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UNITED STATES
SECURITIESAND EXCHANGE COMMISSION
Washington, D.C. 20549

FORM 8-K

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

Date of Report (Date of earliest event reportedc&nber 29, 2010

Saguar o Resour ces, Inc.

(Exact Name of Registrant as Specified in Charter)

Delaware 333-162168 26-212383¢
(State or other jurisdiction (Commission File Number) (IRS Employer
of incorporation’ Identification No.)
71 The Mead

Darlington, County Durham DL1 1EU
United Kingdom

(Address of principal executive offices, includinig code)
Registrant’s telephone number, including area cOdié:44-7753-998016

N/A
(Former name or former address, if changed sirstadgort)

Check the appropriate box below if the Form 8-flis intended to simultaneously satisfy the §liobligation of the registrant under any of
the following provisions:

O Written communications pursuant to Rule 428arrthe Securities Act (17 CFR 230.425)

O Soliciting material pursuant to Rule 14a-12lemnthe Exchange Act (17 CFR 240.14a-12)

O Pre-commencement communications pursuant ke Rid-2(b) under the Exchange Act (17 CFR 240.24x)}
O

Pre-commencement communications pursuant k® Fe-4 (c) under the Exchange Act (17 CFR 2404(8%




[tem 1.01. Entry into a M aterial Definitive Agreement.

On December 29, 2010, Saguaro Resources, Inc.laavBxe corporation ("Registrant”) entered into argHExchange Agreement
(the "Exchange Agreement") by and among RegisttagpireMD Ltd., a company incorporated under thed of the State of Israel (the
"Company"), and shareholders of the Company thesigmatory thereto (the "Shareholders"). Uposiolp of the transactions contemplated
under the Exchange Agreement (the "Share Exchanipe"Shareholders have agreed to transfer #tleobrdinary shares of the
Company held by them (the "Company Shares") fteat 6.67 newly issued shares of common stockyglae $0.0001 per share, of
Registrant (the "Registrant Stock"). Additionahstholders of the Company may agree to participatiee Share Exchange by executing a
joinder to the Exchange Agreement, and upon dainglsall be deemed to “Shareholders” for the purposes of the Exchange
Agreement. The final exchange ratio will be agrepdn by Registrant and the Company at the tintaetlosing of the Share Exchange.

In connection with the Share Exchange, each hafleptions and warrants to purchase Company Shélesxchange such
Company options and warrants for options and wisranpurchase shares of common stock of RegistrEme terms of the Registrant stock
options and warrants to be issued in the Sharedbgswill be substantially similar to the termgtef Company stock options and warrants
outstanding prior to such Share Exchange, excapettercise price and number of shares issualole epercise thereof will be
proportionally adjusted to reflect the exchangeriat the Share Exchange.

Upon the closing of the Share Exchange, Regissrante officer and director will resign, and then@@any will appoint new directo
to Registrant's Board of Directors. Simultaneowglyh the Share Exchange, Registrant will appdietprevious officers of the Company as
the new officers of Registrant.

The closing of the Share Exchange is subject taaltisfaction of certain customary closing condisiget forth in the Exchange
Agreement.

In addition to the customary closing conditionsfeeth in the Exchange Agreement, the obligatiohthe Shareholders and the
Company to consummate the transactions contemglatbe Exchange Agreement are conditioned upoffulfidment of the following
additional closing conditions, any of which mayv@ived by the Shareholders and the Company inngriti

. Investors irrevocably (i) committing to purchaselsmumber of shares of Registrant Stock, on tecuosmable to the Company,
that would result in aggregate net proceeds tosegit of at least $7,500,000 (the “Private Placethé¢excluding (i) all fees
payable to brokers and any other third party, iditlg the Company legal counsel in connection with the Private &aent anc
the Transactions (as defined in the Exchange Ageeémand (ii) the conversion of the ConvertiblebBstures (as defined in t
Exchange Agreement) in the aggregate original prai@mount of $1,580,000, together with any irgeeecrued thereon), and
such funds shall have been placed in escrow tatmeretically released into Registrant’s bank actogon consummation of
the Transactions

. The Shareholders of the Company and/or the Comglaaly have received a favorable Israeli tax praxguto their full
satisfaction providing that the consummation of Bhiwate Placement and the Share Exchange shaltitda a deferred tax
event for the Company and the Shareholders antirsitadbligate them to pay any tax amounts priaeeiving actual funds
resulting from the sale of the Registrant Stocleieed by such Shareholders in exchange for theing2my Shares

. Shareholders holding at least 80% of the Compamryesishall have executed and delivered the Exchaggement and, at the
Closing (as defined in the Exchange Agreement)| siRkahange their Company Shares for RegistrantkSpoirsuant to the tern
set forth on the Exchange Agreement;




. Immediately prior to the Closing, Registrant stmale 5,500,000 shares of Registrant Stock issuedatstanding held by
stockholders acceptable to the Company and no s#uwerities, options, warrants or securities, @biims or instruments that ¢
convertible or exercisable into (i) any securitiéfRegistrant or (ii) securities or instruments vertible or exercisable into
securities of Registrant, shall be outstandingddition, 1,500,000 of these shares of RegistratkSshall have been deposited
into an escrow account, with the holders of suareshentering into an escrow agreement with Regispursuant to which they
shall agree to the forfeiture and cancellationuafhsshares should Registrant (i) record at lea@nillion in revenue (on a
consolidated basis), as certified by its indepehdaditors, during the twelve (12) month perioddwling the Closing, and (ii)
fail, after a good faith effort, to secure a ligtion the Nasdaq Capital Market, Nasdaq global Mask&lasdaq global Select
Market within twelve (12) months following the Cing.

In addition to the customary closing conditionsfeeth in the Exchange Agreement, the obligatiohRegistrant to consummate the
transactions contemplated in the Exchange Agreearentonditioned upon the fulfillment of the follmg additional closing condition, whi
may be waived by Registrant in writing:

. Shareholders holding at least 80% of the Compamryesishall have executed and delivered the Exchaggement and, at the
Closing, shall exchange their Company Shares fgisRant Stock pursuant to the terms set fortth@nExchange Agreemel

The consummation of the Share Exchange and thiedeti@ansactions is expected to take place onior f{or March 31, 2011.

The foregoing is not a complete summary of the seofithe transaction described in this Item 1.0d rerfierence is made to the
complete text of the Exchange Agreement attacheetdvas Exhibit 10.1.

Item 9.01. Financial Statementsand Exhibits.
(@) Exhibits
The exhibits listed in the following Exhibit Indexe filed as part of this Current Report on Fori. 8-

Exhibit Description
No.

10.1 Share Exchange Agreement, dated as of Decemb&020, by and among InspireMD, Ltd., and the Shddshe of
InspireMD, Ltd. that are signatory there




SIGNATURES

Pursuant to the requirements of the Securities &xgh Act of 1934, the Registrant has duly causisd¢iport to be signed on its
behalf by the undersigned thereunto duly authorized

Date: January 5, 2011
Saguaro Resources, Ir

By: /s/ Lynn Briggs
Name:Lynn Briggs
Title: Chief Executive Office
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10.1 Share Exchange Agreement, dated as of Decemb&020, by and among InspireMD, Ltd., and the Shddshe of
InspireMD, Ltd. that are signatory there



SHARE EXCHANGE AGREEMENT

This Share Exchange Agreement (this “ Agreenigndated as of December 29, 2010, is by and amongagadresource
Inc., a Delaware corporation (the “ Par&ntinspireMD Ltd., a company incorporated undez thws of the state of Israel (the “* Compdhy
and the shareholders of the Company that are signhereto or who sign a joinder in the Form of iB¥hA hereto (each a " Shareholder
and, jointly, the “ Shareholdets Each of the parties to this Agreement is indially referred to herein as a “ Paftgnd collectively as the “
Parties.”

BACKGROUND

The Company has on the date hereof 6,133,754 aydirehares, par value NIS 0.01 per share (the * Com@rayes’),
outstanding. Pursuant to this Agreement, each 8hhter shall transfer all of their Company Shagsstich number of newly issued share
common stock, par value $0.0001 per share, of émerf (the “ Parent Stock as is determined in Section 1.01 below. The agdeegambe
of shares of Parent Stock to be issued to the Bblaers is referred to herein as the “ Parent Share

The closing (the “ Closing) of the transactions contemplated under this Agrent (the “ Transactior$ is subject to ar
conditioned upon investors irrevocably (i) commigtito purchase such number of shares of Parenk,Sinderms acceptable to the Comp
that would result in aggregate net proceeds tdPdrent of at least $7,500,000 (the “ Private Plawer) (excluding (i) all fees payable
brokers and any other third party, including thexipany’s legal counsel in connection with the Private &aent and the Transactions;
(i) the conversion of the Convertible Debenturas ¢efined below) in the aggregate original priatemount of $1,580,000, together v
any interest accrued thereon), and shall have glaoeh funds in escrow to be automatically releastalthe Parens bank account up
consummation of the Transactions.

The exchange of the Company Shares for the PateeS is intended to constitute a teferred exchange of prope
governed by Section 351 of the United States laleRevenue Code of 1986, as amended (the “ Cpade such other tax free reorganiza
or restructuring provisions as may be availableeurtide Code.

The Board of Directors of each of the Parent arel @ompany has determined that it is desirable fecethis plan ¢
reorganization and share exchange.

AGREEMENT

NOW THEREFORE, in consideration of the foregoingd ahe respective representations, warranties, @mnsnan
agreements set forth herein, and intending to g@liebound hereby, the Parties agree as follows:

ARTICLE |

Exchange of Shares and additional Transactions

SECTION 1.01. Exnbe by the Shareholders

€)) At the Closing, each Shareholderlsell, transfer, convey, assign and deliver to Rlaeent its Company Sha
free and clear of all Liens (as defined in Sec®dbil) in exchange for Parent Shares, with each Gmm&hare being exchanged for at |
6.67 Parent Shares (the “ Exchange R3tiawith the final Exchange Ratio to be agreed uporhgyCompany and the Parent at the tirr
Closing.




(b) Each option, warrant and security reisable or convertible by its terms into Companyai®s (includin
convertible promissory notes other then the CoiberDebentures (as defined and addressed beldedtion 1.01(c)), whether vestec
unvested, which is outstanding immediately priorthe Closing (each, a “ Company Optiyy shall be assumed by the Parent
surrender, and shall be converted into a rightdguae Parent Stock in accordance with this Sectlidii(b). Each Company Option
converted shall continue to have, and be subjedhtosame terms and conditions as set forth ih €npany Option immediately prior
the Closing, except that, as of the Closing, (ghe€ompany Option shall be exercisable or convert{br shall become exercisable
convertible in accordance with its terms) for thamber of whole shares of Parent Stock equal tptbéuct of the number of shares that v
issuable upon exercise or conversion of such Coynfgtion immediately prior to the Closing multiplidy the Exchange Ratio, rounc
down to the nearest whole number of shares of P&teick and (ii) the per share exercise or conwarsgrice for the shares of Parent Si
issuable upon exercise or conversion of such Coynfuiion so converted shall be equal to the qubtietermined by dividing the exerc
or conversion price per share of Company Shareshath such Company Option was exercisable or cdiblerimmediately prior to tt
Closing by the Exchange Ratio, rounded up to tleeest whole cent.

