making it difficult for our
stockholders to sell their shares or liquidate their investments.

Our common stock is currently listed for public trading on the OTC Bulletin Board. The trading price of our common
stock has been subject to wide fluctuations. Trading prices of our common stock may fluctuate in response
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to a number of factors, many of which will be beyond our control. The stock market has generally experienced
extreme price and volume fluctuations that have often been unrelated or disproportionate to the operating performance
of companies with no current business operation. There can be no assurance that trading prices and price earnings
ratios previously experienced by our common stock will be matched or maintained. These broad market and industry
factors may adversely affect the market price of our common stock, regardless of our operating performance. In the
past, following periods of volatility in the market price of a company's securities, securities class-action litigation has
often been instituted. Such litigation, if instituted, could result in substantial costs for us and a diversion of
management's attention and resources.

Sales of a substantial number of shares of our common stock into the public market by the selling stockholders may
result in significant downward pressure on the price of our common stock and could affect the ability of our
stockholders to realize any current trading price of our common stock.

Sales of a substantial number of shares of our common stock in the public market could cause a reduction in the
market price of our common stock. When this registration statement is declared effective, the selling stockholders may
be reselling up to 18.76% of the issued and outstanding shares of our common stock. As a result of such registration
statement, a substantial number of our shares of common stock which have been issued may be available for
immediate resale, which could have an adverse effect on the price of our common stock. As a result of any such
decreases in price of our common stock, purchasers who acquire shares from the selling stockholders may lose some
or all of their investment.

We do not intend to pay dividends on any investment in the shares of stock of our company.

We have never paid any cash dividends and currently do not intend to ever pay any cash dividends. To the extent that
we require additional funding currently not provided for in our financing plan, our funding sources may prohibit the
payment of a dividend. Because we do not intend to declare dividends, any gain on an investment in our company will
need to come through an increase in the stock s price. This may never happen and investors may lose all of their
investment in our company.

Our stock is a penny stock. Trading of our stock may be restricted by the SEC s penny stock regulations, which may
limit a stockholder s ability to buy and sell our stock.

Our stock is a penny stock. The Securities and Exchange Commission has adopted Rule 15g-9 which generally
defines penny stock to be any equity security that has a market price (as defined) less than $5.00 per share or an
exercise price of less than $5.00 per share, subject to certain exceptions. Our securities are covered by the penny stock
rules, which impose additional sales practice requirements on broker-dealers who sell to persons other than
established customers and accredited investors . The term accredited investor refers generally to institutions with assets
in excess of $5,000,000 or individuals with a net worth in excess of $1,000,000 or annual income exceeding $200,000

or $300,000 jointly with their spouse. The penny stock rules require a broker-dealer, prior to a transaction in a penny
stock not otherwise exempt from the rules, to deliver a standardized risk disclosure document in a form prepared by
the SEC which provides information about penny stocks and the nature and level of risks in the penny stock market.
The broker-dealer also must provide the customer with current bid and offer quotations for the penny stock, the
compensation of the broker-dealer and its salesperson in the transaction and monthly account statements showing the
market value of each penny stock held in the customer s account. The bid and offer quotations, and the broker-dealer
and salesperson compensation information, must be given to the customer orally or in writing prior to effecting the
transaction and must be given to the customer in writing before or with the customer s confirmation. In addition, the
penny stock rules require that prior to a transaction in a penny stock not otherwise exempt from these rules, the
broker-dealer must make a special written determination that the penny stock is a suitable investment for the purchaser
and receive the purchaser s written agreement to the transaction. These disclosure requirements may have the effect of
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reducing the level of trading activity in the secondary market for the stock that is subject to these penny stock rules.
Consequently, these penny stock rules may affect the ability of broker-dealers to trade our securities. We believe that
the penny stock rules discourage investor interest in and limit the marketability of our common stock.
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FINRA sales practice requirements may also limit a stockholder s ability to buy and sell our stock.

In addition to the penny stock rules promulgated by the Securities and Exchange Commission (see above for
discussions of penny stock rules), the Financial Industry Regulatory Authority (FINRA) has adopted rules that require
that in recommending an investment to a customer, a broker-dealer must have reasonable grounds for believing that
the investment is suitable for that customer. Prior to recommending speculative low priced securities to their
non-institutional customers, broker-dealers must make reasonable efforts to obtain information about the customer s
financial status, tax status, investment objectives and other information. Under interpretations of these rules, the
FINRA believes that there is a high probability that speculative low priced securities will not be suitable for at least
some customers. The FINRA requirements make it more difficult for broker-dealers to recommend that their
customers buy our common stock, which may limit your ability to buy and sell our stock and have an adverse effect
on the market for our shares.

FORWARD-LOOKING STATEMENTS

This prospectus contains forward-looking statements, which relate to future events or our future financial
performance. In some cases, you can identify forward-looking statements by terminology such as "may", "should",
"expects", "plans”, intends "anticipates", "believes", "estimates", "predicts" or "potential" or the negative of these
terms or other comparable terminology. These statements are only predictions and involve known and unknown risks,
uncertainties and other factors, including the risks in the section entitled "Risk Factors" beginning on page 3 of this
prospectus that may cause our or our industry's actual results, levels of activity, performance or achievements to be
materially different from any future results, levels of activity, performance or achievements expressed or implied by

these forward-looking statements.

While these forward-looking statements, and any assumptions upon which they are based, are made in good faith and
reflect our current judgment regarding the direction of our business, actual results will almost always vary, sometimes
materially, from any estimates, predictions, projections, assumptions or other future performance suggested herein.
Except as required by applicable law, including the securities laws of the United States, we do not intend to update
any of the forward-looking statements to conform these statements to actual results. The safe harbor for
forward-looking statements provided in the Private Securities Litigation Reform Act of 1995 does not apply to the
offering made in this prospectus.

SECURITIES AND EXCHANGE COMMISSION'S PUBLIC REFERENCE

Any member of the public may read and copy any materials filed by us with the Securities and Exchange Commission
at the SEC's Public Reference Room at 100 F Street NE, Washington, DC 20549. Information on the operation of the
Public Reference Room may be obtained by calling the SEC at 1-800-SEC-0330. The SEC maintains an Internet
website (http://www.sec.gov) that contains reports, proxy and information statements, and other information regarding
issuers that file electronically with the SEC.

THE OFFERING

This prospectus relates to the resale by the selling stockholders named in this prospectus of up to 8,638,025 shares of
common stock of Oramed Pharmaceuticals Inc. in connection with the resale of:

e Up to 3,600,000 shares of our common stock issued in a private placement on June 15, 2007

e Up to 3,600,000 shares of our common stock that may be issued upon the exercise of certain share purchase
warrants issued in connection with the private placement on June 15, 2007.

e Up to 510,000 shares of our common stock issued in a private placement on August 2, 2007
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e Up to 510,000 shares of our common stock that may be issued upon the exercise of certain share purchase
warrants issued in connection with the private placement on August 2, 2007.
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e Up to 10,000 shares of our common stock issued to a selling stockholder for services rendered as a finder in
connection with the private placement on August 2, 2007.

e Up to 408,025 shares of common stock issued to Swiss Caps AG pursuant to agreement dated October 26,
2006.

Upon the effectiveness of the registration statement of which this prospectus forms a part, the selling stockholders
may sell the shares of common stock in the public market or through privately negotiated transactions or otherwise.
The selling stockholders may sell these shares of common stock through ordinary brokerage transactions, directly to
market makers or through any other means described in the section entitled Plan of Distribution on page 11 of this
prospectus.

USE OF PROCEEDS

We will not receive any of the proceeds from the sale of the shares of our common stock being offered for sale by the
selling stockholders. However, we may receive up to $3,082,500 in proceeds upon exercise of the share purchase
warrants. The 3,600,000 share purchase warrants have an exercise price of $0.75 per common share and are
exercisable until June 15, 2010; and 510,000 share purchase warrants have an exercise price of $0.75 per common
share and are exercisable until August 2, 2010. These potential proceeds will be used for the research and
development of our orally ingestible insulin pill and for general working capital purposes. None of the selling
stockholders have presently advised us of their intention to exercise any share purchase warrants at this time. We will
incur all costs associated with this registration statement and prospectus.

DIVIDEND POLICY

We have not paid any cash dividends on our common stock and have no present intention of paying any dividends on
the shares of our common stock. Our current policy is to retain earnings, if any, for use in our operations and in the
development of our business. Our future dividend policy will be determined from time to time by our board of
directors.

SELLING STOCKHOLDERS

The selling stockholders may offer and sell, from time to time, any or all of the common stock issued. Because the
selling stockholders may offer all or only some portion of the 8,638,025 shares of common stock to be registered, no
estimate can be given as to the amount or percentage of these shares of common stock that will be held by the selling
stockholders upon termination of the offering. The following table sets forth certain information regarding the
beneficial ownership of shares of common stock by the selling stockholders as of December 14, 2007, and the number
of shares of common stock covered by this prospectus. Other than the relationships described below, none of the
selling stockholders had or have any material relationship with us. None of the selling stockholders is a broker-dealer
or an affiliate of a broker-dealer to our knowledge.

Number of Shares Owned
by Selling Stockholder After
Name of Selling Common Number of Offering and Percent of Total
Stockholder and Shares Owned Shares Issued and Outstanding®
Position, Office or by the Selling | Issuable Upon | Total Shares
Material Stockholders | Exercise of all Registered
Relationship with Share # of Shares % of Class
Oramed Purchase
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Pharmaceuticals Inc. Warrants
Steven Mark Berkowitz 100,000 100,000 200,000 Nil Nil
Apollo Nominees Inc 500,000 500,000 1,000,000 Nil Nil
Michael Albeldas 300,000 300,000 600,000 Nil Nil
Old School Partners® 500,000 500,000 1,000,000 Nil Nil
Russell Leigh 1,000,000 1,000,000 2,000,000 Nil Nil
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Hargreave Hale Nominees 1,500,000 1,500,000 3,000,000 Nil Nil
Limited®

Shikma A.M.R. Ltd.® 10,000 10,000 20,000 Nil Nil
Oberdorf Finance SA® 80,000 80,000 160,000 Nil Nil
Vered Schimmel 100,000 100,000 200,000 Nil Nil
Gil Weil 10,000 10,000 20,000 Nil Nil
Shai Weil 10,000 10,000 20,000 Nil Nil
Aviad Friedman 10,000 Nil 10,000 Nil Nil
Swiss Caps AG( 408,025 Nil 408,025 Nil Nil
Total 4,528,025 4,110,000 8,638,025 Nil Nil

(1) Assumes all of the shares of common stock offered are sold. Based on 46,034,804 shares of common stock issued
and outstanding on December 14, 2007.

(2) Beneficial ownership is determined in accordance with SEC rules and generally includes voting or investment
power with respect to securities. Shares of common stock subject to options, warrants and convertible preferred stock
currently exercisable or convertible, or exercisable or convertible within sixty (60) days, are counted as outstanding
for computing the percentage of the person holding such options or warrants but are not counted as outstanding for
computing the percentage of any other person.

(3) Yacov Kruger holds voting and dispositive control of the shares held by Old School Partners.

(4) Leonard Sank, a director of our company, holds voting and dispositive control of the shares held by Hargreave
Hale Nominees Limited.

(5) Aviad Friedman holds voting and dispositive control of the shares held by Shika A.M.R. Ltd. (6) Vered Schimel
holds voting and dispostive control of the shares held by Oberdorf Finance SA. (7) Dieter W. Engel holds voting and
dispositive control of the shares held by Swiss Caps AG.

We may require the selling stockholder to suspend the sales of the securities offered by this prospectus upon the
occurrence of any event that makes any statement in this prospectus or the related registration statement untrue in any
material respect or that requires the changing of statements in these documents in order to make statements in those
documents not misleading.

PLAN OF DISTRIBUTION

The selling stockholders may, from time to time, sell all or a portion of the shares of common stock on any market
upon which the common stock may be quoted (currently the National Association of Securities Dealers OTC Bulletin
Board), in privately negotiated transactions or otherwise. Such sales may be at fixed prices prevailing at the time of
sale, at prices related to the market prices or at negotiated prices. The shares of common stock being offered for resale
by this prospectus may be sold by the selling stockholders by one or more of the following methods, without
limitation:

(a) block trades in which the broker or dealer so engaged will attempt to sell the shares of common stock as
agent but may position and resell a portion of the block as principal to facilitate the transaction;
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(b) purchases by broker or dealer as principal and resale by the broker or dealer for its account pursuant to this
prospectus;
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() anexchange distribution in accordance with the rules of the exchange;

(d) ordinary brokerage transactions and transactions in which the broker solicits purchasers;

(e) privately negotiated transactions;

(f)  market sales (both long and short to the extent permitted under the federal securities laws);

(g) at the market to or through market makers or into an existing market for the shares;

(h) through transactions in options, swaps or other derivatives (whether exchange listed or otherwise);
(i) acombination of any aforementioned methods of sale; and

(j)  any other method permitted pursuant to applicable law.
In the event of the transfer by any selling stockholder of his or her shares to any pledgee, donee or other transferee, we
will amend this prospectus and the registration statement of which this prospectus forms a part by the filing of a
post-effective amendment in order to have the pledgee, donee or other transferee in place of the selling stockholder
who has transferred his or her shares.

In effecting sales, brokers and dealers engaged by the selling stockholders may arrange for other brokers or dealers to
participate. Brokers or dealers may receive commissions or discounts from the selling stockholders or, if any of the
broker-dealers act as an agent for the purchaser of such shares, from the purchaser in amounts to be negotiated which
are not expected to exceed those customary in the types of transactions involved. Broker-dealers may agree with the
selling stockholders to sell a specified number of the shares of common stock at a stipulated price per share. Such an
agreement may also require the broker-dealer to purchase as principal any unsold shares of common stock at the price
required to fulfill the broker-dealer commitment to the selling stockholders if such broker-dealer is unable to sell the
shares on behalf of the selling stockholders. Broker-dealers who acquire shares of common stock as principal may
thereafter resell the shares of common stock from time to time in transactions which may involve block transactions
and sales to and through other broker-dealers, including transactions of the nature described above. Such sales by a
broker-dealer could be at prices and on terms then prevailing at the time of sale, at prices related to the then-current
market price or in negotiated transactions. In connection with such resales, the broker-dealer may pay to or receive
from the purchasers of the shares, commissions as described above.

The selling stockholders and any broker-dealers or agents that participate with the selling stockholders in the sale of
the shares of common stock may be deemed to be underwriters within the meaning of the Securities Act in connection
with these sales. In that event, any commissions received by the broker-dealers or agents and any profit on the resale
of the shares of common stock purchased by them may be deemed to be underwriting commissions or discounts under
the Securities Act.

