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UNITED STATES
SECURITIES AND EXCHANGE COMMISSION
WASHINGTON, D.C. 20549

FORM 8-K

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

Date of Report (Date of earliest event reportddarch 31, 2011

InspireMD, Inc.

(Exact Name of Registrant as Specified in Charter)

Delaware 335-162168 26-212383¢
(State or other jurisdiction (Commission File Numbe (IRS Employer
of incorporation) Identification No.)

3 Menorat Hamor St.
Tel Aviv, Israel 6744¢ N/A
(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area c8@2:3-6917691

(Former name or former address, if changed sirstedgport)

O o o d

Check the appropriate box below if the Form 8-kflis intended to simultaneously satisfy the §liobligation of the registrant under any of thédwaing provisions:
Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4%

Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)

Pre-commencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

Pre-commencement communications pursuant to Rul-4 (c) under the Exchange Act (17 CFR 240-4(c))




Item 2.01 Completion of Acquisition or Dispositionof Assets.

Share Exchange

On December 29, 2010, InspireMD, Inc., a Delawargparation (formerly known as Saguaro Resources,) Ifthe “Company”)entered into a Share Excha
Agreement (the “Exchange Agreement”) by and amdrg €ompany and InspireMD Ltd., a company incorgatatnder the laws of the State of Israel (“InspiBEy
Subsequent to the date of execution of the Exch&ggeement, shareholders of InspireMD, holding 94 of InspireMD5 issued and outstanding ordinary shares, exee
joinder to the Exchange Agreement and became pdtiereto (the‘InspireMD Shareholders”)Pursuant to the Exchange Agreement, on March 311,2the InspireMI
Shareholders transferred all of their ordinary ekan InspireMD to the Company in exchange for 46,2407 newly issued shares of common stock of thegzny. i
addition, the remaining holders of InspireMDdrdinary shares separately transferred all of drdinary shares of InspireMD to the Companyekethange for an aggregate
4,194,756 newly issued shares of common stockeo€thmpany. As a result of these share exchanggsréMD became a wholly owned subsidiary of thenpany.

Pursuant to the terms and conditions of the Exch@ggeement:

The InspireMD Shareholders transferred 5,725,96nhary shares of InspireMD (which represented 91af%nspireMD’s issued and outstanding capital s
immediately prior to the closing of the Share Exug) to the Company in exchange for 46,471,907eshaf the Compang’ common stock. Separately,
holders of 516,792 ordinary shares of InspireMndfarred such shares to the Company in exchangd,1®,756 shares of the Compangommon stoc
(collectively, the" Share Exchan(”).

The Company assumed all of InspireMD’s obligatiomsier InspireMD$ outstanding stock options. Immediately priorhe Share Exchange, InspireMD
outstanding stock options to purchase an aggref@87,256 shares of its ordinary shares, whiclstantling options became options to purchase aregatg ¢
7,606,770 shares of common stock of the Comparer giving effect to the Share Exchange. Neitter Company nor InspireMD had any other optior
purchase shares of capital stock outstanding imeelgtiprior to the closing of the Share Exchar

Threeyear warrants to purchase up to 125,000 ordinaayeshof InspireMD at an exercise price of $10 feres were assumed by the Company and con
into warrants to purchase 1,014,500 shares of trep@n’s common stock at an exercise price of $1.23 pames

Lynn Briggs resigned as the sole officer and daeof the Company, and simultaneously with the 8l&atchange, a new board of directors and new offiaert
appointed for the Company. The Companyéw board of directors consists of Ofir Paz astiek Holzer. In addition, immediately following tBéare Exchang
the Company appointed Ofir Paz as its chief exeeutificer, Asher Holzer as its president and ahain of the board of directors, and Craig Shorgsashie
financial officer, secretary and treasul




In connection with the closing of the Share Exclertge Company sold 6,454,002 shares of its comstmek at a purchase price of $1.50 per share aed/al
warrants to purchase up to 3,226,999 shares of @mstock at an exercise price of $1.80 per shaeegrivate placement to accredited investors (Brévate Placement”As
part of the Private Placement, certain holderhef8% convertible debentures, in an aggregate ipehamount of $1,580,000 (the “Bridge Notessirrendered $667,596
outstanding principal and interest due under sugtig® Notes in exchange for 445,064 shares of comstack and warrants to purchase an aggregate 522 shares
common stock (the “Debt Conversions’)s a result, the Company received aggregate castepds of $9,013,404 in the Private Placement. Cbmpany, howeve
permitted one investor in the Private Placememteiover only $1,000,000 of its $2,000,000 subsasipamount to the Company, so long as such invesioged to deliver tl
additional $1,000,000 on or prior to April 15, 201The unfunded subscription amount for this inges not included in the amounts listed aboveadadition, as a result
the Debt Conversions, there was $1,000,000 of dnpancipal outstanding under the Bridge Notes,chiiotes were assumed by the Company with the ityatlate bein
extended to May 15, 2011.

Palladium Capital Advisors, LLC served as the Comypa placement agent in the Private Placement andvesta fee of $285,813.50, expenses reimbursend
$15,000 and was issued a fiyear warrant to purchase 373,740 shares of our aonstock, at an initial exercise price of $1.80 gleaire, with terms identical to the warr:
issued to investors in the Private Placement.

Immediately following the closing of the Share Eange and the Private Placement, under the termas éfgreement of Conveyance, Transfer and Assignmoi
Assets and Assumption of Obligations (the “Convegakgreement”), the Company transferred all ofpte-Share Exchange assets and liabilities to its wholynec
subsidiary, Saguaro Holdings, Inc., a Delaware a@ion (“SplitCo”). Thereafter, pursuant to a $tguurchase agreement (the “Stock Purchase Agre&mném: Compan
transferred all of the outstanding capital stockSgfitCo to Lynn Briggs in exchange for certain énthifications, waivers and releases, along with dhecellation of &
aggregate of 7,500,000 shares of the Company’s @mnstock held by Lynn Briggs (the “Split-Off”), leilmg 6,000,000 shares of the Compangbmmon stock outstand
held by persons who were stockholders of the Compaior to the Share Exchange.

In connection with the Share Exchange, the Compédsty entered into a stock escrow agreement wittaicestockholders and Grushko & Mittman, P.C. (tBeock
Escrow Agent”) pursuant to which these stockholders deposited)1080 shares of common stock held by them wittStioek Escrow Agent, which shares shall be relets
the Company for cancellation or surrender to aityedesignated by the Company should the Compacogrdeat least $10 million in consolidated reverag certified by th
Company’s independent auditors, during the firsiidghths following the closing of the Private Plaesm yet fail, after a good faith effort, to have tCompanys commo
stock approved for listing on a national securiggshange. On the other hand, should the Compainy feecord at least $10 million in consolidatevenue during the first .
months following the closing of the Private Placeiar have its common stock listed on a nationaligties exchange within 12 months following thesihg on the Priva
Placement, these escrowed shares shall be relbaskdo the stockholders.

The foregoing description of the Share Exchangeratated transactions does not purport to be camled is qualified in its entirety by referencethe complet
text of the (i) Exchange Agreement, which is fieiExhibit 10.1 to the Company’s Current ReporEorm 8K filed with the Securities and Exchange CommissianJanuat
5, 2011, (ii) the Conveyance Agreement, which lisdfias Exhibit 10.3 hereto and (jii) the Stock Pase Agreement, which is filed as Exhibit 10.4 teereach of which
incorporated herein by reference.