(©) Each Convertible Debenture shall bsuaned by the Parent and each Convertible Debe(ihaleding unpai
interest accrued thereon through the Closing Dagedéfined in Section 1.02)) shall automaticallpweot into shares of Parent Stock at
conversion price of $1.50 per share. For purpo$ahi® Agreement, the “ Convertible Debentufeshall collectively mean (i) that cert:
convertible debenture issued by the Company onZ@\2010 to Arvest Privatbank AG in the originahgipal amount of $250,000; (ii) tt
certain convertible debenture issued by the Compmanyluly 20, 2010 to Genesis Asset Opportunity Fung. in the original princip
amount of $1,250,000; and (iii) that certain cotibée debenture issued by the Company on July Q0020 Harborview Master Fund, L.P
the original principal amount of $80,000.

SECTION 1.02. Clugi The Closing of the Transactions shall take placthe offices of Haynes and Boc
LLP at 1221 Avenue of the Americas, P& loor, New York, New York 10020, commencing upos #atisfaction or waiver of all conditic
and obligations of the Parties to consummate tl@Sactions contemplated hereby (other than conditmd obligations with respect to
actions that the respective Parties will take aislg) or such other date and time as the Partasmutually determine (theClosing Dat

H).
ARTICLE Il

Representations and Warranties of the Shareholders

Each Shareholder hereby represents and warratite ®arent, severally but not jointly, as follows:




SECTION 2.01. Goadle . The Shareholder is the record and beneficial owaed has good title to
Company Shares, with the right and authority tba@edl deliver such Company Shares to the Pareptasded herein. Upon delivery of &
certificate or certificates duly endorsed for tif@ngo the Parent, representing the same as heogitemplated and/or upon registering of
Parent as the new owner of such Company Shardgishare register of the Company, the Parent aékive good title to such Comp:
Shares, free and clear of all liens, hypothecs rggcimterests, pledges, mortgages, encumbranapsties and claims of any kind, voti
trusts, trust agreements, shareholder agreemeatsthar encumbrances (collectively, “ Liehs

SECTION 2.02. Poward Authority. All acts required to be taken by the Shareholdeenter into thi
Agreement and to carry out the Transactions haee beoperly taken. This Agreement constitutes allaglid and binding obligation of su
Shareholder, enforceable against such Sharehaldacordance with the terms hereof.

SECTION 2.03. No riflicts . The execution and delivery of this Agreement hg Shareholder and 1
performance by the Shareholder of its obligatioesebnder in accordance with the terms hereof: (et require the consent of any th
party or any federal, state, provincial, local oreign government or any court of competent judsdin, administrative agency or commiss
or other governmental authority or instrumentaldgmestic or foreign (* Governmental Entify under any statutes, laws, ordinances, r
regulations, orders, writs, injunctions, judgmertds,decrees (collectively, “ Law®); (b) will not violate any Laws applicable to si
Shareholder; and (c) will not violate or breach anptractual obligation to which such Shareholdex party.

SECTION 2.04. Naéiéts Fee. The Shareholder has not created any obligatiorafy finders, investmer
banker’s or broker’s fee in connection with therigactions that the Company or the Parent will Bpaesible for.

SECTION 2.05. Pusd Entirely for Own AccountThe Parent Shares proposed to be acquired k
Shareholder hereunder will be acquired for investnfigr its own account, and not with a view to teeale or distribution of any part there
and the Shareholder has no present intention tihgedr otherwise distributing the Parent Sharesept in compliance with applical
securities laws and the Israeli tax pre-rulinght® éxtent such ruling applies to such Shareholder.

SECTION 2.06. Awdile Information. The Shareholder has such knowledge and experianfiteancial ani
business matters that it is capable of evaluatiegnterits and risks of an investment in the Parent.

SECTION 2.07. NBegistration. The Shareholder understands that the Parent Shave not been registe
under the Securities Act of 1933, as amended (Becurities Act) and, if issued in accordance with the provisionthaf Agreement, will b
issued by reason of a specific exemption from #ugstration provisions of the Securities Act thapends upon, among other things, the
fide nature of the investment intent and the acgurd the Shareholder’s representations as exmtdssein. The nomegistration shall hay
no prejudice with respect to any rights, interelsenefits and entitlements attached to the PareateS in accordance with the Parent ch
documents or the laws of its jurisdiction of incoration.




SECTION 2.08. Reted Securities The Shareholder understands that the Parent Shagecharacterized
“restricted securitiestinder the Securities Act inasmuch as this Agreeroentemplates that, if acquired by the Sharehgbdesuant heret
the Parent Shares would be acquired in a trangastibinvolving a public offering. The Shareholderther acknowledges that if the Pal
Shares are issued to the Shareholder in accordaiticethe provisions of this Agreement, the Parehar@s may not be resold with
registration under the Securities Act or the exiséeof an exemption therefrom. The Shareholderessmts that it is familiar with Rule 1
promulgated under the Securities Act, as presémiiffect, and understands the resale limitatiomsdased thereby and by the Securities Act.

SECTION 2.09. Ledsnlt is understood that the Parent Shares will biearfollowing legend or another lege
that is similar to the following:

THESE SECURITIES HAVE NOT BEEN REGISTERED WITH THBECURITIES AND EXCHANGE
COMMISSION OR THE SECURITIES COMMISSION OF ANY STAT IN RELIANCE UPON AN
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ACOF 1933, AS AMENDED (THE
“SECURITIES ACT”), AND, ACCORDINGLY, MAY NOT BE OFERED OR SOLD EXCEPT PURSUANT TO
AN EFFECTIVE REGISTRATION STATEMENT UNDER THE SECURES ACT OR PURSUANT TO AN
AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT &BJECT TO, THE REGISTRATION
REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANE WITH APPLICABLE STATE
SECURITIES LAWS AS EVIDENCED BY A LEGAL OPINION OEEOUNSEL TO THE TRANSFEROR TO
SUCH EFFECT, THE SUBSTANCE OF WHICH SHALL BE REAS@®RLY ACCEPTABLE TO THE
COMPANY. THESE SECURITIES MAY BE PLEDGED IN CONNEGIN WITH A BONA FIDE MARGIN
ACCOUNT SECURED BY SUCH SECURITIES.

and any legend required by the “blue skatvs of any state to the extent such laws are egile to the securities represented by the cexté
so legended.

SECTION 2.10. Ralia on Exemptions The Shareholder agrees that he, she or it nieetsriteria establishi
in one or both of subsections (a) or (b), below asdo indicated on the signature pages hereto.

€)) The Shareholder is an “accreditegsbor” within the meaning of Rule 501 under theBiies Act.




(b) The Shareholder is not a “U.S. petgan that term is defined in Rule 902 of Regulat®) (a “ U.S. persof), its
principal address is outside the United States,itawds located outside the United States at the tny offer to acquire the Parent Stock
made to it and at the time that it executed thise&ment. Each shareholder that is a non-U.S. pdustirer represents and warrants that:

0] the Shareholder is not acquiring Berent Stock as a result of, and the Shareholdemeamts that he, s
or it will not engage in any “directed selling effsf (as defined in Regulation S) in the United Statesespect of the Parent Common Si
that would include any activities undertaken foe fhurpose of, or that could reasonably be expectdthve the effect of, conditioning
market in the United States for the resale of drth@® Parent Stock;

(i) the Shareholder is not acquiring farent Stock for the account or benefit of, dlyeot indirectly, an
U.S. Person;

(iii) the offer and the sale of the Par8tock to the Shareholder as contemplated inAgigement complie
with or is exempt from the applicable securitiggistation of the jurisdiction in which the Sharethel resides;

(iv) and the Shareholder covenants withRarent that:

@) offers and sales of any Parent Sfade to the expiration of a period of one yeaeathe date «
original issuance of the Parent Stock (the one pednd hereinafter referred to as the “ DistribatCompliance Perio§ shall only be mac
in compliance with the safe harbor provisions sethf in Regulation S, pursuant to the registragoavisions of the Securities Act or
exemption therefrom, and that all offers and salfter the Distribution Compliance Period shall bad@ only in compliance with t
registration provisions of the Securities Act oremption therefrom and in each case only in atzoare with applicable state securi
laws; and

2 The Shareholder will not engage inldieg transactions with respect to the Parent Stouk
after the expiration of the Distribution Compliarfeeriod.

SECTION 2.11. Waivef Claims. Each Shareholder hereby irrevocably waives andvéy releases a
discharges the Company, its directors, officersplegees and advisors from and against any andcadres, causes of action, rights, clai
debts, demands, liabilities, sums of money, andadg® of any kind, known or unknown, existing osiag in the future, including witha
limitation in connection to the amount of Comparsgsurities held or that should have been heldubp Shareholder.

ARTICLE Il

Representations and Warranties of the Company

The Company represents and warrants as of thenglésithe Parent that, except as set forth intarléd be dated on or before
date of Closing, from the Company to the Parenti andraft Current Report on FormKgfor filing with the Securities and Exchar
Commission (the “ SEQ) with respect to the Closing, including financg&htements and notes thereto (collectively, tB®fhpany Disclosul
Letter”) (copies of which will be provided to the Parent pttio the Closing), regardless of whether or not@oenpany Disclosure Letter
referenced below with respect to any particularesentation or warranty:




SECTION 3.01. Orgation, Standing and PowerEach of the Company and its subsidiaries (ti@&ofmpan
Subsidiaries) is duly organized, validly existing and in goodratang under the laws of the jurisdiction in whithsi organized and in whi
it has a place of business and has the corporaterpand authority and possesses all governmentatiiises, licenses, permits, authorizal
and approvals necessary to enable it to own, leasgtherwise hold its properties and assets andotwluct its businesses as preset
conducted, other than such franchises, licensemifse authorizations and approvals the lack ofalhindividually or in the aggregate, |
not had and would not reasonably be expected te hawnaterial adverse effect on the Company, a mbhsetverse effect on the ability of -
Company to perform its obligations under this Agneat or on the ability of the Company to consumnihge Transactions (a Compan
Material Adverse Effect). The Company is duly qualified to do business irhgadsdiction where the nature of its businesgpwnershi
or leasing of its properties make such qualificati@cessary except where the failure to so qualifyld not reasonably be expected to he
Company Material Adverse Effect. The Company hdv@ed to the Parent true and complete copiesefcertificate of incorporation a
bylaws of the Company and such other constituesttuments of the Company as may exist, each asdeddno the date of this Agreem
(as so amended, the “ Company Constituent Instrtsyignand the comparable charter, organizational docwsnand other constitue
instruments of each Company Subsidiary, in each aasamended through the date of this Agreement.

SECTION 3.02. Comp&ubsidiaries; Equity Interests

@ Upon delivery, the Company Disclosuretter will list each Company Subsidiary and itgrigdiction o
organization. Except as specified in the Comparscldsure Letter, all the outstanding shares oftabptock or equity investments of e
Company Subsidiary have been validly issued andudie paid and nonassessable and are as of the afahis Agreement owned by -
Company, by another Company Subsidiary or by th@@my and another Company Subsidiary, free and ofeall Liens.