Any sales of shares may be effected through the OTC Bulletin Board, in private transactions or otherwise, and the
shares may be sold at market price prevailing at the time of sale, at prices related to such prevailing market prices or at
negotiated prices.

The selling stockholders may also engage in short sales against the box, puts and calls and other transactions in our
securities or derivatives of our securities and may sell or deliver shares in connection with these trades. From time to
time, the selling stockholders may pledge their shares of common stock pursuant to the margin provisions of their
customer agreements with their brokers. Upon a default by a selling stockholder, the broker may offer and sell the
pledged shares of common stock from time to time. Upon a sale of the shares of common stock, the selling
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stockholders intend to comply with the prospectus delivery requirements, under the Securities Act, by delivering a
prospectus to each purchaser in the transaction. We intend to file any amendments or other necessary documents in
compliance with the Securities Act which may be required in the event any selling stockholder defaults under any
customer agreement with brokers.

L]
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To the extent required under the Securities Act, a post effective amendment to this registration statement will be filed,
disclosing the name of any broker-dealers, the number of shares of common stock involved, the price at which the
common stock is to be sold, the commissions paid or discounts or concessions allowed to such broker-dealers, where
applicable, that such broker-dealers did not conduct any investigation to verify the information set out or incorporated
by reference in this prospectus and other facts material to the transaction.

We and the selling stockholders will be subject to applicable provisions of the Securities Exchange Act of 1934, as
amended, and the rules and regulations under it, including, without limitation, Rule 10b-5 and, insofar as the selling
stockholders are distribution participants and we, under certain circumstances, may be a distribution participant, under
Regulation M. All of the foregoing may affect the marketability of the common stock.

All expenses of the registration statement including, but not limited to, legal, accounting, printing and mailing fees are
and will be borne by us. Any commissions, discounts or other fees payable to brokers or dealers in connection with
any sale of the shares of common stock will be borne by the selling stockholders, the purchasers participating in such
transaction, or both. We have agreed to indemnify certain selling stockholders and certain other persons against
certain liabilities, including liabilities under the Securities Act of 1933, as amended, or to contribute to payments to
which such selling stockholders or their respective pledgees, donees, transferees or other successors in interest may be
required to make in respect thereof.

Any shares of common stock covered by this prospectus which qualify for sale pursuant to Rule 144 under the
Securities Act, as amended, may be sold under Rule 144 rather than pursuant to this prospectus.

DESCRIPTION OF THE AGREEMENTS WITH SELLING STOCKHOLDERS IN THE JUNE 185, 2007
PRIVATE PLACEMENT AND THE AUGUST 2, 2007 PRIVATE PLACEMENT

The June 15, 2007 Private Placement

On June 15, 2007, we completed a private placement offering with a group of 6 non-U.S. person investors who
subscribed for units of our securities pursuant to the Private Placement Subscription Agreement dated for reference on
June 15, 2007. We are registering part of the shares offered in this prospectus to satisfy our obligations to certain
selling stockholders of our common stock who participated in this June 15, 2007 Private Placement.

The selling stockholders of our common stock who participated in this June 15, 2007 Private Placement collectively
purchased 3,600,000 units of our securities at the price of $0.50 per unit, with each unit comprising one share of our
common stock and one common stock purchase warrant with an exercise price of $0.75 per share for a period of 36
months. Pursuant to the Private Placement Subscription Agreement, we agreed to use our best efforts to register under
the Securities Act the shares of our common stock held by the selling stockholders who participated in the June 15,
2007 Private Placement, including those shares of our common stock issuable upon exercise of the warrants. We
agreed to file a Registration Statement to register such shares of common stock within 60 days of closing of the
private placement and have the Registration Statement declared effective within 120 days of the closing of the private
placement.

Reference is made to the Private Placement Subscription Agreement and the form of warrants that are filed as exhibits
to our current report on Form 8-K filed on June 18, 2007 for more complete descriptions of the complex provisions

that are summarized under this caption.

The August 2, 2007 Private Placement
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On August 2, 2007, we completed a private placement offering with a group of 6 non-U.S. person investors who
subscribed for units of our securities pursuant to the Private Placement Subscription Agreement dated for reference on
August 2, 2007. We are registering part of the shares offered in this prospectus to satisfy our obligations to certain
selling stockholders of our common stock who participated in this August 2, 2007 Private Placement.

The selling stockholders of our common stock who participated in this August 2, 2007 Private Placement collectively
purchased 510,000 units of our securities at the price of $0.50 per unit, with each unit comprising one share of our
common stock and one common stock purchase warrant with an exercise price of $0.75 per share for a period of 36
months. Pursuant to the Private Placement Subscription Agreement, we agreed to use our best efforts to register under
the Securities Act the shares of our common stock held by the selling stockholders who participated in the August 2,
2007 Private Placement, including those shares of our common stock issuable upon exercise of the warrants. We
agreed to file a Registration Statement to register such shares of common stock within 60 days of closing of the
private placement and have the Registration Statement declared effective within 120 days of the closing of the private
placement.

We also agreed to register the 10,000 shares of our common stock issued to a selling stockholder as consideration for
his services to our company as the finder for the August 2, 2007 Private Placement. Reference is made to the Private
Placement Subscription Agreement, the form of warrants and the Share for Services Agreement that are filed as
exhibits to our current report on Form 8-K filed on August 3, 2007 for more complete descriptions of the complex
provisions that are summarized under this caption.

The Swiss Caps AG Shares

On October 26, 2006, we entered into an agreement with Swiss Caps AG. Under the terms of the agreement Swiss
Caps AG agreed to manufacture oral gel capsules for clinical testing of our oral insulin product and we agreed to pay
for Swiss Caps AG’s services with shares of our common stock. Up to the date of this registration statement, we have
issued to Swiss Caps AG 408,025 shares of our common stock. We are voluntarily registering these shares issued to
Swiss Caps AG to enable it to resell them.

A copy of the agreement with Swiss Caps AG can be found as exhibit attached to our current report on Form 8-K filed

on December 2, 2006.
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TRANSFER AGENT AND REGISTRAR

The transfer agent and registrar for our common stock is the Pacific Stock Transfer Company. Their address is 500 E.
Warm Springs Road, Suite 240, Las Vegas, Nevada, U.S.A. 89119. Their telephone number is (702) 361 3033.

LEGAL PROCEEDINGS

Other than disclosed below, we know of no material, existing or pending legal proceedings against our company, nor
are we involved as a plaintiff in any material proceeding or pending litigation. There are no proceedings in which any
of our directors, executive officers or affiliates, or any registered or beneficial stockholder, is an adverse party or has a
material interest adverse to our interest:

On June 21, 2006, we commenced a legal action in the Supreme Court of the State of New York against John Choi,
Bernard Perini and Epifanio Almodovar to enjoin them from selling, assigning, transferring, pledging, encumbering or
otherwise disposing their shares of our common stock. Collectively Messrs. Choi, Perini and Almodovar obtained
2,897,342 shares of our common stock pursuant to an aborted merger between our company and Integrated Security
Technologies, Inc., a privately held New Jersey corporation, in 2004. It is our position that Messrs. Choi, Perini and
Almodovar are possessed of stock that either should never have been issued to them at all or which should have been
returned to our company when our merger with Integrated Security Technologies, Inc., the private New Jersey
corporation, was unwound. The court subsequently granted us a temporary injunction to restrain Messrs. Choi, Perini
and Almodovar from selling their shares of our common stock.

On August 10, 2006, we reached a settlement with Bernard Perini and Epifanio Almodovar for the legal action in the
Supreme Court of the State of New York initiated by our company against them. As a result, the temporary injunction
to restrain Messrs. Perini and Almodovar from selling their shares of our common stock has been lifted. Furthermore,
pursuant to the settlement, all claims by and between our company and Bernard Perini and Epifanio Almodovar have
been mutually released and discontinued with prejudice. Messrs. Perini and Almodovar agreed to ask their legal
counsel to hold their shares of our common stock as an escrow agent, subject to a scheduled release.

As of the date of this registration statement, all of Messrs. Perini and Almodavar s shares have been released according
to the release schedule.

DIRECTORS, EXECUTIVE OFFICERS, PROMOTERS AND CONTROL PERSONS

All of our directors hold office until the next annual meeting of the stockholders or until their successors have been
elected and qualified. Our executive officers are appointed by our board of directors and hold office until their death,
resignation or removal from office. Our directors and executive officers, their ages, positions held, and duration as
such, are as follows:

Date First Elected
Name Position Held with the Age or Appointed
Company

President, Chief Executive
Nadav Kidron Officer 33 March 8, 2006
and Director

Chief Financial Officer
Alex Werber and Treasurer 51 August 1, 2007
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George Drazenovic Secretary and Director 36 March 23, 2006
Chief Medical and
Miriam Kidron Technology Officer and 67 March 8, 2006
Director
Leonard Sank Director 42 October 23, 2007

Business Experience

The following is a brief account of the education and business experience of each director and executive officer during
at least the past five years, indicating each person s business experience, principal occupation during the period, and
the name and principal business of the organization by which they were employed.

Nadav Kidron President, Chief Executive Officer and Director

Nadav Kidron was appointed as our President, Chief Executive Officer and Director on March 8, 2006. From 2003 to
2006, Mr. Kidron was the managing director at the Institute of Advanced Jewish Studies of Bar Ilan University. From
2001 to 2003, he was an intern then practiced as a lawyer with Wine Mishaiker and Ernest Law Offices in Jerusalem,
Israel. Mr. Kidron completed the International MBA program at Bar Ilan University in 2007. He earned his LLB from
Bar Ilan University in 2002 and in 2003 joined the Israeli Bar Association. He has no prior experience in working for
public companies.
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Alex Werber  Chief Financial Officer and Treasurer

Alex Werber was appointed as our Chief Financial Officer and Treasurer on July 20, 2007. Mr. Werber is a Certified
Public Accountant with over 20 years of financial management experience in privately held and publicly traded
companies, he has been with several companies serving in a Controller and Chief Financial Officer capacity since
1986. During the past decade he specialized in the hi-tech sector, serving in managerial positions including Controller,
VP Finance and CFO. Mr. Werber has been involved in all aspects of corporate financial management and
fund-raising activities. Mr. Werber has acted as a Financial Services Consultant since August 2002 for small and
mid-size companies, providing a wide range of outsourcing services, from accounting and salary processing to
treasury services for government institutes such as the Office of the Chief Scientist. Mr. Werber is also presently
serving as chief financial officer of Tissera Industries (OTCBB: TSSR) and Global Energy Inc. (OTCBB: GEY]).

Mr. Werber received a Bachelor of Arts in Economics and Accountancy at the Tel Aviv University, where he also
completed a post-graduate study in Accounting.

George Drazenovic ~ Secretary and Director

Mr. Drazenovic was appointed as our Chief Financial Officer, Secretary, Treasurer and Director on March 23, 2006.
He resigned as our Chief Financial Office and Treasurer on August 1, 2007. Since October 18, 2006 Mr. Drazenovic
has served as the Chief Financial Officer, Treasurer, Secretary and Director of Sun Cal Energy Inc.

Since March 28, 2006 Mr. Drazanovic has served as the Chief Financial Officer of Tornado Gold International
Corporation. Since, January 24, 2007 he has also served as a director of Tornado Gold International Corporation.
From 2001 to 2005, Mr. Drazenovic was the Financial Manager, Engineering Services for BC Hydro. From 1995 to
2000, Mr. Drazenovic was the Manager Accounting for Queensboro Investments. Mr. Drazenovic earned his
Bachelor of Arts in Economics from the University of British Columbia in 1991, a Diploma in Financial Management
from the British Columbia Institute of Technology in 1993, and a Masters of Business Administration in Finance from
the University of Notre Dame in 2001. He also obtained licensing as a Certified General Accountant in 1997 and is a
CFA Charter holder (Chartered Financial Analyst) since 2001. Mr. Drazenovic is a member of the Certified General
Accountants of British Columbia and the Vancouver Society of Financial Analysts.

Dr. Miriam Kidron Chief Medical and Technology Officer and Director

Dr. Miriam Kidron was appointed as a Director of our company on March 8, 2006. Dr. Kidron was a researcher in the
Diabetes Unit at Hadassah University Hospital in Jerusalem, Israel, where she has worked since 1985. During this
period, she was a visiting professor at the Medical school, University of Toronto, Canada (1989-1990). Dr. Kidron
earned her Ph.D. in biochemistry from the Hebrew University, Jerusalem in 1976. Dr. Kidron earned her Master
degree in Pharmacology, Hadassah Medical School, Hebrew University, Jerusalem. She has no prior experience in
working for public companies.

Leonard Sank  Director

Leonard Sank is a South African entrepreneur and business man who is devoted to entrepreneurial endeavours and
initiatives. Mr. Sank has played an important role in developing businesses. He is a director of a number of companies
encompassing many diversified fields, including finance, motor dealerships, steel merchandising and trading.

Mr. Sank has 20 years relevant experience where he has been involved in all aspects of business in a leadership role.

Significant Employees
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We consider Dr. Miriam Kidron and Mr. Nadav Kidron as our significant employees. We have only recently entered
into written employment agreements with KNRY, Ltd., an Israeli company, for the provision of services by Dr.
Miriam Kidron and Mr. Nadav Kidron as our executive officers. We do not maintain key-person life insurance
policies for any of our executive officers.

Family Relationships

Dr. Miriam Kidron, our Chief Medical and Technology Officer and a director, is the mother of Nadav Kidron, our
President, Chief Executive Officer and a director. Other than the family relationship between Dr. Kidron and Mr.
Kidron, there are no family relationships among our directors or executive officers.

Involvement in Certain Legal Proceedings

Our directors, executive officers and control persons have not been involved in any of the following events during the
past five years:

1.  any bankruptcy petition filed by or against any business of which such person was a general partner or
executive officer either at the time of the bankruptcy or within two years prior to that time;

2. any conviction in a criminal proceeding or being subject to a pending criminal proceeding (excluding
traffic violations and other minor offenses);
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3. being subject to any order, judgment, or decree, not subsequently reversed, suspended or vacated, of any
court of competent jurisdiction, permanently or temporarily enjoining, barring, suspending or otherwise
limiting his involvement in any type of business, securities or banking activities; or

4.  being found by a court of competent jurisdiction (in a civil action), the Securities and Exchange
Commission or the Commodity Futures Trading Commission to have violated a federal or state securities
or commodities law, and the judgment has not been reversed, suspended, or vacated.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth, as of December 14, 2007 certain information with respect to the beneficial ownership
of our common stock by each stockholder known by us to be the beneficial owner of more than 5% of our common
stock and by each of our current directors and executive officers. Each person has sole voting and investment power
with respect to our shares of common stock, except as otherwise indicated. Beneficial ownership consists of a direct
interest in the shares of common stock, except as otherwise indicated.