The foregoing description of the Private Placenssmt related transactions does not purport to bepteienand is qualified in its entirety by refereieehe complet
text of the (i) Securities Purchase Agreement, Wiiscfiled as Exhibit 10.5 hereto and (ii) the Foom$1.80 Warrant, which is filed as Exhibit 10.€réto, each of which
incorporated herein by reference.

Following (i) the closing of the Share Exchangg,ttie closing of the Private Placement for $9,@03, (iii) the conversion of $667,596 of the Bridgetes and (i
the cancellation of 7,500,000 shares of the Comgangmmon stock in the Spl®ff, there were 63,120,665 shares of common stdckhe Company issued a
outstanding. Approximately 80.3% of such issued amtstanding shares were held by the InspireMDreéttdders, approximately 9.5% were held by the Camgjs
stockholders prior to the Share Exchange and appetgly 10.2% were held by the investors in theyd®d Placement. The foregoing percentages exclptiens to purcha:
up to 9,468,100 shares of common stock reserves$aance under the Compasgquity incentive plan and warrants and otherooggtito purchase up to 7,939,925 shar
common stock (see “Description of Capital Stock”).

The shares of the Compasy¢tommon stock issued to the InspireMD Sharehoiderennection with the Share Exchange and theeshafrcommon stock issued to
investors in the Private Placement were not regidteinder the Securities Act of 1933, as amendes “@ecurities Act”),n reliance upon the exemption from registra
provided by Section 4(2) of the Securities Act &efulation D promulgated under that section, wiigbmpts transactions by an issuer not involving uylic offering
These securities may not be offered or sold inUt& absent registration or an applicable exemftiom the registration requirements. Certificategresenting these she
contain a legend stating the restrictions applieablsuch shares.

Changes to the BusinessThe Company intends to carry on InspirelDusiness as its sole line of business. The Coynpas relocated its executive offices :
Menorat Hamor St. Tel Aviv, Israel and its telepbarumber is 972-3-6917691.

Changes to the Board of Directors and Executive Gffers. Upon the closing of the Share Exchange, the gizee Companys board of directors was increa
from one director to two directors, Lynn Briggsigned as the sole officer and director of the Camypand Ofir Paz and Asher Holzer were appointetiédCompanys boar
of directors. Following the Share Exchange, Ofiz Rvas appointed as the Company’s chief execufiieen Asher Holzer was appointed as the Compsupyesident ar
chairman of the board of directors, and Craig Shas appointed as the Company'’s chief financiateff treasurer and secretary.

All directors hold office for thregear terms until the election and qualificationtloéir successors. Officers are elected by thedobrdirectors and serve at
discretion of the board.

Accounting Treatment. The Share Exchange is being accounted for asapitalization. InspireMD is the acquirer for agoting purposes and, consequently.
assets and liabilities and the historical operatitirat are reflected in the financial statementgiheare those of InspireMD and will be recordedhat historical cost basis
InspireMD.

Tax Treatment . The Share Exchange is intended to constitutec-aléferred exchange of property governed by Sectiiihd the United States Internal Reve
Code of 1986, as amended (the “Codet)such other tax free reorganization or restrueguprovisions as may be available under the CAdg.gain required to be recogni:
will be subject to regular individual or corpordgeleral income taxes, as the case may be.

Description of Our Company
The Company was incorporated on February 29, 2008 State of Delaware to engage in the acquisigaploration and development of natural resoproperties
On March 28, 2011, the Company effectuated a Bfforward stock split and changed its name fromgt&ao Resources, Inc.” to “InspireMD, Indrimediately following

the Share Exchange, the assets and liabilitiebe@fCtompany that existed prior to the Share Exchaveye disposed of pursuant to the S@iff- In addition, following th
Share Exchange, the Company succeeded to the bssihtnspireMD as its sole line of business.
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Description of Our Business
As used in this Current Report on Form 8-K, allerehces to “we,” “our” and “us” for periods prior to the closing of the Share Exapja refer to InspireMD Ltc
and for periods subsequent to the closing of trer&SExchange refer to InspireMD, Inc. and its dirand indirect subsidiaries (including InspireMDd)t

Overview

We are an innovative medical device company foausom the development and commercialization of ouoppetary stent platform technolol
MGuard™. MGuard™ provides embolic protection iarsing procedures by placing a micron mesh sleeee a stent (see photograph below of an MGuard™tSt®u
initial products are marketed for use in patienithvacute coronary syndromes, notably acute myaahidfarction (heart attack) and saphenous veiaftgcoronar
interventions (bypass surgery). Of patients witlitacmyocardial infarction and saphenous vein geafonary interventions, approximately 15% and 43@spectively
experience major adverse cardiac events, inclucéndiac death, heart attack, and restenting oéttezy. When performing stenting procedures inguesi with acute corone
symptoms, interventional cardiologists face a diffi dilemma in choosing between banetal stents, which have a high rate of rester{ésimation of new blockages), &
drug-eluting (drug-coated) stents, which have & hage of late thrombosis (formation of clots mantin years after implantation), require adminigtrabf antiplatelet drug
for at least one year post procedure, are mordycthetn baremetal stents and have additional side effects. b&leve that MGuard™ is a simple, seamless and tzie
solution for these patients. In clinical trials dosted in Europe and Latin America, MGuard™ has alestrated a substantial advantage in efficacy arfetys over othe
existing solutions, principally bare-metal stermsl a@rug-eluting stents.

MGuard ™ Sleeve — Microscopic View

We intend to use our MGuard™ technology in a bn@adje of coronary related situations in which cawpésions are required and make it an industmydstad fo
treatment of acute coronary syndromes. We belieaegatients will benefit from a cosffective alternative with a greater clinical effay and safety profile than other s
technologies. We believe that with our MGuard™ teathgy, we are well positioned to emerge as a kayep in the global stent market.
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We also intend to apply our technology to develddigonal products used for other vascular procesluspecifically carotid (the arteries that supplyod to th
brain) and peripheral (other arteries) procedures.

In October 2007, our first generation product, #h@uard™ Coronary, received CE Mark approval foatneent of coronary arterial disease in the Europdaion
CE Mark is a mandatory conformance mark on manylyets marketed in the European Economic Area artifies that a product has met EU consumer safedglth o
environmental requirements. We began shipping oadyct to customers in Europe in January 2008 awk fsince expanded our global distribution netwtorlCanad:
Southeast Asia, India and Latin America.

Our initial MGuard™ products incorporated a stasslesteel stent. We are in the process of replatiisgstainless steel platform with a more advancebalt-
chromium based platform, which we refer to as M@uRrime™. We believe the new platform will be sumebecause cobatthromium stents are generally known in
industry to provide better outcomes and possiblnea reduction in major adverse cardiac eventsb®lieve we can use and leverage the MGuard™ clitiied results t
market MGuard Prime™. MGuard™ refers to both aitfdl products and MGuard Prime™, as applicable.

InspireMD is incorporated as a limited company undhe laws of the State of Israel and principalaséd in Tel Aviv, Israel. InspireMD was formed amebai
operations in 2005. InspireMD became a subsidiipspireMD, Inc., a Delaware corporation, on Mafl, 2011, as a result of the Share Exchangeaddition, we opera
through Inspire MD GmbH, our subsidiary in Germanwfere we manufacture our stents by way of a sultreotor agreement.

Our Industry

According to a 2007 World Health Organization repapproximately 7.2 million people worldwide diefl coronary heart disease in 2002. Physicians aatiebryi:
may select from among a variety of treatments tiregk coronary artery disease, including pharmaeduherapy, balloon angioplasty, stenting witlebmetal or drugeluting
stents, and CABG procedures, with the selectioanoftepending upon the stage of the disease. Aistantexpandable “scaffold-likefevice, usually constructed of a stain
steel material, that is inserted into an artergxpand the inside passage and improve blood flow.