(b) Except for its interests in the Comp&ubsidiaries, the Company does not as of the ofathis Agreement ow
directly or indirectly, any capital stock, memba@psimterest, partnership interest, joint ventureiast or other equity interest in any person.

SECTION 3.03. CabiStructure. Upon delivery, the capitalization of the Compamyl be set forth in th
Company Disclosure Letter. Except as set forthetinerno shares of capital stock or other votingusées of the Company are issu
reserved for issuance or outstanding. The Compattyei sole record and beneficial owner of all ef igsued and outstanding capital stoc
each Company Subsidiary. To the Company's knowledljeoutstanding shares of the capital stock & @ompany and each Comp.
Subsidiary are duly authorized, validly issuedlyfplaid and nonassessable and not subject towedsis violation of any purchase option,
option, preemptive right, subscription right or asignilar right under any provision of the applioalgiorporate laws of Israel, the Comp
Constituent Instruments or any Contract (as definegection 3.05) to which the Company is a partgtherwise bound. Except as set fort
the Company Disclosure Letter or as limited by gahequitable principles and applicable bankruptegolvency, reorganization, moratori
and other laws of general application affectingoecément of creditorgights generally, there are not any bonds, debesturotes or oth
Indebtedness (as defined in Section 3.19 belovih®iCompany or any Company Subsidiary having tiiet io vote (or convertible into,
exchangeable for, securities having the right teeon any matters on which holders of Company &har the shares of any Comp
Subsidiary may vote (* Voting Company Debt Except as set forth above, as of the date of tlljee@dment, there are not any opti
warrants, rights, convertible or exchangeable sgesr “phantom” stock rights, stock appreciatiaghts, stockbased performance un
commitments, Contracts, arrangements or undertalofigny kind to which the Company or any Companbs&liary is a party or by whi
any of them is bound (a) obligating the Companwmy Company Subsidiary to issue, deliver or selgause to be issued, delivered or ¢
additional shares of capital stock or other egintgrests in, or any security convertible or exgabie for or exchangeable into any ca
stock of or other equity interest in, the Compangmy Company Subsidiary or any Voting Company D@ijtobligating the Company or €
Company Subsidiary to issue, grant, extend or @nterany such option, warrant, call, right, segyrcommitment, Contract, arrangemen
undertaking or (c) that give any person the righteceive any economic benefit or right similaotaderived from the economic benefits
rights occurring to holders of the capital stockied Company or of any Company Subsidiary.




SECTION 3.04. Autityy Execution and Delivery; Enforceability The Company has all requisite corpao
power and authority to execute and deliver thisekgnent and to consummate the Transactions heretmdaich it is a party. The executi
and delivery by the Company of this Agreement dreddonsummation by the Company of the Transactmnehich it is a party have be
duly authorized and approved by the Board of Doexcbf the Company and no other corporate procgedim the part of the Company
necessary to authorize this Agreement and suchs@iciions. When executed and delivered, this Agreemvél be enforceable against
Company in accordance with its terms, subject toegd equitable principles and applicable bankiypiasolvency, reorganizatic
moratorium and other laws of general applicatideciing enforcement of creditors’ rights generally.

SECTION 3.05. Norlwts; Consents

€)) Except as set forth in the Compangcldisure Letter, the execution and delivery by @mmpany of thi
Agreement does not, and compliance with the terensdi and thereof will not, conflict with, or resit any violation of or default (with |
without notice or lapse of time, or both) undergore rise to a right of termination, cancellatimnacceleration of any obligation or to loss
material benefit under, or result in the creatiéramy Lien upon any of the properties or assetthhefCompany or any Company Subsid
under any provision of (i) the Company Constitubrgtruments or the comparable charter or orgamizatidocuments of any Comps
Subsidiary, (ii) any material contract, lease, ®e, indenture, note, bond, agreement, permit,esmnen, franchise or other instrument (a “
Contract”) to which the Company or any Company Subsidiary gy or by which any of their respective propestor assets is bound
(iii) subject to the filings and other matters megel to in Section 3.05(b), any material judgmenmtier or decree (* Judgmefjt or materia
Law applicable to the Company or any Company Sudusicbr their respective properties or assets,ratten, in the case of clauses (ii)
(iii) above, any such items that, individually or the aggregate, have not had and would not rebsoba expected to have a Comp
Material Adverse Effect.




(b) Except as set forth in the Compangclisure Letter and except for required filings emithe Laws of the State
Israel, the SEC and applicable “Blue Sky’state securities commissions, no material cansgproval, license, permit, order or authoriza
(“ Consent”) of, or registration, declaration or filing with, permit from, any Governmental Entity is requiredoe obtained or made by
with respect to the Company or any Company Suhbsidiaconnection with the execution, delivery aratfprmance of this Agreement or
consummation of the Transactions.

SECTION 3.06. Taxes

@ Except as set forth in the Compangcisure Letter, the Company and each Company dabsihave timel
filed, or have caused to be timely filed on thahalf, all Tax Returns required to be filed by themmd all such Tax Returns are true, com|
and accurate, except to the extent any failurdagmf any inaccuracies in any filed Tax Returmglividually or in the aggregate, have not
and would not reasonably be expected to have a @oynMaterial Adverse Effect. All Taxes shown to dee on such Tax Returns,
otherwise owed, have been timely paid, exceptecettient that any failure to pay, individually orthe aggregate, has not had and wouli
reasonably be expected to have a Company Matedeése Effect. There are no unpaid Taxes in angn@tamount claimed to be due
the taxing authority of any jurisdiction, and thiiaers of the Company know of no basis for anytsetaim. No tax audit is in process
threatened and the Company has not received eerafti@ssessment from any tax authority indicatingxaassessment or recalculation of
Taxes in any Tax Return previously filed.

(b) The Company Financial Statementgiéimed in Section 3.15) reflect an adequate reskwvall Taxes payable
the Company and the Company Subsidiaries (in aufdit any reserve for deferred Taxes to reflecingnuifferences between book and "
items) for all Taxable periods and portions thetbobugh the date of such financial statementsdbficiency with respect to any Taxes
been proposed, asserted or assessed against thE®@poor any Company Subsidiary, and no requesta/&ivers of the time to assess
such Taxes are pending, except to the extent aaty deficiency or request for waiver, individuallyio the aggregate, has not had and w
not reasonably be expected to have a Company Mbfatverse Effect.

(c) For purposes of this Agreement:
“ Taxes” includes all forms of taxation, whenever createdposed, and whether of the United States, thie $fdsrael ¢

elsewhere, and whether imposed by a local, murjcimvernmental, state, provincial, foreign, federaother Governmental Entity, or
connection with any agreement with respect to Taretuding all interest, penalties and additiomposed with respect to such amounts.




“ Tax Return” means all federal, state, local, provincial aneifgm Tax returns, declarations, statements, repsctedule:
forms and information returns and any amended &axm relating to Taxes.

SECTION 3.07. BahBlans. Except as set forth in the Company Disclosurédrethe Company does not h.
or maintain any bonus, pension, profit sharingedefd compensation, incentive compensation, shanemship, share purchase, share op
phantom stock, retirement, vacation, severancepdity, death benefit, hospitalization, medicalather plan, arrangement or understan
(whether or not legally binding) providing benefits any current or former employee, officer or dioe of the Company or any Compi
Subsidiary (collectively, “ Company Benefit Plahs

SECTION 3.08. Lakipn . Except as set forth in the Company Disclosuréelgthere is no action, suit, inqui
notice of violation, proceeding (including any palrproceeding such as a deposition) or investigatiending or threatened in writing aga
or affecting the Company, any Company Subsidiararor of their respective properties before or by eourt, arbitrator, governmental
administrative agency, regulatory authority (felestate, provincial, county, local or foreign)psk market, stock exchange or trading fac
(“ Action ") that (a) adversely affects or challenges the lggalalidity or enforceability of any of this Agrereent or the Company Shares
(b) could, if there were an unfavorable decisiordividually or in the aggregate, have or reasondiglyexpected to result in a Comp
Material Adverse Effect. Neither the Company noy @ompany Subsidiary, nor any director or offideereof (in his or her capacity as su
is or has been the subject of any Action involvénglaim or violation of or liability under federaitate or provincial securities laws or a cl
of breach of fiduciary duty.

SECTION 3.09. BraokeSchedule of Fees and ExpensEgcept as set forth on the Company Disclosurget,
no brokers, finders, consulting or financial adwstees or commissions will be payable by the Comypim any broker, investment banl
financial advisor or other in connection with thesactions based upon arrangements made by @hatf lof the Company.

SECTION 3.10. Cauatis. Except as disclosed in the Company Disclosuréet,ghere are no Contracts that
material to the business, properties, assets, tondifinancial or otherwise), results of operasoar prospects of the Company and
Company Subsidiaries taken as a whole. NeitheilCihmpany nor any Company Subsidiary is in violatidror in default under (nor da
there exist any condition which upon the passagar or the giving of notice would cause suchdaation of or default under) any Contr
to which it is a party or by which it or any of jisoperties or assets is bound, except for viahatior defaults that would not, individually ol
the aggregate, reasonably be expected to resallCimmpany Material Adverse Effect.

SECTION 3.11. Title Properties Except as set forth in the Company Disclosuregecethe Company and t
Company Subsidiaries do not own any real or immbleeproperty. Each of the Company and the Compagiiiaries has sufficient title
or valid leasehold interests in, all of its propestand assets used in the conduct of its busisiesdesuch assets and properties, other
assets and properties in which the Company or atlgeoCompany Subsidiaries has leasehold interastsfree and clear of all Liens ot
than those set forth in the Company Disclosureerethd except for Liens that, in the aggregatepatcand will not materially interfere wi
the ability of the Company and the Company Subsg&hao conduct business as currently conducted.




SECTION 3.12. Ineetual Property To the Company's knowledge the Company and thep@ay Subsidiari
own, or are validly licensed or otherwise haveright to use, all patents, patent rights, tradematiademark rights, trade names, trade 1
rights, service marks, service mark rights, cogysgand other proprietary intellectual propertyhtggand computer programs (collectively, “
Intellectual Property Righty that are material to the conduct of the businegshe@fCompany and the Company Subsidiaries takenwd®le
Upon delivery, the Company Disclosure Letter wdt forth a description of all Intellectual Progerights that are material to the conduc
the business of the Company and the Company Salisslitaken as a whole. There are no claims pendlingo the knowledge of t
Company, threatened that the Company or any ofCtirapany Subsidiaries is infringing or otherwise exdely affecting the rights of a
person with regard to any Intellectual PropertyhRig o the knowledge of the Company, no personfigniging the rights of the Company
any of the Company Subsidiaries with respect tolatellectual Property Right.