Name and Address of Title of Class Amount and Nature of Percentage
Beneficial Owner Beneficial Ownership of ClassM)2

Nadav Kidron Common Shares 11,221,735 24.38%
President, Chief Executive
Officer and Director

2 Elza St., Jerusalem, Israel

Miriam Kidron Common Shares 850,000 1.85%
Chief Medical and
Technology

Officer and Director

2 Elza St., Jerusalem, Israel

George Drazenovic Common Shares 500,000 1.09%
Secretary and Director
Burnaby, British Columbia

Leonard Sank Common Shares 3,250,000 7.06%
Director
Cape Town, South Africa

CEDE & CO. Common Shares 16,876,478 36.66%
P.O. Box 222 Bowling
Green

Station, New York, New
York,

U.S.A. 10274

Zeev Bronfeld Common Shares 6,158,517 13.38%
6 Uri St., Tel-Aviv, Israel

Hadassit Medical Research Common Shares 4,141,532 8%
Services and Development
Ltd.

Floor 2 1/2, Mother &
Child
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Center, Hadassah Ein
Karem,

P.O. Box 12000, Jerusalem
91120, Israel

Directors and Executive Common Shares 15,655,068 34.38%
Officers as a group

(1) Beneficial ownership is determined in accordance with SEC rules and generally includes voting or investment
power with respect to securities. Shares of common stock subject to options, warrants and convertible preferred
stock currently exercisable or convertible, or exercisable or convertible within sixty
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(60) days, would be counted as outstanding for computing the percentage of the person holding such options or
warrants but not counted as outstanding for computing the percentage of any other person.

(2) Based on 46,034,804 common shares issued and outstanding as of December 14, 2007.

(3) Includes options exercisable within 60 days.
Changes in Control

We are unaware of any contract, or other arrangement or provision of our Articles of Incorporation or Bylaws, the
operation of which may at a subsequent date result in a change of control of our company.

DESCRIPTION OF SECURITIES

We are authorized to issue 200,000,000 shares of common stock with a par value of $0.001. Upon liquidation,
dissolution or winding up of the company, the holders of common stock are entitled to share ratably in all net assets
available for distribution to security holders after payment to creditors. The common stock is not convertible or
redeemable and has no preemptive, subscription or conversion rights. Each outstanding share of common stock is
entitled to one vote on all matters submitted to a vote of security holders. There are no cumulative voting rights. The
holders of outstanding shares of common stock are entitled to receive dividends out of assets legally available
therefore at such times and in such amounts as our board of directors may from time to time determine. Holders of
common stock will share equally on a per share basis in any dividend declared by the board of directors. We have not
paid any dividends on our common stock and do not anticipate paying any cash dividends on such stock in the
foreseeable future. In the event of a merger or consolidation, all holders of common stock will be entitled to receive
the same per share consideration.

INTEREST OF NAMED EXPERTS AND COUNSEL

No expert or counsel named in this prospectus as having prepared or certified any part of this prospectus or having
given an opinion upon the validity of the securities being registered or upon other legal matters in connection with the
registration or offering of the common stock was employed on a contingency basis or had, or is to receive, in
connection with the offering, a substantial interest, directly or indirectly, in the registrant. Nor was any such person
connected with the registrant as a promoter, managing or principal underwriter, voting trustee, director, executive
officer or employee.

EXPERTS

The financial statements of our company included in this prospectus have been audited by Malone & Bailey, PC

Certified Public Accountants to the extent and for the period set forth in their report (which contains an explanatory
paragraph regarding our company s ability to continue as a going concern) appearing elsewhere in the registration
statement and prospectus, and are included in reliance upon such report given upon the authority of said firm as
experts in auditing and accounting. Their address is 2925 Briarpark, Suite 930, Houston, Texas, U.S.A. 77402. Their
telephone number is (713) 343-4200.

Clark Wilson LLP, our independent legal counsel, has provided an opinion on the validity of the shares of our
common stock that are the subject of this prospectus. Their address is 800-885 W Georgia Street, Vancouver, British

Columbia, Canada. Their telephone number is (604) 687-5700.

DISCLOSURE OF SEC POSITION OF INDEMNIFICATION FOR SECURITIES ACT LIABILITIES
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Our Bylaws provide that we have the power to indemnify, to the greatest allowable extent permitted under the General
Corporate Laws of Nevada, directors or executive officers of our company for any duties or obligations arising out of
any acts or conduct of the officer or director performed for or on behalf of our company. We will reimburse each such
person for all legal and other expenses reasonably incurred by him in connection with any such

L]
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claim or liability, including power to defend such persons from all suits or claims as provided for under the provisions
of the General Corporate Law of Nevada.

Insofar as indemnification for liabilities arising under the Securities Act may be permitted to directors, officers and
controlling persons of our company under Nevada law or otherwise, our company has been advised that the opinion of
the Securities and Exchange Commission is that such indemnification is against public policy as expressed in the
Securities Act of 1933 and is, therefore, unenforceable.

Except as disclosed herein, there have been no transactions or proposed transactions in which the amount involved
exceeds the lesser of $120,000 or one percent of the average of our total assets at year-end for the last three completed
fiscal years in which any of our directors, executive officers or beneficial holders of more than 5% of the outstanding
shares of our common stock, or any of their respective relatives, spouses, associates or affiliates, has had or will have
any direct or material indirect interest.

Commiittees of the Board

All proceedings of our board of directors were conducted by resolutions consented to in writing by all the directors
and filed with the minutes of the proceedings of the directors. Such resolutions consented to in writing by the directors
entitled to vote on that resolution at a meeting of the directors are, according to the Nevada Revised Statutes and the
Articles of Incorporation of our company, as valid and effective as if they had been passed at a meeting of the
directors duly called and held.

We currently do not have nominating, compensation or audit committees or committees performing similar functions
nor does our company have a written nominating, compensation or audit committee charter. Our board of directors
does not believe that it is necessary to have such committees because it believes that the functions of such committees
can be adequately performed by the board of directors.

We do not have any defined policy or procedure requirements for stockholders to submit recommendations or
nominations for directors. The board of directors believes that, given the early stages of our development, a specific
nominating policy would be premature and of little assistance until our business operations develop to a more
advanced level. We do not currently have any specific or minimum criteria for the election of nominees to the board
of directors and we do not have any specific process or procedure for evaluating such nominees. The board of
directors assesses all candidates, whether submitted by management or stockholders, and makes recommendations for
election or appointment.

A stockholder who wishes to communicate with our board of directors may do so by directing a written request
addressed to our President at the address appearing on the first page of this current report.

Code of Ethics

On November 29, 2007, we revoked our old code of ethics, which was originally adopted on October 6, 2004, and
adopted a new code of ethics more suitable to our company at the present stage of our development. Our code of
ethics has the primary aims of deterring wrongdoing and promoting honest and ethical conduct; providing full, fair,
accurate, timely and understandable disclosure in public reports; complying with applicable laws; ensuring prompt

internal reporting of code violations; and providing accountability for adherence to the code.

Audit Committee Financial Expert

41



Edgar Filing: ORAMED PHARMACEUTICALS INC. - Form SB-2/A

Our board of directors has determined that we have a board member, George Drazenovic, who qualifies as an audit
committee financial expert as defined in Item 401(e) of Regulation S-B. However, because Mr. Drazenovic has
recently served as the Chief Financial Officer of our company, he does not qualify as being independent , nor do any of
our other directors, as the term is used in Item 7(d)(3)(iv)(B) of Schedule 14A under the Securities Exchange Act of
1934, as amended, and as defined by Rule 4200(a)(14) of the FINRA Rules.

. ______________________________________________________________________________________________________________________________________________________________|
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We believe that our board of directors collectively is capable of analyzing and evaluating our consolidated financial
statements and understanding internal controls and procedures for financial reporting. The board of directors of our
company does not believe that it is necessary to have an audit committee because our company believes that the
functions of an audit committee can be adequately performed by our board of directors as a whole. In addition, we
believe that retaining an independent director who would qualify as an audit committee financial expert would be
overly costly and burdensome and is not warranted in our circumstances given the early stages of our development
and the fact that we have not generated any revenues from operations to date.

Director Independence

No member of our board of directors qualifies as being independent , as the term is used in Item 7(d)(3)(iv)(B) of
Schedule 14A under the Securities Exchange Act of 1934, as amended, and as defined by Rule 4200(a)(14) of the
FINRA Rules.

DESCRIPTION OF BUSINESS
Corporate History

We were incorporated on April 12, 2002, in the State of Nevada under the name Iguana Ventures Ltd . Following our
incorporation we were an exploration stage company engaged in the acquisition and exploration of mineral properties.
We were unsuccessful in implementing our business plan as a mineral exploration company. Accordingly, we decided

to change the focus of our business by completing a share exchange with the shareholders of Integrated Security
Technologies, Inc., a New Jersey private corporation. On June 4, 2004 we also changed our name to Integrated
Security Technologies by filing a Certificate of Amendment with the Nevada Secretary of State. Effective June 14,
2004 we effected a 3.3:1 forward stock split, increasing the amount of authorized capital to 200,000,000 shares of
common stock with the par value of $.001 per share. However, due to disappointing results, we later unwound the
share exchange agreement with the shareholders of Integrated Security Technologies, Inc., the New Jersey private
corporation.

On March 8, 2006 we executed an agreement with Hadasit Medical Services and Development Ltd. to acquire
provisional patent application No. 60/718716 and related intellectual property. The provisional patent application No.
60/718716 related to a method of preparing insulin so that it may be taken orally to be used in the treatment for the
treatment of individuals with diabetes. Effective April 10, 2006, we changed our name from Integrated Security
Technologies, Inc. to Oramed Pharmaceuticals Inc. Based on provisional patent application No. 60/718716, we filed a
patent application under the Patent Cooperation Treaty at the Israel Patent Office for Methods and Compositions for
Oral Administration of Proteins on August 31, 2006. We are now a pharmaceutical company engaged in the research
and development of innovative pharmaceutical solutions, including an orally ingestible insulin pill to be used for the
treatment of individuals with diabetes, rectal application of insulin, flu vaccines, use of oral ingestible pills for
delivery other polypeptides and use of rectal application for delivery of other polypeptides.

Agreement with Hadasit Medical Services and Development Ltd.

On March 8, 2006 we executed an agreement with Hadasit Medical Services and Development Ltd to acquire
provisional patent application No. 60/718716, including related intellectual property. The provisional patent
application No. 60/718716 related to a method of preparing insulin so that it may be taken orally for the use in the
treatment of individuals with diabetes. Under the terms of the agreement, we agreed to contract Hadasit Medical
Services and Development Ltd. to provide us with consulting services to assist us in the completion of clinical trials
on provisional patent application No. 60/718716. When the clinical trials have been completed Hadasit Medical
Services and Development Ltd. will provide us with the preparation of a full report assessing the results of the clinical
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trials and the viability of provisional patent application No. 60/718716 and related intellectual property. We agreed to
pay Hadasit Medical Services and Development Ltd $200,000 for the provision of these consulting services if we
requested the consulting services from Hadasit Medical Services and Development Ltd.
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Under this agreement we also agreed to secure proper conditions for the future development of provisional patent
application No. 60/718716 and related intellectual property by raising at least $1,000,000 through a private placement
of our securities.

If the assessment from the clinical trials is successful, we have 120 days to attain the above mentioned financing or we
will need to return provisional patent application No. 60/718716 and related intellectual properties to Hadasit Medical
Services and Development Ltd. Even though the clinical trials have not been fully completed, we believe we have
achieved the required financing of $1,000,000 and accordingly. Accordingly, we do not have to return provisional
patent application No. 60/718716 and related intellectual properties to Hadasit Medical Services and Development
Ltd.

Pursuant to this agreement with Hadasit Medical Research Services and Development Ltd. dated February 17, 2006,
we also agreed to grant to Dr. Miriam Kidron an option to purchase 3,361,360 shares of our common stock at the
exercise price of $0.001 per share if Dr. Miriam Kidron continued to provide consulting services directly to our
company following consummation of clinical trials. Because we have successfully completed our exploratory clinical
trials and Dr. Miriam Kidron is continuing to provide consulting services directly to our company, we are obligated to
issue these options to Dr. Miriam Kidron.

Hadasit Medical Services and Development Ltd is a related party of the company due to it being a 9% shareholder of
our company and the primary researcher for Hadasit Medical Services and Development Ltd is a director of our
company.

Current Business

Diabetes is a serious chronic illness that represents a growing worldwide epidemic. The incidence of diabetes has
increased significantly in recent years, in part due to changes in obesity rates and lifestyle. The symptoms of diabetes
includes frequent urination, lethargy, excessive thirst, and hunger. Diabetes can cause serious health complications
including renal (kidney) failure, heart disease, stroke, and blindness. The treatment of diabetes includes changes in
diet, oral medications, and in some cases, daily injections of insulin. The ability to correctly self-administer doses of
insulin is crucial to the long-term health of diabetics. For years, the only method patients had to deliver insulin to their
bodies was by injection. Until recently, the idea of insulin pills or tablets was inconceivable due to the fact that
insulin, which is a protein, breaks down in the digestive system. This has been a major hurdle that has inhibited the
development of an orally ingestible insulin pill. Through our acquisition of provisional patent application No.
60/718716 and related intellectual property, we began to engage in the research and development of an orally
ingestible insulin pill, to be used for the treatment of individuals with diabetes.

The provisional patent application No. 60/718716 was set to expire on September 6, 2006. On August 31, 2006, we
filed a formal patent application under the Patent Cooperation Treaty at the Israel Patent Office for Methods and
Compositions for Oral Administration of Proteins . Priority was claimed from provisional patent application No.
60/718716. All countries were designated and the United States Patent and Trademark Office was designated as the
Search and Examination Authority.

On October 26, 2006, we executed an agreement with Swiss Caps AG. Under the terms of the agreement Swiss Caps
AG agreed to manufacture oral gel capsules for clinical testing of our oral insulin product. A copy of the agreement
with Swiss Caps AG can be found as exhibit attached to our current report on Form 8-K filed on December 2, 2006.

On January 30, 2007 we formed a scientific advisory committee to provide scientific advice to our board of directors.