The market for coronary stents is one of the fagigswving markets in the medical devices indushfger registering a compounded annual growth retenf2002 ti
2009 of approximately 13%, the revenues from glaoabnary stents market is predicted to remairtivelly constant, although in volume of stents tharket is predicted
continue to grow. The growth in volume is due te @ippeal for less invasive percutaneous coronaeyviention procedures and advances in technologpled with th:
increase in the elderly population, obesity rate @dvances in technology.

Coronary artery disease is one of the leading caofdeath worldwide. The treatment of coronargmyrtlisease includes alternative treatment metlogied, that i

coronary artery bypass grafting or angioplasty ¢pmeous coronary intervention) with or witho@nsing. The percutaneous coronary interventiongaaces involving drug-
eluting stents are being increasingly used to weatplex coronary artery diseases with an almo% fBnetration rate in 2009.
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Our Products

The MGuard™ stent is an embolic protection device based onogeptive sleeve, which is constructed out of amadhin polymer mesh and wrapped around
stent. The protective sleeve is comprised of aranidevel fiberknitted mesh, engineered in an optimal geometritfigaration and designed for utmost flexibility Ve
retaining strength characteristics of the fiber emiat (see illustration below). The sleeve expasdamlessly when the stent is deployed, withowtctifig the structur
integrity of the stent, and can be securely mountedny type of stent.

MGuard ™ Deployed in Artery

The protective sleeve provides several clinicalefiest

« given its wide surface coverage of the stent, teehmdiffuses the pressure and the impact on deloyexerted by the stent on the arterial wall attices the inju
to the vessel and the rate of restenc

« it prevents plaque dislodgement and blocks debuis fentering the bloodstream during and post praee(talled embolic showers);

« when drug coated, the mesh delivers better coveaadeuniform drug distribution on the arterial wafld therefore should reduce the dosage of theesictgredier
when compared to approved d-eluting stents on the mark

« it promotes smooth and stable endothelial cell ghowhich is essential for prompt healing and reduthe risk of cell detachment that causes laterthosis; and

« it maintains the standards of a conventional stedttherefore should require little to no additionaining by doctors.

MGuard ™ — Coronary Applications

Our MGuard™ Coronary with a bio-stable mesh and our MGu&tdCoronary with a drugluting mesh are aimed at the treatment of coroagsyrial disease. Th
are described below.

MGuard ™ Coronary and MGuard Prime™ with a bio-stable meshOur first MGuard™ product, the MGuard“ Coronary with a bicstable mesh, is comprisec
our mesh sleeve wrapped around a lmae¢al stent. It received CE Mark approval in OetoB007 and in January 2008, we started shippiisgpttoduct to customers &
distributors in Europe. MGuard Prime™ with a btaekde mesh is comprised of our mesh sleeve wrappaahd a cobalthromium stent. In comparison to a conventi
bare-metal stent, we believe the MGudM Coronary and MGuard Prime™ with a k8table mesh reduce the rate of restenosis andderquiotection from embo
showers. In comparison to a standard drug-elwsbegt, we believe the MGuaf®' Coronary and MGuard Prime™ with a stable mesh are more cost effective, as
eliminate the need for anti-platelet drugs sucPRlasix, and reduce the risk of late thrombosis.
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MGuard ™ Coronary with a drug eluting mesh.We anticipate that the MGuar# Coronary with a drugluting mesh will offer an enhanced clinical pre
compared to existing drug-eluting stents. We ekpieat it will provide enhanced bio-absorbability domparison to current drwguting stents, and more even and unil
drug therapy management. Therefore, once theeslisedrug infused, the drug would be distributedenaniformly on the vessel wall. Consequently, thtal dosage of tt
medication potentially can be reduced while incireéts efficacy. MGuard™ Coronary with a drugluting mesh is expected to promote smooth andestiriothelial ce
growth and subsequent attachment to the lumeneofessel wall, which is essential for rapid healng recovery. In addition, we believe drigting mesh may enable
use of more effective drug therapies that preserahnot be effectively coated on a metal-based dtento their poor diffusion capabilities.

MGuard ™ — Carotid Applications

We intend to market our mesh sleeve coupled wigelbexpandable stent (a stent that expands withoutiailgressure or need of an inflation balloon) dge ir
carotid applications. According to leading surgeons, embolic protectisrritical in all carotid procedures. We belietattour MGuard™ design will provide substant
advantages over existing therapies in treatingtich@artery stenosis (blockage or narrowing of tlaeotid arteries), like conventional carotid stegtiand endarterector
(surgery to remove blockage) given the superior @mlprotection characteristics witnessed in corgreaterial disease applications. In addition, vedieve that MGuard™
Carotid will provide post-procedure protection agdiembolic dislodgement, which can occur immetiiasdter a carotid stenting procedure and is oftesource of post-
procedural strokes. Studies have also shown ghbaimately half of the incidents of embolic shasiassociated with carotid stenting occur immedigiest-procedure.

MGuard ™ — Peripheral Applications

We intend to market our mesh sleeve coupled wisielbexpandable stent (a stent that expands withoutiailgressure or need of an inflation balloon) dge ir
peripheral applications.Peripheral Artery Disease (“PAD"jlso known as peripheral vascular disease, is lystizracterized by the accumulation of plaquertarées in th
legs and resulting in strokes, heart attacks, rieedmputation of affected joints or even deathewhuntreated. PAD is treated either by trying lacthe artery of tt
blockage, or by implanting a stent in the affecieeh to push the blockage out of the way of notitwdd flow.

The PAD market consists of three segments: Aortieuwkysm, Renal, lliac and Bilary, and Femdrapliteal procedures. Aortic Aneurysm is a cowditin which th
aorta, the artery that leads away from the heastelbps a bulge and is likely to burst. This ctindioften occurs below the kidneys, in the abdom@enal, lliac and Bilau
procedures refer to stenting in the kidney, iliger@es (which supply blood to the legs) and liveispectively. FemordPopliteal procedures involve stenting in vesselthe
legs.

As in carotid procedures, peripheral procedurecheagacterized by the necessity of controlling elisbghowers both during and pgstecedure. Controlling embo
showers is so important in these indications thetsjzians often use covered stents, at the risklatking branching vessels, to ensure that embmdisdhot fall into th
bloodstream. We believe that our MGuatidesign will provide substantial advantages ovestéxg therapies in treating peripheral artery ssé¢blockage or narrowing
the peripheral arteries).
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Product Development and Critical Milestones

Below is a list of the products described above @amdprojected critical milestones with respeceézh. As used below, “Qtands for our fiscal quarter. While
currently anticipate seeking approval from the WF8od and Drug Administration (the “FDATr all of our products in the future, we have oolytlined a timetable to se
FDA approval for our MGuar® Coronary plus with bio-stable mesh product in aurent business plan.

Product Indication Start Development CE Mark EU Sales FDA Approval U.S. Sales
MGuard™ Coronary Plus B-Stable Mest Bypass/ Coronar 2005 Oct. 2007 Q1-2008 Q2-2014 Q3-2014
MGuard™ Peripheral Plus E-Stable Mest Peripheral Arterie Q1-2011 Q3-2011 Q4-2011 Not applicable ~ Not applicable
MGuard™ Carotid Plus B-Stable Mest Carotid Arteries Q1-2011 Q1-2011 Q2-2011 Not applicable ~ Not applicable
MGuard™ Coronary Plus Bio-Absorbable Drt  Bypass/ Coronary Q1-2013 Q3-2016 Q4-2016 Not applicable  Not applicable

Eluting Mesh
Pre-Clinical Studies

We performed laboratory and animal testing as aelsupportive human clinical trials prior to suimg an application for CE Mark approval for our M&d ™
Coronary with bio-stable mesh. We also performédCE Mark required mechanical testing of the steWwe conducted prefinical trials at Harvard and MIT Biomedi
Engineering Center BSET lab in 2005 and 2006.hés¢ trials, on average, the MGua@¥dCoronary with biostable mesh resulted in a 7.5% lower restenosasthain contrc
baremetal stents and generally had more effective afier sesults. Analysis also indicated that the hmgioduced lower levels of inflammation than staddsare met:
stents.

