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Warrants to Purchase 2,142,858 Ordinary Shares
2,142,858 Ordinary Shares Issuable Upon Exercise of Warrants

 
 

 
We are issuing 2,142,858 ordinary shares, par value NIS 0.01 per share (the “ordinary shares”), and warrants to purchase up to 2,142,858
ordinary shares (the “warrants”), in a registered direct offering to a single institutional investor (the “investor”) pursuant to this prospectus
supplement and the accompanying prospectus, and a securities purchase agreement with the investor (this “offering”). The ordinary shares
together with the warrants to purchase ordinary shares (together, the “securities” and each, a “security”) were purchased at a combined
purchase price of $14.00 per share. In addition, this prospectus supplement relates to the issuance by us of up to 2,142,858 ordinary shares
issuable upon exercise of the warrants, subject to certain anti-dilution adjustments. The warrants have an initial exercise price of $19.00 per
share, will be exercisable upon issuance and will expire five years from the date of issuance. The warrants are exercisable for cash only so
long as we have an effective registration statement covering the issuance of shares upon the exercise of the warrants. The warrants may also
be cashless exercised under limited circumstances.
 
Under the warrants, we may not effect the exercise of any warrant, and a holder will not be entitled to exercise any portion of a warrant,
which, upon giving effect to such exercise, would cause the aggregate number of our ordinary shares beneficially owned by the holder
(together with its affiliates) to exceed 4.99% (or, at the election of the holder, 9.99%) of the number of ordinary shares outstanding
immediately after giving effect to the exercise, as such percentage ownership is determined in accordance with the terms of the warrants.
 
Delivery of the ordinary shares and warrants is being made on or about July 26, 2023, subject to the satisfaction of certain closing conditions.
 
Our ordinary shares are listed on the Nasdaq Global Market under the symbol “NNOX.” On July 25, 2023, the last reported sales price of our
ordinary shares on the Nasdaq Global Market was $13.72 per share. There is no established public trading market for the warrants and we do
not expect a market to develop. Without an active trading market, the liquidity of the warrants will be limited. In addition, we do not intend to
have the warrants admitted to trading on the Nasdaq Global Market or listed on any other national securities exchange or any other trading
system.
 
We have retained A.G.P./Alliance Global Partners, or A.G.P., to act as our sole placement agent in connection with this offering (the
“Placement Agent”). The Placement Agent agreed to use its reasonable best efforts to place the ordinary shares and warrants offered by this
prospectus supplement and the accompanying prospectus. The placement agent is not purchasing or selling any ordinary shares or warrants
pursuant to this prospectus supplement or the accompanying prospectus, nor are we requiring any minimum purchase or sale of any specific
number of shares or warrants. We have agreed to pay the Placement Agent the fee set forth in the table below.
 
Investing in our securities involves a high degree of risk. Before making an investment decision, please read the
information contained in and incorporated by reference under the heading “Risk Factors” beginning on page S-6 of this
prospectus supplement and on page 7 of the accompanying prospectus, and under similar headings in the other
documents that we have filed or that are filed after the date hereof and incorporated by reference into this prospectus
supplement and the accompanying prospectus.

 
    Per Security     Total(1)    

Issuance price   $ 14.00    $30,000,012.00 
Placement Agent fee (2)(3)   $ 0.77    $ 1,650,000.66 
Proceeds to us, before expenses   $ 13.23    $28,350,011.34 
 
(1) Excludes any proceeds that may be received upon the exercise of the warrants.
 
(2) The Placement Agent and the investor will also be reimbursed for certain expenses incurred in this offering. We refer you to “Plan of Distribution” for additional

details.
 
(3) The Placement Agent fee represents a fee of 5.5% of the aggregate gross proceeds being raised in this offering.
 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of
these securities or passed upon the adequacy or accuracy of this prospectus supplement or the accompanying prospectus.
Any representation to the contrary is a criminal offense.

 



Sole Placement Agent
 

A.G.P.
 

The date of this prospectus supplement is July 26, 2023.
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ABOUT THIS PROSPECTUS SUPPLEMENT

 
A registration statement on Form F-3 (File No. 333-271688) utilizing a shelf registration process relating to the securities described in this

prospectus supplement was initially filed with the Securities and Exchange Commission (the “SEC”), on May 5, 2023, and was amended by a post-
effective amendment no. 1 thereto, filed with the SEC on July 26, 2023. Under this shelf registration statement, of which this offering is a part, we may,
from time to time, sell an unlimited amount of our ordinary shares and warrants.

 
This document contains two parts. The first part is this prospectus supplement, which describes the terms of this offering of our ordinary shares

and warrants by us, and also adds, updates and changes information contained in the accompanying prospectus and the documents incorporated herein and
therein by reference. The second part is the accompanying prospectus, which gives more general information about us, some of which may not apply to this
offering. To the extent the information contained in this prospectus supplement differs or varies from the information contained in the accompanying
prospectus or any document filed prior to the date of this prospectus supplement and incorporated herein by reference, the information in this prospectus
supplement will supersede and govern. In addition, this prospectus supplement and the accompanying prospectus do not contain all of the information
provided in the registration statement that we filed with the SEC. For further information about us, you should refer to that registration statement, which
you can obtain from the SEC as described elsewhere in this prospectus supplement under “Where You Can Find More Information” and “Incorporation by
Reference.”

 
You should rely only on the information contained in or incorporated by reference into this prospectus supplement and the accompanying

prospectus. We have not, and the Placement Agent has not, authorized anyone to provide you with information that is different. No dealer, salesperson or
other person is authorized to give any information or to represent anything not contained in this prospectus supplement and the accompanying prospectus.
This prospectus supplement is not an offer to sell or solicitation of an offer to buy these securities in any circumstances under which the offer or solicitation
is unlawful. We are not offering to sell, or seeking offers to buy, our securities in jurisdictions where offers and sales are not permitted. You should not
assume that the information we have included in this prospectus supplement or the accompanying prospectus is accurate as of any date other than the date
of this prospectus supplement or the accompanying prospectus, respectively, or that any information incorporated by reference herein or therein is accurate
as of any date other than the date of the document incorporated by reference, regardless of the time of delivery of this prospectus supplement or of any of
our securities. Our business, financial condition, results of operations and prospects may have changed since those dates.

 
Solely for convenience, any trademarks, service marks, logos and trade names referred to in this prospectus supplement, the accompanying

prospectus and the documents incorporated by reference herein or therein, are without the ® and ™ symbols, but such references are not intended to
indicate, in any way, that we will not assert, to the fullest extent under applicable law, our rights. This prospectus supplement, the accompanying prospectus
and the documents incorporated by reference herein and therein, may contain additional trademarks, service marks and trade names of others, which are the
property of their respective owners. All trademarks, service marks and trade names appearing in this prospectus supplement, the accompanying prospectus
and the documents incorporated by reference herein and therein, are, to our knowledge, the property of their respective owners. We do not intend our use or
display of other companies’ trademarks, service marks, copyrights or trade names to imply a relationship with, or endorsement or sponsorship of us by, any
other companies.

 
Unless otherwise mentioned or unless the context requires otherwise, all references in this prospectus supplement to: “Nanox,” the “Company,”

“us,” “we,” “our” and similar designations refer to NANO-X IMAGING LTD, an Israeli company, and its consolidated subsidiaries.
 
“$” or “U.S. Dollars” refer to Dollars, the lawful currency of the United States.
 
“Exchange Act” refers to the Securities Exchange Act of 1934, as amended.
 
“NIS” refers to New Israeli Shekels, the lawful currency of the State of Israel.
 
“ordinary shares” and similar expressions refer to our ordinary shares, par value NIS 0.01 per share.
 
“SEC” refers to the United States Securities and Exchange Commission.
 
“Securities Act” refers to the Securities Act of 1933, as amended.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS

 
This prospectus supplement, the documents incorporated by reference herein and the accompanying prospectus may contain or incorporate

forward-looking statements that are based on our management’s belief and assumptions and on information currently available to our management.
Although we believe that the expectations reflected in these forward-looking statements are reasonable, these statements relate to future events or our future
financial performance, and involve known and unknown risks, uncertainties and other factors that may cause our actual results, levels of activity,
performance or achievements to be materially different from any future results, levels of activity, performance or achievements stated in or implied by these
forward-looking statements.

 
All statements other than statements of historical facts are forward-looking statements. These forward-looking statements are made under the “safe

harbor” provision under Section 27A of the Securities Act and 21E of the Exchange Act and as defined in the Private Securities Litigation Reform Act of
1995. In some cases, you can identify forward-looking statements by terminology such as “may,” “will,” “should,” “expects,” “intends,” “plans,”
“anticipates,” “believes,” “estimates,” “predicts,” “potential,” “continue” or the negative of these terms or other comparable terminology. These statements
are only predictions. You should not place undue reliance on forward-looking statements because they involve known and unknown risks, uncertainties and
other factors, which are, in some cases, beyond our control and which could materially affect results. You should refer to the “Risk Factors” beginning on
page S-6 of this prospectus supplement, beginning on page 7 of the accompanying prospectus, and in our most recent Annual Report on Form 20-F filed
with the SEC for specific risks that could cause actual results to be significantly different from those stated in or implied by these forward-looking
statements. If one or more of these risks or uncertainties occur, or if our underlying assumptions prove to be incorrect, actual events or results may vary
significantly from those stated in or implied by the forward-looking statements. No forward-looking statement is a guarantee of future performance.
Forward-looking statements speak only as of the date made and we undertake no obligation to publicly update or revise any forward-looking statements,
whether as a result of new information, future events or otherwise. You should read this prospectus supplement, the accompanying prospectus and the
documents that we reference in this prospectus supplement and have filed with the SEC as exhibits to the registration statement, of which this prospectus
supplement is a part, completely and with the understanding that our actual future results may be materially different from any future results stated in or
implied by these forward-looking statements.

 
Forward-looking statements in this prospectus supplement include, but are not limited to, statements about:
 
● the initiation, timing, progress and results of our research and development, manufacturing and commercialization activities with respect to

our X-ray source technology or the Nanox.ARC and the Nanox.CLOUD, which comprise the Nanox System;
 

● the costs incurred with respect to and the outcome of the securities class action litigation and SEC inquiry we are currently subject to and any
similar or other claims and litigation we may be subject to in the future;

 
● our ability to successfully demonstrate the feasibility of our technology for commercial applications;

 
● our expectations regarding the necessity of, timing of filing for, and receipt of, regulatory clearances or approvals regarding our technology,

the Nanox.ARC and the Nanox.CLOUD;
 

● our ability to secure and maintain required FDA clearance and similar approvals from regulatory agencies worldwide, or CE, and comply with
applicable quality standards and regulatory requirements;

 
● our ability to manufacture the Nanox.ARC, following receipt of clearance from the FDA, and if cleared by the requisite regulatory authorities

in other jurisdictions, at substantially lower costs compared to medical imaging systems that use a legacy analog X-ray source;
 

● our expectations regarding the deployment schedule to meet our target minimum installed base of our first Nanox Systems and final
deployment of 15,000 Nanox Systems;

 
● the pricing structure of our products and services, if such products and services receive regulatory clearance or approval;

 
● the implementation of our business models;

 
● the ability to successfully integrate the business of companies that we acquire and to realize the anticipated benefits of the acquisitions, which

may be affected by, among other things, competition, brand recognition, the ability of the acquired company to grow and manage growth
profitably and retain its key employees;
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● our expectations regarding collaborations with third parties and their potential benefits;

 
● our ability to enter into and maintain our arrangements with third-party manufacturers and suppliers;

 
● our ability to conduct business globally;

 
● our expectations regarding when certain patents may be issued and the protection and enforcement of our intellectual property rights;

 
● our ability to operate our business without infringing the intellectual property rights and proprietary technology of third parties;

 
● regulatory developments in the United States and other jurisdictions;

 
● estimates of our expenses, future revenues, capital requirements and our needs for additional financing;

 
● the rate and degree of market acceptance of our technology and our products;

 
● development relating to our competitors and the medical imaging industry;

 
● our estimates of the adoption of the MSaaS based model by market participants;

 
● our estimates regarding the market opportunities for our technology and our products;

 
● our ability to attract, motivate and retain key executive managers;

 
● our ability to comply with data protection laws, regulations and similar rules and to establish and maintain adequate cyber-security and data

protection;
 

● our ability to obtain third-party payor coverage or reimbursement of our Nanox System;
 

● our expectation regarding the maintenance of our foreign private issuer status;
 

● our expectations regarding changes in the global, national, regional or local economic, business, competitive, market, and regulatory
landscape, including as a result of the ongoing impact of the COVID-19 pandemic and the ongoing conflict in Ukraine and statements as to
the impact of the political and security situation in Israel;

 
● the future trading price of our ordinary shares and impact of securities analysts’ reports on these prices;

 
● the use of proceeds from this offering; and

 
● other risks and uncertainties, including those listed under the caption “Risk Factors” in this prospectus supplement, the accompanying

prospectus and our Annual Report on Form 20-F.
 

The “Risk Factors” section of this prospectus supplement, the accompanying prospectus and our Annual Report on Form 20-F references the
principal contingencies and uncertainties to which we believe we are subject, which should be considered in evaluating any forward-looking statements
contained or incorporated by reference in this prospectus supplement and the accompanying prospectus.
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SUMMARY

 
This summary highlights information contained elsewhere or incorporated by reference into this prospectus supplement and the accompanying

prospectus. This summary does not contain all of the information that you should consider before investing in our securities. You should carefully read
the entire prospectus supplement and the accompanying prospectus, including the “Risk Factors” sections, starting on page S-6 of this prospectus
supplement and page 7 of the accompanying prospectus as well as the financial statements and notes thereto, and the other information incorporated by
reference herein and therein, including our most recent Annual Report on Form 20-F filed with the SEC on May 1, 2023, before making an investment
decision.

 
NANO-X IMAGING LTD

 
Overview
 

Early detection saves lives—and we at Nanox are focused on applying our proprietary medical imaging technology and solutions to make
diagnostic medicine more accessible and affordable across the globe. We are developing an end-to-end imaging service solution, which includes the
Nanox System, comprised of the Nanox.ARC using our novel micro-electro-mechanical systems (“MEMs”) X-ray source technology, and the
Nanox.CLOUD, a companion cloud software, integrated with artificial intelligence (“AI”) solutions and teleradiology services. Our vision is to increase
early detection of medical conditions that are discoverable by X-ray by improving access to imaging, reducing imaging costs and enhancing imaging
efficiency, which we believe is key to increasing early prevention and treatment, improving health outcomes and, ultimately, saving lives.

 
Our imaging solution is designed as a modular open system, and we intend in the future to explore the expansion of the solution to include

additional components, which may be developed by us or third parties.
 
Our holistic imaging solution is currently comprised of the following four principal components:
 
The Nanox System. As a first step to producing a new class of accessible and affordable medical imaging systems, we focused on identifying

and developing a novel digital X-ray source, which we refer to as the Nanox.SOURCE. Our X-ray source is based on a novel digital MEMs
semiconductor cathode that we believe can achieve the same functionalities as legacy X-ray analog cathodes, while allowing for lower-cost production
than existing medical imaging systems. We have been developing this technology over ten years towards the goal of commercial applicability. This
novel digital X-ray source is the basis of core technology in the imaging system we are developing, and we believe it also has the potential to replace the
legacy X-ray source in other existing imaging systems. Our technology aims to disrupt medical imaging by providing accessibility and affordability on a
global scale. Our goal is to enable medical institutions and other significant medical players to either employ our solutions as a closed end-to-end system
or to adopt a modular approach to our technologies, by acquiring or licensing our different components and integrating our technologies into their
specific product.

 
The Nanox System includes two integrated components—hardware (Nanox.ARC), a medical imaging system incorporating our novel digital

X-ray source, and software (Nanox.CLOUD). We developed, and continue to improve, the multi-source Nanox.ARC, a 3D tomosynthesis imaging
system, which received a 510(k) clearance from the U.S. Food and Drug Administration (the “FDA”) and remains subject to regulatory clearance and
approval in other jurisdictions. Tomosynthesis is an imaging technique used for early detection, that is intended to produce a high-resolution, 3D, X-ray
image reconstruction of the scanned human body part for review by a professional diagnostics expert. In parallel, we have developed, and continue to
improve, the Nanox.CLOUD, a companion cloud-based software to which scanned images may be securely uploaded to the cloud system. By
integrating the Nanox.CLOUD with the Nanox.ARC, we believe the Nanox System could provide a streamlined process and end-to-end medical
imaging service, including services such as image repository, radiologist matching, online and offline diagnostics review and annotation, connectivity to
diagnostic assistive AI systems, billing, monitoring and reporting.

 
Following receipt of clearance from the FDA, and if cleared by similar regulatory agencies in other jurisdictions, we plan to market and deploy

the Nanox System globally at a substantially lower cost than currently available medical imaging systems, such as legacy X-ray and Computerized
Tomography (“CT”) systems, because our digital X-ray source will allow the Nanox.ARC to have a simpler structure without the costly cooling
equipment used in legacy X-ray systems or the complex rotating mechanism used in CT devices. We believe that the Nanox System could increase the
accessibility and affordability of early-detection medical imaging systems worldwide, substantially reduce wait-times for imaging results and increase
early detection rates compared to currently employed imaging process protocol.
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We continue to implement a multi-step approach to the regulatory clearance process for the Nanox System. On April 1, 2021, we received

clearance from the FDA to market our Nanox Cart X-Ray System, a single-source version of the Nanox.ARC. On June 17, 2021, we submitted a 510(k)
premarket notification application to the FDA for the first version of our multi-source Nanox.ARC 3D digital tomosynthesis system. On August 12,
2021, we received a request for additional information from the FDA concerning the first submission of our multi-source system. On January 10, 2022,
we withdrew our first submission of our multi-source system. On January 12, 2022, we submitted to the FDA a Q-submission for the second version of
our multi-source Nanox.ARC 3D digital tomosynthesis system. The second version of the Nanox.ARC is an improved and enhanced version that was
designed, among other things, to address certain deficiencies raised by the FDA during their review of the first submission from June 2021. On
September 26, 2022, we submitted a 510(k) premarket notification to the FDA as part of our 510(k) application process for the second version of our
multi-source Nanox.ARC 3D digital tomosynthesis system (including the Nanox.CLOUD). On April 28, 2023, we received a 510(k) clearance from the
FDA to market the Nanox.ARC (including the Nanox.CLOUD) as a stationary X-ray system intended to produce tomographic images of the human
musculoskeletal system adjunctive to conventional radiography, on adult patients. This device is intended to be used in professional healthcare facilities
or radiological environments, such as hospitals, clinics, imaging centers and other medical practices by trained radiographers, radiologists and
physicians. Digital Tomosynthesis is used to synthesize tomographic slices from a single tomographic sweep. Applications can be performed with the
patient in prone, supine, and lateral positions. This device is not intended for mammographic, angiographic, cardiac, pulmonary, intra-abdominal, intra-
cranial, interventional or fluoroscopic applications. This device is not intended for imaging pediatric or neonatal patients.

 
Following receipt of clearance from the FDA, and if authorized by similar regulatory agencies in other jurisdictions, our goal is to finalize

deployment of the initial 15,000 Nanox System units within three years following receipt of FDA clearance for our multi-source Nanox.ARC (including
the Nanox.CLOUD). We have started to ship several units of the Nanox System for purposes of collecting clinical sample images, obtaining regulatory
approvals and demonstrations and training. We have deployed our Nanox System units for training and demonstration purposes initially in Nigeria,
Ghana and Morocco. In addition, we are working to establish a demonstration center in Fort Lauderdale, Florida for the Nanox.ARC (including the
Nanox.CLOUD), subject to receipt of an import license.