Our advisory committee will not have authority to make decisions, carry out any functions or bind us to any
obligations. Currently, members of our scientific advisory committee include Dr. Harold Jacob, Dr. Nir Barzilai, Dr.
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Itamar Raz, Prof. Ele Ferrannini, Dr. Derek LeRoith and Dr. John Ziemniak. Dr. Harold Jacob has a strong
background, both in medical sciences as well as biotechnology and medical devices. He practiced clinical
gastroenterology in New York and served as Chief of Gastroenterology at St. Johns Episcopal Hospital and South
Nassau Communities Hospital, and was a Clinical Assistant Professor of Medicine at SUNY. Dr. Barzilai is the
Director of the Institute for Aging Research at the Albert Einstein College of Medicine. He is currently an Associate
Professor in the Department of Medicine, Molecular genetics and the Diabetes Research Center and is a member of

. __________________________________________________________________________________________________________________]
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the Divisions of Endocrinology and Geriatrics. He is also the Director of the Montefiore Hospital Diabetes Clinic. Dr.
Itamar Raz, is a professor of Internal Medicine at Hadassah University Medical Center and the head of the Diabetes
Unit at Hadassah. During 1992-2005 he served as the President of the Israel Diabetes Association. He is the head of
the Israel National Council of Diabetes and president of D-Cure, a foundation that supports research in the field of
diabetes. Professor Ele Ferrannini has worked with various institutions including the Department of Internal Medicine,
University of Pisa School of Medicine, and CNR (National Research Council) Institute of Clinical Physiology, Pisa,
Italy; Diabetes Division, Department of Medicine, University of Texas Health Science Center at San Antonio, Texas,
USA. He also has published over 350 original papers and 50 book chapters. Dr. Derek LeRoith has served as the Chief
of the Diabetes Branch at the National Institute of Diabetes, Digestive and Kidney Diseases in the National Institute of
Health in Maryland, and he is now serving as the Chief of the Division of Endocrinology, Diabetes and Bone
Diseases. He is a prominent member in over 15 professional societies globally, including the Society for
Endocrinology, Metabolism and Diabetes of South Africa, the European Association for the Study of Diabetes, and
the American Diabetes Association. Dr. Ziemniak has over 20 years experience in the pharmaceutical industry. He has
worked extensively in drug development having been involved in the conception, filing, and approval of over 13
NDAs and greater then 20 INDs covering a wide variety of drugs and indications.

On May 2, 2007 we filed two additional provisional patents for a suppository application to our technology portfolio.
The first patent focuses on a rectal application for insulin. The second patent focuses on the usage of this rectal
application to other polypeptides that at present are required to be injected.

On May 1, 2007 we announced the commencement of Phase I of our clinical trials, which will be conducted in
Jerusalem, Israel. A small group of healthy human volunteers will orally ingest our orally ingestible insulin pill
capsules in order to evaluate safety studies. The United States of America Food and Drug Administration recognizes
clinical trials in Israeli hospitals.

On June 19, 2007, we approved a proposal with the Encorium Group Inc., a contract research organization, which
provides comprehensive clinical and drug development solutions, to assist us in the design, implementation,
advancement, and oversight of a scientific and regulatory strategic plan for the filing and approval of our orally
ingestible insulin pill capsule. Under the terms of the Proposal, Encorium Group Inc. will be paid an hourly fee
ranging from US $283 to US $450 depending on level of expertise of the medical personnel. A copy of the agreement
with Encorium Group Inc. can be found as exhibit attached to our current report on Form 8-K filed on June 19, 2007.

On August 14, 2007, we announced that we have successfully completed our exploratory Phase 1A clinical trial with
our oral insulin capsule. The study was intended to assess both the safety/tolerability and absorption properties of our
proprietary oral insulin delivery technology. Based on the pharmacokinetic and pharmacologic outcomes of this early
stage trial, we have decided to continue the development of our oral insulin product. Additional Phase 1
bioavailability/pharmacokinetic trials to optimize and finalize the formulation are anticipated to begin later this year.

On November 15, 2007, we announced that we have successfully completed animal studies for Phase 1B trials of our
oral insulin capsule. The Phase 1B study was intended to assess the optimization of dosage for the formulation of our
proprietary oral insulin delivery technology.

Governmental Approval and Effect of Governmental Regulations

Our business is subject to extensive regulation by the Food and Drug Administration, other governmental authorities
in the United States and governmental authorities in other countries.

The duration of the governmental approval process for marketing new pharmaceutical substances, from the
commencement of preclinical testing to the receipt of governmental approval for marketing a new product, varies with
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the nature of the product and with the country in which such approval is sought. For new chemical entities, the
approval process could take eight to ten years or more. For reformulations of existing drugs, as management believes
our potential product should be considered, typically the process is shorter. In either case, the procedures required to
obtain governmental approval to market new drug products will be costly and time-consuming for us,
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requiring rigorous testing of the new drug product. Even after such time and effort, regulatory approval may not be
obtained for our products.

Before we can market or even transport a new human pharmaceutical product commercially in the United States,
regulations require that we file an Investigational New Drug Application, conduct clinical trials and file an
Investigational New Drug Application with the Federal Drug Administration.

In order to conduct the clinical investigations necessary to obtain regulatory approval in the U.S., we must file an
Investigational New Drug Application with the Federal Drug Administration to permit the shipment and use of the
drug for investigational purposes. The Investigational New Drug Application will state, in part, the results of
preclinical (laboratory and animal) toxicology testing that we have conducted and our initial Phase I plans for clinical
(human) testing. Unless notified that testing may not begin, the clinical testing may commence 30 days after filing an
Investigational New Drug Application.

Under Federal Drug Administration regulations, the clinical testing program required for marketing approval of a new
drug typically involves three clinical phases. In Phase I, safety studies are generally conducted on normal, healthy
human volunteers to determine the maximum dosages and side effects associated with increasing doses of the
substance being tested. In Phase II, studies are conducted on small groups of patients, in our case those who have
diabetes or blood sugar problems, to gain preliminary evidence of efficacy and to determine the common short-term
side effects and risks associated with the new product. Phase III involves large-scale trials conducted on
disease-afflicted patients to provide statistical evidence of efficacy and safety and to provide an adequate basis for
product labeling. Frequent reports are required in each phase and, if unwarranted hazards to patients are found, the
Federal Drug Administration may request modification or discontinuance of clinical testing until further studies have
been conducted. Phase IV testing is sometimes conducted, either to meet Federal Drug Administration requirements
for additional information as a condition of approval, or to gain post-approval market acceptance of the
pharmaceutical product. Our orally ingestible insulin pill capsule will be subjected to each step of this lengthy process
from conception to market.

Once the above phases of clinical testing have been completed, we will be required to file an Investigational New
Drug Application with the Federal Drug Administration seeking approval for marketing the drug product. The Federal
Drug Administration will review the Investigational New Drug Application to determine whether the drug is safe and
effective, and adequately labeled, and whether the applicant can demonstrate proper and consistent manufacture of the
drug. The time required for Federal Drug Administration action on an Investigational New Drug Application varies
considerably, depending on the characteristics of the drug, whether the Federal Drug Administration needs more
information than is originally provided in the Investigational New Drug Application and whether the Federal Drug
Administration has concerns with the evidence submitted.

The facilities of each company involved in the commercial manufacturing, processing, testing, control and labeling of
pharmaceutical products must be registered with and approved by the Federal Drug Administration. Continued
registration requires compliance with Good Manufacturing Practices regulations and the Federal Drug Administration
conducts periodic establishment inspections to confirm continued compliance with its regulations.

We are subject to various federal, state and local laws, regulations and recommendations relating to such matters as
laboratory and manufacturing practices and the use, handling and disposal of hazardous or potentially hazardous
substances used in connection with our research and development work. We do not produce and drugs at this time and
are not subject to these commercial manufacturing regulations at this time. However, it is important for the company
to be aware of these standards in case a need for compliance develops in the future.

Research and Development

49



Edgar Filing: ORAMED PHARMACEUTICALS INC. - Form SB-2/A

We have spent approximately $2,412,000 during the last 2 fiscal years on the research and development of our orally
ingestible insulin pill capsules. We plan to conduct research and development on innovative pharmaceutical solutions,
including an orally ingestible insulin pill to be used for the treatment of individuals with diabetes, rectal application of
insulin, flu vaccines, use of oral ingestible pills for delivery other polypeptides and use of rectal application for
delivery of other polypeptides.
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Competition

Our direct competitors are those companies that are also developing methods for administration of insulin through
ingestible pills or capsules. To our knowledge, such companies include Biocon Ltd. in India and Biodel, Inc. in the
United States. Many other companies indirectly compete with us by developing methods that allow for the
administration of insulin through other means such as inhalers, into the lungs and then into the bloodstream. However,
studies show that inhaled insulin is less effective than injected insulin in terms of delivery of the insulin into the
bloodstream. Eli Lilly & Co., Alkermes and Mannkind Corp. are developing dry powder insulin products. Novo
Nordisk and Aradigm Corp. are developing inhalable liquid insulin.

Intellectual Property

We have filed the following patent applications and provisional patent applications;

Title Patent Application #

Jurisdiction
Methods and Compositions For Oral |Patent Cooperation Treaty, All PCT/1IL2006/001019
Administration of Proteins countries were

designated and the United States

Patent and

Trademark Office was designated as

the Search and

Examination Authority.
Provisional patent application for The United States Patent and 60/924.004
methods and compositions for rectal | Trademark Office
application for insulin
Provisional patent application for The United States Patent and 60/024.005
methods and compositions for rectal | Trademark Office
application of proteins
Provisional patent application for The United States Patent and 11/513.343
method and compositions for oral Trademark Office
administration of proteins

Employees

Currently we have four employees; Nadav Kidron our President, Chief Executive Officer and a director; Miriam
Kirdon, our Chief Medical and Technology Officer and a director; Alex Werber, our Chief Financial Officer and
Treasurer; and Tara Horn, who serves as our office manager in Israel. Both Mr. Nadav Kidron and Dr. Miriam Kidron
provide services to our company pursuant to employment agreements we entered into with KNRY Ltd., an Israel
company, dated August 1, 2007. We also intend to periodically hire independent contractors to execute our research
and development activities. We may hire employees when circumstances warrant. At present, however, we do not
anticipate hiring employees in the near future.

PLAN OF OPERATION

The following discussion should be read in conjunction with our audited financial statements for the years ended
August 31, 2007 and August 31, 2006 including the notes to those financial statements that appear elsewhere in this
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registration statement and prospectus. The following discussion contains forward-looking statements that reflect our
plans, estimates and beliefs. Our actual results could differ materially from those discussed in the forward looking
statements. Factors that could cause or contribute to such differences include those discussed below and elsewhere in
this registration statement and prospectus, particularly in the section entitled Risk Factors beginning on page 3.

Our audited financial statements are stated in United States dollars and are prepared in accordance with United States
generally accepted accounting principles

Overview

52



Edgar Filing: ORAMED PHARMACEUTICALS INC. - Form SB-2/A
-4 -

We were incorporated on April 12, 2002 as an exploration stage company engaged in the acquisition and exploration
of mineral properties. We were unsuccessful in implementing our business plan. Accordingly, we decided to change
the focus of our business. After an unsuccessful business acquisition transaction in 2004 when we also changed our
name to Integrated Security Technologies, Inc., we entered into an agreement with Hadasit Medical Services and
Development Ltd to acquire provisional patent application No. 60/718716, including related intellectual property, on
March 8, 2006. The provisional patent application No. 60/718716 relates to a method of preparing insulin so that it
may be taken orally to be used in the treatment for the treatment of individuals with diabetes. Effective April 10, 2006,
we changed our name to Oramed Pharmaceuticals Inc. and since that time we have been a pharmaceutical company
engaged in the research and development of an orally ingestible insulin pill to be used for the treatment of individuals
with diabetes.

Cash Requirements

During the next 12 months, we plan to spend approximately $2.555 million on our business. This budget includes the
salaries of the research team, office costs, cost of trials and materials, among others, all of them necessary to execute
our plan of operations. We will require additional funds to implement our plans. These funds may be raised through
equity financing, debt financing, or other sources, which may result in the dilution in the equity ownership of our
shares. We will also need more funds if the costs of our business operations are greater than we have anticipated. We
will also require additional financing to sustain our business operations if we are not successful in earning revenues.
We currently do not have any arrangements for further financing and we may not be able to obtain financing when
required. Our future is dependent upon our ability to obtain financing.

Estimated Funding Required During the Next 12 Months

Salaries $ 300,000
Operations
Legal Fees $ 180,000
Office Expenses $ 300,000
Research and Development
Investigation New Drug Application Component
Bio-analytical $ 200,000
Animal Pharmacokinetics $ 150,000
Animal Toxicology $ 300,000
CMC Studies $ 100,000
Clinical and Regulatory $ 250,000
Pharmacology, Histology, etc. $ 100,000
Clinical Study
Clinical costs $ 375,000
Bio-analytical Assays $ 75,000
Supplies $ 25,000
Analysis/Stats/ $ 100,000
Report $ 50,000
Miscellaneous $ 50,000
Total $ 2,555,000

Financial Condition, Liquidity and Capital Resources

As at August 31, 2007, we had a working capital of $506,000. As at August 31, 2007, we had $1,918,000 in cash. As
at August 31, 2007, our total liabilities were $1,424,000.

53



Edgar Filing: ORAMED PHARMACEUTICALS INC. - Form SB-2/A

At August 31, 2006 we had a working capital deficit of $432,719. At August 31, 2006 we had $176,190 in cash and
cash equivalents. At August 31, 2006, our total liabilities were $608,909.
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We did not generate any revenue in the year ended August 31, 2007 and we have not generated any revenue since
April 12, 2002 (date of inception) to August 31, 2007.

There are no assurances that we will be able to obtain the amount required for our continued operations. In such event
that we do not raise sufficient additional funds by secondary offering or private placement, we will consider
alternative financing options, if any, or be forced to scale down or perhaps even cease our operations.

On June 15, 2007, we issued 3,600,000 units of our securities at a price of $0.50 per unit for aggregate proceeds of
$1,800,000. On August 2, 2007, we closed another private placement consisting of 510,000 units of our securities at a
price of US $0.50 per unit for aggregate proceeds of US $255,000.

We have suffered recurring losses from operations. The continuation of our company is dependent upon our ability to
raise additional capital. In this regard we have raised additional capital through the private placements noted above but
we will still require additional funds to continue our operations and plans.

The continuation of our business is dependent upon obtaining further financing, the successful completion of the
clinical testing of our orally ingestible insulin pill capsule, the approval by the Federal Drug Administration of our
orally ingestible insulin pill capsule, and further in the future, achieving a profitable level of operations. The issuance
of additional equity securities by us could result in a significant dilution in the equity interests of our current
stockholders. Obtaining commercial loans, assuming those loans would be available, will increase our liabilities and
future cash commitments.