SECTION 3.13. Fineah Statements The Company has delivered to the Parent its edidibnsolidated financ
statements for the fiscal years ended Decembe2@ and 2009 and its reviewed consolidated firdrstatements for the nine months er
September 30, 2010 (collectively, the_“ Companyahtial Statement$). The Company Financial Statements have been prepa
accordance with generally accepted accounting iptesin the United States of America_(* GAAPapplied on a consistent basis throug!
the periods indicated. The Company Financial Stateémfairly present in all material respects timaficial condition and operating result
the Company, as of the dates, and for the periodécated therein. The Company does not have anienmah liabilities or obligation:
contingent or otherwise, other than (a) liabilitiesurred in the ordinary course of business sulbsejto September 30, 2010, and
obligations under contracts and commitments inclimethe ordinary course of business and not requimder generally accepted accour
principles to be reflected in the Company FinanStaltements, which, in both cases, individually sntthe aggregate would not be reason
expected to result in a Company Material AdverdedEf

SECTION 3.14. Insnce. The Company and the Company Subsidiaries aredddoy insurers of recogniz
financial responsibility against such losses askisrand in such amounts as are prudent and custamtde businesses in which the Comg.
and the Company Subsidiaries are engaged and igetbgraphic areas where they engage in such besmeEhe Company has no reasc
believe that it will not be able to renew its ahd Company Subsidiarieskisting insurance coverage as and when such ageevgires or 1
obtain similar coverage from similar insurers ag/rha necessary to continue its business on termsistent with market for the Company’
and the Company Subsidiaries’ respective linesusfriess.

SECTION 3.15. Traoons With Affiliates and EmployeesExcept as set forth in the Company Disclo
Letter and Company Financial Statements, noneeobfficers or directors of the Company and, tokhewledge of the Company, none of
employees of the Company is presently a party totemsaction with the Company or any Company Slisi (other than for services
employees, officers and directors), including aoptcact, agreement or other arrangement providimgHe furnishing of services to or
providing for rental of real, immoveable, personalmoveable property to or from, or otherwise reiggi payments to or from any offic
director or such employee or, to the knowledgehaf €Company, any entity in which any officer, dimctor any such employee ha
substantial interest or is an officer, directoustee or partner.
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SECTION 3.16. Saiug . Based on the consolidated financial conditiothef Company as of the Closing C
after giving effect to the receipt by the Parenthaf proceeds from the Private Placement and thargstion by the Parent of the Convert
Debentures, (a) the fair saleable value of the Gy assets exceeds the amount that will be requirdzk tpaid on or in respect of
Company’s existing debts and other liabilities [iiding known contingent liabilities) as they matu(b) the Compang assets do n
constitute unreasonably small capital to carry terbusiness as now conducted and as proposed dongeicted including its capital ne
taking into account the particular capital requiesits of the business conducted by the Company pasjdcted capital requirements
capital availability thereof, and (c) the anticipa@icash flow of the Company, together with the peals the Company would receive, were
liquidate all of its assets, after taking into amgball anticipated uses of the cash, would bei@afit to pay all amounts on or in respect ¢
liabilities when such amounts are required to kid.pehe Company does not intend to incur debts bayts ability to pay such debts as t
mature (taking into account the timing and amowftsash to be payable on or in respect of its délpn delivery, the Company Disclos
Letter will set forth as of the date hereof allsiahding secured and unsecured Indebtedness Qfaii@any or any Company Subsidiary
for which the Company or any Company Subsidiary d@amitments. For the purposes of this Agreememidébtedness means (a) ar
liabilities for borrowed money or amounts owed ktess of $100,000 (other than trade accounts payablrred in the ordinary course
business), (b) all guaranties, endorsements ared otintingent obligations in respect of indebtedradothers in excess of $100,000, whe
or not the same are or should be reflected in tbenganys balance sheet (or the notes thereto), exceptges by endorsement
negotiable instruments for deposit or collectiorsionilar transactions in the ordinary course ofibess; and (c) the present value of any |
payments in excess of $100,000 due under leaseseddo be capitalized in accordance with GAAPithg the Company nor any Compi
Subsidiary is in default with respect to any In@elstess.

SECTION 3.17. Noditibnal Agreements The Company does not have any agreement or uaddisg witt
any Shareholder with respect to the transactionteooplated by this Agreement other than as spéedifie¢his Agreement.

SECTION 3.18. Intrasnt Company The Company is not, and immediately following @lesing will not hav
become, an “investment company” within the meamihthe Investment Company Act of 1940, as amended.

SECTION 3.19. FareiCorrupt Practices Neither the Company nor any Company Subsidiaoy, to the
Companys knowledge, any director, officer, agent, emploge®ther person acting on behalf of the Companginyr Company Subsidie
has, in the course of its actions for, or on bebflthe Company (a) used any corporate fundsrgralawful contribution, gift, entertainme
or other unlawful expenses relating to politicativaty; (b) made any direct or indirect unlawful yraent to any foreign or domes
government official or employee from corporate fsingt) violated or is in violation of any provisiaf the U.S. Foreign Corrupt Practices
of 1977, as amended; or (d) made any unlawful bribleate, payoff, influence payment, kickback dreotunlawful payment to any foreign
domestic government official or employee.
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ARTICLE IV

Representations and Warranties of the Parent

The Parent represents and warrants as followst&ltareholders and the Company, that, except &srdetn the reports, schedul
forms, statements and other documents filed byPdwent with the SEC and publicly available priorthe date of this Agreement, or i
letter, dated on or before the date of Closingnftbe Parent to the Company and the Shareholders @arent Disclosure Lett€r(a copy o
which will be provided to the Company and the Shalgers prior to the Closing):

SECTION 4.01. Orgaation, Standing and PowerThe Parent is duly organized, validly existinglan gooc
standing under the laws of the State of Delawat lzes full corporate power and authority and passesll governmental franchis
licenses, permits, authorizations and approvaless=ry to enable it to own, lease or otherwise ®lproperties and assets and to condu
businesses as presently conducted, other thanfiauadhises, licenses, permits, authorizations gmiavals the lack of which, individually
in the aggregate, has not had and would not rehoha expected to have a material adverse effeth® Parent, a material adverse effe
the ability of the Parent to perform its obligasoander this Agreement or on the ability of thedAato consummate the Transactions (a *
Parent Material Adverse Effe€}. The Parent is duly qualified to do business in gacisdiction where the nature of its business tws
ownership or leasing of its properties make suclification necessary and where the failure to salify would reasonably be expectec
have a Parent Material Adverse Effect. The Parastdelivered to the Company true and complete sagi¢he certificate of incorporation
the Parent, as amended to the date of this Agrelefaeso amended, the “ Parent Chalteand the bylaws of the Parent, as amended !
date of this Agreement (as so amended, the “ P&wgatvs”).

SECTION 4.02. Sulsiies; Equity InterestsExcept as set forth in the Parent Disclosuredrethe Parent do
not own, directly or indirectly, any capital stogkembership interest, partnership interest, joertture interest or other equity interest in
person.

SECTION 4.03. CabiStructure. The authorized capital stock of the Parent ondag hereof consists
100,000,000 shares of Parent Stock, of which (B)G1000 shares of Parent Stock are issued andandisg (before giving effect to t
issuances to be made at Closing), (b) no shargsedérred stock of the Parent are authorized, éssunel outstanding and (c) no share
Parent Stock or preferred stock are held by therRan its treasury. No other shares of capitatlstar other voting securities of the Parent
issued, reserved for issuance or outstanding. #Btanding shares of the capital stock of the Raen and all such shares that may be is
prior to the Closing Date and following the Closibgte to the Shareholders hereunder will be whemed, duly authorized, validly issu
fully paid and norassessable and not subject to or issued in vialafi@any purchase option, call option, right o§firefusal, preemptive rig
subscription right or any similar right under armpyision of the General Corporation Law of the 8taf Delaware, the Parent Charter,
Parent Bylaws or any Contract to which the Parsn& iparty or otherwise bound. There are not anyd$odebentures, notes or ol
indebtedness of the Pardraving the right to vote (or convertible into, occkangeable for, securities having the right teyain any matte
on which holders of the Parent Stock may vote (tivpParent Debt). Except as set forth above, as of the date of thieément, there &
no options, warrants, rights, convertible or exgfeable securities, “phantom” stock rights, stocgrapiation rights, stockased performan
units, commitments, Contracts, arrangements orntaklags of any kind to which the Parent is a pantyoy which it is bound (a) obligati
the Parent to issue, deliver or sell, or causestsdued, delivered or sold, additional sharesapftal stock or other equity interests in, or
security convertible or exercisable for or exchafe into any capital stock of or other equity ies# in, the Parent or any Voting Pa
Debt, (b) obligating the Parent to issue, grantemea or enter into any such option, warrant, aajht, security, commitment, Contre
arrangement or undertaking or (c) that give anys@erthe right to receive any economic benefit ghtrisimilar to or derived from tl
economic benefits and rights occurring to holddrthe capital stock of the Parent. As of the ddtthis Agreement, there are no outstan
contractual obligations of the Parent to repurchesgeem or otherwise acquire any shares of cagtitek of the Parent. The Parent is r
party to any agreement granting any securityhotdethe Parent the right to cause the Parent tast@gshares of the capital stock or o
securities of the Parent held by such securityholdeler the Securities Act. The stockholder listvyided to the Company is a curr
stockholder list generated by the Pargmfock transfer agent, and such list accuratélgats all of the issued and outstanding sharethe
Parent Stock as at the date of this Agreement..
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SECTION 4.04. Autity; Execution and Delivery; EnforceabilityThe execution and delivery by the Parel
this Agreement and the consummation by the ParfeieolTransactions have been duly authorized apdoapd by the Board of Directors
the Parent and no other corporate proceedingsepdtt of the Parent are necessary to authorizeAtfpieement and the Transactions.
Agreement constitutes a legal, valid and bindinfigation of the Parent, enforceable against theftan accordance with the terms hereof.

SECTION 4.05. Nor@licts; Consents
€)) Except as set forth in the Parentb&ure Letter, the execution and delivery by theeRt of this Agreement, dc

not, and the consummation of the Transactions amdptance with the terms hereof and thereof wilt, rapnflict with, or result in ar
violation of or default (with or without notice tapse of time, or both) under, or give rise toghtiof termination, cancellation or accelera
of any obligation or to loss of a material beneiitder, or to increased, additional, accelerateduaranteed rights or entitlements of
person under, or result in the creation of any Lu@on any of the properties or assets of the Panedér, any provision of (i) the Par
Charter or Parent Bylaws, (ii) any material Contttacwhich the Parent is a party or by which anyitefproperties or assets is bound ot
subject to the filings and other matters referi@dnt Section 4.05(b), any material Judgment or nedtéaw applicable to the Parent or
properties or assets, other than, in the caseaabesk (ii) and (iii) above, any such items thatividually or in the aggregate, have not had
would not reasonably be expected to have a Paraterhl Adverse Effect.
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(b) No Consent of, or registration, deai@mn or filing with, or permit from, any Governmial Entity is required to |
obtained or made by or with respect to the Pamentonnection with the execution, delivery and perfance of this Agreement or :
consummation of the Transactions, other than jhiiig with the SEC of reports under Sectionsal®l 15 of the Securities Exchange Ac
1934, as amended (the_“ Exchange Ag¢tand (ii) filings under state “blue skyfaws, as each may be required in connection wiis
Agreement and the Transactions.