 
We have also initiated the process to obtain Notified Body (“CE”) marking for the marketing and sale of our Nanox.ARC (including the

Nanox.CLOUD) in the European Union. We have engaged with a Notified Body and intend to submit requisite technical and other documentation, but
at this time cannot predict when we will be ready for the submission.

 
We expect that the Nanox System will enable us to accumulate a significant number of medical images, which have the potential to be used by

collaborators, such as medical AI-analytics companies, through machine learning algorithms to increase the probability of early disease detection.
 
Nanox.MARKETPLACE. Nanox.MARKETPLACE (formerly known as the MDW platform), which we acquired from MDWEB in November

2021, is our proprietary decentralized marketplace that connects imaging facilities with radiologists and enables radiologists to provide, and customers
to obtain, remote interpretations of imaging data. The platform was designed by radiologists for the imaging industry. The radiologists connecting to
Nanox.MARKETPLACE include those radiologists who are part of our network and provide teleradiology services through USARAD Holdings, Inc., a
Delaware corporation (“USARAD”), as well as other radiologists, all of whom undergo an accreditation process that we perform and are required to be
certified by the American Board of Radiology. Based primarily on customer location and area of specialization, radiologists will be matched to conduct
the imaging interpretation. The radiologist receives payment through the platform from the customer upon the delivery of the imaging interpretation.
The Nanox.MARKETPLACE service is currently offered on a standalone basis. In the future, we plan to incorporate the Nanox.MARKETPLACE into
the Nanox System, such that images that were generated by the Nanox.ARC and uploaded to the Nanox.CLOUD, can be streamlined and referred
through the Nanox.MARKETPLACE to radiologists for remote reading.

 
AI Imaging Solutions. Following our acquisition of Zebra Medical Vision Ltd. (“Zebra”), renamed Nano-X AI Ltd (“Nanox AI”), in

November 2021, we offer FDA cleared AI-based software imaging solutions to hospitals, health maintenance organizations, integrated delivery
networks, pharmaceutical companies, marketplaces and insurers, that are designed to identify or predict undiagnosed or underdiagnosed medical
conditions, through the mining of data of existing CT scans. We currently offer AI imaging population health solutions aimed at identifying underlying
findings, which are correlated to osteoporosis and cardiovascular disease. In addition, we are currently in advanced stages of developing a product for
fatty liver to help detect patients at risk for more advanced liver disease, such as non-alcoholic liver steatosis. With our AI imaging population health
solutions, we aim to further our mission to enable preventative healthcare through early detection. We also continue to maintain certain legacy contracts
for AI imaging triage solutions.
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In addition, since the acquisition and completion of integration with Nanox AI, we have begun to develop AI-based features to enhance the

images generated by the Nanox.ARC, with the goal of improving diagnostic capabilities for the Nanox.ARC in chest and musculoskeletal imaging.
Ultimately, we expect to integrate these AI imaging capabilities, which we refer to as Robodiology, into the Nanox System. Subject to completion of the
development and receipt of requisite regulatory approvals, we plan to offer these AI imaging solutions as an optional service to our Medical Screening
as Service (“MSaaS”) partners.

 
Teleradiology Services. Following our acquisition of USARAD in November 2021, we offer teleradiology services to customers in the U.S.

market and an additional seven countries by U.S.-based radiologists, certified by the American Board of Radiology. We offer imaging interpretation
services for radiology practices, hospitals, medical clinics, diagnostic imaging centers, urgent care facilities and multi-specialty physician groups and
USARAD contracts directly with these customers. In addition, we provide second opinion radiology readings, primarily to imaging centers. We have a
network of approximately 116 independent radiologists in our marketplace, all of whom have undergone an accreditation process by us, and we provide
our teleradiology services to approximately 187 customers representing approximately 241 facilities. We allocate images that we receive from our
customers, through our picture archiving and documentation system, to radiologists in our network based on the radiologist’s area of specialization.
Payment is made by the customer directly to us monthly based on the number of monthly readings and we pay the radiologist a predetermined fixed fee
per reading.

 
Currently, our teleradiology services are offered as a standalone product through USARAD. In the future, we plan to incorporate our

teleradiology services as part of our Nanox System offering.
 

Recent Developments
 
FDA Clearance
 

On April 28, 2023, the Company received a 510(k) clearance from the FDA to market the Nanox.ARC (including the Nanox.CLOUD) as a
stationary X-ray system intended to produce tomographic images of the human musculoskeletal system adjunctive to conventional radiography, on adult
patients. This device is intended to be used in professional healthcare facilities or radiological environments, such as hospitals, clinics, imaging centers
and other medical practices by trained radiographers, radiologists and physicians. Digital Tomosynthesis is used to synthesize tomographic slices from a
single tomographic sweep. Applications can be performed with the patient in prone, supine, and lateral positions. This device is not intended for
mammographic, angiographic, cardiac, pulmonary, intra-abdominal, intra-cranial, interventional or fluoroscopic applications. This device is not intended
for imaging pediatric or neonatal patients.

 
Legal Proceedings
 

As previously disclosed, the Division of Enforcement of the SEC notified the Company that it is conducting an investigation to determine
whether there had been any violations of the federal securities laws by the Company. The Company received a subpoena from the SEC requesting that
the Company provide documents and other information relating to the development cost of the Company’s Nanox.ARC prototypes, as well as the
Company’s estimate for the cost of assembling the final Nanox.ARC product at scale, among other things, and the Company has been providing
documents and information to the SEC.

 
The Company and Ran Poliakine, Chairman of the Board of Directors of the Company, have reached agreements in principle with the SEC

staff to settle this matter. The agreements are subject to finalization, including any financial remedies, which the Company estimates will be
approximately $650,000 in civil penalties from the Company and less than $500,000 in penalties, disgorgement and prejudgment interest from Mr.
Poliakine. Final resolution of this matter is subject to preparation and negotiation of documentation satisfactory to all the parties, including, with respect
the Company, approval by the Company’s board of directors and, in the case of the SEC, authorization by the SEC, as well as approval by a federal
district court. The Company can provide no assurances that satisfactory final agreements will be reached, that authorization by the SEC or approval by
the court will be obtained, or with respect to the timing or terms of any such agreements, authorization, and approval.
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As previously disclosed, in September 2020, two securities class action complaints were filed in the United States District Court for the Eastern

District of New York against the Company and certain current officers and a director, which were subsequently consolidated and captioned as White v.
Nano-X Imaging Ltd. et al, Case No. 1:20-cv-04355, alleging violations of securities laws on behalf of all persons and entities that purchased or
otherwise acquired the Company’s publicly traded securities between August 21, 2020 and September 15, 2020, and seeking unspecified damages. On
December 7, 2020, proposed lead plaintiffs submissions were fully briefed, on August 10, 2022, Magistrate Judge Marcia M. Henry issued a Report and
Recommendation, recommending that the Court approve Derson O. Jolteus and Edward Ko as lead plaintiffs, and on August 30, 2022, Judge William
Kuntz adopted the Report and Recommendation. On June 24, 2022, the Company moved to consolidate this action with the action captioned
McLaughlin v. Nano-X Imaging Ltd. et al, Case No: 1:21-cv-05517, discussed further below. The Company’s motion to consolidate remains
outstanding. On October 31, 2022, Lead Plaintiffs filed an amended complaint, which alleges that defendants violated the federal securities laws in
connection with certain disclosures regarding the Company’s FDA submission and customer contracts. Lead Plaintiffs seek to represent a class of
investors who purchased the Company’s publicly traded securities between August 21, 2020 and September 15, 2020. On February 3, 2023, the
Company moved to stay this action in favor of the McLaughlin action, or, in the alternative, until the Company’s pending motion to consolidate was
decided. The Company has not yet responded to the amended complaint.

 
On October 5, 2021, a class action complaint was filed in the United States District Court for the Eastern District of New York against the

Company and certain of its officers, captioned McLaughlin v. Nano-X Imaging Ltd. et al, Case No. 1:21-cv-05517. On January 25, 2022, Magistrate
Judge Peggy Kuo appointed Davian Holdings Limited as Lead Plaintiff in the McLaughlin v. Nano-X Imaging Ltd. et al, Case No. 1:21-cv-05517. On
April 12, 2022 and in the same case, the Lead Plaintiff filed an amended complaint, which alleges that defendants violated the federal securities laws in
connection with certain disclosures concerning the cost of the Nanox.ARC system as well as the comparison of the Nanox.ARC to CT scanners. Lead
Plaintiff seeks to represent a class of investors who purchased the Company’s publicly-traded securities between August 21, 2020 and November 17,
2021. The Company moved to dismiss the amended complaint, and briefing on that motion was completed on September 9, 2022, and it remains
outstanding.

 
The Company previously reported entering into a term sheet on April 28, 2023, to settle all shareholder class action litigation related to the

McLaughlin action and the consolidated White action. On June 2, 2023, the Company entered into a formal settlement agreement to settle those actions
for $8 million. The settlement remains subject to court approval among other conditions.

 
Corporate Information
 

NANO-X IMAGING LTD was incorporated under the laws of the State of Israel on December  20, 2018 and commenced operations on
September 3, 2019. Our principal executive offices are located at Communications Center, Neve Ilan, Israel 9085000, and our telephone number is +972
02 5360360. Our agent for service of process in the United States is C T Corporation System located at 28 Liberty Street, 39th Floor, New York, New
York 10005. Our website is http://www.nanox.vision. The information contained on, or that can be accessed through, our website does not constitute
part of this prospectus supplement and is not incorporated by reference herein.
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THE OFFERING

 
Ordinary shares offered by us   2,142,858 ordinary shares.
     
Warrants offered by us   Warrants to purchase up to 2,142,858 ordinary shares. The warrants are exercisable

immediately upon issuance, at an initial exercise price of $19.00 per share, will be
exercisable upon issuance and will expire five years from the date of issuance. This
offering also relates to the ordinary shares issuable upon exercise of the warrants sold in
this offering.

     
Use of proceeds   We estimate that the net proceeds from this offering will be approximately $28.2 million,

excluding any proceeds that may be received upon the exercise of the warrants, if any, after
deducting placement agent fees and other offering expenses payable by us. We intend to
use the net proceeds for general working capital purposes, further development of the
Nanox.ARC, the Nanox.CLOUD and other products, and the manufacture and commercial
deployment of the Nanox System. See “Use of Proceeds” on page S-8 of this prospectus
supplement.

     
Risk factors   This investment involves a high degree of risk. See “Risk Factors” beginning on page S-6

of this prospectus supplement, page 7 of the accompanying prospectus and in the
documents incorporated by reference herein and therein (including under “Risk Factors” in
our most recent Annual Report on Form 20-F) for a discussion of the risks you should
carefully consider before deciding to invest in our securities.

     
Nasdaq Global Market symbol   “NNOX.”
 

Unless otherwise stated, all information in this prospectus supplement is based on 55,150,345 ordinary shares issued and outstanding as of
March 31, 2023, and assumes no exercise of the underwriter’s option to purchase additional ordinary shares and does not include, as of that date, (i)
4,993,803 ordinary shares issuable upon the exercise of options to purchase ordinary shares outstanding under the Company’s 2019 Equity Incentive
Plan and its U.S. sub-Plan (together, the “2019 Plan”), at a weighted average exercise price of $13.18 per share, (ii) 1,523,424 additional ordinary shares
reserved for future issuance under the 2019 Plan and (iii) shares issuable pursuant to two outstanding warrants, which are currently exercisable: (a) a
warrant issued upon the consummation of the Company’s initial public offering to A-Labs Advisory & Finance Ltd., provided to Nanox strategic
consulting services, to purchase 50,000 ordinary shares, with an exercise price of $18.00 per share; and (b) a warrant issued in connection with a
Strategic Share Purchase Agreement to SK Square Americas, Inc. (formerly known as SK Telecom TMT Investment Corp.) to purchase 2,262,443
ordinary shares, with an exercise price of $20.87 per share.
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RISK FACTORS

 
Investing in our securities involves risks. Before making an investment decision, you should carefully consider the risks described below, on page

7 of the accompanying prospectus and in any updates in each report on Form 6-K that indicates that it is being incorporated by reference, together with all
of the other information appearing in this prospectus supplement or the accompanying prospectus or incorporated by reference herein or therein, including
our most recent Annual Report on Form 20-F, including in light of your particular investment objectives and financial circumstances. In addition to those
risk factors, there may be additional risks and uncertainties of which management is not aware or focused on, or that management deems immaterial. Our
business, financial condition or results of operations could be materially adversely affected by any of these risks. The trading price of our ordinary shares
could decline due to any of these risks, and you may lose all or part of your investment.

 
Risks Related to our Ordinary Shares and Warrants and this Offering
 
Investors will experience immediate and substantial dilution after giving effect to the net proceeds from this offering.
 

The issuance price of our ordinary shares in this offering will be substantially higher than the net tangible book value per share of our ordinary
shares before giving effect to this offering. Accordingly, the investor in this offering will incur immediate substantial dilution of approximately $11.59 per
ordinary share, representing the difference between the issuance price and our as adjusted net tangible book value as of March 31, 2023 after giving effect
to this offering.

 
Furthermore, if outstanding options or warrants are exercised, including the exercise of 2,142,858 ordinary shares underlying the warrants issued

in this offering, investors could experience further dilution. For a further description of the dilution that you will experience immediately after this offering,
see the section in this prospectus supplement entitled “Dilution.”

 
We have broad discretion to determine how to use the funds raised in this offering, and may use them in ways that may not enhance our operating
results or the price of our ordinary shares.
 

Our management will have broad discretion over the use of net proceeds from this offering, and we could spend the net proceeds from this
offering in ways our shareholders may not agree with or that do not yield a favorable return in the near term, if at all. We intend to use the net proceeds of
this offering for general working capital purposes, further development of the Nanox.ARC, the Nanox.CLOUD and other products, and the manufacture
and commercial deployment of the Nanox System. However, our use of these proceeds may differ substantially from our current plans. Investors will be
relying on the judgment of our management with regard to the use of these net proceeds, and will not have the opportunity, to assess whether the proceeds
are being used in ways with which investors would agree. It is possible that the net proceeds will be invested in a way that does not yield a favorable, or
any, return for us. The failure of our management to use such funds effectively could have a material adverse effect on our business, financial condition,
operating results and cash flow. See “Use of Proceeds.”
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Future sales and issuances of our ordinary shares, including pursuant to our equity incentive plans, could result in additional dilution of the
percentage ownership of our shareholders, including the investor in this offering, and could cause our ordinary share price to fall.
 

Additional capital will be needed in the future to continue our planned operations. To the extent we raise additional capital by issuing equity
securities, including through at-the-market offerings, our shareholders, including the investor in this offering, may experience substantial dilution. We may
sell ordinary shares, convertible securities or other equity securities in one or more transactions at prices and in a manner we determine from time to time.
If we sell ordinary shares, convertible securities or other equity securities in more than one transaction, our shareholders, including the investor who
purchased ordinary shares in this offering, will experience additional dilution, and any such issuances may result in downward pressure on the price of our
ordinary shares. We also cannot assure you that we will be able to sell shares or other securities in any other offering at a price per ordinary share that is
equal to or greater than the price per share paid by the investor in this offering, and investors purchasing ordinary shares or other securities in the future
could have rights superior to existing shareholders.

 
There can be no assurance that our warrants will be in the money at the time they become exercisable, and they may expire worthless.
 

The initial exercise price for the warrants issued in this offering is $19.00 per ordinary share. There can be no assurance that such warrants will be
in the money following the time they become exercisable and prior to their expiration, and as such, the warrants may expire worthless.

 
Risks Related to Business
 
The Company is the subject of an SEC investigation and an adverse decision could have a negative impact.
 

As previously disclosed, the Division of Enforcement of the SEC notified the Company that it is conducting an investigation to determine whether
there had been any violations of the federal securities laws by the Company. The Company received a subpoena from the SEC requesting that the Company
provide documents and other information relating to the development cost of the Company’s Nanox.ARC prototypes, as well as the Company’s estimate for
the cost of assembling the final Nanox.ARC product at scale, among other things, and the Company has been providing documents and information to the
SEC.

 
The Company and Ran Poliakine, Chairman of the Board of Directors of the Company, have reached agreements in principle with the SEC staff to

settle this matter. The agreements are subject to finalization, including any financial remedies, which the Company estimates will be approximately
$650,000 in civil penalties from the Company and less than $500,000 in penalties, disgorgement and prejudgment interest from Mr. Poliakine. Final
resolution of this matter is subject to preparation and negotiation of documentation satisfactory to all the parties, including, with respect the Company,
approval by the Company’s board of directors and, in the case of the SEC, authorization by the SEC, as well as approval by a federal district court. The
Company can provide no assurances that satisfactory final agreements will be reached, that authorization by the SEC or approval by the court will be
obtained, or with respect to the timing or terms of any such agreements, authorization, and approval.
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USE OF PROCEEDS

 
We estimate that the net proceeds from this offering of 2,142,858 ordinary shares and warrants to purchase up to 2,142,858 ordinary shares will be

approximately $28.2 million, excluding any proceeds that may be received upon the exercise of the warrants, if any, after deducting placement agent fees
and other offering expenses payable by us.

 
We estimate that the net proceeds from this offering may increase by up to $40.71 million if the 2,142,858 ordinary shares issuable upon exercise

of the warrants are exercised at the initial exercise price of $19.00 per share, excluding offering expenses payable by us.
 
We intend to use the net proceeds from this offering for general working capital purposes, further development of the Nanox.ARC, the

Nanox.CLOUD and other products, and the manufacture and commercial deployment of the Nanox System.
 
Our expected use of net proceeds from this offering represents our current intentions based upon our present plans and business condition. The

amounts and timing of our actual use of net proceeds will vary depending on numerous factors, including our ability to obtain additional financing, the
relative success and cost of clinical and regulatory development programs and the amount and timing of product revenue, if any. In addition, we might
decide to postpone or not pursue certain activities if, among other factors, the net proceeds from this offering and our other sources of cash are less than
expected. Our management will have broad discretion in the application of the net proceeds, and investors will be relying on our judgment regarding the
application of the net proceeds.

 

S-8



 

 
DIVIDEND POLICY

 
We have never declared or paid cash dividends to our shareholders, and we do not intend to pay cash dividends in the foreseeable future. We

intend to reinvest any earnings in developing and expanding our business. Any future determination relating to our dividend policy will be at the discretion
of our board of directors and will depend on a number of factors, including future earnings, our financial condition, operating results, contractual
restrictions, capital requirements, business prospects, our strategic goals and plans to expand our business, applicable law and other factors that our board
of directors may deem relevant.

 
Under the Israeli Companies Law, 5759-1999, dividend distributions are determined by the board of directors and do not require the approval of

the shareholders of a company unless the company’s articles of association provide otherwise. Our amended and restated articles of association do not
require shareholder approval of a dividend distribution and provide that dividend distributions may be determined by our board of directors.

 
See “Item 3. Key Information—D. Risk Factors—Risks Related to Owning Our Ordinary Shares—We have not paid dividends in the past and

have no immediate plans to pay dividends” in our most recent Annual Report on Form 20-F.
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DILUTION

 
The interest in our ordinary shares of the investor participating in this offering will be immediately diluted to the extent of the difference between

the price per ordinary share in this offering and the as adjusted net tangible book value per ordinary share immediately after this offering.
 