There are no assurances that we will be able to obtain further funds required for our continued operations. We will
pursue various financing alternatives to meet our immediate and long-term financial requirements. There can be no
assurance that additional financing will be available to us when needed or, if available, that it can be obtained on
commercially reasonable terms. If we are not able to obtain the additional financing on a timely basis, we will be
unable to conduct our operations as planned, and we will not be able to meet our other obligations as they become
due. In such event, we will be forced to scale down or perhaps even cease our operations.

Research and Development

We intend to continue to conduct research and development on innovative pharmaceutical solutions, including an
orally ingestible insulin pill to be used for the treatment of individuals with diabetes, rectal application of insulin, flu
vaccines, use of oral ingestible pills for delivery other polypeptides and use of rectal application for delivery of other
polypeptides.

Expected Sale or Purchase of Significant Equipment

We do not intend to purchase any significant equipment over the twelve months ending August 31, 2008.

Going Concern

The continuation of our business is dependent upon us raising additional financial support. The issuance of additional
equity securities by us could result in a significant dilution in the equity interests of our current stockholders.
Obtaining commercial or other loans, assuming those loans would be available, will increase our liabilities and future

cash commitments.

We have historically incurred losses, and through August 31, 2007 we have incurred losses of $4,479,000 since April
12, 2002 (date of inception). Because of these historical losses, we will require additional working capital to develop
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our business operations.

There are no assurances that we will be able to either (1) achieve a level of revenues adequate to generate sufficient
cash flow for operations; or (2) obtain additional financing through either private placements, public offerings and/or
bank financing necessary to support our working capital requirements. To the extent that funds generated from
operations are insufficient to meet our ongoing capital requirements, we will have to raise additional working

L]
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capital by means of private placements, public offerings and/or bank financing. No assurance can be given that
additional financing will be available, or if available, will be on terms acceptable to us. If adequate working capital is
not available we may not increase our operations and if we are unable to raise additional funds we may cease
operations.

These conditions raise substantial doubt about our ability to continue as a going concern. The financial statements do
not include any adjustments relating to the recoverability and classification of asset carrying amounts or the amount
and classification of liabilities that might be necessary should we be unable to continue as a going concern.

Due to the uncertainty of our ability to meet our current operating and capital expenses, in their on our audited
financial statements for the period ended August 31, 2007 our independent auditors included an explanatory paragraph
regarding concerns about our ability to continue as a going concern.

Off-Balance Sheet Agreements

We have no off-balance sheet arrangements that have or are reasonably likely to have a current or future effect on our
financial condition, changes in financial condition, revenues or expenses, results of operations, liquidity, capital
expenditures or capital resources that is material to investors.

DESCRIPTION OF PROPERTY

Our executive and head office is currently located at 2 Elza Street, Jerusalem, Israel 93706, which is provide to us at
no cost and is contributed to us by Nadav Kidron, our President, Chief Executive Officer and a director. As of October
1, 2007, we signed a four year contract with Hebrew University and The Jerusalem Development Authority, who are
working to encourage biotech companies to rent office space in Jerusalem. The cost of rent is $694 per month and
may be terminated with a 60-day written notice. The total office space is approximately 120 square meters or 390
square feet. We believe our current premises are adequate for our current operations and we do not anticipate that we
will require any additional premises in the foreseeable future. When and if we require additional space, we intend to
move at that time.

CERTAIN RELATIONSHIPS AND RELATED TRANSACTIONS

Except as disclosed herein, there have been no transactions or proposed transactions in which the amount involved
exceeds the lesser of $120,000 or one percent of the average of our total assets at year-end for the last three completed
fiscal years in which any of our directors, executive officers or beneficial holders of more than 5% of the outstanding
shares of our common stock, or any of their respective relatives, spouses, associates or affiliates, has had or will have
any direct or material indirect interest.

Promoters and Control Persons
The promoters of our company are our directors and executive officers.
MARKET FOR COMMON EQUITY AND RELATED STOCKHOLDER MATTERS
Market Information
Our shares of common stock were initially approved for quotation on the OTC Bulletin Board under the name Iguana
Ventures Ltd. under the symbol, IGVL, on March 8§, 2004. However, the first trade did not occur until June 14, 2004

after we commenced quotation under the name Integrated Security Technologies, Inc. under the symbol, ISTG.
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Effective April 10, 2006, we changed our name from Integrated Security Technologies, Inc. to Oramed
Pharmaceuticals Inc. when we merged our subsidiary, Oramed Pharmaceuticals Inc.

Our shares became ineligible for quotation on the OTC Bulletin Board on October 14, 2004 but remained eligible for
quotation on the Pink Sheets. Our common stock became eligible again for quotation on the OTC Bulletin
L]
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Board on December 16, 2005. On April 10, 2006, as a result of our name change, the National Association of
Securities Dealers, Inc. changed our trading symbol to ORMP.OB .

The following table reflects the high and low bid information for our common stock for each fiscal quarter since
December 16, 2005. The bid information was obtained from Yahoo! Finance and reflects inter-dealer prices, without
retail mark-up, markdown or commission, and may not necessarily represent actual transactions.

Quarter Ended™® High Low
February 28, 2006 $0.51 $0.00
May 31, 2006 $1.10 $0.40
August 31, 2006 $1.35 $0.60
December 30, 2006 $1.11 $0.60
February 28, 2007 $1.99 $0.55
May 31, 2007 $0.91 $0.55
August 31, 2007 $0.69 $0.39

*We changed our trading symbol on April 10, 2006 to ORMP.OB as a result of the change of the name of our
company. As a result, we are unable to obtain prior high and low bid information for our common stock based on our
previous trading symbols without undue hardship.

Securities Authorized For Issuance Under Equity Compensation Plans
Our board of directors adopted a stock option plan on October 15, 2006. The following table sets forth certain

information concerning all equity compensation plans previously approved by stockholders and all previous equity
compensation plans not previously approved by stockholders, as of the most recently completed fiscal year.

EQUITY COMPENSATION PLANS

Plan Category Number of securities to be Weighted-average Number of securities
issued upon exercise of exercise remaining available for
outstanding options, price of outstanding issuance under equity
warrants and rights options, warrants compensation plans
(a) and rights
(b)

Equity Compensation Plans

approved by security Nil Nil Nil

holders

Equity Compensation Plans 5,811,360 $0.25 Nil

not

approved by security

holders

Total 5,811,360 $0.23 Nil

On November 23, 2006, we issued stock options to purchase up to 500,000 common shares at an exercise price of
$0.76 per share to our director and then Chief Financial Officer, George Drazenovic. These options will vest 1/12
every month with the first 1/12 vesting on December 23, 2006. On December 31, 2006, we issued stock options to
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purchase up to 100,000 common shares at an exercise price of $0.76 per share to an employee. The options vested
immediately. On March 18, 2007, we issued stock options to purchase up to 100,000 common shares at an exercise
price of $0.76 per share to an employee. The options vested immediately. On August 2, 2007, we issued stock options
to Dr. Miriam Kidron, Chief Medical and Technology Officer and a director of our company, to purchase an aggregate
of 850,000 shares of our common stock at an exercise price of $0.45 per share. The options vested upon grant. Also on
August 2, 2007, we issued stock options to Nadav Kidron, President, Chief Executive Officer and a director of our
company, to purchase an aggregate of 850,000 shares of our common stock at an exercise price of $0.45 per share.
The options vested upon grant. As of August 14, 2007, pursuant to our contract with Hadasit Medical Services and
Development Ltd, Dr. Miriam Kidron was entitled to receive stock options to purchase up to 3,361,360 common
shares at an exercise price of $0.001 per share. The options vested immediately.

Holders
|
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At December 14, 2007, there were 46,034,804 shares of our common stock issued and outstanding. These shares were
held by approximately 31 stockholders of record.

Dividends

We have not paid any cash dividends on our common stock and have no present intention of paying any dividends on
the shares of our common stock. Our current policy is to retain earnings, if any, for use in our operations and in the
development of our business. Our future dividend policy will be determined from time to time by our board of
directors.

EXECUTIVE COMPENSATION

No executive officer of our company or our subsidiary received annual salary and bonus in excess of $100,000 for our
company s fiscal year ended August 31, 2007, 2006 and 2005. During such time we did not pay any salaries or bonuses
to any of our executive officers. As of the date of this registration statement, we have no compensatory plan or
arrangement with respect to any officer that results or will result in the payment of compensation in any form from the
resignation, retirement or any other termination of employment of such officer s employment with our company, from
a change in control of our company or a change in such officer s responsibilities following a change in control.

SUMMARY COMPENSATION TABLE
Change in
Pension
Non-Equity | Value and
Incentive | Nonqualified All
Plan Deferred Other
Name Stock | Option | Compensa- | Compensation | Compensa-
and Principal Salary | Bonus | Awards | Awards tion Earnings tion Total
Position | Year | ($) %) %) (%) (%) %) %) %)
Nadav Kidron | 2007 | 84,900 | Nil Nil 225,225 Nil Nil Nil 310,125
@ 2006 | Nil Nil Nil Nil Nil Nil Nil Nil
President,
Chief
Executive
Officer and
Director
Miriam 2007 (62,500 | Nil Nil 1,573,564 Nil Nil Nil 1,636,064
Kidron @
Chief
Scientific
Officer and
Director
George 2007 |80,000 | Nil Nil 321,647 Nil Nil Nil 401,647
Drazenovic® | 2006 | Nil Nil Nil Nil Nil Nil Nil Nil
Secretary and
Former CFO
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(1) Nadav Kidron was appointed as out President, Chief Executive Officer and Director on March 8, 2006.
(2) Miriam Kidron was appointed as Chief Scientific Officer and Director on March 8, 2006.

(3) George Drazenovic was appointed as our Chief Financial Officer, Secretary, Treasurer and a Director on March
23, 2006 and he resigned as the Chief Financial Officer and Treasurer of our company on August 1, 2007.
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-29.
Director Compensation
DIRECTOR COMPENSATION
Fees Non-Equity | Non-Qualified
Earned or Incentive Deferred All
Paid in Stock . Plan Compensation Other
Option . . .
Cash Awards Awards Compensation Earnings Compensation
Name ® $) ) $) ) %) Total ($)
(a) (b) (©) ) (e) ® (® @
Nadav 84,900 Nil 225,225 Nil Nil Nil 310,125
Kidron
Miriam 62,580 Nil 1,573,564 Nil Nil Nil 1,636,064
Kidron
George
Drazenovic 80,000 Nil 321,647 Nil Nil Nil 401,647
Stock Option Grants
Our board of directors adopted a stock option plan on August 26, 2006.
OUTSTANDING EQUITY AWARDS AT FISCAL YEAR-END
OPTION AWARDS STOCK AWARDS
Equ
Incen
Pla
Equity Awal
Incentive | Mark
Equity Market Plan Payc
Incentive Number | Value | Awards: | Valu
Plan of of Number | Unear
Awards: Shares | Shares of Shar
Number of Number of Number of or Units or Unearned | Units
Securities Securities Securities of Stock [ Units Shares, Oth
Underlying | Underlying | Underlying That of Units or Rigl
Unexercised | Unexercised | Unexercised | Option Have | Stock Other |Thatl
Options Options Unearned | Exercise | Option Not That Rights No
# #) Options Price | Expiration | Vested | Have That Vest
Name Exercisable | Unexercisable #) $) Date #) Not Have Not #
Vested | Vested
% #)
Nadav Aug. 2
Kidron 850,000 - - $0.45 2012 - - - -
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Miriam Aug. 2

Kidron 850,000 - - $0.45 2012 -
Miriam Aug. 14

Kidron 3,361,360 - - $0.001 2012 -
George Nov. 22
Drazenovic 458,333 41,667 - $0.76 2009 -
Alex - - - - - -
Werber

Notes:

(1) Nadav Kidron and Miriam Kidron became directors of our company on March 8, 2006.
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(2) George Drazenovic became CFO, secretary, treasurer and a director of our company on March 23, 2006 and he
resigned as the Chief Financial Officer and Treasurer of our company on August 1, 2007.

(3) Mr. Alex Werber was appointed as the Chief Financial Officer and Treasurer of our company on August 1, 2007

(4) Randy White resigned from all positions as director and officer of our company effective March 8, 2006.
Aggregated Option/SAR Exercises In Last Fiscal Year and Year-End Option/SAR Values

The following table sets forth for each Named Executive Officer certain information concerning the number of shares
subject to both exercisable and unexercisable stock options as of August 31, 2007. The values for in-the-money
options are calculated by determining the difference between the fair market value of the securities underlying the
options as of August 31, 2007 and the exercise price of the individual s options. During the year ended August 31,
2007, no named Executive Officer exercised options.

AGGREGATED OPTION/SAR EXERCISES IN LAST FISCAL YEAR AND
FY-END OPTION/SAR VALUES
Number of Securities Value of Unexercised
Underlying In-the-Money Options/SARs
Shares Aggregate Unexercised Options/SARs at FY-End
Acquired °» Value at FY-End
Exercise Realized
Name (#) ) Exercisable | Unexercisable | Exercisable | Unexercisable

# # % %
Nadav Kidron Nil Nil 850,000 Nil Nil Nil
(€8]
Miriam Nil Nil 4,211,360 Nil Nil Nil
Kidron (O
George Nil Nil 458,333 41,667 Nil Nil
Drazenovic @
Alex Werber Nil Nil Nil Nil Nil Nil
3
Randy White Nil Nil Nil Nil Nil Nil
“)
Notes:

(1) Nadav Kidron and Miriam Kidron became directors of our company on March 8, 2006.

(2) George Drazenovic became CFO, secretary, treasurer and a director of our company on March 23, 2006 and he
resigned as the Chief Financial Officer and Treasurer of our company on August 1, 2007.

(3) Mr. Alex Werber was appointed as the Chief Financial Officer and Treasurer of our company on August 1, 2007

(4) Randy White resigned from all positions as director and officer of our company effective March 8, 2006.
Employment Contracts, Termination of Employment and Change In Control Arrangements
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We have entered into written employment agreements with KNRY, Ltd., an Israeli company, for the provision of
services by Dr. Miriam Kidron and Mr. Nadav Kidron as our executive officers. Copies of the employment
agreements can be found as exhibits attached to our current report on Form 8-K filed on August 28, 2007. We also
entered into a written employment agreement with Alex Werber for him to serve as our Chief Financial Officer and
Treasurer. A copy of this employment agreement can be found as exhibit attached to our current report on Form 8-K

filed on August 3, 2007.

Stock Option Plan
. __________________________________________________________________________________________________________________]
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Our board of directors adopted a stock option plan on August 26, 2006. Pursuant to this stock option plan, our
company has reserved up to 3,000,000 common shares for issuance upon the exercise of any options granted under the
plan.