SECTION 4.06. SEG6dbments; Undisclosed Liabilities

@ The Parent has filed all reports esithes, forms, statements and other documentsreelfa be filed by the Pare
with the SEC, pursuant to Sections 13 and 15 oEtt@hange Act, as applicable (the “ Parent SEC Dmus”).

(b) As of its respective filing date, edéwent SEC Document complied in all material resperith the requiremer
of the Exchange Act and the rules and regulatidisenSEC promulgated thereunder applicable to Slarkent SEC Document, and, exce|
the extent that information contained in any PaBB€ Document has been revised or supersededdigrdiled Parent SEC Document,
not contain any untrue statement of a materialdacimit to state a material fact required to ladest therein or necessary in order to mak
statements therein, in light of the circumstanceden which they were made, not misleading. The @leted financial statements of
Parent included in the Parent SEC Documents complyo form in all material respects with applicabteEounting requirements and
published rules and regulations of the SEC witlpeesthereto, have been prepared in accordanceG#tkP (except, in the case of unaud
statements, as permitted by the rules and regoktd the SEC) applied on a consistent basis duhiageriods involved (except as may
indicated in the notes thereto) and fairly predéet consolidated financial position of the Paremto&the dates thereof and the result
operations and cash flows for the periods showhjést, in the case of unaudited statements, to abyear-end audit adjustments).

(c) Except as set forth in the filed PAr8EC Documents, the Parent has no liabilitieshdigations of any natu
(whether accrued, absolute, contingent or othewisguired by GAAP to be set forth on a balanceesbéthe Parent or in the notes thel
Upon delivery, the Parent Disclosure Letter will &&th all financial and contractual obligationsdaliabilities (including any obligations
issue capital stock or other securities of the par@due after the date hereof. As of the date okidly, all liabilities of the Parent shall hi
been paid off and shall in no event remain lialetitof the Parent, the Company or the Sharehofdéosving the Closing.

SECTION 4.07. Infoation Supplied None of the information supplied or to be suppley the Parent fi
inclusion or incorporation by reference in any Sii@g of report by the Company contains any untstiement of a material fact or omit:
state any material fact required to be stated hemenecessary in order to make the statementsithen light of the circumstances un
which they are made, not misleading.
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SECTION 4.08. Abserof Certain Changes or EventSxcept as disclosed in the filed Parent SEC D@mnit
or in the Parent Disclosure Letter, from June 3,2to the date of this Agreement, the Parent baducted its business only in the ordir
course, and during such period there has not been:

€)) any change in the assets, liabilitfesgancial condition or operating results of tharéht from that reflected in t
Parent SEC Documents, except changes in the oydamarrse of business that have not caused, ingheegate, a Parent Material Adve
Effect;

(b) any damage, destruction or loss, trebr not covered by insurance, that would ha¥aent Material Adver:
Effect;

(©) any waiver or compromise by the Paoéra valuable right or of a material debt owedt;to

(d) any satisfaction or discharge of amgn or payment of any obligation by the Parentegt in the ordinary cour
of business and the satisfaction or discharge aéwivould not have a Parent Material Adverse Effect

(e) any material change to a materialtah by which the Parent or any of its asset®ism or subject;

® any material change in any compemwsat@rrangement or agreement with any employeecasffidirector c
stockholder;

(9) any resignation or termination of éoyment of any officer of the Parent;

(h) any Lien, created by the Parent, witbpect to any of its material properties or asstcept Liens for taxes 1

yet due or payable and Liens that arise in thenargi course of business and do not materially imib&i Parer's ownership or use of st
property or assets;

0] any loans or guarantees made by theeRR to or for the benefit of its employees, @&fg or directors, or al
members of their immediate families, other thamdtadvances and other advances made in the oydinarse of its business;

()] any declaration, setting aside ormant or other distribution in respect of any of Berents capital stock, or ai
direct or indirect redemption, purchase, or otteguésition of any of such stock by the Parent;

(k) any alteration of the Parent’s metiob@ccounting or the identity of its auditors;
(0 any issuance of equity securitiesy officer, director or affiliate (as defined metSecurities Act; or
(m) any arrangement or commitment byRheent to do any of the things described in thigiGe 4.08.
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SECTION 4.09. Taxes

(@) Except as set forth in the Parent&ure Letter, the Parent has timely filed, or bassed to be timely filed on
behalf, all Tax Returns required to be filed byaihd all such Tax Returns are true, complete andrate, except to the extent any failur
file, any delinquency in filing or any inaccuraciesany filed Tax Returns, individually or in thggregate, have not had and would
reasonably be expected to have a Parent Materiaérad Effect. All Taxes shown to be due on such Raturns, or otherwise owed, h
been timely paid, except to the extent that anjuf@ito pay, individually or in the aggregate, et had and would not reasonably
expected to have a Parent Material Adverse Effect.

(b) The most recent financial statemeuatstained in the filed Parent SEC Documents refiecadequate reserve
all Taxes payable by the Parent (in addition to msgrve for deferred Taxes to reflect timing ddfeces between book and Tax items) fc
Taxable periods and portions thereof through thie dhsuch financial statements. No deficiency wéspect to any Taxes has been prop:
asserted or assessed against the Parent, andusst®€pr waivers of the time to assess any sugksTare pending, except to the extent
such deficiency or request for waiver, individuatly in the aggregate, has not had and would naresbly be expected to have a Pe
Material Adverse Effect.

(c) There are no Liens for Taxes on tgets of the Parent. The Parent is not bound byagreement with respect
Taxes.

SECTION 4.10. Abserof Benefit Plans From the date of the most recent audited findistédements include
in the filed Parent SEC Documents to the date isfAlgreement, there has not been any adoption endment in any material respect by
Parent of any bonus, pension, profit sharing, defecompensation, incentive compensation, stockeostrip, stock purchase, stock opt
phantom stock, retirement, vacation, severancepdity, death benefit, hospitalization, medicalather plan, arrangement or understan
(whether or not legally binding) providing benefitsany current or former employee, officer or diog of the Parent (collectively, Paren
Benefit Plans”). As of the date of this Agreement there are not amployment, consulting, indemnification, severaoceterminatiol
agreements or arrangements between the Parenhgradiient or former employee, officer or direcbdithe Parent, nor does the Parent |
any general severance plan or policy.

SECTION 4.11. ERIS®Mmpliance; Excess Parachute Paymerithe Parent does not, and since its ince
never has, maintained, or contributed to any “eygdopension benefit plans” (as defined in Secti(®) 8f ERISA), ‘employee welfar
benefit plans” &s defined in Section 3(1) of ERISA) or any otharddt Benefit Plan for the benefit of any currenfarmer employee
consultants, officers or directors of the Parent.

SECTION 4.12. Laiipn . There is no legal proceeding before any courd #uere is no Action before a
arbitrator or any governmental authority shall héveen commenced, and no investigation by any gavental authority shall have be
threatened, against the Parent or any subsidiagnyof the officers, directors, affiliates or cftbolders of the Parent or any subsidiary.
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SECTION 4.13. Coiapte with Applicable Laws Except as disclosed in the Parent DisclosureeLethe
Parent is in compliance with all applicable Lawssluiding those relating to occupational health safitty, the environment, export contr
trade sanctions and embargoes, except for instasfcesncompliance that, individually and in the segpate, have not had and would
reasonably be expected to have a Parent Materiadr&d Effect. Except as set forth in the Parent Si8€uments or in the Parent Disclos
Letter, the Parent has not received any writtenmanication during the past two years from a Govemnial Entity that alleges that the Pa
is not in compliance in any material respect witlty @applicable Law. The Parent is in compliance véatheffective requirements of t
Sarbane$xley Act of 2002, as amended, and the rules agdlagons thereunder, that are applicable to itepx where such noncomplial
could not have or reasonably be expected to resaliParent Material Adverse Effect. This SecticlB4does not relate to matters with res
to Taxes, which are the subject of Section 4.09.

SECTION 4.14. Cautis. Except as disclosed in the Parent Disclosureetethere are no Contracts that
material to the business, properties, assets, ttondfinancial or otherwise), results of operaiar prospects of the Parent taken as a w
The Parent is not in violation of or in default endnor does there exist any condition which ugenpgassage of time or the giving of na
would cause such a violation of or default unders) €ontract to which it is a party or by which itany of its properties or assets is bol
except for violations or defaults that would noidividually or in the aggregate, reasonably be etqbto result in a Parent Material Adve
Effect.

SECTION 4.15. TitteProperties The Parent has good title to, or valid leaselvttletests in, all of its properti
and assets used in the conduct of its businesdesuéh assets and properties, other than assetpr@perties in which the Parent
leasehold interests, are free and clear of all 4ietner than those set forth in the Parent Disciosetter and except for Liens that, in
aggregate, do not and will not materially interferigh the ability of the Parent to conduct businasscurrently conducted. The Parent
complied in all material respects with the termsalbfmaterial leases to which it is a party andamhich it is in occupancy, and all si
leases are in full force and effect. The Parentyenpeaceful and undisturbed possession undendilmaterial leases.

SECTION 4.16. Inéetual Property The Parent owns, or is validly licensed or othisevhas the right to use,
Intellectual Property Rights that are materialhe tonduct of the business of the Parent takenndsbe. Upon delivery, the Parent Disclos
Letter will set forth a description of all Intelle@l Property Rights that are material to the cahdaii the business of the Parent taken
whole. Except as set forth in the Parent Disclostger no claims are pending or, to the knowledfjthe Parent, threatened that the Pare
infringing or otherwise adversely affecting thehtig of any person with regard to any Intellectuadprty Right. To the knowledge of
Parent, no person is infringing the rights of tlaedPt with respect to any Intellectual PropertytRig

SECTION 4.17. Labdatters. There are no collective bargaining or other lalnoion agreements to which
Parent is a party or by which it is bound. No miatdabor dispute exists or, to the knowledge @ Brarent, is imminent with respect to an
the employees of the Parent. The Parent did ntiténpast and currently does not employ any persadncansequently does not have
liability or debt to any person which is relatecetmployer — employee relations.
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SECTION 4.18. Marldakers. The Parent has at least one (1) market makethtoParent Stock and st
market maker has obtained all permits and maddiafis necessary in order for such market makeyaistinue as market maker of the Par

SECTION 4.19. Traasons With Affiliates and Employee$xcept as set forth in the Parent Disclosureel;
none of the officers or directors of the Parenprisently a party to any transaction with the Rtaoe any subsidiary (other than for service
officers and directors), including any contractiesgnent or other arrangement providing for theifiling of services to or by, providing
rental of real or personal property to or from,otinerwise requiring payments to or from any officerdirector or, to the knowledge of
Parent, any entity in which any officer or direchas a substantial interest or is an officer, dinedrustee or partner.