The table below describes our completed and plapredlinical trials.




Stent

Product Platform Approval Requirement Start of Study End of Study
MGuard™ Coronary Bare-Metal Stent Plus Bio-Stabli CE Mark (EU+Rest of World) Q4-2006 Q3-2007
Mesh
Drug-Eluting Mesh (Bare-Metal CE Mark (EU+ Rest of World ) Q1-2011 Q2-2011
Stent Plus Drug-Eluting Mesh) FDA (U.S.) Q4-2012 Q4-2014
Cobalt-Chromium Stent Plus Bio FDA Q1-2011 Q4-2011
Stable
Mesh
MGuard™ Self Expending System Plus Me: CE Mark (EU+ Rest of World ) Q1-2011 Q3-2011
Peripheral/Caroti
MGuard™ Carotid Self Expending System Plus Me FDA (U.S.) Peripheral information on animals can be L
Clinical Trials
The table below describes our completed and planlieidal trials.
Study Status
Stent Clinical Follow-up End
Product Platform Trial Sites Requirement Obijective No. of Patients Start Enroliment End of Study
Germany- two siteg12 months 41 Q4-2006 Q4- 2007 Q2-2008
Brazil — three site: |12 months 30 Q4-2007 Q1-2008 Q2-2009
Poland- four sites |6 months 60 Q2-2008 Q3-2008 Q2-2009
International
MGuard™
Observational Studlz months 1,000 Q1-2008 Q4-2008 Q4-2010
- Europe- 50 sites Study to
International evaluate safety and
MGuard ™ 6 month performance of 100 2-2008 4-2009 1-2010
BareMetal StenOPServational study MO MGuard™ system Q2- Q4- Q1-
Plus Bio-Stabld:_Israel- 10 sites
Mesh Master randomized
control trial -
7 countries, 40 8-12 months 410 Q1-2011 Q4-2011 Q4-2012
MGuard ™ centers in Latin
Coronary IAmerica and Europ
Pilot study to
FDA Study - 40 evaluate safety and
sites, U.S. and out [12 month M"éﬂ;‘;&”ﬁjgi&g; 580 Q1-2012 Q3-2013 Q4-2013
U-S. for FDA and CE
Mark approva
) 8-12 months Pilot study to
South America evaluate safety and
Drug-Eluting and Europe — 10 performance of 500 Q2-2011 Q2-2012 Q1-2013
Stent (Bare-  ['€S MGuard™ system
Metal Stent + - for FDA and CE
Drug Eluting  |U:S: 50 sites  [12 months Mark approva 2,000 Q1-2013 Q1-2014 Q4-2014
Mesh) Evaluation of safet]
fee?;t‘r’f \Q{Sgd 858812 months and efficacy for 400 02-2011 04-2011 Q4-2012
gistry Y specific indication:
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Study Status

Stent Clinical Follow-up End
Product Platform Trial Sites Requirement Obijective No. of Patients Start Enroliment End of Study
; Pilot study to
§°“th Amf”ca f"t‘”?' 12 months  |evaluate safety af 50 03-2011 03-2012 Q4-2014
MGuard ™ | Self Expanding|=UrOP€ — Tour sitég performance of
Peripheral | System + MesHs +h America anhi MGuard™ systen
Europe — six sites 6 months for EDA and CE 150 Q2-2010 Q4-2010 Q2-2011
Mark approval
U.S. — 50 sites 6-8 months 500 Q3-2011 Q4-2012 Q2-2013
Self Expanding World as 4 Evalu?tion of
MGuard ™ System + MeshRestof Worldas a ¢\ oo safety 200 Q3-2010 Q3-2011 Q1-2012

registry study and efficacy for

Carotid specific indication

Completed Clinical Trials for MGuard ™ Coronary Bare-Metal Stent Plus Bio-Stable Mesh

As shown in the table above, we have completeddiiecal trials with respect to our MGuafd! Coronary with biostable mesh. Our first study, conducted at
centers in Germany, included 41 patients with eiahenous vein graft coronary interventions @iveaoronary lesions treatable by a stenting pdace (blockages whe
no bypass procedure was performed). The MGlfA@oronary rate of device success, meaning the s@sisuccessfully deployed in the target lesion, ¥096 and the ra
of procedural success, meaning there were no radjeerse cardiac events prior to hospital dischasges, 95.1%. At six months, only one patient (2 &Pparticipants) he
myocardial infarction and 19.5% of participants hadget vessel revascularization (an invasive miore required due to a stenosis in the same vésssked in th
study). This data supports MGudhl’s safety in the treatment of vein grafts and ratieronary legions.

Our clinical trials in Brazil and Poland were cootkd under leading cardiologists. Our study inzZBrimcluded 30 patients who were candidates fpescutaneot
coronary intervention (angioplasty) due to narrgyof a native coronary artery or a bypass grafallrpatients, the stent was successfully deployigd perfect blood flo
parameters (the blood flow parameter is a measureoféhow fast the blood flows in the arteries @hne micro circulation system in the heart). Theerewno major cardi
events at the time of the follow-up 30 days after deployment of the stents.

The study in Poland included 60 patients with a&ifesegment elevation myocardial infarction (thestrsevere form of a heart attack, referred to 8EMI”). The
purpose of the study was to confirm the clinicatfpenance of MGuard™ Coronary with biostable mesh when used in STEMI patients where fsreous corona
intervention is the primary line of therapy. Petfblood flow in the artery was achieved in 90%pafients, perfect blood flow into the heart musekes achieved in 73%
patients and complete restoration of electrocardimgnormality was achieved in 61% of patients. T¢tal major adverse cardiac events rate duringstkenonth perio
following the deployment of the stents was 1.7%.
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Ongoing Clinical Trials for MGuard ™ Coronary Bare-Metal Stent Plus Bio-Stable Mesh

Our ongoing observation study in Europe is an ageistry launched in the first fiscal quarter o020 This registry is expected to enroll up to D,@@tients and
aimed at establishing the performance of MGu&tdCoronary with bio-stable mesh in a “real worlgdpulation. To date, the primary countries to jane Austria, Czec
Republic and Hungary. The primary endpoint thas tiegistry will evaluate is the occurrence of majdverse cardiac events at six months followindalapent of the ster
and the clinical follow-up will continue for a ped of up to one year per patient. As of February2Pd 1, 632 patients of the prospective 1,000 leen enrolled in 18 sites.

Our ongoing observational study in Israel is anropistry launched in the fourth fiscal quarter26D9. This registry is expected to enroll up @ patients. Tt
purpose of this study is to support local Israefjulatory approval. The primary endpoint that tleigistry will evaluate is the occurrence of majdverse cardiac events at
days following deployment of the stent, and thaichl follow-up will be conducted at six months following depimnt of the stent. As of February 28, 2011, 62epasi of th
prospective 100 have been enrolled.