As of March 31, 2023, our net tangible book value was approximately $110.80 million, or $2.01 per ordinary share. Our net tangible book value

represents our total tangible assets less our total liabilities. Our net tangible book value per ordinary share is our net tangible book value as of March 31,
2023 divided by the number of ordinary shares issued and outstanding as of March 31, 2023.

 
After giving effect to the issuance and sale by us of 2,142,858 ordinary shares in this offering, and warrants to purchase up to 2,142,858 ordinary

shares, at a combined purchase price of $14.00 per share, as set forth on the cover page of this prospectus supplement, and after deducting the estimated
expenses payable by us in connection with this offering, our as adjusted net tangible book value as of March 31, 2023 would have been $138.1 million, or
$2.41 per ordinary share. This represents an immediate increase in net tangible book value of $0.40 per ordinary share to existing shareholders and an
immediate dilution in net tangible book value of $11.59 per ordinary share to the investor participating in this offering, as illustrated in the following table:

 
Price per share               $ 14.00
Net tangible book value per share as of March 31, 2023   $ 2.01     
Increase in net tangible book value per share attributable to this offering     12.78     
As adjusted net tangible book value per share after giving effect to this offering        $ 2.41
Dilution in net tangible book value per share to the investor in this offering        $ 11.59
 

The above discussion and table are based on 55,150,345 ordinary shares issued and outstanding as of March 31, 2023, which does not include, as
of that date, (i) 4,993,803 ordinary shares issuable upon the exercise of options to purchase ordinary shares outstanding under the 2019 Plan, at a weighted
average exercise price of $13.18 per share, (ii) 1,523,424 additional ordinary shares reserved for future issuance under the 2019 Plan and (iii) shares
issuable pursuant to two outstanding warrants, which are currently exercisable: (a) a warrant issued upon the consummation of the Company’s initial public
offering to A-Labs Advisory & Finance Ltd., provided to Nanox strategic consulting services, to purchase 50,000 ordinary shares, with an exercise price of
$18.00 per share; and (b) a warrant issued in connection with a Strategic Share Purchase Agreement to SK Square Americas, Inc. (formerly known as SK
Telecom TMT Investment Corp.) to purchase 2,262,443 ordinary shares, with an exercise price of $20.87 per share.

 
To the extent that any additional equity is granted under our 2019 Plan in the future, there may be further dilution. In addition, we may choose to

raise additional capital due to market conditions or strategic considerations even if we believe we have sufficient funds for our current or future operating
plans. To the extent that additional capital is raised through the sale of equity or convertible debt securities, the issuance of these securities may result in
further dilution to our shareholders.
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DESCRIPTION OF WARRANTS

 
The warrants offered in this offering will be issued pursuant to a securities purchase agreement (the “Purchase Agreement”), dated July 23, 2023,

between the investor and the Company. We urge you to review the Purchase Agreement and the form of warrant, which will be filed as exhibits to a Report
on Form 6-K.

 
The following brief summary of the material terms and provisions of the warrants is subject to, and qualified in its entirety by, the form of warrant.

This prospectus supplement also relates to the offering of the ordinary shares issuable upon exercise, if any, of the warrants issued to the investor in this
offering.

 
Warrants
 
Form
 

The warrants will be issued as individual warrant agreements to each individual purchaser of a warrant. The form of warrant will be filed as an
exhibit to a Report on Form 6-K that we will file with the SEC.

 
Term
 

The warrants expire five years from the date of issuance.
 

Exercisability
 

The warrants are exercisable at any time after their original issuance. The warrants will be exercisable, at the option of each holder, in whole or in
part, by delivering to us a duly executed exercise notice and by payment in full of the exercise price in immediately available funds for the number of
ordinary shares purchased upon such exercise. If, at the time a holder exercises its warrants, a registration statement registering the issuance of the ordinary
shares underlying the warrants under the Securities Act is not then effective or available for the issuance of such shares, then in lieu of making the cash
payment otherwise contemplated to be made to us upon such exercise in payment of the aggregate exercise price, the holder may elect instead to receive
upon such exercise (either in whole or in part) the net number of ordinary shares determined according to a formula set forth in the warrant. No fractional
shares of our ordinary shares will be issued in connection with the exercise of a warrant. In lieu of fractional shares, we will, at our election, either pay a
cash adjustment in respect of such final fraction in an amount equal to such fraction multiplied by the exercise price or round up to the next whole ordinary
share.

 
Exercise Limitations
 

Under the warrants, we may not effect the exercise of any warrant, and a holder will not be entitled to exercise any portion of a warrant, which,
upon giving effect to such exercise, would cause the aggregate number of our ordinary shares beneficially owned by the holder (together with its affiliates)
to exceed 4.99% (or, at the election of the holder, 9.99%) of the number of ordinary shares outstanding immediately after giving effect to the exercise, as
such percentage ownership is determined in accordance with the terms of the warrants.

 
Exercise Price
 

The initial exercise price per whole share of our ordinary shares issuable upon the exercise of the warrants is $19.00 per share. The exercise price
of the warrants and the number of ordinary shares issuable upon exercise of the warrants are subject to appropriate adjustment in the event of certain share
dividends and distributions, share splits, share combinations, reclassifications or similar events affecting our ordinary shares and also upon any distributions
of assets, including cash, shares or other property to our shareholders. The warrants may also be cashless exercised under limited circumstances, as
described under “--Exercisability.”
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Transferability
 

Subject to applicable laws, the warrants may be offered for sale, sold, transferred or assigned without our consent, except that the warrants may
not be transferred to a competitor, any activist investor, or a sanctioned party. The warrants will be held in definitive form by the purchasers. The ownership
of the warrants and any transfers of the warrants will be registered in a warrant register maintained by us.

 
Exchange Listing
 

We do not plan on applying to list the warrants on the Nasdaq Global Market, any other national securities exchange or any other nationally
recognized trading system.

 
Fundamental Transactions
 

In the event of a fundamental transaction, as described in the warrants and generally including any reorganization, recapitalization or
reclassification of our ordinary shares, the sale, transfer or other disposition of all or substantially all of our properties or assets, our consolidation or merger
with or into another person, the acquisition of more than 50% of the voting power of our common equity, or any person or group acquiring more than 50%
of the voting power of our common equity, upon consummation of such a fundamental transaction, the holders of the warrants will be entitled to receive
upon exercise of the warrants the kind and amount of securities, cash or other property that the holders would have received had they exercised the warrants
immediately prior to such fundamental transaction without regard to any limitations on exercise contained in the warrants, and any additional consideration
receivable as a result of such fundamental transaction.

 
No Rights as a Stockholder
 

Except by virtue of such holder’s ownership of ordinary shares, the holder of a warrant does not have the rights or privileges of a holder of our
ordinary shares, including any voting rights or the rights to receive dividends, until the holder exercises the warrant.

 
Call Option
 

Under certain circumstances, we have the option to “call” the exercise of any or all of the warrants, from time to time by giving a call notice to the
holder only after any 10-consecutive trading day period during which the closing price of our ordinary shares is greater than or equal to $35.00. During the
call period, the holder may exercise the warrant and purchase the called ordinary shares underlying the warrant.
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TAXATION

 
The following description is not intended to constitute a complete analysis of all tax considerations relating to the acquisition, ownership and

disposition of our ordinary shares or warrants. You should consult your own tax advisor concerning the tax considerations of your particular situation, as
well as any tax consequences that may arise under the laws of any state, local, foreign or other taxing jurisdiction.

 
Israeli Tax Considerations and Government Programs
 

The following is a summary of the material Israeli tax laws applicable to us, and some Israeli Government programs benefiting us. This section
also contains a discussion of some Israeli tax consequences to persons owning our securities. This summary does not discuss all the aspects of Israeli tax
law that may be relevant to a particular investor in light of his or her personal investment circumstances or to some types of investors subject to special
treatment under Israeli law. Examples of this kind of investor include traders in securities or persons that own, directly or indirectly, 10% or more of our
outstanding voting capital, all of whom are subject to special tax regimes not covered in this discussion. Some parts of this discussion are based on tax
legislation which has not been subject to judicial or administrative interpretation. The discussion is subject to change, including due to amendments under
Israeli law or changes to the applicable judicial or administrative interpretations of Israeli law, which change could affect the tax consequences described
below, possibly with retroactive effect. The discussion is not intended and should not be construed as legal or professional tax advice and does not cover all
possible tax considerations.

 
YOU ARE URGED TO CONSULT YOUR OWN TAX ADVISORS AS TO THE ISRAELI OR OTHER TAX CONSEQUENCES OF THE

PURCHASE, OWNERSHIP AND DISPOSITION OF OUR ORDINARY SHARES OR WARRANTS, INCLUDING, IN PARTICULAR, THE EFFECT
OF ANY FOREIGN, STATE OR LOCAL TAXES.
 
General Corporate Tax Structure in Israel

 
Israeli resident companies are generally subject to corporate tax, currently at the rate of 23% of a company’s taxable income. Capital gains derived

by an Israeli resident company are subject to tax at the regular corporate tax rate.
 
Under Israeli tax legislation, a corporation will be considered as an “Israeli resident company” if it meets one of the following: (i)  it was

incorporated in Israel; or (ii) the control and management of its business are exercised in Israel.
 

Tax Benefits and Grants for Research and Development
 
Israeli tax law allows, under certain conditions, a tax deduction for expenditures related to scientific research and development projects, including

capital expenditures, for the year in which they are incurred. Expenditures are deemed related to scientific research and development projects, if:
 

  ● The expenditures are approved by the relevant Israeli government ministry, determined by the field of research; and
 

  ● The research and development is for the promotion of the company and is carried out by or on behalf of the company seeking such tax
deduction, or that the expenditure is made by a person that carries out the research and does not own an enterprise which is engaged in the
field of research, or that such expenditure constitutes participation in research carried out by another person, in both cases, subject to the
fulfillment of certain criteria set forth in Israeli tax law.

 
The amount of such deductible expenses is reduced by the sum of any funds received through government grants for the financing of such

scientific research and development projects. No deduction under these research and development deduction rules is allowed if such deduction is related to
an expense invested in an asset depreciable under the general depreciation rules of the Israeli Tax Ordinance (the “Ordinance”). Capital expenditures for
scientific research incurred by a company for the promotion or development of the company, which do not meet the above conditions, are deductible in
equal amounts over three years.
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From time to time, we may apply to the Israel Innovation Authority (the “IIA”) for approval to allow a tax deduction for research and development

expenses during the year incurred. There can be no assurance that such application will be accepted.
 

Law for the Encouragement of Capital Investments, 5719-1959
 
The Law for the Encouragement of Capital Investments, 5719-1959 (the “Investment Law”), provides certain incentives for capital investments in

production facilities (or other eligible assets) by “Industrial Enterprises” (as defined under the Investment Law). The benefits available under the
Investment Law are subject to the fulfillment of conditions stipulated therein. If a company does not meet these conditions, it may be required to refund the
amount of tax benefits, as adjusted by the Israeli consumer price index, and interest, or other monetary penalties.

 
Tax Benefits Subsequent to the 2005 Amendment

 
An amendment to the Investment Law, which became effective as of April 1, 2005 (the “2005 Amendment”), changed certain provisions of the

Investment Law. An eligible investment program under the 2005 Amendment qualifies for benefits as a “Benefited Enterprise.” Prior to the 2005
Amendment, investment programs under the Investment Law were called “Approved Enterprises.” The extent of the tax benefits available under the 2005
Amendment to qualifying income of a Benefited Enterprise depend on, among other things, the geographic location of the Benefited Enterprise in Israel.
The location will also determine the period for which tax benefits are available. Such tax benefits include an exemption from corporate tax on undistributed
income for a period of between two to ten years, depending on the geographic location of the Benefited Enterprise in Israel, and a reduced corporate tax
rate of between 10% and the applicable corporate tax rate for the remainder of the benefits period, depending on the level of foreign investment in the
company in each year during the benefits period.

 
We are not entitled to tax benefits under the 2005 Amendment.
 

Tax Benefits Under the 2011 Amendment
 
The Investment Law was significantly amended as of January 1, 2011 (the “2011 Amendment”). The 2011 Amendment introduced new benefits to

replace those granted in accordance with the provisions of the Investment Law in effect prior to the 2011 Amendment.
 
The 2011 Amendment introduced new tax benefits for income generated by a “Preferred Company” through its “Preferred Enterprise,” in

accordance with the definition of such terms in the Investment Law. Generally, a “Preferred Enterprise” is defined as an “Industrial Enterprise” (including,
among others, an enterprise that provides approved research and development services to foreign residents), with more than 25% of its business income
from export. The definition of a Preferred Company, includes, inter alia, a company incorporated in Israel that (1) is not wholly owned by a government
entity, (2) owns a Preferred Enterprise and (3) is controlled and managed from Israel and is subject to further conditions set forth in the Investment Law.

 
A Preferred Company is entitled to a reduced corporate tax rate of 16% with respect to the income attributed to its Preferred Enterprise, unless the

Preferred Enterprise is located in development area “A,” in which case the rate will be 7.5%. Our operations are currently not located in development area
“A.”

 
Dividends distributed from income which is attributed to a “Preferred Enterprise” will be subject to withholding tax at the following rates:

(i)  Israeli resident individuals—20% and (ii) non-Israeli residents—20%, subject to a reduced tax rate under the provisions of an applicable double tax
treaty and subject to the receipt in advance of valid certificate from the Israel Tax Authority (the “ITA”). If such dividends are paid to an Israeli company,
no tax is required to be withheld.
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The provisions of the 2011 Amendment do not apply to existing “Benefited Enterprises” or “Approved Enterprises,” which will continue to be

entitled to the tax benefits under the Investment Law, as in effect prior to the 2011 Amendment, unless the company owning such enterprises had made an
election to apply the provisions of the 2011 Amendment (such election cannot be later rescinded), which is to be filed with the ITA, not later than the date
prescribed for the filing of the company’s annual Israeli tax return for the respective year.

 
We are currently not entitled to tax benefits under the 2011 Amendment.
 

Tax Benefits Under the 2017 Amendment
 
Additional amendments to the Investment Law became effective in January 2017 (the “2017 Amendment”). The 2017 Amendment provides new

tax benefits for two types of “Technological Enterprises,” as described below, and is in addition to the other existing tax benefit programs under the
Investment Law.

 
The 2017 Amendment provides that a Preferred Company satisfying certain conditions may qualify as a “Preferred Technological Enterprise” and

thereby enjoy a reduced corporate tax rate of 12% on income that qualifies as “Preferred Technological Income,” as defined in the Investment Law. The tax
rate is further reduced to 7.5% for a Preferred Technological Enterprise located in development area “A.” In addition, a Preferred Company will benefit
from a reduced corporate tax rate of 12% on capital gain derived from the sale of certain “Benefited Intangible Assets” (as defined in the Investment Law)
to a related foreign company if the Benefited Intangible Assets were acquired from a foreign company on or after January  1, 2017, for at least NIS
200 million, and the sale received prior approval from the IIA.

 
The 2017 Amendment further provides that a Preferred Company satisfying certain conditions may qualify as a “Special Preferred Technological

Enterprise” and thereby enjoy a reduced corporate tax rate of 6% on “Preferred Technological Income” regardless of the company’s geographic location
within Israel. In addition, a Special Preferred Technological Enterprise will enjoy a reduced corporate tax rate of 6% on capital gain derived from the sale
of certain “Benefited Intangible Assets” to a related foreign company if the Benefited Intangible Assets were either developed by an Israeli company or
acquired from a foreign company on or after January  1, 2017, and the sale received prior approval from the IIA. A Special Preferred Technological
Enterprise that acquires Benefited Intangible Assets from a foreign company for more than NIS 500 million may be eligible for these benefits for a period
of at least ten years, subject to certain approvals as specified in the Investment Law.

 
Dividends distributed by a Preferred Company with a Preferred Technological Enterprise or a Special Preferred Technological Enterprise, paid out

of Preferred Technological Income or income attributed to production are generally subject to withholding tax at the rate of 20% or such lower rate, as may
be provided in an applicable tax treaty (subject to the receipt in advance of a valid certificate from the ITA allowing for a reduced withholding tax rate). If
such dividends are paid to an Israeli company, no tax is required to be withheld. If dividends paid out of Preferred Technological Income are distributed to a
foreign company and other conditions are met, the withholding tax rate will be 4% (or a lower withholding tax rate under a tax treaty, if applicable, subject
to the receipt in advance of a valid certificate from the ITA allowing for a reduced withholding tax rate).

 
We are currently not entitled to tax benefits under the 2017 Amendment.
 

The Encouragement of Research, Development and Technological Innovation in the Industry Law 5744-1984 (formerly known as the Encouragement
of Industrial Research and Development Law, 5744-1984)
 

Under the Encouragement of Research, Development and Technological Innovation in the Industry Law 5744-1984 (formerly known as the
Encouragement of Industrial Research and Development Law, 5744-1984), referred to as the Innovation Law, research and development programs that
meet specified criteria and are approved by the IIA are eligible for grants. As of March 31, 2023, Nanox AI received grants from the IIA for the financing of
a portion of its research and development expenditures in the aggregate amount of approximately $3.1 million.

 
Under the Innovation Law as currently in effect, Nanox AI is required to pay royalties to the IIA of 3% (and at an increased rate under certain

circumstances, as described below) on sales of products and services based on technology and know-how developed using such IIA research and
development grants, until 100% (which may be increased under certain circumstances) of the grant, linked to the U.S. dollar and bearing interest at the
LIBOR rate, is repaid. As of March 31, 2023, Nanox AI had paid royalties to the IIA in the amount of approximately $41,000, and had a remaining liability
to the IIA of approximately $3.1 million.
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The terms of IIA grants require that products developed with IIA funding be manufactured in Israel, unless the IIA approved grant program

includes a pre-determined portion of manufacturing that may be performed outside Israel. The approval of the IIA is required for the transferring of
manufacturing outside Israel in excess of such pre-determined portion (however, only a notice to the IIA, as opposed to approval, is required for the transfer
outside Israel of up to 10% of the cumulative manufacturing in excess of such pre-approved portion). If manufacturing of IIA-funded products is
transferred outside Israel (following IIA approval) in excess of the pre-determined percentage included in the grant approval, then the royalty repayment
rate is increased by 1% with respect to the additional approved percentage to be manufactured outside Israel and the royalty repayment for the entire
approved program may be increased to up to three times the amount of the grants received, depending on the percentage manufactured outside Israel (plus
accrued interest).

 
IIA prior approval is also required for the transfer of IIA-funded know-how to a third party outside of Israel (including by way of license), and any

such approval would be subject to payment of a redemption fee, calculated according to a formula under the Innovation Law, which may be in the amount
of up to six times the amount of the grants received, (less paid royalties, if any, and depreciation, but no less than the total grants received), plus accrued
interest.

 
Even following the full repayment of any IIA grants, recipients must nevertheless continue to comply with the requirements of the Innovation

Law. Failure to comply with any of the conditions and restrictions imposed by the Innovation Law and regulations and guidelines thereunder, or by the
specific terms of the grants, may require Nanox AI to refund any IIA grants previously received together with interest and penalties, and, in certain
circumstances, may be subject to criminal charges.