SECTION 4.20. Imtak Accounting Controls The Parent maintains a system of internal acdogirdontrol:
sufficient to provide reasonable assurance thatti@)sactions are executed in accordance with nesmemts general or speci
authorizations, (b) transactions are recorded agssary to permit preparation of financial stateimién conformity with GAAP and
maintain asset accountability, (c) access to ass@isrmitted only in accordance with managensegéneral or specific authorization, anc
the recorded accountability for assets is compuaififuthe existing assets at reasonable intervalsagpropriate action is taken with respe:
any differences. The Parent has established disgosontrols and procedures for the Parent andydedi such disclosure controls .
procedures to ensure that material informatiortirejato the Parent is made known to the officersthers within those entities. The Parent’
officers have evaluated the effectiveness of themas controls and procedures. Since SeptembeR@I), there have been no signific
changes in the Parent’s internal controls or, ® Blarent’'s knowledge, in other factors that coudghifcantly affect the Parerd’interna
controls.

SECTION 4.21. Saleg . Based on the financial condition of the Parentfathe Closing Date (and assurr
that the Closing shall have occurred), (a) the magdair saleable value of its assets exceeds theuantloat will be required to be paid or
in respect of the Parent’s existing debts and dthbilities (including known contingent liabilit® as they mature, (b) the Parsrassets ¢
not constitute unreasonably small capital to camryts business as now conducted and as proposesidonducted including its capital ne
taking into account the particular capital requiesits of the business conducted by the Parent, anjelcped capital requirements and cay
availability thereof, and (c) the anticipated célsiv of the Parent, together with the proceedsRbeent would receive, were it to liquidate
of its assets, after taking into account all apateéd uses of the cash, would be sufficient toghgmounts on or in respect of its liabilit
when such amounts are required to be paid. ThenPaoes not intend to incur debts beyond its ahiititpay such debts as they mature (ta
into account the timing and amounts of cash todyable on or in respect of its debt).

SECTION 4.22. Amaition of Takeover Protectiong he Parent has taken all necessary action, ifiargrder tc
render inapplicable any control share acquisitlmnsiness combination, poison pill (including angtdbution under a rights agreement
other similar anti-takeover provision under thedp#is charter documents or the laws of its state abriparation that is or could beco
applicable to the Shareholders as a result of tlerediolders and the Parent fulfilling their obligas or exercising their rights under 1
Agreement, including, without limitation, the issiga of the Parent Shares and the Shareholders'rshipeof the Parent Shares.
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SECTION 4.23. Nodiibnal Agreements The Parent does not have any agreement or uaddiisg with an
Shareholder with respect to the transactions copiterd by this Agreement other than as specifigdisiAgreement.

SECTION 4.24. Intraent Company The Parent is not, and is not an affiliate off anmediately following th
Closing will not have become, an “investment conyjanrithin the meaning of the Investment Company At1940, as amended.

SECTION 4.25. CeartRegistration MattersExcept as specified in the Parent Disclosureetrethd Parent SE
Documents, the Parent has not granted or agregdatd to any person any rights (including “piggyckiaregistration rights) to have a
securities of the Parent registered with the SE@ngrother governmental authority that have nohlksgisfied.

SECTION 4.26. Ligyi and Maintenance RequirementBhe Parent is, and has no reason to believeitthall
not in the foreseeable future continue to be, imgiiance with the listing and maintenance requinetsdor continued listing of the Par
Stock on the trading market on which the ParentkSas currently listed or quoted. The issuance said of the Parent Shares under
Agreement do not contravene the rules and regulsitid the trading market on which the Parent Sisaburrently listed or quoted, and
approval of the stockholders of the Parent is meglior the Parent to issue and deliver to the &t@ders the Parent Shares contemplatt
this Agreement.

SECTION 4.27. No distlosed Events, Liabilities, Developments or (Ginstances. No event, liability
development or circumstance has occurred or existis, contemplated to occur with respect to theeRta its subsidiaries or their respec
businesses, properties, prospects, operationsnandial condition, that would be required to beclbised by the Parent under applici
securities laws on a registration statement on Fe#rfiled with the SEC relating to an issuance arid bg the Parent of its Parent Stock
which has not been publicly announced.

SECTION 4.28. FareiCorrupt Practices Neither the Parent, nor to the Parsnithowledge, any direct
officer, agent, employee or other person actingpemalf of the Parent has, in the course of itoastifor, or on behalf of, the Parent (a) t
any corporate funds for any unlawful contributigift, entertainment or other unlawful expensestiedato political activity; (b) made ai
direct or indirect unlawful payment to any foreign domestic government official or employee fromrpmrate funds; (c) violated or is
violation of any provision of the U.S. Foreign Qgut Practices Act of 1977, as amended; or (d) nsdeunlawful bribe, rebate, payc
influence payment, kickback or other unlawful payti® any foreign or domestic government officinkemployee.
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SECTION 4.29. Dsslire. There is no fact relating to the Parent, its lgtotders, officers or directors that
Parent has not disclosed to the Company in writag, individually or in the aggregate, have nad had would not reasonably be expecte
have a Parent Material Adverse Effect. No repregimt or warranty by the Parent herein and no mfdion disclosed in the schedule!
exhibits hereto by the Parent contains any untraiement of a material fact or omits to state aeni@tfact necessary to make the staten
contained herein or therein not misleading.

ARTICLE V
Deliveries
SECTION 5.01. Deliies of the Shareholders
€)) Concurrently herewith the Sharehddee delivering to the Parent this Agreement ebeechy the Shareholders.
(b) At or prior to the Closing, each SHeolder shall deliver to the Parent:
0] certificates representing its Comp&hares; and
(i) a duly executed share transfer pofeetransfer by the Shareholder of its Companyr&h#o the Parent.
SECTION 5.02. Deliies of the Parent
€)) Concurrently herewith, the Parerde$ivering to the Shareholders and to the Comparogpy of this Agreeme
executed by the Parent.
(b) At or prior to the Closing, the Parshall deliver to the Company:
0] a certificate from the Parent, signedits Secretary or Assistant Secretary certifyihgt the attache

copies of the Parent Charter, Parent Bylaws anolugsns of the Board of Directors of the Parentl arf the stockholders of the Par
approving this Agreement and the transactions copigted hereunder, are all true, complete and coared remain in full force and effect;

(i) a letter of resignation of Lynn Bgg from all offices she holds with the Parent aadhairector of tr
Parent;

(iii) evidence of the election of the pems named on Schedule 5.02(b)¢igreto, or such other persons as
Company may select prior to the Closing, as dimsadd the Parent effective upon the Closing;

(iv) evidence of the election of the mers named on Schedule 5.02(b){reto, or such other persons as
Company may select prior to the Closing, as offiadrthe Parent (as indicated on such Schedulegtafé upon the Closing;
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(v) such pawpff letters and releases relating to liabilitiesttas Company shall require in order to result i
Company having no liabilities at Closing and suak-pff letters and releases shall be in form armbtance satisfactory to the Company;

(vi) if requested, the results of UCQjgment lien and tax lien searches with respedtédarent, the res.
of which indicate no liens on the assets of theRtar

(vii) a duly executed release by the entrdirector and officers of the Parent in favortioé Parent, tt
Company and the Shareholders; and

(viii) the Parent Disclosure Letter, orh and substance satisfactory to the Company.
(c) At or prior to the Closing, the Parehall deliver to the Company and the Sharehold&rsopinion from th
Parent’s legal counsel in form and substance reddpisatisfactory to the Shareholders.
(d) Promptly following the Closing, tharf@nt shall deliver:
0] to each Shareholder, certificateg@epnting its Parent Shares;
(i) to each holder of options, warraatsother securities convertible by their terms i@mmpany Shares tt

are not otherwise being converted in connectiom Wit Transactions, evidence that such options;ames or other securities convertible
their terms into Company Shares shall be assuméldeblarent pursuant to Section 1.01(b) of thise&grent; and

(iii) to the Company, a consent lettertto accounting firm of the Parent confirming sdichn’ s respectiv
consent to the use by the Parent of reports prdgayesuch firm regarding the financial statemerftshe Parent in all future registrati
statements filed with the SEC.

SECTION 5.03. Deliies of the Company
€)) Concurrently herewith, the Compangtéivering to the Parent this Agreement executethb Company.
(b) At or prior to the Closing, the Compgashall deliver to the Parent
0] a certificate from the Company, sdrby its authorized officer certifying that théaahed copies of tl

Company Constituent Instruments and resolutionth@Board of Directors of the Company approvingAlgeeement and the Transactions
all true, complete and correct and remain in fofté and effect; and

(i) the Company Disclosure Letter, imfoand substance satisfactory to the Parent.
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ARTICLE VI

Conditions to Closing

SECTION 6.01. Stienelers and Company Conditions Precedehie obligations of the Shareholders anc
Company to enter into and complete the Closingiigext, at the option of the Shareholders and th@g&any, to the fulfilment on or prior
the Closing Date of the following conditions, ameoor more of which may be waived by the Sharehsldad the Company in writing.

€)) Private Placemeninvestors shall have irrevocably committed toghaise such number of shares of Parent .
in the Private Placement that would result in aggre net proceeds to the Parent of at least $080Qexcluding (i) all fees payable
brokers and any other third party, including thefpany’s legal counsel in connection with the Private faent and the Transactions;
(i) the conversion of the Convertible Debentures)d shall have placed such funds in escrow toubenaatically released into the Parant’
bank account upon consummation of the Transactions.

(b) Favorable Tax RulingThe Shareholders of the Company and/or the Coynphall have received a favora
Israeli tax preruling to their full satisfaction providing thatealconsummation of the Private Placement and thee shachange contempla
hereunder shall constitute a deferred tax eventh®iCompany and the Shareholders and shall natblthem to pay any tax amounts [
to receiving actual funds resulting from the sdl@arent Stock received by such Shareholders ihange for their Company Shares.

(c) Representations and Covenarifbe representations and warranties of the Pa@miained in this Agreeme
shall be true in all material respects on and gb@fClosing Date with the same force and effethaagh made on and as of the Closing [
The Parent shall have performed and complied imallerial respects with all covenants and agreesneufuired by this Agreement to
performed or complied with by the Parent on or ptw the Closing Date. The Parent shall have dediveo the Shareholders and
Company, a certificate, dated the Closing Dat¢hédforegoing effect.

(d) Litigation No action, suit or proceeding shall have beetitinied before any court or governmental or regul
body or instituted or threatened by any governmemteegulatory body to restrain, modify or prevém carrying out of the Transactions ¢
seek damages or a discovery order against the tPareonnection with such Transactions, or whicls loa may have, in the reasonz
opinion of the Company or the Shareholders, a nadliendverse effect on the assets, propertiesnbas, operations or condition (financia
otherwise) of the Parent or the Company.

(e) No Material Adverse Changé&here shall not have been any occurrence, eiraidlent, action, failure to act,
transaction since September 30, 2010 which ha®hidreasonably likely to cause a Parent Matéiblerse Effect.

0] SEC ReportsThe Parent shall have filed all reports and ottemuments required to be filed by Parent unde
U.S. federal securities laws through the ClosingeDa
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(9) OTCBB QuotationThe Parent shall have maintained its status @srgpany whose common stock is quote
the Over-the-Counter Bulletin Board and no readwil £xist as to why such status shall not contimmediately following the Closing.