In the third fiscal quarter of 2010, we launcheBrazilian registry to run in 25 Brazilian sites aedroll 500 patients. The primary endpoint thas ttegistry wil
evaluate is the occurrence of major adverse cagdiants at six months following the deploymenthef stent, and the clinical followp will continue for a period of up to c
year per patient. As of February 28, 2011, 3 pief the prospective 500 have been enrolled.

Comparison of Clinical Trial Results to Date with Results Achieved Using Bare Metal Stents Alone

We conducted a metaalysis of data from the completed trials in Ganynarazil and Poland and the worldwide registryhwiespect to saphenous vein graft
STEMI patients in comparison to data containeduhlighed reports on regular bare-metal stent perdince in comparable patients. Our matalysis included data from 1
following trials:

o CADILLAC trial; Stone GW, Grines CL, Cox DA, et.alComparison of angioplasty with stenting, with without abciximab, in acute myocardial infarcti
Published in the New England Journal of Medicin@@92 (346(13), pages <-66).

« TYPHOON trial; Spaulding C, Henry P, Teiger E, kf Sirolimuseluting versus uncoated stents in acute myocairdeiction. Published in the New England Jou
of Medicine in 2006 (355(11), pages 1-104).

« HORIZONSAMI trial; Mehran R, Lansky AJ, Witzenbichler B, al., Bivalirudin in patients undergoing primarygioplasty for acute myocardial infarcti
(HORIZONS-AMI): 1-year results of a randomised controlled trial. Fligld in Lancet in 2009 (374(9696), pages -59).

« HORIZONSAMI trial ; Stone GW, Witzenbichler B, Guagliumi @t al., Bivalirudin during primary PCI in acute ovardial infarction. Published in the N
England Journal of Medicine in 2008 (358(21), pa2@kt-30).

o TAPAS trial; Svilaas T, van der Horst IC, ZijlstFa Thrombus, Aspiration during Percutaneous compirgervention in Acute myocardial infarction Stu@lyAPAS)--
study design. Published in the American Heart Jaium2006 (151(3), pages 597- e7).

The results of this meta-analysis are describeaviel
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In the STEMI group, perfect blood flow in the aytavas reached in 95% of MGuaf¥ patients, compared to 90% in patients who undenpertutaneous coron:
intervention with normal barmetal stents. More patients experienced restoratfarormal electrocardiogram reading (78% versu¥%)%and blood flow to the heart mus
(83% versus 39%) with MGuard than bare-metal stents. In addition, the occurreicaajor adverse cardiac events at six months-gestoyment was 3.2% compared v
8.5% in patients treated with bare-metal stents.

In the saphenous vein graft group, with MGu&Yd the average incidence of major adverse cardiants\at the 12-month followp was 10.0%, compared to 23.
with bare-metal stents .

Future Clinical Trials for MGuard ™ Coronary

We anticipate that additional studies will be coctéd to meet registration requirements in key aoesit particularly the United States and Chinart&le countries i
Europe also require additional local studies, ddpanon whether regulatory authorities classify M&uard™ Coronary with biostable mesh as a new device rather tt
bare metal stent. Following these studies, we &xpat post-marketing trials will be conducteduther establish the safety and efficacy of the W€&i™ Coronary with bio-
stable mesh in specific indications. These tridlsbe designed to facilitate market acceptanog expand the use of the product.

In the first fiscal quarter of 2011, we plan todah a prospective, randomized study in Europe, bMexnd South America to demonstrate the superiofitihe
MGuard™ stent over commercially-approved bare-metad drugeluting stents in achieving better myocardial régeon (the restoration of blood flow) in primi
angioplasty for the treatment of acute STEMI. Wécgpate that this trial will enroll up to 406 selots, 50% of whom will be treated with an MGuardf#¥ns and 50% ¢
whom will be treated with a commercially-approveardymetal or drugluting stent. The primary endpoint of this studythe occurrence of the restoration of noi
electrocardiogram reading.

We also plan to conduct a large clinical studyRF@A approval in the United States. We expect that $study will be a prospective, multicenter, ramilced clinica
trial. Its primary objective will be to compare tbffectiveness of the MGuard™ stent in the treatnoérde novo stenotic lesions in coronary artenepatients undergoir
primary revascularization (a surgical proceduretf@ provision of a new, additional, or augmentémbt) supply to the heart) due to acute myocarditdrction with thi
MultiLink Vision stent system from Abbott Vasculand performance goals derived from published dAta.expect total enrollment of up to 574 subjectymto 40 site
throughout the United States. The primary endpofrthis study will be the occurrence of Blush Scofe3, which would indicate that blood supply t@theart muscle
optimal, following the procedure, and the secondargpoint will be the occurrence of target vesailife (a composite endpoint of cardiac death,ceence of a heart atte
and the need for a future invasive procedure teecbnarrowing of thecoronary artery). This study is expected to sta®012, and the enroliment phase is expectedstalk
months. We expect that subjects will be followed ¥@ months with assessments at 30 days, six monifs months and 12 months. This plan is tentatiwel is subject
change to conform with FDA regulations and requizats.

Planned Trials for future MGuard ™ Peripheral and Carotid Products

As shown in the table at the beginning of thisisectwe also plan to conduct clinical trials forradditional products in development in order téairbapproval fc
their use. We anticipate that local distributershie countries in which such trials will take @agill support many of these studies.
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Growth Strategy

Our primary business objective is to utilize ouogmietary technology to become the industry stashdar treatment of acute coronary syndromes anpréwide

superior solution to the common acute problemsexhiby current stenting procedures, such as resgerusbolic showers and late thrombosis. We arsypng the followin
business strategies in order to achieve this digect

Successfully commercialize MGuar™ Coronary with bic-stable mesh We have begun commercialization of MGuaMi Coronary with a bistable mesh

Europe, Asia and Latin America through our disttidsunetwork and we are aggressively pursuing aoitti registrations and contracts inther counties such
Russia, Canada, South Korea, China, Belgium, ththed@nds and certain smaller countries in Latinefice. By the time we begin marketing this produacthe
United States, we expect to have introduced the 8M&UM technology to clinics and interventional cardiokigiaround the world, and to have fostered bramae
recognition and widespread adoption of MGu&rdCoronary. We plan to accomplish this by partidipgtin national and international conferences, cmtidg an:
sponsoring clinical trials, publishing articlessicientific journals, holding local training sesssaand conducting electronic media campai

Successfully develop the next generation of MGui™ stents. While we market our MGuard" Coronary with biostable mesh, we intend to develop the MG
™ Coronary with a drug-eluting mesh. We are alsokimgyr on our MGuardM stents for peripheral and carotid. In addition,released our cobattiromium versio
of MGuard™ , MGuard Prime™, in 2010, which we anticipate wélplace MGuar(™ over the next couple of yea

Continue to leverage MGuarc™ technology to develop additional applications fomtérventional cardiologists and vascular surgeon In addition to th
applications described above, we believe that wie eventually be able to utilize our proprietarychaeology to address imminent market needs for nevdyc
innovations to significantly improve patientsare. We have secured intellectual property usimgunique mesh technology in the areas of braguasm, treatin
bifurcated blood vessels and a new concept ofldistdective devices. We believe these areas hdaege growth potential given, in our view, thaggent solutior
are far from satisfactory, and there is a signiftcdemand for better patient care. We believe thatpatents can be put into practice and that thidydrive out
growth at a later stag