 
Taxation of Our Shareholders
 
Capital Gains

 
Capital gain tax is imposed on the disposition of capital assets by an Israeli resident for tax purposes, and on the disposition of such assets by a

non-Israeli resident for tax purposes if those assets are (i) located in Israel; (ii) are shares or a right to a share in an Israeli resident corporation, (iii) are
shares or a right to a share in a non-Israeli resident company, the majority of whose assets are located in Israel, but only in respect of the portion of the
consideration that is attributable to assets located in Israel, or (iv) located outside of Israel which mainly represent, directly or indirectly, rights to assets,
property or inventory located in Israel, but only with respect to such portion of the assets that are located in Israel. The Ordinance distinguishes between
“Real Capital Gain” and the “Inflationary Surplus.” Real Capital Gain is the excess of the total capital gain over Inflationary Surplus computed generally
on the basis of the increase in the Israeli consumer price index or, in certain circumstances, a foreign currency exchange rate, between the date of purchase
and the date of disposition. The inflationary surplus accumulated from and after December 31, 1993, is exempt from any capital gains tax in Israel while
the real gain is taxed at the applicable rate discussed below.

 
Real Capital Gain accrued by individuals on the sale of our ordinary shares will be taxed at the rate of 25%. However, if the individual shareholder

is a “Controlling Shareholder” (i.e., a person who holds, directly or indirectly, alone or together with another, 10% or more of one of the Israeli resident
company’s “means of control,” which includes, among other things, the right to receive profits of the company, voting rights, the rights to receive proceeds
upon the company’s liquidation and the right to appoint a director) at the time of sale or at any time during the preceding 12-month period, such capital
gain will be taxed at the rate of 30%. Furthermore, where an individual claimed real interest expenses and linkage differentials on securities, the capital
gain on the sale of the securities will taxed at a rate of 30% (exclusive of excess tax described below).

 
Real Capital Gain derived by corporations will be generally subject to the corporate tax rate (23% in 2023).
 
Individual and corporate shareholders dealing in securities in Israel may be taxed at the tax rates applicable to business income—23% for

corporations in 2023 and a marginal tax rate of up to 47% (in 2023) for individuals, not including excess tax (described below). Notwithstanding the
foregoing, Real Capital Gain derived from the sale of our ordinary shares by a non-Israeli shareholder may be exempt under the Ordinance from Israeli
taxation provided that the following cumulative conditions are met: (i)  the shares were purchased upon or after the registration of the shares on a stock
exchange, (ii) the seller does not have a permanent establishment in Israel to which the derived capital gain is attributable, (iii) if the seller is a “Body of
Persons” (as defined in the Ordinance, and includes corporate entities, partnerships and other entities), no more than 25% of its means of control are held,
directly and indirectly, alone or together with another by Israeli residents, and (iv) if the seller is a Body of Persons, Israeli residents are not entitled to 25%
or more of the revenues or profits of the Body of Persons, directly or indirectly. In addition, such exemption would not be available to a person whose
capital gains from selling or otherwise disposing of the securities are deemed to be business income.
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In addition, the sale of shares may be exempt from Israeli capital gain tax under the provisions of an applicable tax treaty. For example, the

Convention between the Government of the United States and the Government of the State of Israel with respect to Taxes of Income, as amended (the
“U.S.-Israel Double Tax Treaty”), exempts U.S. residents (who are entitled to claim the benefits of the U.S.-Israel Double Tax Treaty) from Israeli capital
gain tax in connection with such sale, provided that (i) the U.S. resident owned, directly or indirectly, less than 10% of the Israeli resident company’s voting
power at any time within the 12-month period preceding such sale; (ii) the seller, being an individual, is present in Israel for a period or periods of less than
183 days during the taxable year; and (iii) the capital gain from the sale was not derived through a permanent establishment of the U.S. resident in Israel or
attributed to real estate located in Israel or to royalties.

 
Shareholders may be liable for Israeli tax on the sale of their ordinary shares and the payment of the consideration may be subject to withholding

of Israeli tax. Shareholders may be required to demonstrate that they are exempt from tax on their capital gains in order to avoid withholding at the time of
sale. For example, in transactions involving a sale of all of the shares of an Israeli resident company, in the form of a merger or otherwise, the ITA may
require from shareholders who are not liable for Israeli tax to sign declarations in forms specified by this authority or obtain a specific exemption from the
ITA to confirm their status as a non-Israeli resident, and, in the absence of such declarations or exemptions, may require the purchaser of the shares to
withhold taxes.

 
The purchaser, the Israeli stockbrokers or financial institutions through which the shares are held is obligated, subject to the abovementioned

exemptions, to withhold tax on the amount of consideration paid upon the sale of the shares (or on the Real Capital Gain on the sale, if known) at the rate
of 25% in respect of an individual and 23% in respect of a corporation.

 
Upon the sale of securities traded on a stock exchange, a detailed return, including a computation of the tax due, generally needs to be filed and an

advanced payment must be paid on January 31 and July 31 of every calendar year in respect of sales of securities made within the previous six months (or
within 30 days of the sale if the seller is not otherwise required to file a tax return in Israel). However, if all tax due was withheld according to applicable
provisions of the Ordinance and regulations promulgated thereunder, the aforementioned return need not be filed and no advance payment must be paid.
Capital gain is also reportable on the annual income tax return.

 
Dividends

 
We have never paid cash dividends and do not intend to do so in the foreseeable future. A distribution of dividends to an Israeli resident individual

will generally be subject to withholding tax at a rate of 25%, or 30% if the dividend recipient is a “Controlling Shareholder” (as defined above) at the time
of distribution or at any time during the preceding 12-month period, and the shares are not held through a nominee company. If the income out of which the
dividend is being paid is attributable to a Preferred Enterprise or Preferred Technological Enterprise under the Investment Law, the rate is generally not
more than 20%. If the recipient of the dividend is an Israeli resident corporation, such dividend will be exempt from income tax provided the income from
which such dividend is distributed was derived or accrued within Israel (although, if such dividends are subsequently distributed to non-Israeli individuals
or a non-Israeli company, withholding tax at a rate of 25% (or 30% if the dividend recipient is a “Controlling Shareholder” (as defined above)) or such
lower rate as may be provided if an applicable tax treaty will apply (subject to the receipt in advance of a valid tax certificate from the ITA allowing for a
reduced tax rate)).

 
A non-Israeli resident (either individual or corporation) is generally subject to Israeli withholding tax on the receipt of dividends at the rate of 25%

(or 30% if the dividends recipient is a “Controlling Shareholder” (as defined above), at the time of distribution or at any time during the preceding 12-
month period and the shares are not held through a nominee company); those rates are subject to a reduced tax rate under the provisions of an applicable
double tax treaty (subject to the receipt in advance of a valid certificate from the ITA allowing for a reduced withholding tax rate). Under the U.S.-Israel
Double Tax Treaty, the following withholding rates will apply in respect of dividends distributed by an Israeli resident company to a U.S. resident who is
entitled to claim the benefits of the U.S.-Israel Double Tax Treaty: (i) if the U.S. resident is a corporation which holds during that portion of the taxable
year which precedes the date of payment of the dividend and during the whole of its prior taxable year (if any), at least 10% of the outstanding voting
shares of the Israeli resident paying company and not more than 25% of the gross income of the Israeli resident paying company for such prior taxable year
(if any) consists of certain type of interest or dividends—the tax rate is 12.5%, (ii) if both the conditions mentioned in (i) above are met and the dividend is
paid from an Israeli resident company’s income which was entitled to a reduced tax rate applicable to an Approved Enterprise, Benefited Enterprise,
Preferred Enterprise or Preferred Technological Enterprise —the tax rate is 15% if a certificate for a reduced withholding tax rate is provided in advance
from the ITA and (iii) in all other cases, the withholding tax rate is 25%. The aforementioned rates under the U.S.-Israel Double Tax Treaty will not apply if
the dividend income was derived through a permanent establishment of the U.S. resident in Israel.
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A non-Israeli resident who receives dividends from which tax was withheld is generally exempt from the obligation to file tax returns in Israel

with respect to such income, provided that (i) such income was not generated from business conducted in Israel by the taxpayer, (ii) the non-Israeli resident
is not subject to excess tax in Israel (described below), and; (iii) the taxpayer has no other taxable sources of income in Israel with respect to which a tax
return is required to be filed.
 
Taxation of Our Warrants
 
Exercise or Lapse of Warrants.
 

A holder of a warrant generally will not recognize gain or loss upon the exercise of a warrant for cash. An ordinary share acquired pursuant to the
exercise of a warrant for cash generally will have a tax basis equal to the holder’s tax basis in the warrant, increased by the amount paid to exercise the
warrant. The holding period of such ordinary share generally would begin on the day after the date of exercise of the warrant. If a warrant is allowed to
lapse unexercised, the holder generally will recognize a capital loss equal to such holder’s tax basis in the warrant.

 
It is possible that a cashless exercise would be treated as a taxable exchange in which gain or loss is recognized. In such event, a holder could be

deemed to have surrendered a number of warrants with a fair market value equal to the exercise price for the number of warrants deemed exercised. For
this purpose, the number of warrants deemed exercised would be equal to the number of warrants that would entitle the holder to receive upon exercise the
number of ordinary shares issued pursuant to the cashless exercise of the warrants. In this situation, the holder would recognize capital gain or loss in an
amount equal to the difference between the fair market value of the warrants deemed surrendered to pay the exercise price and the holder’s tax basis in the
warrants deemed surrendered.

 
Adjustments with Respect to Warrants.
 

The terms of the warrants provide for an adjustment to the number of ordinary shares for which the warrant may be exercised or adjustment to the
exercise price of the warrant in certain events. The Israeli income tax treatment of such adjustments is unclear. An adjustment to the number of ordinary
shares that will be issued on the exercise of the warrants or an adjustment to the exercise price of a warrant may be treated as a taxable event under Israeli
tax law even if such holder does not receive any cash or other property in connection with the adjustment (for example, if an adjustment increases the
warrants holders’ proportionate interest in our assets or earnings and profits).

 
Investors should consult their tax advisors regarding the proper treatment of any exercise of and/or adjustments to the warrants.

 
Excess Tax

 
Individuals who are subject to tax in Israel (whether such individual is an Israeli resident or non-Israeli resident) are also subject to an additional

tax on annual income exceeding a certain threshold (NIS 698,280 for 2023), which amount is linked to the Israeli consumer price index and is usually
adjusted on an annual basis, at a rate of 3%, including, but not limited to, income derived from dividends, interest and capital gains.

 
Estate and Gift Tax

 
Israeli law presently does not impose estate tax or gift tax.
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PLAN OF DISTRIBUTION

 
We have engaged A.G.P./Alliance Global Partners LLC to act as our exclusive placement agent with respect to this offering, subject to the terms

and conditions of the placement agency agreement dated July 23, 2023 (the “Placement Agency Agreement”). The Placement Agent is not purchasing or
selling any of the securities offered by this prospectus supplement, nor is it required to arrange the purchase or sale of any specific number or dollar amount
of securities, but has agreed to use its reasonable best efforts to arrange for the sale of all of the securities offered hereby. We have entered into the Purchase
Agreement directly with the investor in connection with this offering. The Purchase Agreement contains customary representations, warranties and
covenants.

 
The Placement Agent was involved in the arrangements for the sale of the ordinary shares and warrants in this issuance pursuant to a privately

negotiated securities purchase agreement directly between the investor and us.
 
Delivery of the securities issued is being made on or about July 26, 2023.
 
This offering is being conducted on a reasonable “best efforts” basis and the Placement Agent has no obligation to buy any of the securities from

us or to arrange for the purchase or sale of any specific number or dollar amount of securities. We have agreed to pay the Placement Agent a cash fee equal
to 5.5% of the aggregate gross proceeds raised in this issuance. The following table shows the total Placement Agent fee we will pay:

 
Per security Placement Agent’s fee   $ 0.77 

Total   $ 1,650,000.66 
 
We estimate the total expenses payable by us for this issuance to be approximately $1.8 million, which amount includes (i) the Placement Agent’s

fee of approximately $1.65 million, (ii) $50,000 of legal expenses payable on behalf of the Placement Agent and (iii) other estimated expenses, which
include legal, accounting, printing costs and various fees associated with the registration and listing of our ordinary shares and warrants.

 
Our ordinary shares are listed on the Nasdaq Global Market under the symbol “NNOX.”
 
Indemnification. We have agreed to indemnify the Placement Agent and specified other persons against certain civil liabilities, including liabilities

under the Securities Act and the Exchange Act, and to contribute to payments that the Placement Agent may be required to make in respect of such
liabilities.

 
Regulation M. The Placement Agent may be deemed to be an underwriter within the meaning of Section 2(a)(11) of the Securities Act and any

fees received by it and any profit realized on the sale of the securities by it while acting as principal might be deemed to be underwriting discounts or
commissions under the Securities Act. The Placement Agent will be required to comply with the requirements of the Securities Act and the Exchange Act
including, without limitation, Rule 10b-5 and Regulation M under the Exchange Act. These rules and regulations may limit the timing of purchases and
sales of our securities by the Placement Agent. Under these rules and regulations, the Placement Agent may not (i) engage in any stabilization activity in
connection with our securities and (ii) bid for or purchase any of our securities or attempt to induce any person to purchase any of our securities, other than
as permitted under the Exchange Act, until they have completed their participation in the distribution.

 
Clear Market Provision. In the Purchase Agreement and the Placement Agency Agreement, the Company agreed not to issue, enter into any

agreement to issue or announce the issuance or proposed issuance of any ordinary shares or ordinary share equivalents or file any registration statement or
amendment or supplement thereto other than this prospectus supplement or a registration statement on Form S-8 in connection with any employee benefit
plan for 30 days after the closing date of this offering, subject to certain exceptions; provided that such standstill will cease to be in effect if the closing
price of the ordinary shares is greater than or equal to $17.00 per share.

 
Other Activities and Relationships. The Placement Agent and certain of its affiliates are full service financial institutions engaged in various

activities, which may include securities trading, commercial and investment banking, financial advisory, investment management, investment research,
principal investment, hedging, financing and brokerage activities. The Placement Agent and certain of its affiliates have, from time to time, performed and
may in the future perform, various commercial and investment banking and financial advisory services for us and our affiliates, for which they received or
will receive customary fees and expenses.
 

In the ordinary course of their various business activities, the Placement Agent and certain of its affiliates may make or hold a broad array of
investments and actively trade debt and equity securities (or related derivative securities) and financial instruments (including bank loans) for their own
account and for the accounts of their customers, and such investment and securities activities may involve securities and/or instruments issued by us and
our affiliates. If the Placement Agent or its affiliates have a lending relationship with us, they routinely hedge their credit exposure to us consistent with
their customary risk management policies. The Placement Agent and its affiliates may hedge such exposure by entering into transactions that consist of
either the purchase of credit default swaps or the creation of short positions in our securities or the securities of our affiliates, including potentially the
ordinary shares offered hereby. Any such short positions could adversely affect future trading prices of the ordinary shares offered hereby. The Placement
Agent and certain of its affiliates may also communicate independent recommendations, market color or trading ideas and/or publish or express
independent research views in respect of such securities or instruments and may at any time hold, or recommend to clients that they acquire, long and/or
short positions in such securities and instruments.
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EXPERTS

 
The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in

Management’s Report on Internal Control over Financial Reporting) incorporated in this prospectus supplement by reference to the Annual Report on Form
20-F for the year ended December 31, 2022, have been so incorporated in reliance on the report (which contains an adverse opinion on the effectiveness of
the Company’s internal control over financial reporting) of Kesselman & Kesselman, Certified Public Accountants (Isr.), a member firm of
PricewaterhouseCoopers International Limited, an independent registered public accounting firm, given on the authority of said firm as experts in auditing
and accounting.
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ENFORCEABILITY OF CIVIL LIABILITIES

 
We are incorporated under the laws of the State of Israel. Service of process upon us and upon our directors and officers and the Israeli experts

named in this prospectus supplement and the accompanying prospectus, many of whom reside outside of the United States, may be difficult to obtain
within the United States. Furthermore, because substantially all of our assets and substantially all of our directors and officers are located outside of the
United States, any judgment obtained in the United States against us or any of our directors and officers may be difficult to collect within the United States.

 
We have irrevocably appointed C T Corporation System as our agent to receive service of process in any action against us in any U.S. federal or

state court arising out of this offering or any purchase or sale of securities in connection with this offering. The address of our agent is 28 Liberty Street,
New York, NY 10005.

 
We have been informed by our legal counsel in Israel, FISCHER (FBC & Co.), that it may be difficult to initiate an action with respect to U.S.

securities laws in Israel. Israeli courts may refuse to hear a claim based on an alleged violation of U.S. securities laws on the basis that Israel is not the most
appropriate forum in which to bring such a claim. In addition, even if an Israeli court agrees to hear a claim, it may determine that Israeli law and not U.S.
law is applicable to the claim. There is little binding case law in Israel addressing these matters. If U.S. law is found to be applicable, the content of
applicable U.S. law must be proved as a fact by expert witnesses which can be a time-consuming and costly process. Certain matters of procedure may also
be governed by Israeli law.

 
Subject to certain time limitations, legal procedures and exceptions, Israeli courts may enforce a U.S. judgment in a civil matter which is non-

appealable, including judgments based upon the civil liability provisions of the Securities Act and the Exchange Act and including a monetary or
compensatory judgment in a non-civil matter, provided that, among other things:

 
● the judgment was rendered by a court which was, according to the laws of the state of the court, competent to render the judgment;

     
● the obligation imposed by the judgment is enforceable according to the rules relating to the enforceability of judgments in Israel and the

substance of the judgment is not contrary to public policy; and
     

● the judgment is executory in the state in which it was given.
 
Even if these conditions are met, an Israeli court may not declare a foreign civil judgment enforceable if:
 
● the judgment was given in a state whose laws do not provide for the enforcement of judgments of Israeli courts (subject to exceptional cases);

     
● the enforcement of the judgment is likely to prejudice the sovereignty or security of the State of Israel;

     
● the judgment was obtained by fraud;

     
● the opportunity given to the defendant to bring its arguments and evidence before the court was not reasonable in the opinion of the Israeli

court;
     

● the judgment was rendered by a court not competent to render it according to the laws of private international law as they apply in Israel;
     

● the judgment is contradictory to another judgment that was given in the same matter between the same parties and that is still valid; or
     

● at the time the action was brought in the foreign court, a lawsuit in the same matter and between the same parties was pending before a court
or tribunal in Israel.

 
If a foreign judgment is enforced by an Israeli court, it generally will be payable in Israeli currency, which can then be converted into non-Israeli

currency and transferred out of Israel. The usual practice in an action before an Israeli court to recover an amount in a non-Israeli currency is for the Israeli
court to issue a judgment for the equivalent amount in Israeli currency at the rate of exchange in force on the date of the judgment, but the judgment debtor
may make payment in foreign currency. Pending collection, the amount of the judgment of an Israeli court stated in Israeli currency ordinarily will be
linked to the Israeli consumer price index plus interest at the annual statutory rate set by Israeli regulations prevailing at the time. Judgment creditors must
bear the risk of unfavorable exchange rates.
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WHERE YOU CAN FIND MORE INFORMATION

 
We have filed with the SEC a registration statement on Form F-3, of which this prospectus supplement is part, with respect to the ordinary shares

and warrants that we will offer. This prospectus supplement and any accompanying prospectus do not contain all of the information contained in the
registration statement, including its exhibits and schedules. You should refer to the registration statement, including the exhibits and schedules, for further
information about us and the ordinary shares and warrants we may offer. Statements we make in this prospectus supplement and any accompanying
prospectus about certain contracts or other documents are not necessarily complete. When we make such statements, we refer you to the copies of the
contracts or documents that are filed as exhibits to the registration statement, because those statements are qualified in all respects by reference to those
exhibits. The registration statement, including exhibits and schedules, is on file at the office of the SEC and may be inspected without charge.