(h) Deliveries The deliveries specified in Section 5.02 shallchbeen made by the Parent.

0] No Suspensions of Trading in Pai®tuck; Listing. Trading in the Parent Stock shall not have bespended
the SEC or any trading market (except for any susipes of trading of not more than one trading dalely to permit dissemination
material information regarding the Parent) at ametsince the date of execution of this Agreemand, the Parent Stock shall have been
times since such date listed for trading on a hgudnarket.

()] Satisfactory Completion of Due D#igce. The Company and the Shareholders shall have etetptheir lega
accounting and business due diligence of the Parhthe results thereof shall be satisfactorhéoGompany and the Shareholders in
sole and absolute discretion.

(k) Delivery of Legal Opinion from theafeénts Counsel The Company and the Shareholders shall havevestei
opinion from the Parent’s legal counsel in form anbstance reasonably satisfactory to the Sharefsold

()] Minimum Number of Company Shareshb® Exchanged Shareholders holding at least 80% of the Com
Shares shall have executed and delivered this Aggeeand, at the Closing, shall exchange their Gompshares for Parent Stock pursua
the terms set forth herein.

(m) Capitalization of the Parent andrBgac. Except for any shares of Parent Stock held bhynLBriggs on the da
hereof (subject to appropriate adjustments forstagk dividend, stock split, stock combination,lassification or similar transaction after
date hereof), the Parent shall have 5,500,000 stedrBarent Stock issued and outstanding held digkkblders acceptable to the Comg
and no other securities, options, warrants or $@esirobligations or instruments that are contdgtor exercisable into (i) any securities of
Parent or (i) securities or instruments conveetibt exercisable into securities of the Parentl| $leaoutstanding. In addition, 1,500,00(
these shares of Parent Stock shall have been tkegbdeto an escrow account, with the holders ofhssicares entering into an esc
agreement with the Parent pursuant to which theyl sigree to the forfeiture and cancellation oflssbares should the Parent (i) recol
least $10 million in revenue (on a consolidatedd)ass certified by its independent auditors, nigithe twelve (12) month period followi
the Closing, and (ii) fail, after a good faith affoto secure a listing on the Nasdaq Capital Markasdaqg global Market or Nasdaq gl¢
Select Market within twelve (12) months followinget Closing.

SECTION 6.02. Par€onditions PrecedeniThe obligations of the Parent to enter into amahglete the Closir
are subject, at the option of the Parent, to tifdlfaent on or prior to the Closing Date of thelfawing conditions, any one or more of wh
may be waived by the Parent in writing.
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€)) Representations and Covenanithe representations and warranties of the Shhtefsoand the Compa
contained in this Agreement shall be true in altarial respects on and as of the Closing Date thithsame force and effect as though r
on and as of the Closing Date. The Shareholderste@dCompany shall have performed and compliedllimaterial respects with
covenants and agreements required by this Agreetodre performed or complied with by the Sharehadand the Company on or priol
the Closing Date. The Company shall have delivesatie Parent, if requested, a certificate, dateddlosing Date, to the foregoing effect.

(b) No Material Adverse Chang&here shall not have been any occurrence, eiraridient, action, failure to act,
transaction since September 30, 2010 which ha®hidreasonably likely to cause a Company Matéidhlerse Effect.

(©) Deliveries The deliveries specified in Section 5.01 and i8ac$.03 shall have been made by the Sharehc
and the Company, respectively.

(d) Audited Financial Statements andnkd0 Disclosure The Company shall have provided the Parent ae
Shareholders with reasonable assurances that teatRell be able to comply with its obligation file a current report on Form I8-no late
than four (4) business days following the Closigtaining the requisite audited consolidated fin@nstatements of the Company and
requisite Form 10 disclosure regarding the Company.

(e) Satisfactory Completion of Due Ddlitce. The Parent shall have completed its legal, adtogiand business d
diligence of the Company and the Shareholders lamdetsults thereof shall be satisfactory to thefan its sole and absolute discretion.

® Minimum Number of Company Sharesb® Exchanged Shareholders holding at least 80% of the Com
Shares shall have executed and delivered this Aggeeand, at the Closing, shall exchange their Gompshares for Parent Stock pursua
the terms set forth herein.

(9) Shareholder CertificationEach Shareholder shall have completed a Shateh&ertification in form ar
substance reasonably satisfactory to the Paretdipi@g to the representations and warranties oh sshareholder in Section 4.10 of
Agreement.

ARTICLE VII

Covenants
SECTION 7.01. BlB&y Laws. The Parent shall take any action (other thanifyirsg to do business in al
jurisdiction in which it is not now so qualified¢quired to be taken under any applicable stateriiesulaws in connection with the issua

of the Parent Shares in connection with this Agresm

SECTION 7.02. Feesl ExpensesAll fees and expenses incurred in connection with Agreement shall |
paid by the Party incurring such fees or expenshsther or not this Agreement is consummated.
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SECTION 7.03. Conted Efforts. Each Party shall use commercially reasonablertsfto (a) take all actic
reasonably necessary to consummate the Transactiods(b) take such steps and do such acts as mayedessary to keep all of
representations and warranties true and correof t®e Closing Date with the same effect as if$hee had been made, and this Agree
had been dated, as of the Closing Date.

SECTION 7.04. Exsility . The Parent shall not (and shall not cause or pemy of its affiliates to) engage
any discussions or negotiations with any persotake any action that would be inconsistent with Th@nsactions and that has the effe
avoiding the Closing contemplated hereby. The Raskall notify the Company if any person makes prgposal, offer, inquiry, or contz
with respect to any of the foregoing.

SECTION 7.05. Fiiof Form 8K and Press Releas@ he Parent shall file, no later than four (4)ibass day
after the Closing Date, a current report on Fori 8ad attach as exhibits all relevant agreemerstslaling the terms of this Agreement
other requisite disclosure regarding the Transastand including the requisite audited consolidditgahcial statements of the Company
the requisite Form 10 disclosure regarding the Gomgp

SECTION 7.06. AcsesEach Party shall permit representatives of amgmoParty to have full access to
premises, properties, personnel, books, recordiifimg Tax records), contracts, and documents pkataining to such Party.

SECTION 7.07. Presgion of Business From the date of this Agreement until the Clodiege, the Compai
and the Parent shall operate only in the ordinad/wsual course of business consistent with tlesjpective past practices (provided, howe
that Parent shall not issue any securities withlogitprior written consent of the Company), and Ishsg reasonable commercial efforts tc
preserve intact their respective business orgdoizst (b) preserve the good will and advantageelsionships with customers, suppli
independent contractors, employees and other persaterial to the operation of their respectivenmsses, and (c) not permit any actio
omission that would cause any of their respect@@easentations or warranties contained hereindorhe inaccurate or any of their respec
covenants to be breached in any material respect.

ARTICLE VIII

Indemnification and Related Matters

SECTION 8.01. Inddfitation by Parent The Parent shall indemnify and hold harmlessGbapany and tt
Shareholders (collectively, the “ Company IndenstfParties), and shall reimburse the Company Indemnified Paftiesany loss, liability
claim, damage, expense (including, but not limiedcosts of investigation and defense and reaserédtorneysfees) or diminution of valt
(collectively, “ Damage$) arising from or in connection with (a) any inacayain any material respect, in any of the représémns an
warranties of the Parent in this Agreement or in eertificate delivered by the Parent to the Conypanthe Shareholders, as the case mg
pursuant to this Agreement, or any actions, omissior statements of fact inconsistent with any swegresentation or warranty, (b)
failure by the Parent to perform or comply in angtermial respect with any covenant or agreemenhis Agreement, (¢) any claim 1
brokerage or findes fees or commissions or similar payments based apg agreement or understanding alleged to haee tmade by ar
such party with the Parent in connection with ahthe Transactions, (d) taxes attributable to sagsaction or event occurring on or pric
the Closing, (e) any claim relating to or arising of any liabilities reflected in the consolidat&hncial statements of the Parent include
their Parent SEC Documents or with respect to atiog fees arising thereafter or (f) any litigati@etion, claim, proceeding or investiga
by any third party relating to or arising out oéthusiness or operations of the Parent, or therectf the Parent or any holder of the Pe
capital stock prior to the Closing.
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SECTION 8.02. Swali. All representations, warranties, covenants anmdeagents of the Parent containe
this Agreement or in any certificate delivered puarst to this Agreement shall survive the Closing aantinue in full force and effect fo
period of the greater of (a) three years or (b)apglicable statute of limitations (the “ Claimsdddine”).. The representations and warrar
of the Company contained in this Agreement or in eertificate delivered pursuant to this Agreenmsrdll not survive the Closing.

SECTION 8.03. Payinend Scope of Liability. The aggregate liability of the Parent to the Camy
Indemnified Parties under this Agreement from t® @losing shall be payable in cash; providdsbwever, that following the Closing, tt
Company Indemnified Parties shall refer only to 8teareholders and the aggregate liability of theeftato such Company Indemnif
Parties shall be payable only through the issuaheéditional shares of Parent Stock pursuant tdi&@e8.05.

SECTION 8.04. Netiof Claims.

€)) If, at any time on or prior to theahs Deadline, any of the Company Indemnified Barshall assert a claim
indemnification pursuant to Section 8.01, such Canypindemnified Party shall submit to the Paremtrigten claim in good faith signed
an authorized officer of the Company or other Conmyptndemnified Party, as applicable, stating (ixttta Company Indemnified Pa
incurred or reasonably believes it may incur Damsaged the reasonable estimate of the amount o$acty Damages; (i) in reasonable de
the facts alleged as the basis for such claim badéction or sections of this Agreement allegeith@basis or bases for the claim; and (i
the Damages have actually been incurred and saitm ¢ made following the Closing, the number ofliidnal shares of Parent Stock
which the Companied Indemnified Parties are eutitbewith respect to such Damages, which shalldierchined as provided in Section ¢
below. If the claim is for Damages which the Compamdemnified Parties reasonably believe may bearimz or are otherwise dmuidated
the written claim of the applicable Company Indefiedi Party shall state the reasonable estimateicti ®amages, in which event a cl
shall be deemed to have been asserted under tinigeAr1ll in the amount of such estimated Damadmrsg, no distribution of additional sha
of Parent Stock, in the event of a claim followithg Closing, to the Company Indemnified Personsymamt to Section 8.05 below shall
made until such Damages have actually been incurred