On December 23, 2006, we entered issued stock options to one consultant and one director of our company, granting
options to purchase an aggregate of 750,000 shares of our common stock at an exercise price of $0.76 per share. These
options will vest 1/12 every month with the first 1/12 vesting on December 23, 2006.

On December 31, 2006, we issued stock options to an advisor of our company, to purchase an aggregate of 100,000
shares of our common stock at an exercise price of $0.76 per share. These options will vest 1/12 every month with the
first 1/12 vesting on January 31, 2007.

On March 18, 2007, we issued stock options to an advisor of our company, to purchase an aggregate of 100,000
shares of our common stock at an exercise price of $0.76 per share. These options will vest 1/12 every month with the
first 1/12 vesting on April 18, 2007.

On August 2, 2007, we issued stock options to two directors and executives of our company, to purchase an aggregate
of 1,750,000 shares of our common stock at an exercise price of $0.45 per share. The options vested upon grant.

As of August 14, 2007, pursuant to our contract with Hadasit Medical Services and Development Ltd, Dr. Miriam
Kidron was entitled to receive stock options to purchase up to 3,361,360 common shares at an exercise price of $0.001
per share. The options vested immediately.

On September 4, 2007, we issued stock options to a consultant of our company, to purchase an aggregate of 60,000
shares of our common stock at an exercise price of $0.45 per share. These options will vest 1/12 every month with the
first 1/12 vesting on September 30, 2007.

On September 4, 2007, we issued stock options to a consultant of our company, to purchase an aggregate of 240,000
shares of our common stock at an exercise price of $0.45 per share. These options will vest 1/12 every month with the
first 1/12 vesting on September 30, 2007.

On October 30, 2007, we issued stock options to an advisor of our company, to purchase an aggregate of 100,000
shares of our common stock at an exercise price of $0.76 per share. These options will vest 1/12 every month with the
first 1/12 vesting on December 30, 2007.

Director s Compensation

Directors may be paid their expenses for attending each meeting of the directors and may be paid a fixed sum for
attendance at each meeting of the directors or a stated salary as director. No payment precludes any director from
serving our company in any other capacity and being compensated for such service. Members of special or standing
committees may be allowed like reimbursement and compensation for attending committee meetings.

CHANGES IN AND DISAGREEMENTS WITH ACCOUNTANTS ON ACCOUNTING AND FINANCIAL
DISCLOSURE

We engaged the firm of Malone & Bailey Certified Public Accountants to audit our financial statements for the year
ended August 31, 2006 and August 31, 2005. There has been no change in the accountants and no disagreements with
Malone & Bailey Certified Public Accountants on any matter of accounting principles or practices, financial
statement disclosure, or auditing scope procedure.
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REPORTS TO STOCKHOLDERS

We are not required to deliver an annual report to our stockholders but will voluntarily send an annual report, together
with our annual audited financial statements. We are required to file annual, quarterly and current reports,
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proxy statements and other information with the SEC. Our SEC filings are available to the public over the Internet at
the SEC s website at http://www.sec.gov.

The public may read and copy any materials filed by us with the SEC at the SEC s Public Reference Room at 100 F
Street N.E., Washington, D.C. 20549. The public may obtain information on the operation of the Public Reference
Room by calling the SEC at 1-800-SEC-0330. We are an electronic filer. The SEC maintains an Internet site that
contains reports, proxy and information statements, and other information regarding issuers that file electronically
with the SEC. The Internet address of the site is http://www.sec.gov.

WHERE YOU CAN FIND MORE INFORMATION

We have filed with the SEC a Registration Statement on Form SB-2, under the Securities Act with respect to the
securities offered under this prospectus. This prospectus, which forms a part of that Registration Statement, does not
contain all information included in the Registration Statement. Certain information is omitted and you should refer to
the Registration Statement and its exhibits. You may review a copy of the Registration Statement at the SEC s public
reference room. Please call the SEC at 1-800-SEC-0330 for further information on the operation of the public
reference rooms. Our electronic filings and our Registration Statement can also be reviewed by accessing the SEC s
website at http://www.sec.gov.

You may also read and copy any materials we file with the SEC at the SEC s public reference room at 100 F Street
N.E., Washington, D.C. 20549.

No finder, dealer, sales-person or other person has been authorized to give any information or to make any
representation in connection with this offering other than those contained in this prospectus and, if given or
made, such information or representation must not be relied upon as having been authorized by Oramed
Pharmaceuticals Inc. This prospectus does not constitute an offer to sell or a solicitation of an offer to buy any
of the securities offered hereby by anyone in any jurisdiction in which such offer or solicitation is not
authorized or in which the person making such offer or solicitation is not qualified to do so or to any person to
whom it is unlawful to make such offer or solicitation.
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FINANCIAL STATEMENTS FOR THE YEARS ENDED AUGUST 31, 2007 AND 2006

Our consolidated financial statements are stated in United States dollars (US$) and are prepared in accordance with
United States Generally Accepted Accounting Principles.

The following consolidated financial statements are filed as part of this annual report:

¢ Independent Registered Public Accounting Firm s Report, dated December 10, 2007

¢ Consolidated Balance Sheet as at August 31, 2007 and 2006

¢ Consolidated Statements of Expenses for the years ended August 31, 2007 and August 31, 2006 and for the
period from April 12, 2002 (inception) through August 31, 2007

¢ Consolidated Statement of Changes in Stockholders Deficit for the period from April 12, 2002 to August 31,
2007

¢ Consolidated Statements of Cash Flows for the years ended August 31, 2007 and August 31, 2006 and for the
period from April 12, 2002 (inception) through August 31, 2007
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the Board of Directors

Oramed Pharmaceuticals, Inc.

(a development stage company)

Jerusalem, Israel

We have audited the accompanying consolidated balance sheet of Oramed Pharmaceuticals, Inc. as of August 31,
2007 and 2006, and the related consolidated statements of expenses, changes in stockholders deficit, and cash flows
for the years then ended and the period from April 12, 2002 (Inception) through August 31, 2007. These financial
statements are the responsibility of Oramed s management. Our responsibility is to express an opinion on these
financial statements based on our audits.

We conducted our audits in accordance with standards of the Public Accounting Oversight Board (United States).
Those standards require that we plan and perform the audits to obtain reasonable assurance about whether the
financial statements are free of material misstatement. An audit includes examining, on a test basis, evidence
supporting the amounts and disclosures in the financial statements. An audit also includes assessing the accounting
principles used and significant estimates made by management, as well as evaluating the overall financial statement
presentation. We believe that our audits provide a reasonable basis for our opinion.

In our opinion, the consolidated financial statements referred to above present fairly, in all material respects, the
consolidated financial position of Oramed, as of August 31, 2007, and the results of its consolidated operations and its
cash flows for the periods described in conformity with accounting principles generally accepted in the United States
of America.

The accompanying financial statements have been prepared assuming that Oramed will continue as a going concern.
As discussed in Note 2 to the financial statements, Oramed suffered recurring losses from operations which raises
substantial doubt about its ability to continue as a going concern. Management s plans regarding those matters are
described in Note 2. The consolidated financial statements do not include any adjustments that might result from the
outcome of this uncertainty.

MALONE & BAILEY, PC
www.malone-bailey.com
Houston, Texas

December 10, 2007
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ORAMED PHARMACEUTICALS INC.

(A development stage company)

CONSOLIDATED BALANCE SHEETS

U.S. dollars in thousands, except share and per share data

August 31,
2007 2006
ASSETS
CURRENT ASSETS:
Cash and cash equivalents $ 1,918 $ 176
Prepaid expenses and other current assets 12 -
Total current assets 1,930 176
PROPERTY AND EQUIPMENT, NET 2 -
DEPOSITS 5 -
Total assets $ 1,937 $ 176
LIABILITIES AND STOCKHOLDERS' EQUITY (DEFICIT)
CURRENT LIABILITIES:
Accounts payable and accrued expenses $ 341 $ 54
Due to shareholder 47 47
Convertible notes payable 275 -
Stock payable 761 508
Total current liabilities 1,424 609
STOCKHOLDERS' EQUITY (DEFICIT):
Common stock of $ 0.001 par value - Authorized: 200,000,000 45 41
shares at
August 31, 2007 and 2006; Issued and outstanding:
45,231,779 and
41,456,779 shares at August 31, 2007 and 2006, respectively
Additional paid-in capital 4,947 769
Deficit accumulated during the development stage (4,479) (1,243)
Total stockholders' equity (deficit) 513 (433)
Total liabilities and stockholders' equity (deficit) $ 1,937 $ 176

See summary of accounting policies and notes to consolidated financial statements.
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F-3

ORAMED PHARMACEUTICALS INC.

(A development stage company)

CONSOLIDATED STATEMENTS OF EXPENSES

U.S. dollars in thousands, except share and per share data

2007

Operating expenses:

Research and development expenses $ 2,214

Loss on impairment -

General and administrative expenses 918
Loss from Operations 3,132
Interest income (11)
Interest expense 115
Net loss $ 3,236
Basic and diluted net loss per share $ 0.08
Weighted average number of shares used in computing basic 42,298,080

and
diluted net loss per share

Year ended
August 31.

From
April 12,
2002
(inception)
through
August 31.
2006 2007
198 $ 2,412
- 435
215 1,525
413 4,372
(2) (13)
4 120
415 $ 4,479)
0.01 n/a
33,397,609 n/a

See summary of accounting policies and notes to consolidated financial statements.
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ORAMED PHARMACEUTICALS INC.

(A development stage company)

STATEMENTS OF CHANGES IN STOCKHOLDERS' EQUITY (DEFICIT)
U.S. dollars in thousands, except share data

Deficit
accumulated
Additional during the
Common Stock paid-in development
Shares $ capital stage

Balance as of August 12,2002 34,828,200 35 19 -
(Inception)
Net loss - - - (65)
Balance as of August 31,2003 34,828,200 35 19 (65)
Shares cancelled (19,800,000) (20) 20 -
Shares issued for investment in 1,144,410 1 434 -
ISTI-NJ
Shares issued for offering costs 1,752,941 2 2) -
Shares issued cash 550,000 - 274 -
Contributions to paid in capital - - 19 -
Net loss - - - (717)
Balance as of August 31,2004 18,475,551 18 764 (782)
Imputed interest - - 1 -
Net loss - - -

24

Total
stockholders'
equity
(deficit)
54
(65)
(1)
434
275

19
(717)
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Potential Payments Upon Termination or Change in Control

If the employment of Mr. Wingerter, Dr. Bar-Or or Dr. Clift is terminated at our election at any time, for reasons other than death, disability,
cause (as defined in the agreement) or a voluntary resignation, or if an officer terminates his employment for good reason, the officer in question
shall be entitled to receive a lump sum severance payment equal to two times his base salary and of the continued payment of premiums for
continuation of the officer s health and welfare benefits pursuant to COBRA or otherwise, for a period of two years from the date of termination,
subject to earlier discontinuation if the officer is eligible for comparable coverage from a subsequent employer. All severance payments, less
applicable withholding, are subject to the officer s execution and delivery of a general release of us and our subsidiaries and affiliates and each of
their officers, directors, employees, agents, successors and assigns in a form acceptable to us, and a reaffirmation of the officer s continuing
obligation under the propriety information and inventions agreement (or an agreement without that title, but which pertains to the officer s
obligations generally, without limitation, to maintain and keep confidential all of our proprietary and confidential information, and to assign all
inventions made by the officer to us, which inventions are made or conceived during the officer s employment). If the employment is terminated
for cause, no severance shall be payable by us.

Good Reason means:

a material reduction or change in the officer s title or job duties inconsistent with his position and his prior duties, responsibilities and
requirements;

any reduction of the officer s then-current base salary or his target bonus;

relocation of the officer to a facility or location more than 30 miles from our current offices in Greenwood Village, Colorado; or

a material breach by Ampio of the employment agreement.
Cause means:

conviction of a felony or a crime involving fraud or moral turpitude;

commission of theft, a material act of dishonesty or fraud, intentional falsification of employment or company records, or a criminal
act that impairs the officer s ability to perform his duties;

intentional or reckless conduct or gross negligence materially harmful to Ampio or its successor;

willful failure to follow lawful instructions of the Board; or

gross negligence or willful misconduct in the performance of duties.
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Change in Control means the occurrence of any of the following events:

Any person (other than persons who are employees of Ampio at any time more than one year before a transaction) becomes the
beneficial owner, directly or indirectly, of securities of Ampio representing 50% or more of the combined voting power of Ampio s
then outstanding securities. In applying the preceding sentence, (A) securities acquired directly from Ampio or its affiliates by or for
the person shall not be taken into account, and (B) an agreement to vote securities shall be disregarded unless its ultimate purpose is
to cause what would otherwise be Change in Control, as reasonably determined by the Board;

Ampio consummates a merger, or consolidation of Ampio with any other corporation unless: (a) the voting securities of Ampio
outstanding immediately before the merger or consolidation would continue to represent (either by remaining outstanding or by
being converted into voting securities of the surviving entity) at least 50% of the combined voting power of the voting securities of
Ampio or such surviving entity outstanding immediately after such merger or consolidation; and (b) no person (other than persons
who are employees at any time more than one year before a transaction) becomes the beneficial owner, directly or indirectly, of
securities of Ampio representing 50% or more of the combined voting power of Ampio s then outstanding securities;

The stockholders of Ampio approve an agreement for the sale or disposition by Ampio of all, or substantially all, of Ampio s assets;
or

The stockholders of Ampio approve a plan or proposal for liquidation or dissolution of Ampio.
Notwithstanding the foregoing, a Change in Control shall not be deemed to have occurred by virtue of the consummation of any transaction or
series of integrated transactions immediately following which the record holders of the common stock of Ampio immediately prior to such
transaction or series of transactions continue to have substantially the same proportionate ownership in an entity which owns all or substantially
all of the assets of Ampio immediately following such transaction or series of transactions.

The employment agreements also provide for the payment of a gross-up payment if the officer becomes entitled to certain payments and benefits
and equity acceleration under his employment agreement and those payments and benefits constitute parachute payments under Section 280G of
the Code. In addition, in accordance with Ampio s stock incentive plan, all outstanding stock options held by Mr. Wingerter, Dr. Bar-Or, and

Dr. Clift (and all other option holders with grants under that plan) become fully vested in connection with a Change in Control.
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The following table provides estimates of the potential severance and other post-termination benefits that each of Mr. Wingerter, Dr. Bar-Or and
Dr. Clift would be entitled to receive assuming their respective employment was terminated as of December 31, 2010 for the reason set forth in
each of the columns.