 
We are subject to the periodic reporting and other informational requirements of the Exchange Act. Under the Exchange Act, we are required to

file reports and other information with the SEC. However, as a foreign private issuer, we are exempt from the rules under the Exchange Act related to the
furnishing and content of proxy statements, and our officers, directors and principal shareholders are exempt from the reporting and short-swing profit
recovery provisions contained in Section 16 of the Exchange Act. In addition, we are not required under the Exchange Act to file annual, quarterly and
current reports and financial statements with the SEC as frequently or as promptly as U.S. companies whose securities are registered under the Exchange
Act. However, we are required to file with the SEC, within four months after the end of each fiscal year, or such applicable time as required by the SEC, an
annual report on Form 20-F containing financial statements audited by an independent registered public accounting firm, and to submit to the SEC, reports
on Form 6-K, unaudited quarterly financial information for the first three quarters of each fiscal year.

 
You may inspect a copy of the registration statement of which this prospectus supplement is a part and its accompanying exhibits and schedules,

as well as the reports and other information we file electronically with the SEC, without charge, on the SEC’s website. The address of the site is
www.sec.gov.

 
We maintain a corporate website at http://www.nanox.vision. Information contained on, or that can be accessed through, our website does not

constitute a part of this prospectus supplement or the accompanying prospectus, and you should not consider it part of this prospectus supplement or the
accompanying prospectus.
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INCORPORATION BY REFERENCE

 
The SEC allows us to “incorporate by reference” into this prospectus supplement the information in documents we file with it. This means that we

can disclose important information to you by referring you to those documents. Each document incorporated by reference is current only as of the date of
such document, and the incorporation by reference of such documents shall not create any implication that there has been no change in our affairs since the
date thereof or that the information contained therein is current as of any time subsequent to its date. The information incorporated by reference is
considered to be a part of this prospectus supplement and should be read with the same care. When we update the information contained in documents that
have been incorporated by reference by making future filings with the SEC, the information incorporated by reference in this prospectus supplement is
considered to be automatically updated and superseded. In other words, in the case of a conflict or inconsistency between information contained in this
prospectus supplement and information incorporated by reference into this prospectus supplement, you should rely on the information contained in the
document that was filed later.

 
We incorporate by reference the documents listed below:
 
● our Annual Report on Form 20-F (File No. 001-39461) for the fiscal year ended December 31, 2022, filed with the SEC on May 1, 2023;

     
● our Reports on Form 6-K filed with the SEC on January 9, 2023, February 14, 2023, February 23, 2023, March 9, 2023, May 1, 2023 (two

reports; only with respect to the information contained in the second report, except the fourth paragraph of Exhibit 99.1, which contains
certain quotes by the Chief Executive Officer of the Company, and the ninth paragraph of Exhibit 99.1, which contains certain quotes by the
Professor and Chairman of the Department of Medical Imaging at the University of Arizona and a member of the Company’s Advisory
Board), May 22, 2023 and July 24, 2023 (other than the portions of those reports not deemed to be filed); and

     
● the description of share capital contained in the Registration Statement on Form 8-A, as filed with the SEC on August 18, 2020 (File No. 001-

39461), and including any amendments or reports filed for the purpose of updating such description.
 
Unless expressly incorporated by reference, nothing in this prospectus supplement shall be deemed to incorporate by reference information

furnished to, but not filed with, the SEC. Copies of all documents incorporated by reference in this prospectus supplement, other than exhibits to those
documents unless such exhibits are specifically incorporated by reference in this prospectus supplement, will be provided at no cost to each person,
including any beneficial owner, who receives a copy of this prospectus supplement on the written or oral request of that person made to:

 
NANO-X IMAGING LTD

Communication Center,
Neve Ilan, Israel 9085000

Tel: +972 02 5360360
Attention: Chief Executive Officer
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PROSPECTUS

 
NANO-X IMAGING LTD

 
Ordinary Shares

Warrants to Purchase Ordinary Shares
 

Up to 4,869,909 Ordinary Shares Offered by the Selling Shareholder
 

This prospectus relates to the offer and sale, from time to time, of our ordinary shares and warrants (the “securities”). We may offer our securities for
sale directly to purchasers or through underwriters, dealers or agents to be designated at a future date. If any underwriters, dealers or agents are involved in
the sale of any of our securities, their names, and any applicable purchase price, fee, commission or discount arrangement between or among them will be
set forth, or will be calculable from the information set forth, in the applicable prospectus supplement.

 
This prospectus also relates to the resale from time to time of up to 4,869,909 of our ordinary shares by the selling shareholder identified in this

prospectus, including its transferees or its respective successors. We are registering these shares on behalf of the selling shareholder, to be offered and sold
by it from time to time, to satisfy certain registration rights that we have granted to the selling shareholder. 2,262,443 of the shares being registered for
resale are issuable upon the exercise of the warrant issued to the selling shareholder, dated September 2, 2019, as amended by the Amendment to Warrant,
dated June 4, 2020 (as so amended, the “Warrant”). We will not receive any proceeds from the sale of the shares offered by the selling shareholder pursuant
to this prospectus. See the “Plan of Distribution” and “About this Prospectus” sections for more information.

 
You should read this prospectus and the applicable prospectus supplement as well as the documents incorporated or deemed to be incorporated by

reference in this prospectus carefully before you invest in our securities together with additional information described under the heading “Where You Can
Find More Information.” Our ordinary shares are quoted on the NASDAQ Global Market (“Nasdaq”) under the symbol “NNOX.” The closing price of our
ordinary shares, as reported on Nasdaq on July 25, 2023, was $13.72.

 
Investing in our securities involves risks. Risks associated with an investment in our securities will be described in the applicable prospectus

supplement and certain of our filings with the Securities and Exchange Commission, as described under “Risk Factors” on page 7 of this
prospectus.

 
Neither the Securities and Exchange Commission nor any state securities commission has approved or disapproved of these securities or

passed upon the adequacy or accuracy of this prospectus. Any representation to the contrary is a criminal offense.
 

This Prospectus is dated July 26, 2023
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ABOUT THIS PROSPECTUS

 
This prospectus is part of an “automatic shelf” registration statement on Form F-3 (File No. 333-271688) that we filed with the SEC under the

Securities Act as a “well-known seasoned issuer” as defined in Rule 405 under the Securities Act, using a “shelf” registration process. The registration
statement on Form F-3 was initially filed with the SEC on May 5, 2023, and is amended by this post-effective amendment no. 1 thereto. We may, from time
to time, offer and sell, in one or more offerings, our securities. Under this process, we may sell from time to time any of the securities described in this
prospectus. The prospectus also relates to the sale of up to 4,869,909 of our ordinary shares, which the selling shareholder named in this prospectus may
sell from time to time. We will not receive any of the proceeds from sales by the selling shareholder. We have agreed to pay the expenses incurred in
registering these shares, including legal and accounting fees.

 
This prospectus only provides you with a general description of the securities that we may offer. Each time we sell our securities, or if required under

the Securities Act, the selling shareholder sells securities described herein, we will provide a prospectus supplement containing specific information about
the offering, if required. Any such prospectus supplement may include a discussion of any risk factors or other special considerations that apply to that
offering. The prospectus supplement may also add, update or change the information in this prospectus. If there is any inconsistency between the
information in this prospectus and any prospectus supplement, you should rely on the information in that prospectus supplement. Before purchasing any of
our securities, you should carefully read both this prospectus and any prospectus supplement together with additional information incorporated by reference
herein and described under the headings “Where You Can Find More Information” and “Incorporation by Reference.”

 
The registration statement containing this prospectus, including exhibits to the registration statement, provides additional information about us and the

securities offered under this prospectus. The registration statement can be read on the U.S. Securities and Exchange Commission’s (the “SEC”) website or
at the SEC office mentioned under the heading “Where You Can Find More Information.”

 
When acquiring any securities described in this prospectus, you should rely only on the information provided in this prospectus and in any applicable

prospectus supplement, including the information incorporated by reference. None of we, the selling shareholder nor any underwriter, dealer or agent have
authorized anyone to provide you with different information. If anyone provides you with different or inconsistent information, you should not rely on it.
We are not offering our securities in any jurisdiction where the offer or sale is prohibited. You should not assume that the information in this prospectus,
any prospectus supplement or any document incorporated by reference is truthful or complete at any date other than the date mentioned on the cover page
of any such document.

 
We and the selling shareholder may sell our securities to underwriters who will sell the securities to the public at a fixed offering price or at varying

prices determined at the time of sale. The applicable prospectus supplement will contain the names of the underwriters, dealers or agents, if any, together
with the terms of offering, the compensation of those underwriters, dealers or agents and the net proceeds to us. Any underwriters, dealers or agents
participating in the offering may be deemed “underwriters” within the meaning of the Securities Act.

 
Unless otherwise mentioned or unless the context requires otherwise, all references in this prospectus to:
 
“Nanox,” the “Company,” “our Company,” the “Registrant,” “us,” “we,” “our” and similar designations refer to NANO-X IMAGING LTD, an Israeli

company, and its consolidated subsidiaries.
 
Unless derived from our financial statements or otherwise noted, the terms “shekels” and “NIS” refer to New Israeli Shekels, the lawful currency of the

State of Israel.
 
“Our shares,” “ordinary shares” and similar expressions refer to the Registrant’s ordinary shares, par value NIS 0.01 per share.
 
“Dollars,” “U.S.$” or “$” refer to U.S. Dollars, the lawful currency of the United States.
 
“Exchange Act” refers to the Securities Exchange Act of 1934, as amended.
 
“Securities Act” refers to the Securities Act of 1933, as amended.
 
“Nasdaq” refers to the NASDAQ Global Market.
 
“Warrants” refers to the Registrant’s warrants to purchase ordinary shares.
 
“SEC” or the “Commission” refers to the United States Securities and Exchange Commission.
 

xxv



 

 

OUR COMPANY
 

Early detection saves lives—and we at Nanox are focused on applying our proprietary medical imaging technology and solutions to make
diagnostic medicine more accessible and affordable across the globe. We are developing an end-to-end imaging service solution, which includes the
Nanox System, comprised of the Nanox.ARC using our novel micro-electro-mechanical systems (“MEMs”) X-ray source technology, and the
Nanox.CLOUD, a companion cloud software, integrated with artificial intelligence (“AI”) solutions and teleradiology services. Our vision is to increase
early detection of medical conditions that are discoverable by X-ray by improving access to imaging, reducing imaging costs and enhancing imaging
efficiency, which we believe is key to increasing early prevention and treatment, improving health outcomes and, ultimately, saving lives.

 
Our imaging solution is designed as a modular open system, and we intend in the future to explore the expansion of the solution to include

additional components, which may be developed by us or third parties.
 
Our holistic imaging solution is currently comprised of the following four principal components:
 
The Nanox System. As a first step to producing a new class of accessible and affordable medical imaging systems, we focused on identifying and

developing a novel digital X-ray source, which we refer to as the Nanox.SOURCE. Our X-ray source is based on a novel digital MEMs semiconductor
cathode that we believe can achieve the same functionalities as legacy X-ray analog cathodes, while allowing for lower-cost production than existing
medical imaging systems. We have been developing this technology over ten years towards the goal of commercial applicability. This novel digital X-
ray source is the basis of core technology in the imaging system we are developing, and we believe it also has the potential to replace the legacy X-ray
source in other existing imaging systems. Our technology aims to disrupt medical imaging by providing accessibility and affordability on a global scale.
Our goal is to enable medical institutions and other significant medical players to either employ our solutions as a closed end-to-end system or to adopt
a modular approach to our technologies, by acquiring or licensing our different components and integrating our technologies into their specific product.

 
The Nanox System includes two integrated components—hardware (Nanox.ARC), a medical imaging system incorporating our novel digital X-ray

source, and software (Nanox.CLOUD). We developed, and continue to improve, the multi-source Nanox.ARC, a 3D tomosynthesis imaging system,
which received a 510(k) clearance from the U.S. Food and Drug Administration (the “FDA”) and remains subject to regulatory clearance and approval
in other jurisdictions. Tomosynthesis is an imaging technique used for early detection, that is designed to produce a high-resolution, 3D, X-ray image
reconstruction of the scanned human body part for review by a professional diagnostics expert. In parallel, we have developed, and continue to improve,
the Nanox.CLOUD, a companion cloud-based software to which scanned images may be securely uploaded to the cloud system. By integrating the
Nanox.CLOUD with the Nanox.ARC, we believe the Nanox System could provide a streamlined process and end-to-end medical imaging service,
including services such as image repository, radiologist matching, online and offline diagnostics review and annotation, connectivity to diagnostic
assistive AI systems, billing, monitoring and reporting.

 
Following receipt of clearance from the FDA, and if cleared by similar regulatory agencies in other jurisdictions, we plan to market and deploy the

Nanox System globally at a substantially lower cost than currently available medical imaging systems, such as legacy X-ray and Computerized
Tomography (“CT”) systems, because our digital X-ray source will allow the Nanox.ARC to have a simpler structure without the costly cooling
equipment used in legacy X-ray systems or the complex rotating mechanism used in CT devices. We believe that the Nanox System could increase the
accessibility and affordability of early-detection medical imaging systems worldwide, substantially reduce wait-times for imaging results and increase
early detection rates compared to currently employed imaging process protocol.

 

1



 
 

We continue to implement a multi-step approach to the regulatory clearance process for the Nanox System. On April 1, 2021, we received clearance
from the FDA to market our Nanox Cart X-Ray System, a single-source version of the Nanox.ARC. On June 17, 2021, we submitted a 510(k) premarket
notification application to the FDA for the first version of our multi-source Nanox.ARC 3D digital tomosynthesis system. On August 12, 2021, we received
a request for additional information from the FDA concerning the first submission of our multi-source system. On January 10, 2022, we withdrew our first
submission of our multi-source system. On January 12, 2022, we submitted to the FDA a Q-submission for the second version of our multi-source
Nanox.ARC 3D digital tomosynthesis system. The second version of the Nanox.ARC is an improved and enhanced version that was designed, among other
things, to address certain deficiencies raised by the FDA during their review of the first submission from June 2021. On September 26, 2022, we submitted
a 510(k) premarket notification to the FDA as part of our 510(k) application process for the second version of our multi-source Nanox.ARC 3D digital
tomosynthesis system (including the Nanox.CLOUD). On April 28, 2023, we received a 510(k) clearance from the FDA to market the Nanox.ARC
(including the Nanox.CLOUD) as a stationary  X-ray  system  intended to produce tomographic images of the human musculoskeletal system adjunctive to
conventional radiography, on adult patients. This device is  intended to be used in professional healthcare  facilities or  radiological  environments, such as
 hospitals, clinics, imaging  centers and  other medical practices  by trained radiographers,  radiologists and physicists.

 
Following receipt of clearance from the FDA, and if authorized by similar regulatory agencies in other jurisdictions, our goal is to finalize

deployment of the initial 15,000 Nanox System units within three years following receipt of FDA clearance for our multi-source Nanox.ARC (including
the Nanox.CLOUD). We have started to ship several units of the Nanox System for purposes of collecting clinical sample images, obtaining regulatory
approvals and demonstrations and training.

 
We have also initiated the process to obtain CE marking for the marketing and sale of our Nanox.ARC (including the Nanox.CLOUD) in the

European Union. We have engaged with a Notified Body and intend to submit requisite technical and other documentation during the coming months.
 
We expect that the Nanox System will enable us to accumulate a significant number of medical images, which have the potential to be used by

collaborators, such as medical AI-analytics companies, through machine learning algorithms to increase the probability of early disease detection.
 
Nanox.MARKETPLACE. Nanox.MARKETPLACE (formerly known as the MDW platform), which we acquired from MDWEB in November

2021, is our proprietary decentralized marketplace that connects imaging facilities with radiologists and enables radiologists to provide, and customers
to obtain, remote interpretations of imaging data. The platform was designed by radiologists for the imaging industry. The radiologists connecting to
Nanox.MARKETPLACE include those radiologists who are part of our network and provide teleradiology services through USARAD Holdings, Inc., a
Delaware corporation (“USARAD”), as well as other radiologists, all of whom undergo an accreditation process that we perform and are required to be
certified by the American Board of Radiology. Based primarily on customer location and area of specialization, radiologists will be matched to conduct
the imaging interpretation. The radiologist receives payment through the platform from the customer upon the delivery of the imaging interpretation.
The Nanox.MARKETPLACE service is currently offered on a standalone basis. In the future, we plan to incorporate the Nanox.MARKETPLACE into
the Nanox System, such that images that were generated by the Nanox.ARC and uploaded to the Nanox.CLOUD, can be streamlined and referred
through the Nanox.MARKETPLACE to radiologists for remote reading.
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AI Imaging Solutions. Following our acquisition of Zebra Medical Vision Ltd. (“Zebra”), renamed Nano-X AI Ltd (“Nanox AI”), in November
2021, we offer FDA cleared AI-based software imaging solutions to hospitals, health maintenance organizations, integrated delivery networks,
pharmaceutical companies, marketplaces and insurers, that are designed to identify or predict undiagnosed or underdiagnosed medical conditions,
through the mining of data of existing CT scans. We currently offer AI imaging population health solutions aimed at identifying underlying findings,
which are correlated to osteoporosis and cardiovascular disease. In addition, we are currently in advanced stages of developing a product for fatty liver
to help detect patients at risk for more advanced liver disease, such as non-alcoholic liver steatosis. With our AI imaging population health solutions, we
aim to further our mission to enable preventative healthcare through early detection. We also continue to maintain certain legacy contracts for AI
imaging triage solutions.

 
In addition, since the acquisition and completion of integration with Nanox AI, we have begun to develop AI-based features to enhance the images

generated by the Nanox.ARC, with the goal of improving diagnostic capabilities for the Nanox.ARC in chest and musculoskeletal imaging. Ultimately,
we expect to integrate these AI imaging capabilities, which we refer to as Robodiology, into the Nanox System. Subject to completion of the
development and receipt of requisite regulatory approvals, we plan to offer these AI imaging solutions as an optional service to our Medical Screening
as Service (“MSaaS”) partners.

 
Teleradiology Services. Following our acquisition of USARAD in November 2021, we offer teleradiology services to customers in the U.S. market

and an additional seven countries by U.S.-based radiologists, certified by the American Board of Radiology. We offer imaging interpretation services for
radiology practices, hospitals, medical clinics, diagnostic imaging centers, urgent care facilities and multi-specialty physician groups and USARAD
contracts directly with these customers. In addition, we provide second opinion radiology readings, primarily to imaging centers. We have a network of
approximately 116 independent radiologists in our marketplace, all of whom have undergone an accreditation process by us, and we provide our
teleradiology services to approximately 187 customers representing approximately 241 facilities. We allocate images that we receive from our
customers, through our picture archiving and documentation system, to radiologists in our network based on the radiologist’s area of specialization.
Payment is made by the customer directly to us monthly based on the number of monthly readings and we pay the radiologist a predetermined fixed fee
per reading.

 
Currently, our teleradiology services are offered as a standalone product through USARAD. In the future, we plan to incorporate our teleradiology

services as part of our Nanox System offering.
 