Work with world-renowned physicians to build awareness and brandagnition of MGuard ™ portfolio of products. We intend to work closely with leadi
cardiologists to evaluate and ensure the efficaxy safety of our products. We intend that somthe$e prominent physicians will serve on our Sdierhdvisory
Board, which is our advisory committee that advises board of directors, and run clinical trialstwthe MGuard™ Coronary stent. We believe these individt
once convinced of the MGuar# Coronary stens superiority, will be invaluable assets in faeliing the widespread adoption of the stent. Initaoid we plan t
look to these cardiologists to generate and pulsitséntific data supporting our products, and tnpote them at various conferences they att

Continue to protect and expand our portfolio of pats. Our patents and their protection are critical t@ success. We have filed ten separate patentsuh
MGuard™ technology in Canada, China, Europe, Israel, Iffi@jth Africa, and the United States, for an agaegf 35 filed patents. We believe these patemis!
all of our existing products, and can be usefulfidure technology. We intend to continue patenting new technologyt & developed, and to actively pursue
infringement upon our paten:
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« Develop strategic partnerships.We intend to partner with medical device, biotedbgy and pharmaceutical companies to assist in dbeelopment ar
commercialization of our proprietary technology.e\Man to partner with a company in the United &¥tab guide products through FDA approval and fupsett the
sale of MGuar(™ stents in the United State

Competition

The stent industry is highly competitive. The baretal stent and the drugjuting stent markets in the United States and jp®irare dominated by Abb
Laboratories, Boston Scientific Corporation, JohmgoJohnson and Medtronic, Inc. Due to ongoing otidation in the industry, there are high barriegzsentry for sma
manufacturers in both the European and the Unitate$ markets. However, due to less stringentlaémy approval requirements in Europe, we belithat the Europe
market is somewhat more fragmented, and small cttagseappear able to gain market share with gressee.

In the future, we believe that physicians will lomknextgeneration stent technology to compete with culyemtisting therapies. These new technologies hiily
include bioabosorbable stents, stents that are customizabtfferent legion lengths, stents that focus @ating bifurcated legions, and stents with supgratymer and dru
coatings. Some of the companies developing nemtssare The Sorin Group, Xtent, Inc., Cinvention,ABbusNeich, Biotronik SE & Co. KG, Svelte Medi&jstems, In
and Stentys SA, among others. To address curssnés with drugluting stents, The Sorin Group and Cinvention Advehdeveloped stents that do not require a pol
coating for drug delivery, thereby expanding theety of drugs that can be used on their respedéwviss OrbusNeich has addressed the problem eiffigr developing a ste
coated with an antibody designed to eliminate #edrfor any drug at all. Xtent, Inc. has been eatrating on a stent that can be customized tiifférent sized legions, so
to eliminate the need for multiple stents in a Engrocedure. Biotronik SE & Co. KG is currentlgwéloping bioabsorbable stent technologies, and Abbott Labdestas
currently developing a bio-absorbable delgting stent. These are just a few of the mamppamies working to improve stenting procedureshinfuture as the portfolio
available stent technologies rapidly increases.thfes market moves towards neyeéneration stenting technologies, minimally invasprocedures should become n
effective, driving the growth of the market in theure. We plan to continue our research and ageént efforts in order to be at the forefront lné facute myocardi
infarction solutions.

The worldwide stent market is dominated by four angjlayers, with a combined total market sharepgraximately 96%. Within the bare metal stent magea
drug-eluting stent market, the top four companies hamaimately 91% and 98% of the market share, spdy. The four major players are Abbott Laborae, Bosto
Scientific Corporation, Johnson & Johnson and Medt, Inc. To date our sales are not significarttugh to register in market share.

Research and Development Expenses

During the 2010 fiscal year and the 2009 fiscalye® spent approximately $1.3 million and $1.3limml in research and development, respectively.
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Sales and Marketing
Sales and Marketing

In October 2007, MGuar@ Coronary with a bicstable mesh received CE Mark approval in the E\d, strortly thereafter was commercially launched imdpe
through local distributors. We are also in negatiss with additional distributors in Europe, Asiad Latin America and are currently selling our M@&L™ Coronary with
bio-stable mesh in more than 30 countries.

Until FDA approval of our MGuard“ Coronary with a bicstable mesh, which we are targeting for 2014, ve@ pb focus our marketing efforts primarily on Eoe
Asia and Latin America. Within Europe, we haveused on markets with established healthcare reiseluent from local governments such as Italy, Geym@neat Britair
France, Greece, Austria, Benelux, Denmark, Hundamjand, Slovenia, Czech Republic and Slovekia.

In addition to utilizing local and regional distitor networks, we are using international tradenshand industry conferences to gain market expoantebran
recognition. We plan to capitalize on our assommtvith worldrenowned physicians to enhance our marketing sffols sales volume increases, we plan to opeoma
offices and manage sales activities more closedath of our defined geographical regions, anddeige marketing support to local and regionalrdistiors in each area.

Product Positioning

The MGuard™ Coronary has initially penetrated the market byeeng market segments with indications that presagh risks of embolic dislodgement, note
acute myocardial infarction and saphenous veint grafonary interventions, which comprise approxiehats0% of an $8 billion global coronary products market. \
believe, however, that the benefits of utilizing Guard™ product for many other stenting procedures wiltleéarapid market acceptance and adoption.

When performing stenting procedures in patient$ aitute coronary symptoms, interventional cardigtsgface a difficult dilemma in choosing betweemdimeta
stents, which have a high rate of restenosis, ang-€luting stents, which have a high rate of tatembosis, require administration of aptatelet drugs for at least one y
post procedure, are more costly than bare-metatsseand have additional side effects. We are ntiawkeur platform technology, MGuarfd', as a superior and cost effec
solution to these currently unmet needs of intetieeal cardiologists. We believe our MGudiitechnology is clinically superior to bamsetal stents because it reduces v
injury and thereby reduces restenosis, providingp@im protection during and post-procedure. Weevel our MGuard™ technology is clinically superior to druguting
stents, due to its lower thrombosis rate, protectiom embolic showers during and post-procedund, @otential elimination of the need for aplatelet drugs. Additionall
the MGuard™ Coronary is more cost effective than typical driigiirg stents, even before taking into accountatided cost of mandated drug therapies.

In addition to the significant benefits of the M@adv technology, it maintains the deliverability, crassiprofile, and dilatation pressure of a converglostent, an
interventional cardiologists do not have to undezgtensive training before utilizing the product.

Insurance Reimbursement
In most countries, a significant portion of a patie medical expenses is covered by third-partyopsty Thirdparty payors can include both government fui
insurance programs and private insurance prograifisle each payor develops and maintains its owrege and reimbursement policies, the vast mgjofipayors hav

similarly established policies. All of the MGua® products sold to date have been designed and thbrekrich a way as to facilitate the utilizationeadsting reimburseme
codes, and we intend to continue to design and talrgroducts in a manner consistent with thislgoa
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While most countries have established reimbursemeés for stenting procedures, certain countriag raquire additional clinical data before recogmizcoverag
and reimbursement for the MGuai products. In these situations, we intend to cotepiiee required clinical studies to obtain reimeuanent approval in countries wher
makes economic sense to do so.

In the United States, once the MGuatdCoronary with biostable mesh is approved by the FDA, it will be ibligi for reimbursement from the Centers for Medk
and Medicaid Services, which serve as a benchnoardédifreimbursement codes. While there is no guoize these codes will not change over time, wieveethat the MGua
™ will be eligible for reimbursement through both govmental healthcare agencies and most privateanse agencies in the United States.