(b) In the event that any action, suiposceeding is brought against any Company Indeethi®arty with respect
which the Parent may have liability under this élgiVIll, the Parent shall have the right, at ilsttand expense, to defend such action, s
proceeding in the name and on behalf of the Compradgmnified Party; providedhowever, that a Company Indemnified Party shall ¥
the right to retain its own counsel, with fees axgenses paid by the Parent, if representatioheofCompany Indemnified Party by cour
retained by the Parent would be inappropriate b®zaaf actual or potential differing interests bedwethe Parent and the Comp
Indemnified Party. In connection with any actionitor proceeding subject to Article VIII, the Pateand each Company Indemnified P
agree to render to each other such assistanceyaseasbnably be required in order to ensure prapdradequate defense of such action
or proceeding. The Parent shall not, without therparitten consent of the applicable Company Inddied Party, which consent shall not
unreasonably withheld or delayed, settle or comgerany claim or demand if such settlement or comise doesot include an irrevocak
and unconditional release of such Company Indesthifiarty for any liability arising out of such ctadr demand.
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SECTION 8.05. Payinef Damages In the event that the Company Indemnified Parsiesll be entitled 1
indemnification pursuant to this Article VIII forctual Damages incurred by them for a claim that masle following the Closing, the Par
shall, within thirty (30) days after the final deténation of the amount of such Damages, issudi¢oQompany Indemnified Persons
number of additional shares of Parent Stock inggregate amount equal to the quotient obtained\bglidg (x) the amount of such Damai
by (y) the Fair Market Value per share of the PaBinck as of the date (the “ Determination Datef the submission of the notice of cle
to Parent pursuant to Section 8.04. Such shar&a@nt Stock shall be issued to the Shareholdersapa, in proportion to the number
shares of Parent Stock issued (or issuable) t&haeholders at the Closing. For purposes of teatiéh 8.05, “ Fair Market Valué shal
mean, with respect to a share of Parent Stock prbatermination Date, the average of the dailyidlpgrices for the 10 consecutive busit
days prior to such date. The closing price for edahshall be the last sales price or in case leotakes place on such day, the average «
closing high bid and low asked prices, in eithesecéa) as officially quoted on the OTC Bulletin Bihathe NASDAQ Stock Market or su
other market on which the Parent Stock is therdi$br trading or quoted, or (b) if, in the readulegudgment of the Board of Directors of
Parent, the OTC Bulletin Board or the NASDAQ Stddgkrket is no longer the principal United States kaarfor the Parent Stock, then
guoted on the principal United States market far Brarent Stock as determined by the Board of [ireadf the Parent, or (c) if, in t
reasonable judgment of the Board of Directors &f Brarent, there exists no principal United Statesket for the Parent Stock, ther
reasonably determined in good faith by the Boardwéctors of the Parent. Moreover, in the evemtt th claim in made pursuant to !
Article VIII for a breach by the Parent of Secti6r91(m), each of the Shareholders shall be issueld sumber of shares of Parent stoc
would cause them to hold that percentage of shafré%arent Stock, as calculated on a fully dilutedi, that they were expected to |
immediately following the Closing (assuming suclaf&nolders had not hold or acquired any secuifiéise Parent following the Closing).

ARTICLE IX
Miscellaneous
SECTION 9.01. Netic All notices, requests, claims, demands and atbermunications under this Agreem

shall be in writing and shall be deemed given upeeipt by the Parties at the following addressesi{ such other address for a Party as
be specified by like notice):
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If to the Parent, to:

Saguaro Resources, Inc.

71 The Mead

Darlington, County Durham DL1 1EU
United Kingdom

Attention: Lynn Briggs

With a copy to:

Robert Weaver, Esq.

721 Devon Court

San Diego, CA 92109
Facsimile: (858) 997-2124

If to the Company:

InspireMD Ltd.

3 Menorat Hamaor St.

Tel Aviv 67448, Israel
Attention: Asher Holzer
Facsimile: +972 3 6917692

with a copy to:

Haynes and Boone, LLP

1221 Avenue of the Americas
New York, New York 10020
Attention: Rick A. Werner, Esq.
Facsimile: (212) 884-8234

If to any Shareholder:

At the address of such person set forth
on its signature page hereto or as specified
in writing by such person.

SECTION 9.02. Amemehts; Waivers; No Additional Consideratioo provision of this Agreement may
waived or amended except in a written instrumegmtesil by the Company, the Parent and the Sharebdidéding majority of the Compa
Shares held by the Shareholders. No waiver of afigult with respect to any provision, conditionrequirement of this Agreement shall
deemed to be a continuing waiver in the future owaver of any subsequent default or a waiver of ather provision, condition
requirement hereof, nor shall any delay or omissibany Party to exercise any right hereunder yiraanner impair the exercise of any <
right.
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SECTION 9.03. Regment of Securities If any certificate or instrument evidencing angréht Shares
mutilated, lost, stolen or destroyed, the Pareatl $fsue or cause to be issued in exchange arslittion for and upon cancellation thert
or in lieu of and substitution therefore, a newtifieate or instrument, but only upon receipt ofdance reasonably satisfactory to the P
of such loss, theft or destruction and customad/ra@asonable indemnity, if requested. The appl&ctorta new certificate or instrument un
such circumstances shall also pay any reasonabi:party costs associated with the issuance of suplagement Parent Shares.
replacement certificate or instrument evidencing Barent Shares is requested due to a mutilatieredf, the Parent may require deliver
such mutilated certificate or instrument as a ciowliprecedent to any issuance of a replacement.

SECTION 9.04. Reresd In addition to being entitled to exercise allhtig) provided herein or granted by |
including recovery of damages, the ShareholdeesPtirent and the Company will be entitled to spepérformance under this Agreem
The Parties agree that monetary damages may natiéguate compensation for any loss incurred byorea$ any breach of obligatio
described in the foregoing sentence and herebyeagreaive in any action for specific performanéeioy such obligation the defense th
remedy at law would be adequate.

SECTION 9.05. Tenation. This Agreement may be terminated: (a) by theualutonsent of the Company ¢
the Parent, by (b) the Company or the Parentéretfent that the Closing fails to occur prior torbka31, 2011, (c) by Company if there
been a breach of any representation, warranty,naoueor agreement made by the Parent in this Aggagnor any such representation
warranty shall have become untrue after the dathisfAgreement upon written notice to the Paremtny time in its discretion or (d) by f
Parent if there has been a breach of any repregentavarranty, covenant or agreement made by thraany in this Agreement, or any s
representation and warranty shall have become eititer the date of this Agreement upon writtericeoto the Company at any time in
discretion.

SECTION 9.06. Imegtation. When a reference is made in this Agreement tedi@, such reference shall

to a Section of this Agreement unless otherwisdcatdd. Whenever the words “include,” “includes” ‘oncluding” are used in th
Agreement, they shall be deemed to be followechbywtords “without limitation.”

SECTION 9.07. Salslity . If any term or other provision of this Agreeméninvalid, illegal or incapable
being enforced by any rule or Law, or public polieyl other conditions and provisions of this Agremt shall nevertheless remain in
force and effect so long as the economic or leghswnce of the Transactions contemplated herebgtiaffected in any manner materii
adverse to any Party. Upon such determinationahgitterm or other provision is invalid, illegal imcapable of being enforced, the Pai
shall negotiate in good faith to modify this Agremmhso as to effect the original intent of the iearas closely as possible in an accep
manner to the end that Transactions contemplatexbhare fulfilled to the extent possible.

SECTION 9.08. Caenplarts; Facsimile Execution This Agreement may be executed in one or |
counterparts, all of which shall be considered and the same agreement and shall become effectiea wne or more counterparts h
been signed by each of the Parties and deliverg¢detmther Parties. Facsimile execution and deliwdrthis Agreement is legal, valid &
binding for all purposes.
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SECTION 9.09. Eatikgreement; Third Party Beneficiarie$his Agreement, taken together with the Com|
Disclosure Letter and the Parent Disclosure Le{g@rconstitute the entire agreement, and supe@égeior agreements and understandi
both written and oral, among the Parties with respe the Transactions and (b) are not intendedotdfer upon any person other than
Parties any rights or remedies.

SECTION 9.10. Gavieg Law . This Agreement shall be governed by, and condtimeaccordance with, tl
internal laws of the State of New York, withoutaednce to principles of conflicts of laws. Any actior proceeding brought for the purp
of enforcement of any term or provision of this Agment shall be brought only in the federal orstaurts sitting in New York, New Yo
and the Parties hereby waive any and all rightsabby jury.

SECTION 9.11. Assigent. Neither this Agreement nor any of the rightseiasts or obligations under t
Agreement shall be assigned, in whole or in paripferation of law or otherwise by any of the Rartivithout the prior written consent of
other Parties. Any purported assignment withouhstansent shall be void. Subject to the precedamesices, this Agreement will be binc
upon, inure to the benefit of, and be enforceap|ate Parties and their respective successorassigns.
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[PARENT SIGNATURE PAGE TO SHARE EXCHANGE AGREEMENT]

IN WITNESS WHEREOF, the undersigned has executeddmtivered this Share Exchange Agreement as ofidbe firs
above written.

The Parent

SAGUARO RESOURCES;, INC.

By: /s/ Lynn Briggs

Name: Lynn Brigg:
Title: President and Chief Executive Offi(




[COMPANY SIGNATURE PAGE TO SHARE EXCHANGE AGREEMENT

IN WITNESS WHEREOF, the undersigned has executeddmtivered this Share Exchange Agreement as ofidbe firs
above written.

The Company

INSPIREMD LTD.

By: /s/ Ofir Paz

Name: Ofir Pa:
Title: Chief Executive Office

By: /s/ Asher Holzer

Name: Asher Holzel
Title: Presiden




[SHAREHOLDER SIGNATURE PAGES TO SHARE EXCHANGE AGEEIENT]

IN WITNESS WHEREOF, the undersigned has executet dativered this Share Exchange Agreement as ofitite first abov
written.

Name of Shareholder:

Signature of Authorized Signatory of Shareholder:

Name of Authorized Signatory:

Title of Authorized Signatory:

Email Address of Shareholder:

Fax Number of Shareholder:

Address for Notice of Shareholder:

Address for Delivery of Parent Stock for Sharehplifenot same as above):

Number of Company Shares Currently Held:




EXHIBIT A

Form of Shareholder Joinder
Joinder to the Share Exchange Agreement

The undersigned, rebyhpins in the execution of that certain Shaxettange Agreement dai
as of December 28, 2010 (as amended, restatedesugied or otherwise modified from time to tinteg t Exchange Agreemefit by anc
among Saguaro Resources, Ina.Delaware corporation, InspireMD Ltd., a compamgorporated under the laws of the state of Isthel
Company’), the Shareholders (as defined therein), and eaeh sttareholder of the Company that becomes a Shldegtthereunder after t
date hereof and pursuant to the terms thereof.x@gwding this Joinder, the undersigned hereby agifea it is a Shareholder thereunder
agrees to be bound by all of the terms and pravisaf the Exchange Agreement.

Name of Shareholder:

Signature of Authorized Signatory of Shareholder:

Name of Authorized Signatory:

Title of Authorized Signatory:

Email Address of Shareholder:

Fax Number of Shareholder:

Address for Notice of Shareholder:

Address for Delivery of Parent Stock for Sharehplifenot same as above):

Number of Company Shares Currently Held:




SCHEDULE 5.02(b)(iii)

Directors of the Parent Upon Closing

Ofir Paz (Chairman of the Board)
Asher Holzer
Feliche Pelled
David Ivry
Robert Fischell




Schedule 5.02(b)(iv)

Officers of the Parent Upon Closing

Name Title
Ofir Paz Chief Executive Office
IAsher Holzel Presiden
Bary Oren Chief Financial Office
Craig Shore Vice President, Business Developm
Eli Bar Vice President, Research and Developn