NANO-X IMAGING LTD was incorporated under the laws of the State of Israel on December  20, 2018 and commenced operations on

September 3, 2019. Our principal executive offices are located at Communications Center, Neve Ilan, Israel 9085000, and our telephone number is +972
02 5360360. Our agent for service of process in the United States is C T Corporation System located at 28 Liberty Street, 39th Floor, New York, New
York 10005. Our website is http://www.nanox.vision. The information contained on, or that can be accessed through, our website does not constitute
part of this prospectus or any accompanying prospectus supplement and is not incorporated by reference herein or therein.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
 

This prospectus, the documents incorporated by reference herein and any accompanying prospectus supplement may contain or incorporate
forward-looking statements that are based on our management’s belief and assumptions and on information currently available to our management.
Although we believe that the expectations reflected in these forward-looking statements are reasonable, these statements relate to future events or our
future financial performance, and involve known and unknown risks, uncertainties and other factors that may cause our actual results, levels of activity,
performance or achievements to be materially different from any future results, levels of activity, performance or achievements stated in or implied by
these forward-looking statements.

 
All statements other than statements of historical facts are forward-looking statements. These forward-looking statements are made under the “safe

harbor” provision under Section 27A of the Securities Act and 21E of the Exchange Act and as defined in the Private Securities Litigation Reform Act of
1995. In some cases, you can identify forward-looking statements by terminology such as “may,” “will,” “should,” “expects,” “intends,” “plans,”
“anticipates,” “believes,” “estimates,” “predicts,” “potential,” “continue” or the negative of these terms or other comparable terminology. These
statements are only predictions. You should not place undue reliance on forward-looking statements because they involve known and unknown risks,
uncertainties and other factors, which are, in some cases, beyond our control and which could materially affect results. You should refer to the “Risk
Factors” section of this prospectus, any accompanying prospectus supplement and in our most recent Annual Report on Form 20-F filed with the SEC
for specific risks that could cause actual results to be significantly different from those stated in or implied by these forward-looking statements. If one
or more of these risks or uncertainties occur, or if our underlying assumptions prove to be incorrect, actual events or results may vary significantly from
those stated in or implied by the forward-looking statements. No forward-looking statement is a guarantee of future performance. Forward-looking
statements speak only as of the date made and we undertake no obligation to publicly update or revise any forward-looking statements, whether as a
result of new information, future events or otherwise. You should read this prospectus, any accompanying prospectus supplement and the documents
that we reference in this prospectus and have filed with the SEC as exhibits to the registration statement, of which this prospectus is a part, completely
and with the understanding that our actual future results may be materially different from any future results stated in or implied by these forward-
looking statements.

 
Forward-looking statements in this prospectus include, but are not limited to, statements about:

 
● the initiation, timing, progress and results of our research and development, manufacturing and commercialization activities with respect to our

X-ray source technology or the Nanox.ARC and the Nanox.CLOUD, which comprise the Nanox System;
 

  ● the costs incurred with respect to and the outcome of the securities class action litigation and U.S. Securities and Exchange Commission
(“SEC”) inquiry we are currently subject to and any similar or other claims and litigation we may be subject to in the future;
 

  ● our ability to successfully demonstrate the feasibility of our technology for commercial applications;
 

  ● our expectations regarding the necessity of, timing of filing for, and receipt of, regulatory clearances or approvals regarding our technology, the
Nanox.ARC and the Nanox.CLOUD;
 

  ● our ability to secure and maintain required FDA clearance and similar approvals from regulatory agencies worldwide, or Notified Body (“CE”),
and comply with applicable quality standards and regulatory requirements;
 

  ● our ability to manufacture the Nanox.ARC, following receipt of clearance from the FDA, and if cleared by the requisite regulatory authorities
in other jurisdictions, at substantially lower costs compared to medical imaging systems that use a legacy analog X-ray source;
 

  ● our expectations regarding the deployment schedule to meet our target minimum installed base of our first Nanox Systems and final
deployment of 15,000 Nanox Systems;
 

  ● the pricing structure of our products and services, if such products and services receive regulatory clearance or approval;
 

  ● the implementation of our business models;
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  ● the ability to successfully integrate the business of companies that we acquire and to realize the anticipated benefits of the acquisitions, which
may be affected by, among other things, competition, brand recognition, the ability of the acquired company to grow and manage growth
profitably and retain its key employees;
 

  ● our expectations regarding collaborations with third parties and their potential benefits;
 

  ● our ability to enter into and maintain our arrangements with third-party manufacturers and suppliers;
 

  ● our ability to conduct business globally;
 

  ● our expectations regarding when certain patents may be issued and the protection and enforcement of our intellectual property rights;
 

  ● our ability to operate our business without infringing the intellectual property rights and proprietary technology of third parties;
 

  ● regulatory developments in the United States and other jurisdictions;
 

  ● estimates of our expenses, future revenues, capital requirements and our needs for additional financing;
 

  ● the rate and degree of market acceptance of our technology and our products;
 

  ● development relating to our competitors and the medical imaging industry;
 

  ● our estimates of the adoption of the MSaaS based model by market participants;
 

  ● our estimates regarding the market opportunities for our technology and our products;
 

  ● our ability to attract, motivate and retain key executive managers;
 

  ● our ability to comply with data protection laws, regulations and similar rules and to establish and maintain adequate cyber-security and data
protection;
 

  ● our ability to obtain third-party payor coverage or reimbursement of our Nanox System;
 

  ● our expectation regarding the maintenance of our foreign private issuer status;
 

  ● our expectations regarding changes in the global, national, regional or local economic, business, competitive, market, and regulatory landscape,
including as a result of the ongoing impact of the COVID-19 pandemic and the ongoing conflict in Ukraine and statements as to the impact of
the political and security situation in Israel;
 

  ● the future trading price of our ordinary shares and impact of securities analysts’ reports on these prices; and
 

  ● other risks and uncertainties, including those listed under the caption “Risk Factors” in this prospectus, any accompanying prospectus
supplement and our Annual Report on Form 20-F.

 
The “Risk Factors” section of this prospectus, any accompanying prospectus supplement and our Annual Report on Form 20-F references the

principal contingencies and uncertainties to which we believe we are subject, which should be considered in evaluating any forward-looking statements
contained or incorporated by reference in this prospectus or in any accompanying prospectus supplement.
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THE OFFERING
 

The actual price per share of the ordinary shares that the selling shareholder will offer pursuant hereto will depend on a number of factors that may
be relevant as of the time of offer. See “Plan of Distribution.”

 
Issuer NANO-X IMAGING LTD
   
Selling Shareholder The selling shareholder may sell from time to time pursuant to this

prospectus up to 4,869,909 of our ordinary shares, which is comprised of up
to 2,262,443 ordinary shares issuable upon exercise of the Warrant and
2,607,466 ordinary shares held by the selling shareholder. See “Selling
Shareholder.”

   
Securities Offered We may offer from time to time our ordinary shares and warrants.

 
The selling shareholder may offer from time to time up to an aggregate
4,869,909 of our ordinary shares.

   
Use of Proceeds We intend to use the net proceeds from the sale of any securities offered by

us under this prospectus for funding our research and development,
manufacturing activities and for general corporate purposes unless
otherwise indicated in the applicable prospectus supplement.
 
We will not receive any of the proceeds from the sale or other disposition of
the ordinary shares offered by the selling shareholder pursuant to this
prospectus.
 
See “Use of Proceeds.”

   
Registration of the Ordinary Shares We agreed to register the ordinary shares for resale under the Securities Act

pursuant to the Registration Rights Agreement, among the Company and the
investors party thereto (the “Registration Rights Agreement”). Under the
terms of the Registration Rights Agreement, when the Company effects a
Piggyback Registration (as defined in the Registration Rights Agreement),
we are required to register for resale the number of Registrable Securities
(as defined in the Registration Rights Agreement) requested for inclusion in
such registration statement.

   
Listing Our ordinary shares are listed on the Nasdaq under the symbol “NNOX.”
   
Risk Factors You should consider carefully all of the information that is contained or

incorporated by reference in this prospectus and, in particular, you should
evaluate the risks described under “Risk Factors.”
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RISK FACTORS
 

Investing in our securities involves risks. Before making an investment decision, you should carefully consider the risks described under “Risk
Factors” in the applicable prospectus supplement and in our most recent annual report on Form 20-F, and in our updates, if any, to those risk factors in our
reports of foreign private issuer on Form 6-K, together with all of the other information appearing in this prospectus or incorporated by reference into this
prospectus and any applicable prospectus supplement, in light of your particular investment objectives and financial circumstances. In addition to those risk
factors, there may be additional risks and uncertainties of which management is not aware or focused on or that management deems immaterial. Our
business, financial condition or results of operations could be materially adversely affected by any of these risks. The trading price of our securities could
decline due to any of these risks, and you may lose all or part of your investment.
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USE OF PROCEEDS
 

Our management will have broad discretion over the use of the net proceeds from the sale of our securities pursuant to this prospectus, both in terms of
the purposes for which they will be used and the amounts that will be allocated for each purpose. We intend to use the net proceeds from the sale of any
securities offered by us under this prospectus for funding our research and development, manufacturing activities and for general corporate purposes unless
otherwise indicated in the applicable prospectus supplement. General corporate purposes may include the acquisition of companies or businesses, working
capital, commercial expenditures and capital expenditures.

 
We will not receive any proceeds from the sale of ordinary shares by the selling shareholder.
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CAPITALIZATION
 

Our capitalization will be set forth in a prospectus supplement to this prospectus or in a report of foreign private issuer on Form 6-K subsequently
furnished to the SEC and specifically incorporated herein by reference.
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SELLING SHAREHOLDER
 

The selling shareholder may sell from time to time, pursuant to this prospectus, an aggregate of up to 4,869,909 of our ordinary shares. Such ordinary
shares consist of the 2,262,443 ordinary shares issuable upon the exercise of the Warrant and 2,607,466 ordinary shares held by the selling shareholder. We
are registering these shares on behalf of the selling shareholder, to be offered and sold by it from time to time, to satisfy certain registration rights that we
have granted to the selling shareholder under the Registration Rights Agreement.

 
On June 17, 2019, the Company’s predecessor Nanox Imaging PLC (“Nanox Gibraltar”), a Gibraltar public company, entered into a Strategic Share

Purchase Agreement with SK Square Americas, Inc. (formerly known as SK Telecom TMT Investment Corp.) (“SK Square Americas”), Pureun Partners
Asset Management Co., Ltd. (“Pureun”) and EBEST-PPAM Fund No. 9 (“EBEST” and collectively with SK Square Americas and Pureun, the “Nanox
Gibraltar Shareholders”), pursuant to which Nanox Gibraltar sold an aggregate 2,262,443 ordinary shares to the Nanox Gibraltar Shareholders for an
aggregate purchase price of approximately $5.0 million. In connection with such transaction, Nanox Gibraltar also issued a warrant to SK Square Americas
to acquire 2,262,443 ordinary shares of Nanox Gibraltar at an exercise price of $20.87 per share. In connection with the transactions described above, the
Company’s predecessor also entered into an investor rights agreement with the Nanox Gibraltar Shareholders (the “Investor Rights Agreement”). The
agreement provided for the right to nominate a member of our board of directors, as well as certain registration rights. The rights under the Investor Rights
Agreement terminated upon the closing of our initial public offering. The Nanox Gibraltar Shareholders became parties to the Registration Rights
Agreement prior to the closing of our initial public offering.

 
On September 2, 2019, our Board of Directors approved the issuance of our ordinary shares to the same shareholders of Nanox Gibraltar and to grant

warrants to purchase our ordinary shares to the same warrant holders of Nanox Gibraltar, all with the same percentage of holdings held by them in Nanox
Gibraltar, such that the equity holdings in our company shall be identical to the equity holdings of Nanox Gibraltar. Accordingly, we issued to SK Square
Americas (formerly known as SK Telecom TMT Investment Corp.) 1,357,466 of our ordinary shares and the Warrant to acquire 2,262,443 ordinary shares
at an exercise price of $20.87 per share. In addition, we issued 855,204 of our ordinary shares to Pureun and 49,773 of our ordinary shares to EBEST.

 
On June 4, 2020, we entered into a Share Purchase Agreement with SK Square Americas, pursuant to which we sold 1,250,000 ordinary shares to SK

Square Americas for an aggregate purchase price of $20.0 million. In connection with such agreement, we amended the Warrant to extend the exercise
period to the earlier of June 17, 2025 or an exit event, which event does not include an initial public offering, and we amended the Investor Rights
Agreement which granted SK Square Americas the right to appoint Mr. Jung Ho Park (or another person designated by SK Square Americas) as a director
for a term of three years. In addition, we granted Mr. Park options to purchase 100,000 of our ordinary shares, vesting in equal quarterly installments over a
period of four years, at an exercise price of $16.00 per ordinary share. In the event that SK Square Americas were to nominate any replacement director,
any such director may receive options with the same terms, but the aggregate number of options granted to all such directors together shall not exceed
100,000. Mr. Park resigned from our Board of Directors in December 2021, at which time his unvested options to purchase 68,750 ordinary shares expired,
and new options to purchase the same number of ordinary shares (i.e., 68,750 shares) were granted to Ms. So Young Shin, a successor director appointed by
SK Square Americas in May 2022. Ms. So Young Shin currently serves as a member of our Board of Directors.

 
Furthermore, on June 4, 2020, we entered into a collaboration agreement with SK Telecom Co., Ltd. (“SK Telecom”), pursuant to which we and SK

Telecom continue to explore and engage in good faith to develop a definitive agreement for the deployment of 2,500 Nanox Systems in South Korea and
Vietnam. The collaboration agreement expired on December 31, 2021, but we continue to explore business opportunities and assess collaboration with SK
Telecom.

 
The following table sets forth information with respect to the selling shareholder’s beneficial ownership of our ordinary shares as of April 30, 2023.

The number of ordinary shares owned prior to any offerings represents all of the ordinary shares that the selling shareholder may offer hereunder. The
percentage of shares beneficially owned prior to any offering is based on 55,150,345 ordinary shares outstanding as of March 31, 2023. The selling
shareholder may sell all, some or none of their shares included in this prospectus. See “Plan of Distribution.”

 
The number of ordinary shares beneficially owned by the selling shareholder is determined in accordance with the rules of the SEC and is not

necessarily indicative of beneficial ownership for any other purpose. Under such rules, beneficial ownership includes any ordinary shares over which the
selling shareholder has sole or shared voting power or investment power as well as any securities that are exercisable or exercisable within 60 days of April
30, 2023.

 
Except as otherwise indicated, to our knowledge, the selling shareholder has sole voting and investment power with respect to all ordinary shares

shown as beneficially owned by it.
 

   
Shares Beneficially

Owned Prior to Offering     Shares Registered    
Shares Beneficially Owned

After Offering  
Name of Selling Shareholder   Number     %     Number     %     Number     %  

SK Square Americas, Inc.(1)     4,689,909      7.82%    4,689,909      7.82%    —      — 
 
 
(1) Consists of (i) 2,607,466 ordinary shares held by SK Square Americas and (ii) a warrant to purchase 2,262,443 ordinary shares held by SK Square

Americas. SK Square Co., Ltd. is the controlling entity of SK Square Americas, and SK Inc. is the controlling entity of SK Square Co., Ltd. SK Square
Co., Ltd. and SK Inc. may be deemed to have sole voting and dispositive power with respect to the shares held by SK Square Americas. The address
for SK Square Americas, SK square Co., Ltd. and SK Inc. is 75 Rockefeller Plaza, Suite 18A, New York, NY 10019.
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DESCRIPTION OF SHARE CAPITAL
 

The following description of our share capital and provisions of our amended and restated articles of association are summaries and are qualified in
their entirety by reference to the amended and restated articles of association.

 
We were incorporated under Israeli law on December 20, 2018. The rights and responsibilities of holders of our ordinary shares are governed by our

amended and restated articles of association, as amended and restated from time to time and the Israeli Companies Law, 5759-1999 (the “Companies
Law”).

 
As of March 31, 2023 our authorized share capital consisted of 100,000,000 ordinary shares, par value NIS 0.01 per share.
 

Objects of Our Company
 
Our purpose as set forth in our amended and restated articles of association is to engage in any lawful activity.
 

Borrowing Powers
 
Pursuant to the Companies Law and our amended articles of association, our board of directors may exercise all powers and take all actions that are not

required under law or under our amended and restated articles of association to be exercised or taken by our shareholders, including the power to borrow
money for company purposes.

 
Ordinary Shares

 
As of December 31, 2022, 55,094,237 ordinary shares were issued and outstanding.
 
All of our issued and outstanding ordinary shares are validly issued, fully paid and non-assessable. Our ordinary shares are not redeemable and do not

have any preemptive rights.
 

Dividends
 
We have never declared or paid any cash dividends on our ordinary shares. We may declare a dividend to be paid to the holders of our ordinary shares

in proportion to their respective shareholdings.
 
Under the Companies Law, dividend distributions are determined by the board of directors and do not require the approval of the shareholders of a

company unless the company’s articles of association provide otherwise. Our amended and restated articles of association do not require shareholder
approval of a dividend distribution and provide that dividend distributions may be determined by our board of directors.

 
Voting Rights

 
All of our ordinary shares have identical voting and other rights in all respects.
 
Holders of our ordinary shares have one vote for each ordinary share held on all matters submitted to a vote before the shareholders at a general

meeting.
 
Quorum. In any meeting of shareholders, we will follow the quorum requirements for general meetings as set forth in our amended and restated articles

of association, instead of one-third of the issued share capital as required under the Nasdaq Marketplace Rules. Pursuant to our amended and restated
articles of association, the quorum required for our general meetings of shareholders will consist of at least two shareholders present in person or by proxy
(including by voting deed) and holding shares conferring in the aggregate of at least 25% of the voting power of the Company. A meeting adjourned for
lack of a quorum will generally be adjourned to the same day of the following week at the same time and place, or to such other day, time or place as
indicated by our board of directors, if so specified in the notice of the meeting. At the reconvened meeting, subject to a limited exception, any number of
shareholders present in person or by proxy shall constitute a lawful quorum.

 
Vote requirements. An ordinary resolution to be passed at a meeting by the shareholders requires the affirmative vote of a simple majority of the votes

attaching to the ordinary shares cast at a meeting, while a special resolution requires the affirmative vote of no less than two-thirds of the votes attaching to
the ordinary shares cast at a meeting. Under our amended and restated articles of association, a special resolution is required for the removal of a director
from office and the appointment of a director in place of the director so removed, and to amend the provisions in our articles of association relating to the
appointment and removal of directors.
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Transfer of Ordinary Shares
 
Our fully paid ordinary shares are issued in registered form and may be freely transferred under our amended and restated articles of association,

unless the transfer is restricted or prohibited by another instrument, applicable law or the rules of a stock exchange on which the shares are listed for trade.
The ownership or voting of our ordinary shares by non-residents of Israel is not restricted in any way by our amended and restated articles of association or
the laws of the State of Israel, except for ownership by nationals of some countries that are, or have been, in a state of war with Israel.

 
Liquidation

 
In the event of our liquidation, after satisfaction of liabilities to creditors and other payments due as per applicable law, our assets will be distributed to

the holders of our ordinary shares in proportion to their shareholdings. This right, as well as the right to receive dividends, may be affected by the grant of
preferential dividend or distribution rights to the holders of a class of shares with preferential rights that may be authorized in the future.

 
Redemption of Ordinary Shares

 
We may, subject to applicable law, issue redeemable shares or other securities and redeem the same with such terms and conditions as the board of

directors may deem fit.
 

Modifications of Rights of Shares
 
Under the Companies Law and our amended and restated articles of association, the rights attached to any class of share, such as voting, liquidation

and dividend rights, may be amended by adoption of a resolution by the holders of a majority of the shares of that class present at a separate class meeting,
or otherwise in accordance with the rights attached to such class of shares, as set forth in our amended and restated articles of association, in addition to the
ordinary majority vote of all classes of voting shares voting together as a single class.