Intellectual Property
Patents

We have filed ten separate patents for our MGU#rtbchnology, in Canada, China, Europe, Israel, In8@uth Africa, and the United States, for an agate of 3!
filed patents. These patents cover percutanearaf, knitted stent jackets, stent and filter adsies, in vivo filter assembly, optimized stentlats, stent apparatuses
treatment via body lumens and methods of use, apgraratuses for treatment via body lumens andadstbf manufacture and use, and stent apparatoisgedtment of boc
lumens, among others. In lay terms, these patesrigrglly cover two parts of our products: the mslgleve, with and without a drug, and the deliveschanism of tr
stent. None of these patents have been grantefitlas date of this Current Report on Form 8-K. Wédeve these patents, once issued, will covesfaliur existing product
and be useful for future technology. We also belithat the patents we have filed, in particulasthcovering the use of a knitted miclemel mesh sleeve over a stent
various indications, would create a significantrieairfor another company seeking to use similantetogy.

To date, we are not aware of other companies theg patent rights to a micron fiber, releasabldtédifiber sleeve over a stent. However, largetten funde
competitors own patents relating to the use of sliogtreat restenosis, stent architecture, cathétedeliver stents, and stent manufacturing aradirng processes as well
general delivery mechanism patents like rapid emgba Stent manufacturers have historically engagesignificant litigation, and we could be subject claims o
infringement of intellectual property from one opra competitors. Although we believe that any scleims would be urieunded, such litigation would divert attention
resources away from the development of MGUdtdtents. Other manufacturers may also challengintakectual property that we own, or may owntie future. We may |
forced into litigation to uphold the validity ofetclaims in our patent portfolio, an uncertain aostly process.

Trademarks

We use the InspireMD and MGuard trademarks. We hegistered these trademarks in Europe. The tradenase renewable indefinitely, so long as we cuoritc
use the mark in Europe and make the appropriatgdilwhen required.
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Government Regulation

The manufacture and sale of our products are sutgjeegulation by numerous governmental autharitggincipally the European Union CE Mark, the FBrd othe
corresponding foreign agencies.

Sales of medical devices outside the United Statesubject to foreign regulatory requirements taay widely from country to country. These lawslaegulation
range from simple product registration requirementsome countries to complex clearance and pramtuatontrols in others. As a result, the process®s time perioc
required to obtain foreign marketing approval mayldnger or shorter than those necessary to obfa/k market authorization. These differences magdifthe efficiency ar
timeliness of international market introduction afr products. For countries in the European Uni®U{), medical devices must display a CE mark before tinay b¢
imported or sold. In order to obtain and mainthi@ CE mark, we must comply with the Medical DeVidieective and pass an initial and annual facsitaudit inspections
ISO 13485 standards by an EU inspection agencyhsve obtained ISO 13485 quality system certificatimd the products we currently distribute into Ei¢ display th
required CE mark. In order to maintain certificatiove are required to pass annual facilities andpections conducted by EU inspectors.

In the United States, the medical devices that béll manufactured and sold by us will be subjeclates and regulations administered by the FDA, iditig
regulations concerning the prerequisites to comialentarketing, the conduct of clinical investigatiy compliance with the Quality System Regulat@mmQSR, and labeling.

A manufacturer may seek market authorization foea medical device through the rigorous Premarkgiréval, or PMA, application process, which reqgsithe
FDA to determine that the device is safe and affedbr the purposes intended.

We will also be required to register with the FD#A @ medical device manufacturer. As such, our neufing facilities will be subject to FDA inspeatis fo
compliance with QSR. These regulations will requinat we manufacture our products and maintain daacuments in a prescribed manner with respect sgd
manufacturing, testing and quality control actesti As a medical device manufacturer, we will farthe required to comply with FDA requirements regey the reporting «
adverse events associated with the use of our mlediiwices, as well as product malfunctions thatildidikely cause or contribute to death or serimjsry if the malfunctiol
were to recur. FDA regulations also govern prodaioeling and prohibit a manufacturer from marketingedical device for unapproved applicationshéf EDA believes th
a manufacturer is not in compliance with the lavean institute enforcement proceedings to detaseze products, issue a recall, enjoin futurdations and assess civil
criminal penalties against the manufacturer, if&efs and employees.

In addition, international sales of medical devioggnufactured in the United States that have nen laproved or cleared by the FDA for marketinghim Unitec
States are subject to FDA export requirements. & heguire that we obtain documentation from the ioadlevice regulatory authority of the destinat@mmuntry stating th.
sale of the medical device is not in violation leditt countrys medical device laws, and, under some circumssameay require us to apply to the FDA for permisgim expot
a device to that country.

Customers
Our customer base is varied. We began sellingpoaduct to customers in Europe in January 2009%@ve since expanded our global distribution networ€anad:

Southeast Asia, India and Latin America. Sixty petcent (66%) of our 2010 revenues were generaté&lifope. Our major customer in 2010 was HBnmad Sp. Z 0.0,
Polish distributor, that accounted for 29% of cewanues. In addition, other current significanteoeers are in Germany, Italy, Spain, Brazil anddnd
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Manufacturing and Suppliers

We manufacture our stainless steel MGudtdtent through a combination of outsourcing andrabseat our own facility. Third parties in Germamanufacture tr
base stent and catheter materials, and we addroprigtary mesh sleeve to the stent. Our currecluske product supplier is QualiMed GmbH (“Qualitfe QualiMed is
specialized German stent manufacturer that elguilishes and crimps the stent onto a balloon cethkét creates the base for our MGuBtdtents. QualiMed has agree!
take responsibility for verifying and validatingettentire stent system by performing the necessengibtest and biocompatibility testing. During gm@duction proces
QualiMed is responsible for integrating the meskieced stent with the delivery system, sterilizatipackaging and labeling. Our proprietary meshvaeds supplied k
Biogeneral, Inc., a San Diego, California-baseditty polymer manufacturer for medical and engiimegapplications.

Our MGuard Prime™ cobalt-chromium stent was de=igby Svelte Medical Systems Inc., and is being ufemtured and supplied by MeKo Laserstrahl-
Materialbearbeitung. The complete assembly profmsklGuard Prime™, including knitting and securithg sleeve to the stent and the crimping of teewa stent on to
balloon catheter, is done at our Israel manufacgusite. Once MGuard Prime™ has been assemblexsént for sterilization in Germany and then bazksrael for fine
packaging.

Distributors

We currently have exclusive distribution agreeméotsour CE Mark approved MGuard Coronary with biostable mesh with medical product distributors bada
Italy, Germany, Austria, Czech Republic and Sloagkirance, Slovenia, Greece, Cyprus, Portugal,nSi@weden, Poland, Hungary, Estonia, Lithuania,atfie, Unite:
Kingdom, Kazakhstan, Turkey, Latvia, Brazil, Chi@ysta Rica, Mexico, Argentina, Venezuela, ColomPiru, India, Sri Lanka, Korea, Malaysia, Pakisiriland, Taiwa
and Israel. We are currently in discussions withtiple distribution companies in Europe, Asia, dradin America and expect to have distribution esgentatives in at least
countries by the end of 2011. We are also pursigg@nal distribution agreements, which we expélitincrease our market coverage and penetration.

Current and future agreements with distributonsudéite that while we are responsible for trainipgviding marketing guidance, marketing materialsg technici
guidance, distributors will be responsible for garg out local registration, marketing activitieadasales. In addition, in most cases, all salestscdncluding sale
representatives, incentive programs, and marketiats, will be borne by the distributor. Undem@nt agreements, distributors purchase stents it a fixed price. O
current agreements with distributors are for a tefrapproximately three years and will automaticadinew for an additional three years unless medlifiy either party.
Employees

As of December 31, 2010, we had 45 fidke employees. Our employees are not party tocailgctive bargaining agreements. We considerrelations with ot
employees to be good. We believe that our futuceesss will depend, in part, on our continued gbthitattract, hire and retain qualified personnel.