Termination by
the Company for Termination by

Cause or the Company
by Named Executivewithout Cause
Officer or by Named
Other than Executive
Termination Termination Due to for Good Officer for
Recipient and Benefit Due to Death Disability Reason Good Reason
Donald B. Wingerter, Jr.
Salary (1) 290,666 550,000
Bonus
Vesting of stock options (2) 548,000 548,000 548,000
Value of health benefits provided after termination (3) 15,753 15,753
Total $ 548,000 $ 854,419 $ 1,113,753
David Bar-Or, M.D.
Salary (1) 455,000 600,000
Bonus
Vesting of stock options (2) 639,334 639,334 639,334
Value of health benefits provided after termination (3) 34,593 34,593
Total $ 639,334 $ 1,128,927 $ 1,273,927
Vaughan Clift, M.D.
Salary (1) 396,000 500,000
Bonus
Vesting of stock options (2) 333,366 333,366 333,366
Value of health benefits provided after termination (3) 47,145 47,145
Total $ 333,366 $ 776,511 $ 880,511
(1) Based on the salaries of Mr. Wingerter and Drs. Bar-Or and Clift following closing of the 2011 Private Placement.
(2) Based upon an assumed per share value of $2.40, which was the closing price of our common stock on such date as quoted on the OTC
Bulletin Board.

(3) The value of such benefits is determined based on the estimated cost of providing health benefits to the named executive officer for the

remaining term of the employment agreement.

Non-Employee Director Compensation

Prior to the merger with Chay Enterprises in March 2010, our predecessor did not pay any director fees. Following the August 2010 appointment
of Mr. Giles to the Board of Directors and the establishment of board committees, our Compensation Committee established the following fees
for payment to non-employee members of our Board of Directors or committees, as the case may be:

Committee or Committees Cash Compensation Common Stock
Board Annual Retainer:
Chairman $ 20,000
Each non-employee director 10,000
Board Meeting Fees:
Each meeting attended in-person 1,000
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Each meeting attended via telephone or
Internet

Committee Annual Retainer:
Chairman of each committee

Each non-chair member
Each non-chair member

Committee Chairman Meeting Fees:
Each meeting attended in-person

Each meeting attended via telephone or
Internet

Committee Member Meeting Fees:
Each meeting attended in-person

Each meeting attended via telephone or
Internet
Annual Restricted Stock Award:

Audit; Compensation; Nominating and
Governance

Audit

Compensation; Nominating and
Governance

Audit; Compensation; Nominating and
Governance
Audit; Compensation; Nominating and
Governance

Audit; Compensation; Nominating and
Governance
Audit; Compensation; Nominating and
Governance
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$
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Director Compensation for 2010

The table below summarizes the compensation paid by us to non-employee directors during the year ended December 31, 2010.

Fees Earned or Stock Option All Other
Name Paid in Cash Awards (1)(2) Compensation Total
Michael Macaluso $ 61,500 $ 349,008 $ 410,508
Philip H. Coelho 58,000 142,776 200,776
Richard B. Giles 34,333 158,640 192,973

(1) The amounts in this column reflect the grant date fair values of the stock awards based on the last reported sale price of the common stock
at the dates of grant, August 12, 2010. Please see Note 9 Stock-Based Compensation in the Notes to our consolidated financial statements
included in our Annual Report on Form 10-K for the year ended December 31, 2010.
(2) At December 31, 2010, Messrs. Macaluso, Coelho and Giles held options to acquire 550,000, 225,000 and 250,000 shares of common
stock, respectively. Excludes March 2011 grants of 150,000 options each to Messrs. Coelho and Giles.
In March 2011, Messrs. Coelho and Giles were each granted an option to purchase 150,000 shares of common stock in connection with their
efforts as directors in connection with the private placement offering. Each stock option has an exercise price of $2.50 per share, which was the
price of our common stock offered in the 2011 Private Placement, and vested immediately and became exercisable on the date of award. Each
option has a term of 10 years from the date of grant.

In June 2011, Dr. Stevens was appointed to the Board of Directors. Dr. Stevens is eligible to participate in all non-employee director
compensation plans or arrangements available to the Company s other non-employee directors.

In July 2011, Dr. Stevens was granted an option to purchase 100,000 shares of common stock in connection with his initial appointment to the
Board of Directors. The stock option has an exercise price of $5.55 per share, which was the closing price of the Company s common stock on
the date of grant (July 25, 2011), and vests and becomes exercisable with respect to (i) one-third of the underlying shares on the date of grant,
(ii) one-third of the underlying shares on the first anniversary of the date of grant and (iii) the remaining one-third of the underlying shares on
the second anniversary of the date of grant. The option has a term of 10 years from the date of grant.
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In August 2011, Dr. Stevens was asked by the other members of the Board of Directors to oversee (in his capacity as a director) a business
review of the Company s diagnostic assets being conducted by outside third parties. In consideration of Dr. Stevens accepting such increased
director duties, the Board of Directors decided to compensate Dr. Stevens in the amount of $10,000 per month in additional non-employee
director fees until the outside business review is completed. Dr. Stevens was also granted an option to purchase 25,000 shares of common stock
in connection therewith. The stock option has an exercise price of $7.68 per share, which was the closing price of the Company s common stock
on the date of grant (August 29, 2011), and vests and becomes exercisable with respect to all of the shares that are subject to the option upon the
completion of the outside business review. The outside business review is currently expected to be completed by the end of 2011.
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REPORT OF THE AUDIT COMMITTEE

The Audit Committee evaluates auditor performance, manages relations with the Company s independent registered public accounting firm, and
evaluates policies and procedures relating to internal control systems. The Audit Committee operates under a written Audit Committee Charter
that has been adopted by the Board, a copy of which is available on the Company s website. All members of the Audit Committee currently meet
the independence and qualification standards for Audit Committee membership set forth in the listing standards provided by NASDAQ and the
SEC.

The Audit Committee members are not professional accountants or auditors. The members functions are not intended to duplicate or to certify
the activities of management and the independent registered public accounting firm. The Audit Committee serves a board-level oversight role in
which it provides advice, counsel and direction to management and the auditors on the basis of the information it receives, discussions with
management and the auditors, and the experience of the Audit Committee s members in business, financial and accounting matters.

The Audit Committee oversees the Company s financial reporting process on behalf of the Board. The Company s management has the primary
responsibility for the financial statements and reporting process, including the Company s system of internal controls. In fulfilling its oversight
responsibilities, the Audit Committee reviewed with management the audited financial statements included in the Annual Report on Form 10-K
for the fiscal year ended December 31, 2010. This review included a discussion of the quality and the acceptability of the Company s financial
reporting, including the nature and extent of disclosures in the financial statements and the accompanying notes. The Audit Committee also
reviewed the progress and results of the testing of the design and effectiveness of its internal controls over financial reporting pursuant to

Section 404 of the Sarbanes-Oxley Act of 2002.

The Audit Committee also reviewed with the Company s independent registered public accounting firm, which is responsible for expressing an
opinion on the conformity of the audited financial statements with accounting principles generally accepted in the United States of America,

their judgments as to the quality and the acceptability of the Company s financial reporting and such other matters as are required to be discussed
with the Committee under generally accepted auditing standards, including Statement on Auditing Standards No. 61, as adopted by the Public
Company Accounting Oversight Board. The Audit Committee has received the written disclosures and the letter from the independent registered
public accounting firm required by the Public Company Accounting Oversight Board. The Audit Committee discussed with the independent
registered public accounting firm their independence from management and the Company, including the matters required by the applicable rules
of the Public Company Accounting Oversight Board.

In addition to the matters specified above, the Audit Committee discussed with the Company s independent registered public accounting firm the
overall scope, plans and estimated costs of their audit. The Committee met with the independent registered public accounting firm periodically,
with and without management present, to discuss the results of the independent registered public accounting firm s examinations, the overall
quality of the Company s financial reporting and the independent registered public accounting firm s reviews of the quarterly financial statements,
and drafts of the quarterly and annual reports.

In reliance on the reviews and discussions referred to above, the Audit Committee recommended to the Board of Directors that the Company s
audited financial statements should be included in the Company s Annual Report on Form 10-K for the fiscal year ended December 31, 2010.

Submitted by the Audit Committee of the Board of Directors
Richard B. Giles
Philip H. Coelho
Michael Macaluso (*)
* Mr. Macaluso served on the Audit Committee until June 8, 2011, when he resigned from the Audit Committee concurrently with the
appointment of Dr. Stevens thereto. The change in the composition of the Audit Committee members occurred after the filing of the

Company s Annual Report on Form 10-K for the fiscal year ended December 31, 2010 and the inclusion of the Company s audited financial
statements therein.
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CERTAIN RELATIONSHIPS AND RELATED PARTY TRANSACTIONS

In addition to the director and executive compensation arrangements discussed above in Executive Compensation , we or Life Sciences have
been a party to the following transactions since January 1, 2009 in which the amount involved exceeded or will exceed $120,000, and in which
any director, executive officer or holder of more than 5% of any class of our voting stock, or any member of the immediate family of or entities
affiliated with any of them, had or will have a material interest.

In April 2009, Life Sciences issued 3,500,000 shares of its common stock to BioSciences in connection with Life Sciences purchase of certain of
BioSciences assets. Under the terms of the agreement, Life Sciences acquired office and lab equipment, cell lines and intellectual property
including patents and license agreements. In conjunction with the asset purchase, Life Sciences recorded a distribution of $252,015 to reflect
liabilities assumed. Included in the assumed liabilities was a $200,000 note payable to Life Sciences founder, Michael Macaluso. The note
payable was subsequently converted by Mr. Macaluso into 163,934 shares of Life Sciences Series A preferred stock at a conversion price of

$1.22 per share, which was converted into our common stock upon the closing of the Chay Enterprises merger.

As of December 31, 2009, Life Sciences had $100,000 in notes payable to Mr. Macaluso, Life Science s founder, and $100,000 payable to
BioSciences. The related party notes payable were unsecured, bore interest at 6% and initially were scheduled to mature on April 30, 2010.
These notes were extended through September 2, 2010, and additional borrowings of $200,000 were made by us from BioSciences in the three
months ended June 30, 2010, bringing the total amount owed by us to BioSciences to $300,000. In October and November 2010, we borrowed
an additional $215,971 from BioSciences. The notes evidencing the foregoing borrowings were extended to become due at the earlier of

April 30, 2011, or closing of a financing exceeding $5 million. On closing of the BioSciences acquisition, our borrowings from BioSciences
were extinguished. The note to Mr. Macaluso was paid in full from the proceeds of the 2011 Private Placement.

BioSciences paid operating expenses on behalf of Life Sciences, and funds were advanced and repaid between Life Sciences and BioSciences,
during 2009. Disbursements to BioSciences during 2009, including prepayment of liabilities assumed under the asset purchase agreement,
totaled $111,943. BioSciences owed $8,312 to Life Sciences and $1,527 in short-term non-interest bearing advances at December 31, 2010. That
amount was extinguished on closing of the BioSciences acquisition.

In April 2009, Life Sciences issued 7,350,000 shares of restricted common stock to its directors, officers and employees in exchange for $7,350
in cash. One third of the restricted shares vested on the date of grant. The remaining two-thirds were scheduled to vest on a monthly basis
between the second and fourth anniversaries of the date of grant. Vesting was subject to acceleration upon achieving certain milestones and such
milestones were achieved in April 2011.

Life Sciences issued 913,930 shares of its Series A preferred stock in April and May 2009 in exchange for $1,115,020 in cash. Mr. Macaluso
purchased 819,672 of such shares of preferred stock. All such preferred stock was converted into our common stock on the merger of Life
Sciences with a subsidiary of Chay Enterprises.

Life Sciences has a sponsored research agreement with Trauma Research LLC, or TRLLC, an entity owned by Dr. Bar-Or. Under the terms of
the research agreement, Life Sciences is to provide personnel and equipment with an equivalent value of $263,750 per year and to make monthly
equipment rental payments of $7,236 on behalf of TRLLC. In exchange, TRLLC will assign any intellectual property rights it develops on our
behalf under the research agreement. The research agreement expires in 2014 and may be terminated by either party on six months notice or
immediately if either party determines that the other is not fulfilling its obligations under the agreement. Life Sciences was current in its
financial obligations under the research agreement at December 31, 2010 and June 30, 2011.
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Life Sciences has license agreements with the Institute for Molecular Medicine, Inc. a nonprofit research organization founded by Dr. Bar-Or,
who also serves as its executive director. The license agreements were assigned to Life Sciences as a part of the asset purchase from
BioSciences. Under the license agreements, Life Sciences pays the costs associated with obtaining and maintaining intellectual property subject
to the license agreements. In the license covering certain Methylphenidate derivatives, Life Sciences is entitled to deduct twice the amounts it
has paid to maintain the intellectual property from any amounts that may become due to the Institute for Molecular Medicine, Inc. under the
license agreement, if and when the intellectual property becomes commercially viable and generates revenue. Life Sciences paid $53,000,
$61,000 and $41,736 during 2009, 2010 and during the six months ended June 30, 2011, respectively, in legal and patent fees to maintain the
intellectual property of the Institute for Molecular Medicine, Inc.

Immediately prior to the closing of the merger between Life Sciences and a subsidiary of Chay Enterprises, Chay Enterprises accepted
subscriptions for an aggregate of 1,325,000 shares of common stock from six officers and employees of Life Sciences, for a purchase price of
$150,000. Mr. Wingerter, our chief executive officer, purchased 325,000 of such shares for a purchase price of approximately $36,800 which
was advanced on his behalf by Life Sciences. Dr. Clift acquired 575,000 shares for a purchase price of approximately $65,000, which was
likewise advanced by Life Sciences, and transferred such shares to his wife, Kristin Clift. Life Sciences made advances to the other four
non-executive officers and employees in the additional amount of approximately $48,000 to facilitate these share purchases. These shares were
issued immediately before the closing of the Chay Enterprises merger but after the stockholders of Chay Enterprises had approved the merger.
Life Sciences was not a public company at the time such advances were made.

In August 2010, Mr. Macaluso and Mr. Giles, both members of our Board of Directors, together with an affiliate of Mr. Giles, purchased
convertible debentures from us for $430,000. The debentures were issued in principal amounts of $230,000, $100,000 and $100,000,
respectively, to Mr. Macaluso, Mr. Giles, and James A. Ludvik. Mr. Ludvik is the sole owner of Ludvik Electric Co., for which Mr. Giles serves
as the chief financial officer. The debentures accrued interest at the rate of 8% per annum. The principal and accrued interest of the debentures
were converted into our common stock at a conversion price of $1.75 per share on February 28, 2011, on the same terms under which
convertible debentures issued to non-affiliates were converted.