 
Issuance of Additional Shares

 
We may, upon a resolution of the shareholders at a general meeting, from time to time, increase our share capital by the creation of new shares. Any

such increase shall be in such amount and shall be divided into shares of such nominal amounts or without nominal amounts, and such shares shall confer
such rights and preferences, and shall be subject to such restrictions, as the resolution approving the creation of such shares shall provide. Except to the
extent otherwise provided in the resolution creating such new shares, such new shares shall be subject to all the provisions applicable to the shares of the
original capital. Without prejudice to any special rights previously conferred upon the holders of existing shares in the Company, the Company may, from
time to time, provide for shares with such preferred or deferred rights or rights of redemption or other special rights and/or such restrictions, whether in
regard to dividends, voting, repayment of share capital or otherwise, as may be stipulated in the resolution pursuant to which such shares are created.

 
Access to Corporate Records

 
Under the Companies Law, shareholders generally have the right to review minutes of our general meetings, our shareholders register and material

shareholders register, our amended and restated articles of association, our annual audited financial statements and any document that we are required by
law to file publicly with the Israeli Registrar of Companies or the Israel Securities Authority. In addition, any shareholder who specifies the purpose of their
request may request to review any document related to an action or transaction requiring shareholder approval under the related party transaction provisions
of the Companies Law. We may deny this request if we believe it has not been made in good faith or if such denial is necessary to protect our interests or
protect a trade secret or patent.
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Exchange Controls
 
There are currently no Israeli currency control restrictions on remittances of dividends on our ordinary shares, proceeds from the sale of the ordinary

shares or interest or other payments to non-residents of Israel, except for shareholders who are subjects of countries that are, or have been, in a state of war
with Israel.

 
Acquisitions under Israeli Law

 
Full Tender Offer. A person wishing to acquire shares of an Israeli public company and who would as a result hold over 90% of the target company’s

voting rights or issued and outstanding share capital is required by the Companies Law to make a tender offer to all of the company’s shareholders for the
purchase of all of the issued and outstanding shares of the company. A person wishing to acquire shares of a public Israeli company and who would as a
result hold over 90% of the voting rights or issued and outstanding share capital of a certain class of shares is required to make a tender offer to all of the
shareholders who hold shares of the relevant class for the purchase of all of the issued and outstanding shares of that class. If the shareholders who do not
accept the offer hold less than 5% of the issued and outstanding share capital of the company or of the applicable class, and more than half of the
shareholders who do not have a personal interest in the offer accept the offer, all of the shares that the acquirer offered to purchase will be transferred to the
acquirer by operation of law. However, a tender offer will also be accepted if the shareholders who do not accept the offer hold less than 2% of the issued
and outstanding share capital of the company or of the applicable class of shares.

 
Upon a successful completion of such a full tender offer, any shareholder that was an offeree in such tender offer, whether such shareholder accepted

the tender offer or not, may, within six months from the date of acceptance of the tender offer, petition an Israeli court to determine whether the tender offer
was for less than fair value and that the fair value should be paid as determined by the court. However, under certain conditions, the offeror may include in
the terms of the tender offer that an offeree who accepted the offer will not be entitled to petition the Israeli court as described above.

 
If the full tender offer was not accepted in accordance with the above alternatives, the acquirer may not acquire shares of the company that will

increase its holdings to more than 90% of the company’s issued and outstanding share capital or of the applicable class from shareholders who accepted the
tender offer.

 
Special Tender Offer. The Companies Law provides that an acquisition of shares of an Israeli public company must be made by means of a special

tender offer if as a result of the acquisition the purchaser would become a holder of 25% or more of the voting rights in the company (subject to certain
exceptions). This requirement does not apply if there is already another holder of at least 25% of the voting rights in the company. Similarly, the Companies
Law provides that an acquisition of shares in a public company must be made by means of a special tender offer if as a result of the acquisition the
purchaser would become a holder of more than 45% of the voting rights in the company, if there is no other shareholder of the company who holds more
than 45% of the voting rights in the company, subject to certain exceptions. A special tender offer must be extended to all shareholders of a company but
the offeror is not required to purchase shares representing more than 5% of the voting power attached to the company’s outstanding shares, regardless of
how many shares are tendered by shareholders. A special tender offer may be consummated only if (i) at least 5% of the voting power attached to the
company’s outstanding shares will be acquired by the offeror and (ii) the number of shares tendered by shareholders who accept the offer exceeds the
number of shares whose holders objected to the offer (excluding the purchaser and its controlling shareholders, holders of 25% or more of the voting rights
in the company or any person having a personal interest in the acceptance of the tender offer or any other person acting on their behalf, including relatives
and entities under such person’s control). If a special tender offer is accepted, then (i) shareholders who did not respond to or that had objected to the offer
may accept the offer within four days of the last date set for the acceptance of the offer and they will be considered to have accepted the offer from the first
day it was made, and (ii) the purchaser or any person or entity controlling it or under common control with the purchaser or such controlling person or
entity may not make a subsequent tender offer for the purchase of shares of the target company and may not enter into a merger with the target company for
a period of one year from the date of the offer, unless the purchaser or such person or entity undertook to effect such an offer or merger in the initial special
tender offer.

 
Shares purchased in contradiction to the tender offer rules under the Companies Law, as described above, will have no rights and will become dormant

shares.
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Merger. The Companies Law permits merger transactions if approved by each party’s board of directors and, unless certain requirements described

under the Companies Law are met, by a majority vote of each party’s shares, and, in the case of the target company, a majority vote of each class of its
shares voted on the proposed merger at a shareholders meeting. The board of directors of a merging company is required pursuant to the Companies Law to
discuss and determine whether in its opinion there exists a reasonable concern that as a result of a proposed merger, the surviving company will not be able
to satisfy its obligations towards its creditors, such determination taking into account the financial condition of the merging companies. If the board of
directors determines that such a concern exists, it may not approve a proposed merger. Following the approval of the board of directors of each of the
merging companies, the boards of directors must jointly prepare a merger proposal for submission to the Israeli Registrar of Companies. Under the
Companies Law, each merging company must deliver the merger proposal to its secured creditors and inform its unsecured creditors of the merger proposal
and its content.

 
For purposes of the shareholder vote, unless a court rules otherwise, the merger will not be deemed approved if a majority of the votes of the shares

represented at the shareholders meeting that are held by parties other than the other party to the merger, or by any person (or group of persons acting in
concert) who holds (or hold, as the case may be) 25% or more of the voting rights or the right to appoint 25% or more of the directors of the other party,
vote against the merger. If, however, the merger involves a merger with a company’s own controlling shareholder or if the controlling shareholder has a
personal interest in the merger, then the merger is instead subject to the same special majority approval that governs all extraordinary transactions with
controlling shareholders. If the transaction would have been approved by the shareholders of a merging company but for the separate approval of each class
or the exclusion of the votes of certain shareholders as provided above, a court may still approve the merger upon the request of holders of at least 25% of
the voting rights of a company, if the court holds that the merger is fair and reasonable, taking into account the value to the parties to the merger and the
consideration offered to the shareholders of the target company. Upon the request of a creditor of either party to the proposed merger, the court may delay
or prevent the merger if it concludes that there exists a reasonable concern that, as a result of the merger, the surviving company will be unable to satisfy
the obligations of the merging entities, and may further give instructions to secure the rights of creditors. In addition, a merger may not be consummated
unless at least 50 days have passed from the date on which a proposal for approval of the merger was filed by each party with the Israeli Registrar of
Companies and at least 30 days have passed from the date on which the merger was approved by the shareholders of each party.

 
Anti-Takeover Measures

 
The Companies Law allows us to create and issue shares having rights different from those attached to our ordinary shares, including shares providing

certain preferred rights with respect to voting, distributions or other matters and shares having preemptive rights. No preferred shares are currently
authorized under our amended and restated articles of association. In the future, if we do authorize, create and issue a specific class of preferred shares,
such class of shares, depending on the specific rights that may be attached to it, may have the ability to frustrate or prevent a takeover or otherwise prevent
our shareholders from realizing a potential premium over the market value of their ordinary shares. The authorization and designation of a class of
preferred shares will require an amendment to our amended and restated articles of association, which requires the prior approval of the holders of a
majority of the voting power attaching to our issued and outstanding shares represented at a general meeting. The convening of the meeting, the
shareholders entitled to participate and the majority vote required to be obtained at such a meeting will be subject to the requirements set forth in the
Companies Law and our amended articles of association as described above under “—Voting Rights.” In addition, we have a classified board structure,
which will effectively limit the ability of any investor or potential investor or group of investors or potential investors to gain control of our board of
directors, as disclosed under.

 
General Meetings of Shareholders and Shareholder Proposals

 
Under Israeli law, we are required to hold an annual general meeting of our shareholders once every calendar year that must be held no later than 15

months after the date of the previous annual general meeting. All general meetings other than the annual meeting of shareholders are referred to in our
amended and restated articles of association as special general meetings. Our board of directors may call special general meetings whenever it sees fit, at
such time and place, within or outside of Israel, as it may determine. In addition, the Companies Law provides that our board of directors is required to
convene a special general meeting upon the written request of (i) any two or more of our directors or one-quarter or more of the members of our board of
directors or (ii) one or more shareholders holding, in the aggregate, either (a) 5% or more of our outstanding issued shares and 1% or more of our
outstanding voting power or (b) 5% or more of our outstanding voting power.
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Under Israeli law, one or more shareholders holding at least 1% of the voting rights at the general meeting may request that the board of directors

include a matter on the agenda of a general meeting to be convened in the future, provided that it is appropriate to discuss such a matter at the general
meeting. Our amended and restated articles of association contain procedural guidelines and disclosure items with respect to the submission of shareholder
proposals for shareholder meetings.

 
Under the Companies Law, resolutions regarding the following matters must be passed at a general meeting of shareholders:
 
● amendments to the company’s articles of association;
 
● appointment, fees or termination of the auditors, if the shareholders have not delegated their authority to set the fees for the auditors to the board

of directors;
 
● appointment of external directors (if applicable);
 
● approval of related-party transactions requiring general meeting approval pursuant to the provisions of the Companies Law;
 
● increases or reductions of the company’s authorized share capital;
 
● a merger (as such term is defined in the Companies Law); and
 
● the exercise of board of directors’ powers by a general meeting, if our board of directors is unable to exercise its powers and the exercise of any of

its powers is required for our proper management..
 

History of Securities Issuances
 
The following is a summary of our securities issuances for the past three years.
 
On August 25, 2020, we completed our initial public offering of 10,555,556 ordinary shares at a public offering price of $18 per share, including

1,376,812 additional ordinary shares purchased by the underwriters at the public offering price, less the underwriting discount, pursuant to the exercise in
full of their option to purchase additional ordinary shares. The gross proceeds of the shares sold (including the over-allotment option) was approximately
$190.0 million. The total expenses of the offering, including underwriting discounts and commissions, were approximately $20.8 million. The net proceeds
we received from the offering (including the over-allotment option) were approximately $169.2 million. No payments for such expenses were made
directly or indirectly to (i) any of our directors, officers or their associates, (ii) any persons owning 10% or more of any class of our equity securities or (iii)
any of our affiliates.

 
On February 10, 2021, certain of our shareholders sold an aggregate of 3,091,635 ordinary shares in a public offering pursuant to an Underwriting

Agreement by and among us, Cantor Fitzgerald & Co., acting as representative of the underwriters, and the selling shareholders named therein (the “Selling
Shareholders”). We did not receive any of the proceeds from the sale of ordinary shares offered by the Selling Shareholders.

 
As of March 31, 2023, there were two outstanding warrants, which are currently exercisable: (i) a warrant issued upon the consummation of our initial

public offering to A-Labs Advisory & Finance Ltd., which provided to us strategic consulting services, to purchase 50,000 ordinary shares, with an exercise
price of $18 per share; and (ii) a warrant issued in connect with a Strategic Share Purchase Agreement to SK Square Americas, Inc. (formerly known as SK
Telecom TMT Investment Corp.) to purchase 2,262,443 ordinary shares, with an exercise price of $20.87 per share.
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In addition, as of March 31, 2023, there were 4,993,803 ordinary shares issuable upon the exercise of options to purchase ordinary shares outstanding

under the Company’s 2019 Equity Incentive Plan and its U.S. sub-Plan (the “2019 Plan”), at a weighted average exercise price of $13.18 per share, and
1,523,424 additional ordinary shares reserved for future issuance under the 2019 Plan.

  
More convertible securities may be granted in the future to the Company’s officers, directors, employees or consultants or as part of future financings.

The exercise of outstanding options and warrants will dilute the percentage ownership of the Company’s other shareholders.
 

Registration Rights Agreements
 

We entered into a registration rights agreement (the “Registration Rights Agreement”) that entitles certain holders of our ordinary shares and other
securities convertible into or exchangeable for ordinary shares, including SK Square Americas, Inc. (formerly known as SK Telecom TMT Investment
Corp.), to certain piggyback registration rights. The Registration Rights Agreement was entered into with shareholders who held 14,533,835 of our ordinary
shares and other securities convertible into or exchangeable for ordinary shares; however, some of these shares have been sold on the market, and the
registration rights are no longer applicable. As of March 31, 2023, the registration rights apply to 2,607,466 shares held by SK Square Americas, Inc.

 
Under the terms of the Registration Rights Agreement, and subject to the limitations specified therein, if we register our ordinary shares under the

Securities Act for sale to the public, either for our own account or for the account of other security holders or both, the holders of registrable securities are
entitled to notice of the intended registration and to include any or all of their registrable securities in the registration. The right of holders of registrable
securities to include shares in an underwritten offering is subject to the right of the underwriters to limit the number of shares included in such offering.
Holders of registrable securities are generally required to pay all expenses of registration, including the fees and disbursements of its counsel and all
underwriting discounts and commissions.

 
In addition, as of March 31, 2023, SK Square Americas, Inc., as a holder of a warrant to purchase an aggregate of 2,262,443 ordinary shares, is entitled

to piggyback registration rights under the terms of such warrant substantially similar to the registration rights described in the preceding paragraph.
 

Corporate Governance
 
As a foreign private issuer, we are permitted to follow certain Israeli corporate governance practices instead of the Nasdaq corporate governance rules,

provided that we disclose which requirements we are not following and the equivalent Israeli requirement. Pursuant to the “foreign private issuer
exemption”:

 
● we comply with Israeli law with respect to quorum requirements. In accordance with the Companies Law, our amended and restated articles of

association provide that a quorum of two or more shareholders holding at least 25% of the voting rights in person or by proxy is required for
commencement of business at a general shareholder meeting. The quorum set forth in our amended and restated articles of association with respect
to an adjourned meeting shall, subject to a limited exception, consist of one or more shareholders present in person or by proxy (including by
voting deed), regardless of the number or percentage of our outstanding shares held by them;
 

● we follow Israeli corporate governance practices instead of the Nasdaq requirements with regard to the nomination committee and director
nomination procedures. The nominations for directors, which are presented to our shareholders by our board of directors, are generally made by
the board of directors itself, in accordance with the provisions of our amended and restated articles of association and the Companies Law. With
the exception of directors elected by our board of directors due to a vacancy, in accordance with the staggered nomination, we intend to elect our
directors to hold office until the annual general meeting of our shareholders that occurs in the third year following his or her election and until his
or her successor shall be elected and qualified;
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● we adopt and approve material changes to equity incentive plans in accordance with the Companies Law, which does not impose a requirement of
shareholder approval for such actions. In addition, we follow Israeli corporate governance practice, which requires shareholder approval prior to
an issuance of securities in connection with equity-based compensation of officers, directors, employees or consultants only under certain
circumstances, in lieu of Nasdaq Marketplace Rule 5635(c);
  

● as opposed to making periodic reports to shareholders and proxy solicitation materials available to shareholders in the manner specified by the
Nasdaq corporate governance rules, the Companies Law does not require us to distribute periodic reports directly to shareholders, and the
generally accepted business practice in Israel is not to distribute such reports to shareholders but to make such reports available through a public
website. We will only mail such reports to shareholders upon request. As a foreign private issuer, we are generally exempt from the SEC’s proxy
solicitation rules; and
 

● we follow Israeli corporate governance practices instead of Nasdaq requirements to obtain shareholder approval for all corporate actions requiring
such approval under the requirements of the Companies Law such as (i) transactions with directors concerning the terms of their service or
indemnification, exemption and insurance for their service (or for any other position that they may hold at our company), (ii) extraordinary
transactions with controlling shareholders, (iii) terms of employment or other engagement of the controlling shareholder of the company or such
controlling shareholder’s relative, (iv) private placements that will result in a change of control, (v) certain transactions, other than a public
offering, involving issuances of a 20% or greater interest in us and (vi) certain acquisitions of the stock or assets of another company.
 

Otherwise, we intend to comply with the rules generally applicable to U.S. domestic companies listed on the Nasdaq. We may in the future decide to
use the foreign private issuer exemption with respect to some or all of the other Nasdaq corporate governance rules. We also intend to comply with Israeli
corporate governance requirements under the Companies Law applicable to us.

 
Transfer Agent and Registrar

 
The transfer agent and registrar for our ordinary shares is Continental Stock Transfer & Trust Company.
 

Listing
 
Our ordinary shares are listed on the Nasdaq under the symbol “NNOX.”
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DESCRIPTION OF WARRANTS
 

We may issue and offer warrants under the material terms and conditions described in this prospectus and any accompanying prospectus supplement
for the purchase of our ordinary shares. The accompanying prospectus supplement may add, update or change the terms and conditions of the warrants as
described in this prospectus.

 
Warrants may be issued independently or together with any securities and may be attached to or separate from those securities. The warrants may be

issued under warrant or subscription agreements to be entered into between us and a bank or trust company, as warrant agent, all of which will be described
in the prospectus supplement relating to the warrants we are offering. The warrant agent will act solely as our agent in connection with the warrants and
will not have any obligation or relationship of agency or trust for or with any holders or beneficial owners of warrants.

 
The particular terms of the warrants, the warrant or subscription agreements relating to the warrants and the warrant certificates representing the

warrants will be described in the applicable prospectus supplement, including, as applicable:
 
  ● the title of the warrants;

 
  ● the initial offering price;

 
  ● the aggregate amount of warrants and the aggregate amount of equity securities purchasable upon exercise of the warrants;

 
  ● the currency or currency units in which the offering price, if any, and the exercise price are payable;

 
  ● if applicable, the designation and terms of the equity securities with which the warrants are issued, and the amount of warrants issued with each

equity security;
 

  ● the date, if any, on and after which the warrants and the related equity security will be separately transferable;
 

  ● the price at which each underlying security purchasable upon exercise of the warrants may be purchased;
 

  ● if applicable, the minimum or maximum amount of the warrants that may be exercised at any one time;
 

  ● the date on which the right to exercise the warrants will commence and the date on which the right will expire;
 

  ● whether the warrant will be issued in definitive or global form or in any combination of these forms, although, in any case, the form of a warrant
included in a unit will correspond to the form of the unit and of any security included in that unit;
 

  ● the identity of the warrant agent or of any other depositaries, execution or paying agents, transfer agents, registrars or other agents;
 

  ● information with respect to book-entry procedures, if any;
 

  ● in connection with warrants denominated as rights, the extent of any over-subscription privilege with respect to unsubscribed securities;
 

  ● whether the warrants may be sold separately or with other securities as part of units;
 

  ● if applicable, a discussion of United States or Israeli income tax, accounting or other considerations applicable to the warrants;
 

  ● anti-dilution provisions of the warrants, if any;
 

  ● redemption or call provisions, if any, applicable to the warrants;
 

  ● the material terms of any standby underwriting arrangement entered into by us in connection with any warrants; and
 

  ● any additional terms of the warrants, including terms, procedures and limitations relating to the exchange and exercise of the warrants.
 

Holders of warrants will not be entitled, solely by virtue of being holders, to vote, to consent, to receive dividends, to receive notice as shareholders
with respect to any meeting of shareholders for the election of directors or any other matters, or to exercise any rights whatsoever as a holder of the equity
securities purchasable upon exercise of the warrants.

 
The description in an accompanying prospectus supplement of any warrants we offer will not necessarily be complete and will be qualified in its

entirety by reference to the applicable warrant agreement, which will be filed with the SEC if we offer warrants. For more information on how you can
obtain copies of any warrant or subscription agreement if we offer warrants, see “Where You Can Find More Information.” We urge you to read the
applicable warrant or subscription agreement and any accompanying prospectus supplement in their entirety.
 

As of March 31, 2023, there were two outstanding warrants, which are currently exercisable: (i) a warrant issued upon the consummation of our initial
public offering to A-Labs Advisory & Finance Ltd., which provided to us strategic consulting services, to purchase 50,000 ordinary shares, with an exercise
price of $18 per share; and (ii) a warrant issued in connect with a Strategic Share Purchase Agreement to SK Square Americas, Inc. (formerly known as SK
Telecom TMT Investment Corp.) to purchase 2,262,443 ordinary shares, with an exercise price of $20.87 per share.
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PLAN OF DISTRIBUTION
 

We or the selling shareholder may sell or distribute our securities from time to time in one or more public or private transactions:
 
● through underwriters;

 
● through agents;

 
● to dealers;

 
● directly to one or more purchasers;

 
● in “at the market” offerings, within the meaning of Rule 415(a)(4) of the Securities Act, to or through a market maker or into an existing trading

market on an exchange or otherwise;
 

● in block trades;
 

● through a combination of any of the above; and
 

● any other method permitted pursuant to applicable law.
 

Any sale or distribution may be effected by us or the selling shareholder:
 
● at market prices prevailing at the time of sale;

 
● at varying prices determined at the time of sale; or

 
● at negotiated or fixed prices.

 
At any time a particular offer of our securities is made, a prospectus supplement, if required, will be distributed and set forth the terms of each specific

offering, including the name or names of any underwriters or agents, the purchase price of the securities and the proceeds to us from such sales or
distribution, any delayed delivery arrangements, any underwriting discounts and other items constituting underwriters’ compensation, any initial public
offering price and any discounts or concessions allowed or re-allowed or paid to dealers. Any initial public offering price and any discounts or concessions
allowed or re-allowed or paid to dealers may be changed from time to time.

 
In addition, we may distribute the securities as a dividend or in a rights offering to our existing security holders. In some cases, we or dealers acting for

us or on behalf of us may also repurchase the securities and reoffer them to the public by one or more of the methods described above.
 

Through Underwriters
 
If underwriters are used in a sale or distribution, the securities will be acquired by the underwriters for their own account and may be resold from time

to time in one or more transactions, including negotiated transactions, at a fixed public offering price or at varying prices determined at the time of sale.
The securities may be offered to the public either through underwriting syndicates represented by one or more managing underwriters or directly by one or
more firms acting as underwriters. The underwriter or underwriters with respect to a particular underwritten offering and, if an underwriting syndicate is
used, the managing underwriter or underwriters will be set forth on the cover of such prospectus supplement. Unless otherwise set forth in the prospectus
supplement, the underwriters will be obligated to purchase all of the securities if any are purchased.

 
During and after an offering through underwriters, the underwriters may purchase and sell or distribute the securities in the open market. These

transactions may include overallotment and stabilizing transactions and purchases to cover syndicate short positions created in connection with the offering.
The underwriters also may impose a penalty bid, under which selling concessions allowed to syndicate members or other broker-dealers for the securities
they sell or distribute for their account may be reclaimed by the syndicate if the syndicate repurchases the securities in stabilizing or covering transactions.
These activities may stabilize, maintain or otherwise affect the market price of the securities, which may be higher than the price that might otherwise
prevail in the open market, and, if commenced, may be discontinued at any time.
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Through Agents or to Dealers
 
We or the selling shareholder may sell or distribute the securities directly or through agents we or the selling shareholder designate from time to time.

Unless otherwise indicated in a prospectus supplement, any such agent will be acting on a best efforts basis for the period of its appointment.
 
If dealers are used in any of the sales or distribution of the securities covered by this prospectus, we or the selling shareholder will sell those securities

to dealers as principals. The dealers may then resell the securities to the public at varying prices the dealers determine at the time of resale.
 

Direct Sales
 
We or the selling shareholder may sell or distribute the securities directly to institutional investors or others who may be deemed to be underwriters

within the meaning of the Securities Act with respect to any sale thereof.
 

Delayed Delivery
 
If so indicated in a prospectus supplement, we or the selling shareholder may authorize agents, underwriters or dealers to solicit offers from certain

types of institutions to purchase the securities from us or the selling shareholder, as applicable, at the public offering price set forth in the prospectus
supplement pursuant to delayed delivery contracts providing for payment and delivery on a specified date in the future. These contracts will be subject only
to those conditions set forth in the prospectus supplement, and the prospectus supplement will set forth the commission payable for solicitation of such
contracts.

 
Derivative Transactions and Hedging

 
We, the selling shareholder and the underwriters may engage in derivative transactions involving the securities. These derivatives may consist of short

sale transactions and other hedging activities. The underwriters may acquire a long or short position in the securities, hold or resell securities acquired and
purchase options or futures on the securities and other derivative instruments with returns linked to or related to changes in the price of the securities. In
order to facilitate these derivative transactions, we or the selling shareholder may enter into security lending or repurchase agreements with the
underwriters. The underwriters may carry out the derivative transactions through sales or distributions of the securities to the public, including short sales,
or by lending the securities in order to facilitate short sale transactions by others. The underwriters may also use the securities purchased or borrowed from
us, the selling shareholder or others (or, in the case of derivatives, securities received from us or the selling shareholder in settlement of those derivatives)
to directly or indirectly settle sales of the securities or close out any related open borrowings of the securities.

 
Loans of Securities

 
We or the selling shareholder may loan or pledge the securities to a financial institution or other third party that in turn may sell the securities using this

prospectus and an applicable prospectus supplement.
 

General
 

Agents, dealers and direct purchasers that participate in the distribution of the offered securities may be underwriters as defined in the Securities Act
and any discounts or commissions they receive from us or the selling shareholder and any profit on the resale of the offered securities by them may be
treated as underwriting discounts and commissions under the Securities Act. Agents, dealers and underwriters may be entitled under agreements entered
into with us or the selling shareholder to indemnification by us or the selling shareholder against certain civil liabilities, including liabilities under the
Securities Act, or to contribution with respect to payments which such agents, dealers or underwriters may be required to make in respect thereof. Agents,
dealers and underwriters may be customers of, engage in transactions with, or perform services on our or the selling shareholder’s behalf.
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WHERE YOU CAN FIND MORE INFORMATION
 

We have filed with the SEC an “automatic shelf” registration statement on Form F-3, of which this prospectus is part, with respect to the ordinary
shares and warrants we will offer and up to 4,689,909 ordinary shares that may be offered by the selling shareholder. Statements we make in this prospectus
and any accompanying prospectus supplement about certain contracts or other documents are not necessarily complete. When we make such statements, we
refer you to the copies of the contracts or documents that are filed as exhibits to the registration statement, because those statements are qualified in all
respects by reference to those exhibits. The registration statement, including exhibits and schedules, is on file at the office of the SEC and may be inspected
without charge.

 
We are subject to the periodic reporting and other informational requirements of the Exchange Act. Under the Exchange Act, we are required to file

reports and other information with the SEC. However, as a foreign private issuer, we are exempt from the rules under the Exchange Act related to the
furnishing and content of proxy statements, and our officers, directors and principal shareholders are exempt from the reporting and short-swing profit
recovery provisions contained in Section 16 of the Exchange Act. In addition, we are not required under the Exchange Act to file annual, quarterly and
current reports and financial statements with the SEC as frequently or as promptly as U.S. companies whose securities are registered under the Exchange
Act. However, we are required to file with the SEC, within four months after the end of each fiscal year, or such applicable time as required by the SEC, an
annual report on Form 20-F containing financial statements audited by an independent registered public accounting firm, and to submit to the SEC, on
Form 6-K, unaudited quarterly financial information for the first three quarters of each fiscal year.

 
The SEC also maintains a website at that contains reports, proxy and information statements and other information about issuers, such as us, who file

electronically with the SEC. The address of that website is http://www.sec.gov.
 
We maintain a corporate website at http://www.nanox.vision. Information contained on, or that can be accessed through, our website does not

constitute a part of this prospectus.
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INCORPORATION BY REFERENCE
 

The SEC allows us to “incorporate by reference” into this prospectus the information in documents we file with it. This means that we can disclose
important information to you by referring you to those documents. Each document incorporated by reference is current only as of the date of such
document, and the incorporation by reference of such documents shall not create any implication that there has been no change in our affairs since the date
thereof or that the information contained therein is current as of any time subsequent to its date. The information incorporated by reference is considered to
be a part of this prospectus and should be read with the same care. When we update the information contained in documents that have been incorporated by
reference by making future filings with the SEC, the information incorporated by reference in this prospectus is considered to be automatically updated and
superseded. In other words, in the case of a conflict or inconsistency between information contained in this prospectus and information incorporated by
reference into this prospectus, you should rely on the information contained in the document that was filed later.

 
We incorporate by reference the documents listed below:
 
● our Annual Report on Form 20-F (File No. 001-39461) for the fiscal year ended December 31, 2022, filed with the SEC on May 1, 2023.

 
● our Reports on Form 6-K filed with the SEC on January 9, 2023, February 14, 2023, February 23, 2023, March 9, 2023, May 1, 2023 (two reports;

only with respect to the information contained in the second report, except the fourth paragraph of Exhibit 99.1, which contains certain quotes by
the Chief Executive Officer of the Company, and the ninth paragraph of Exhibit 99.1, which contains certain quotes by the Professor and
Chairman of the Department of Medical Imaging at the University of Arizona and a member of the Company’s Advisory Board), May 22, 2023
and July 24, 2023 (other than the portions of those reports not deemed to be filed).
 

● with respect to each offering of our securities under this prospectus, each subsequent annual report on Form 20-F and each report of foreign
private issuer on Form 6-K that indicates that it is being incorporated by reference, in each case, that we file with or furnish to the SEC on or after
the date on which this registration statement is first filed with the SEC and until the termination or completion of that offering under this
prospectus.
 

Unless expressly incorporated by reference, nothing in this prospectus shall be deemed to incorporate by reference information furnished to, but not
filed with, the SEC. Copies of all documents incorporated by reference in this prospectus, other than exhibits to those documents unless such exhibits are
specially incorporated by reference in this prospectus, will be provided at no cost to each person, including any beneficial owner, who receives a copy of
this prospectus on the written or oral request of that person made to:

 
NANO-X IMAGING LTD
Communication Center,
Neve Ilan, Israel 9085000
Tel: +972 02 5360360
Attention: Chief Executive Officer
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ENFORCEMENT OF CIVIL LIABILITIES
 

We are incorporated under the laws of the State of Israel. Service of process upon us and upon our directors and officers and the Israeli experts named
in this prospectus, many of whom reside outside of the United States, may be difficult to obtain within the United States. Furthermore, because
substantially all of our assets and substantially all of our directors and officers are located outside the United States, any judgment obtained in the United
States against us or any of our directors and officers may be difficult to collect within the United States.

 
We have irrevocably appointed C T Corporation System as our agent to receive service of process in any action against us in any U.S. federal or state

court arising out of this offering or any purchase or sale of securities in connection with this offering. The address of our agent is 28 Liberty Street, New
York, NY 10005.

 
We have been informed by our legal counsel in Israel, FISCHER (FBC & Co.), that it may be difficult to initiate an action with respect to U.S.

securities laws in Israel. Israeli courts may refuse to hear a claim based on an alleged violation of U.S. securities laws on the basis that Israel is not the most
appropriate forum in which to bring such a claim. In addition, even if an Israeli court agrees to hear a claim, it may determine that Israeli law and not U.S.
law is applicable to the claim. There is little binding case law in Israel addressing these matters. If U.S. law is found to be applicable, the content of
applicable U.S. law must be proved as a fact by expert witnesses which can be a time-consuming and costly process. Certain matters of procedure may also
be governed by Israeli law.

 
Subject to certain time limitations and legal procedures, Israeli courts may enforce a U.S. judgment in a civil matter which, subject to certain

exceptions, is non-appealable, including judgments based upon the civil liability provisions of the Securities Act and the Exchange Act and including a
monetary or compensatory judgment in a non-civil matter, provided that, among other things:

 
● the judgment was rendered by a court which was, according to the laws of the state of the court, competent to render the judgment;

 
● the obligation imposed by the judgment is enforceable according to the rules relating to the enforceability of judgments in Israel and the substance

of the judgment is not contrary to public policy; and
 

● the judgment is executory in the state in which it was given.
 
Even if these conditions are met, an Israeli court may not declare a foreign civil judgment enforceable if:
 

● the judgment was given in a state whose laws do not provide for the enforcement of judgments of Israeli courts (subject to exceptional cases);
 

● the enforcement of the judgment is likely to prejudice the sovereignty or security of the State of Israel;
 

● the judgment was obtained by fraud;
 

● the opportunity given to the defendant to bring its arguments and evidence before the court was not reasonable in the opinion of the Israeli court;
 

● the judgment was rendered by a court not competent to render it according to the laws of private international law as they apply in Israel;
 

● the judgment is contradictory to another judgment that was given in the same matter between the same parties and that is still valid; or
 

● at the time the action was brought in the foreign court, a lawsuit in the same matter and between the same parties was pending before a court or
tribunal in Israel.
 

If a foreign judgment is enforced by an Israeli court, it generally will be payable in Israeli currency, which can then be converted into non-Israeli
currency and transferred out of Israel. The usual practice in an action before an Israeli court to recover an amount in a non-Israeli currency is for the Israeli
court to issue a judgment for the equivalent amount in Israeli currency at the rate of exchange in force on the date of the judgment, but the judgment debtor
may make payment in foreign currency. Pending collection, the amount of the judgment of an Israeli court stated in Israeli currency ordinarily will be
linked to the Israeli consumer price index plus interest at the annual statutory rate set by Israeli regulations prevailing at the time. Judgment creditors must
bear the risk of unfavorable exchange rates.
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EXPERTS
 

The financial statements and management’s assessment of the effectiveness of internal control over financial reporting (which is included in
Management’s Report on Internal Control over Financial Reporting) incorporated in this Prospectus by reference to the Annual Report on Form 20-F for
the year ended December 31, 2022 have been so incorporated in reliance on the report (which contains an adverse opinion on the effectiveness of the
Company’s internal control over financial reporting) of Kesselman & Kesselman, Certified Public Accountants (Isr.), a member firm of
PricewaterhouseCoopers International Limited, an independent registered public accounting firm, given on the authority of said firm as experts in auditing
and accounting.
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Exhibit 107
 

Calculation of Filing Fee Tables
 

FORM 424(b)(5)
 (Form Type)

 
NANO-X IMAGING LTD

(Exact Name of Registrant as Specified in its Charter)
 

Table 1: Newly Registered and Carry Forward Securities
 

   
Security

Type  
Security

Class Title  

Fee
Calculation

or Carry
Forward

Rule  
Amount

Registered    

Proposed
Maximum
Offering

Price
Per Unit(1)      

Maximum
Aggregate

Offering Price    
Fee
Rate    

Amount of
 Registration

Fee  
Newly Registered Securities

Primary Offering
Fees to be  

Paid  
Equity

 
Ordinary shares, par value

NIS 0.01 per share   Rule  457(c)     2,142,858    $ 14.09(2)    30,192,869.22      .00011020      3,327.25 

Fees to be  
Paid  

Equity

 

Ordinary shares, par value
NIS 0.01 per share, issuable
upon exercise of warrants   Rule  457(c)     2,142,858    $ 14.09(2)    30,192,869.22      .00011020      3,327.25 

Fees to be
Paid  

Other
  Warrants   Rule  457(g)            —                    (3)

Carry
Forward
Securities  

 

                                          
Carry  

Forward  
Securities  

N/A

  N/A   N/A     N/A      N/A      N/A      N/A      N/A 
    Total Offering Amounts           $ 60,385,738.44           $ 6,654.51 
    Total Fees Previously Paid                         $ 6,654.51 
    Total Fee Offsets                         $ 6,654.51(4)
    Net Fee Due                         $ 0.00(4)
 
(1) Pursuant to Rule 416 under the Securities Act of 1933, as amended (the “Securities Act”), this registration statement shall be deemed to cover any

additional securities to be offered or issued from stock splits, stock dividends or similar transactions with respect to the shares being registered.
 
(2) Estimated solely for the purpose of calculating the registration fee pursuant to Rule 457(c) under the Securities Act. The price shown is the average

of the high and low selling price of the ordinary shares on July 25, 2023, as reported on the Nasdaq Global Market.
 
(3) No separate registration fee is payable pursuant to Rule 457(g) under the Securities Act.
 
(4) See footnote (1) under Table 2 below.
 

 



 

 
Table 2: Fee Offset Claims and Sources

 

   
Registrant or Filer

Name  
Form or

Filing Type 
File

Number  
Initial Filing

Date   Filing Date  
Fee Offset
Claimed   

Security
Type

Associated
with Fee

Offset
Claimed  

Security Title
Associated with

Fee Offset
Claimed   

Unsold
Securities
Associated
with Fee

Offset
Claimed    

Unsold
Aggregate
Offering
Amount

Associated
with

Fee Offset
Claimed    

Fee Paid
with Fee

Offset
Source

                                Rules 457(b) and 0-11(a)(2)
Fee Offset Claims       N/A   N/A   N/A        N/A                        
Fee Offset Sources   N/A   N/A   N/A       N/A                            N/A

           Rule 457(p)
Fee Offset Claims

 

NANO-X IMAGING
LTD

 

424(b)(5)

 

333-271688

 

July 26, 2023

     $ 6,654.51   Equity   

Ordinary shares,
par value NIS

0.01 per share(1)     4,689,909(1) $47,461,879.08 
Fee Offset Sources

 
NANO-X IMAGING

LTD  
F-3

 
333-271593

 
 

 
May 3, 2023

                         $ 6,654.51
 

(1) On May 3, 2023, the Registrant filed a Registration Statement on Form S-3 (File No. 333-271593) (the “Prior Registration Statement”), which
registered the offer and sale of up to 40,000,000 ordinary shares of the Registrant and 4,689,909 ordinary shares of the Registrant to be sold by the
selling shareholder, of which all such securities remain unsold (the “Unsold Securities”). Pursuant to Rule 457(p) under the Securities Act, the
Registrant hereby applies $6,654.51 of the registration fee previously paid in connection with the Prior Registration Statement in connection with the
Unsold Securities to offset the registration fees that are payable in connection with the registration of securities on this registration statement.
Pursuant to Rule 457(p) under the Securities Act, the offering of the Unsold Securities under the Prior Registration Statement will be deemed
terminated as of the date of effectiveness of this registration statement.

 
 
 
 

 
 