In conjunction with the issuance of the debentures, we issued warrants to Messrs. Macaluso, Giles and Ludvik representing the right to purchase
an aggregate of 21,500 shares of our common stock. We paid no commission in connection with the sale of the debentures and the warrants, and
did not engage a placement agent to assist it in the sale of these unregistered securities. Upon closing of a bridge financing of the Company in
November 2010, we reserved an additional 27,643 shares for issuance to Messrs. Macaluso, Giles and Ludvik for most favored nation
adjustments to the warrants previously issued to these persons.

In 2010 and 2009, Dr. Bar-Or, Mr. Miller and Dr. Clift deferred salaries in the amounts of $85,313, $67,500, and $64,833, respectively, due to
the limited financial resources available to us during these periods. These deferred salaries were paid to the officers in question in April 2011
following the closing of the 2011 Private Placement.

Mr. McGregor purchased 20,000 shares of common stock in the 2011 Private Placement in March 2011, prior to his becoming our Chief
Financial Officer on April 4, 2011. Mr. Giles purchased 32,000 shares of common stock in the 2011 Private Placement. Such purchases were on
terms identical to those extended to unaffiliated purchasers in the 2011 Private Placement.

Upon the formation of Life Sciences, shares of common stock issued to Mr. Miller, James Winkler, M.D., and Raphael Bar-Or, as well as
Wannell Crook, were subject to vesting requirements under which one-third of the shares vested immediately, one-third vested monthly from
April 16,2010 to April 16, 2011, and the remainder vesting monthly through April 16, 2012. The second and third tranches were subject to
accelerated vesting based on development milestones being achieved by Life Sciences. In April 2011, the Board of Directors determined that the
milestones for accelerated vesting had been met and that the portion of the shares that was unvested would vest immediately. All vested shares
remain subject to contractual lockup agreements entered into in connection with the acquisition of BioSciences in March 2011.

32

83



Edgar Filing: ORAMED PHARMACEUTICALS INC. - Form SB-2/A

Indemnification of Officers and Directors

We have entered into indemnification agreements with each of our directors and executive officers. The indemnification agreements and our
certificate of incorporation and bylaws require us to indemnify our directors and executive officers to the fullest extent permitted by Delaware
law.

Policies and Procedures for Related Party Transactions

We have adopted a formal written policy that our executive officers, directors, nominees for election as directors, beneficial owners of more than
5% of any class of our common stock and any member of the immediate family of any of the foregoing persons, are not permitted to enter into a
related party transaction with us without the prior consent of our Audit Committee, subject to the pre-approval exceptions described below. If
advance approval is not feasible then the related party transaction will be considered at the Audit Committee s next regularly scheduled meeting.
In approving or rejecting any such proposal, our Audit Committee is to consider the relevant facts and circumstances available and deemed
relevant to our Audit Committee, including, but not limited to, whether the transaction is on terms no less favorable than terms generally
available to an unaffiliated third party under the same or similar circumstances and the extent of the related party s interest in the transaction. Our
Board of Directors has delegated to the chair of our Audit Committee the authority to pre-approve or ratify any request for us to enter into a
transaction with a related party, in which the amount involved is less than $120,000 and where the chair is not the related party. Our Audit
Committee has also reviewed certain types of related party transactions that it has deemed pre-approved even if the aggregate amount involved
will exceed $120,000, including employment of executive officers, director compensation, certain transactions with other organizations,
transactions where all stockholders receive proportional benefits, transactions involving competitive bids, regulated transactions and certain
banking-related services.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information regarding beneficial ownership of our common stock as of September 30, 2011, by:

each person or group of affiliated persons known by us to be the beneficial owner of more than 5% of our common stock;

each of our named executive officers;

each of our directors; and

all executive officers and directors as a group.
We have determined beneficial ownership in accordance with SEC rules. The information does not necessarily indicate beneficial ownership for
any other purpose. Under these rules, the number of shares of common stock deemed outstanding includes shares issuable upon exercise of
options and warrants held by the respective person or group which may be exercised within 60 days after September 30, 2011. For purposes of
calculating each person s or group s percentage ownership, stock options and warrants exercisable within 60 days after September 30, 2011 are
included for that person or group but not the stock options, debentures, or warrants of any other person or group. Applicable percentage
ownership is based on 28,778,751 shares of common stock outstanding at September 30, 2011.

Unless otherwise indicated and subject to any applicable community property laws, to our knowledge, each stockholder named in the following
table possesses sole voting and investment power over the shares listed. Unless otherwise noted below, the address of each stockholder listed on
the table is c/o Ampio Pharmaceuticals, Inc., 5445 DTC Parkway, Suite 925, Greenwood Village, Colorado 80111.
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Number of Shares

Beneficially Owned at Percentage of Shares Beneficially
September 30, Owned at

Name of Beneficial Owner 2011 September 30, 2011
Michael Macaluso (1) 2,618,484 8.3%
Donald B. Wingerter, Jr. (2) 725,000 2.5%
David Bar-Or, M.D. (3) 3,166,667 9.9%
Philip H. Coelho (4) 379,545 1.3%
Richard B. Giles (5) 621,758 2.1%
David R. Stevens, PhD (6) 33,333 *%
Mark D. McGregor (7) 70,000 *%
Vaughan Clift, M.D. (8) 818,333 2.8%
Bruce G. Miller (9) 1,500,000 5.0%
Wannell Crook (9) 1,100,000 3.7%
Raphael Bar-Or (9) 1,025,000 3.4%
James Winkler (9) 1,025,000 3.4%
All executive officers and directors as a

group (eight persons) 8,433,120 27.2%

Less than one percent (1%).
Includes an aggregate of 577,379 shares of common stock issuable to Mr. Macaluso by virtue of (i) exercise of currently exercisable stock
options, and (ii) exercise of warrants.
Includes 400,000 shares of common stock issuable to Mr. Wingerter on exercise of currently exercisable stock options.
Includes 466,667 shares of common stock which Dr. Bar-Or has the right to acquire through the exercise of stock options. Excludes
1,025,000 shares of common stock owned of record by Raphael Bar-Or, Dr. Bar-Or s son, as to which Dr. Bar-Or disclaims beneficial
ownership.
Includes 375,000 shares of common stock issuable to Mr. Coelho on exercise of currently exercisable stock options.
Includes 400,000 shares of common stock issuable to Mr. Giles on exercise of currently exercisable stock options, 11,918 shares of
common stock issuable on exercise of currently exercisable warrants, 40,000 shares of common stock issuable to Barbara Giles, Mr. Giles
spouse, on exercise of currently exercisable options and 1,821 shares held by his adult son who resides with him.
Includes 33,333 shares of common stock issuable to Dr. Stevens on exercise of currently exercisable stock options.
Includes 50,000 shares of common stock issuable to Mr. McGregor on exercise of currently exercisable stock options.
Includes (i) 243,333 shares of common stock Dr. Clift has the right to acquire on exercise of currently exercisable stock options, and
(i) 575,000 shares of common stock owned of record by Kristin Clift, Dr. Clift s spouse.
Such persons are non-executive officers of ours.

SECTION 16(A) BENEFICIAL OWNERSHIP REPORTING COMPLIANCE

Section 16(a) of the Exchange Act requires our executive officers, directors and persons who beneficially own greater than 10% of a registered
class of its equity securities to file certain reports with the SEC with respect to ownership and changes in ownership of the Common Stock and
our other equity securities. Prior to our listing on
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the NASDAQ Capital Market, our common stock was registered pursuant to Section 15(d) of the Exchange Act, and accordingly, our executive
officers, directors and greater than 10% stockholders were not subject to the obligation to file Forms 3, 4 and 5 pursuant to Section 16(a) of the
Exchange Act. Upon our listing on the NASDAQ Capital Market, our executive officers, directors and greater than 10% stockholders became
subject to the filing obligations described in Section 16(a).

On September 27, 2011, each of our executive officers and directors filed Form 3 s pursuant Section 16(a) of the Exchange Act. These reports
were not timely filed. Except in the case of Dr. Stevens, the reports were due on the effective date of the Company s registration statement on
Form 8-A registering the Company s common stock under Section 12 of the Exchange Act, which effective date was May 18, 2011. Because
Dr. Stevens was appointed to the Board on June 8, 2011, his initial Form 3 was due on June 20, 2011. On September 27, 2011, Dr. Stevens also
filed a Form 4 pursuant to Section 16(a) of the Exchange Act with respect to the grant to Dr. Stevens by the Company of (i) an option to
purchase 100,000 shares on July 25, 2011 and (ii) an option to purchase 25,000 shares on August 29, 2011. These reports were not timely filed.
The reports were due on the second business day following the date of grant of the respective stock option.

Other than as described above, none of our executive officers or directors engaged in any transaction that would have been required to be
reported under Section 16(a) of the Exchange Act during the period starting on the date the reports were originally due and ending on the date
such reports were filed. To the Company s knowledge, no stockholder beneficially owns more than 10% of the Company s Common Stock.

STOCKHOLDER PROPOSALS

Stockholder proposals will be considered for inclusion in the Proxy Statement for the 2012 Annual Meeting in accordance with Rule 14a-8
under the Exchange Act, if they are received by the Secretary of the Company, on or before June 30, 2012.

Stockholders who intend to present a proposal at the 2012 Annual Meeting of Stockholders without inclusion of such proposal in our proxy
materials for the 2012 Annual Meeting are required to provide notice of such proposal between August 5, 2012 and September 4, 2012,
assuming that the 2012 Annual Meeting is held within 30 days from December 3, 2012. If the meeting is advanced by more than 30 days or
delayed by more than 60 days, notice must be delivered prior to the later of (i) 60 days before the annual meeting or (b) the 10th day after which
announcement of the meeting day is first made. We reserve the right to reject, rule out of order, or take other appropriate action with respect to
any proposal that does not comply with these and other applicable requirements.

Proposals and notices of intention to present proposals at the 2012 Annual Meeting should be addressed to Corporate Secretary of Ampio
Pharmaceuticals, Inc., 5445 DTC Parkway, Suite 925, Greenwood Village, Colorado 80111.

HOUSEHOLDING OF PROXY MATERIALS

In some cases only one copy of this Proxy Statement or our 2010 Annual Report is being delivered to multiple stockholders sharing an address
unless we have received contrary instructions from one or more of the stockholders. We will deliver promptly, upon written or oral request, a
separate copy of this Proxy Statement or such Annual Report to a stockholder at a shared address to which a single copy of the document was
delivered. Stockholders sharing an address who are receiving multiple copies of proxy statements or annual reports may also request delivery of
a single copy. To request separate or multiple delivery of these materials now or in the future, a stockholder may submit a written request

to Corporate Secretary of Ampio Pharmaceuticals, Inc., 5445 DTC Parkway, Suite 925, Greenwood Village, Colorado 80111 or an oral request
at (720) 437-6500.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We have filed reports, proxy statements and other information with the SEC. You may read and copy any document we file with the SEC at the
SEC s Public Reference Room at 100 F Street, N.W., Washington, D.C. 20549. You may obtain information on the Public Reference Room by
calling the SEC at 1-800-SEC-0330. The SEC maintains a website that contains the reports, proxy statements and other information we file
electronically with the SEC. The address of the SEC website is http://www.sec.gov.
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You may request, and we will provide at no cost, a copy of these filings, including any exhibits to such filings, by writing or telephoning us at
the following address: Corporate Secretary of Ampio Pharmaceuticals, Inc., 5445 DTC Parkway, Suite 925, Greenwood Village, Colorado
80111 or an oral request at (720) 437-6500. You may also access these filings at our web site under the investor relations link at
www.ampiopharma.com.

OTHER MATTERS

The Board of Directors knows of no other business that will be presented at the Annual Meeting. If any other business is properly brought before
the Annual Meeting, it is intended that proxies in the enclosed form will be voted in respect thereof in accordance with the judgment of the
persons voting the proxies.

It is important that the proxies be returned promptly and that your shares be represented. Stockholders are urged to vote. Stockholders are urged
to mark, date, execute and promptly return the accompanying proxy card in the enclosed envelope or vote these proxies by telephone at
1-800-690-6903 or by internet at www.proxyvote.com.

By Order of the Board of Directors

/s/ Mark D. McGregor
Mark D. McGregor

Secretary
October 21, 2011

Greenwood Village, Colorado
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Appendix A
INSTRUMENT OF AMENDMENT TO THE
AMPIO PHARMACEUTICALS, INC.
2010 STOCK AND INCENTIVE PLAN

WHEREAS, Ampio Pharmaceuticals, Inc. (the Company ) maintains the Ampio Pharmaceuticals, Inc. 2010 Stock and Incentive Plan, as
amended (the Plan );

WHEREAS, Section 18 of the Plan provides that the Board of Directors of the Company (the Board ) may amend the Plan from time to time
subject to stockholder approval (to the extent required);

WHEREAS, the Board wishes to amend the Plan to increase the number of shares of the Company s common stock, par value $0.0001 per share
( Common Stock ) available for grant or delivery under the Plan from 4,500,000 shares to 5,700,000 (the Amendment ); and

WHEREAS, stockholder approval is being solicited at the Company s 2011 Annual Meeting of Stockholders (  Annual Meeting ) on December 3,
2011 to effectuate the Amendment.

NOW, THEREFORE, the Plan is hereby amended, effective December 3, 2011, upon stockholder approval of the Amendment at the Annual
Meeting, and at any adjournment thereof, as follows:

1. Section 3(a) of the Plan is amended and restated in its entirety to read as follows:

(a) Stock Issuable. The maximum number of shares of Stock reserved and available for issuance under the Plan shall be 5,700,000 shares of
Stock, subject in all cases to adjustment as provided in Section 3(b). For purposes of this limitation, the shares of Stock underlying any Awards
that are forfeited, canceled, held back upon exercise of an Option or settlement of an Award to cover the exercise price or tax withholding,
reacquired by the Company prior to vesting, satisfied without the issuance of Stock or otherwise terminated (other than by exercise) shall be
added back to the shares of Stock available for issuance under the Plan. In the event the Company repurchases shares of Stock on the open
market, such shares shall not be added to the shares of Stock available for issuance under the Plan. Subject to such overall limitations, shares of
Stock may be issued up to such maximum number pursuant to any type or types of Award; provided, however, that Stock Options or Stock
Appreciation Rights with respect to no more than 400,000 shares of Stock may be granted to any one individual grantee during any one calendar
year period. The shares available for issuance under the Plan may be authorized but unissued shares of Stock or shares of Stock reacquired by
the Company.

Mark D. McGregor
Chief Financial Officer

December 3, 2011
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