Properties
Our headquarters are located in Tel Aviv, Israeérehwe currently have an 825 square meter fatiiéy employs 25 of our manufacturing personnel@mdently ha

a capacity to manufacture and assemble 3,000 gientsonth. We believe that our current facilgysufficient to meet anticipated future demand digireg additional shifts -
our current production schedule.
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Legal Proceedings

From time to time, we may be involved in litigatithmat arises through the normal course of businéssof the date of this filing, we are not a paxyany materi
litigation nor are we aware of any such threatemegending litigation, except for the matters dést below.

On November 2, 2010, Eric Ben Mayor, a former seeimployee of InspireMD, filed suit in Regional labCourt in Tel Aviv, claiming illegal terminatioof
employment and various amounts in connection wightdrmination, including allegations that he isemsalary, payments to pension fund, vacation giak,days, severan
pay, commission for revenues and other types aisurin total, Mr. Mayor is seeking 1,476,027 I$raew shekel (“NIS”),additional compensation for holding back wa
and options to purchase 250,000 of InspireMD’sroady shares at an exercise price of 0.01 NIS pEreshWe intend to assert a vigorous defense thtitpetion.

On November 3, 2010, Eftan Consulting and Investmeértd. (“Eftan”), a company wholly owned by a former legal counselnspireMD, filed suit in the Distri
Court in Tel Aviv, claiming that according to anragment between Eftan and InspireMD dated Apridd5, pursuant to which Eftan was retained to plevégal services
InspireMD, Eftan is entitled options to purchase to 61,120many shares of InspireMD at an exercise price .0 NIS per share. We intend to assert a vigodmisnse t
the litigation.

There are no proceedings in which any of our dine;tofficers or affiliates or any registered onéfcial shareholders is an adverse party or hasterial intere:
adverse to our interest.

Forward-Looking Statements

Statements in this Current Report on Form 8-K aheérowritten reports made from time to time by hattare not historical facts constitute so-callwarddooking
statements,” all of which are subject to risks andertainties. Forward-looking statements can batified by the use of words such as “expects,afigl” “will,” “forecasts,”
“projects,” “intends,” “estimates,” and other wordEsimilar meaning. Forwartboking statements are likely to address our grostthtegy, financial results and product
development programs, among other things. One oarsfully consider any such statement and shoutttrstand that many factors could cause actualtseguliffer fron
our forward-looking statements. Such risks and ttaggies include but are not limited to those méttl in the section entitled “Risk Factoeid other risks detailed from tii
to time in our filings with the Securities and Eadge Commission or otherwise. These factors mawudecinaccurate assumptions and a broad varietttadr risks an
uncertainties, including some that are known amdesthat are not. No forward-looking statement cagiaranteed and actual future results may vargnady.

Information regarding market and industry statsstiontained in this Report is included based oormétion available to us that we believe is aceurdt is generall
based on industry and other publications that atepnoduced for purposes of securities offeringeconomic analysis. We have not reviewed or ireiudata from &
sources, and cannot assure investors of the agcarazompleteness of the data included in this Repgéorecasts and other forwaambking information obtained from the
sources are subject to the same qualificationslmddditional uncertainties accompanying any esgsof future market size, revenue and marketpdaoee of products a
services. We do not assume any obligation to @paliay forward-looking statement. As a result, stees should not place undue reliance on theseafaHeoking statement
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Management'’s Discussion and Analysis of Financial @hdition and Results of Operations

This discussion should be read in conjunction whth other sections of this Report, including “Risctors,” “Description of Businessand the Financial Stateme
attached hereto pursuant to Item 9.01 and the eelaxhibits. The various sections of this disaumssbntain a number of forwarndoking statements, all of which are ba
on our current expectations and could be affectgdhe uncertainties and risk factors described tigioout this Report. See “Forward-Looking StateraénOur actua
results may differ materially.
Recent Events

On December 29, 2010, InspireMD entered into a Skaxichange Agreement with the Company and on Mai¢t2011 the Share Exchange was consummate
“Iltem 2.01 Completion of Acquisition or Dispositiasf Assets—Share Exchangédr a description of the Share Exchange). In cotioe with this Share Exchange,
succeeded to the business of InspireMD as our Is@eof business. The Share Exchange is beinguated for as a recapitalization, with InspireMD oheel to be th
accounting acquirer and the Company the acquire@dpeay. Accordingly, InspireMB¥ historical financial statements for periods ptiorthe consummation of the Sh
Exchange have become those of the registrant. aflpes reported for periods prior to the Share BExge are those of InspireMD.
Overview

We are an innovative medical device company foausinm the development and commercialization of coppetary stent platform technology, MGuard™, uge
interventional cardiology and other vascular prared.

In connection with the closing of the Share Exclegnge elected to report our financial results incadance with generally accepted accounting priasifn the
United States (“U.S. GAAP”) and as such, to repartfinancial results in United States dollars.

Critical Accounting Policies

Use of estimates

The preparation of financial statements in confoymiith U.S. GAAP requires management to make esttasr and assumptions that affect the reported amad
assets and liabilities and disclosure of contingessets and liabilities at the date of the findrstetements and the reported amounts of salesxehses during the reporti

periods. Actual results could differ from thoseirastes.

As applicable to these consolidated financial stetets, the most significant estimates and assunmgptielate to revenue recognition including provisfor returns
legal contingencies and estimation of the fair gadfishare-based compensation and the convertiie |

Functional currency

The currency of the primary economic environmenivhrich our operations are conducted is the UnitedeS dollar (“$” or “dollar”). Accordingly, the functione
currency of us and of our subsidiaries is the dolla
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The dollar figures are determined as follows: teations and balances originally denominated inadslare presented in their original amounts. Badarnn foreigr
currencies are translated into dollars using histband current exchange rates for moanetary and monetary balances, respectively. &balting translation gains or los:
are recorded as financial income or expense, appate. For transactions reflected in the stateémef operations in foreign currencies, the exdearates at transacti
dates are used. Depreciation and changes in imiesiend other changes deriving from non-monetams are based on historical exchange rates.

Fair value measurement

Fair value is defined as the price that would beeireed to sell an asset or paid to transfer alitgkin an orderly transaction between market g#pants at th
measurement date.

In determining fair value, we use various valuatagproaches, including market, income and/or cpgtaaches. Hierarchy for inputs is used in meagufidir valu¢
that maximizes the use of observable inputs andmmiies the use of unobservable inputs by requitived the most observable inputs be used when &lil®bservab
inputs are inputs that market participants would imspricing the asset or liability developed basedmarket data obtained from sources independens.oUnobservab
inputs are inputs that reflect our assumptions altoe assumptions market participants would uspricing the asset or liability developed based lo@ best informatic
available in the circumstances. The hierarchy a&én down into three levels based on the relighilftinputs.

Concentration of credit risk and allowance for douliful accounts

Financial instruments that may potentially subjexto a concentration of credit risk consist ofcassh equivalents and restricted cash which gpesited in majc
financial institutions in Germany and Israel, anade accounts receivable. Our trade accounts @aeivare derived from revenues earned from custorinem variou:
counties. We perform ongoing credit evaluationswf customersfinancial condition and, generally, require no atdral from our customers. We also have a creslitramce
policy for some of our customers. We maintain Bomaance for doubtful accounts receivable basechupe expected ability to collect the accounts ikedse. We review ot
allowance for doubtful accounts quarterly by assgssdividual accounts receivable and all othelabees based on historical collection experienak am economic ris
assessment. If we determine that a specific cust@menable to meet its financial obligations to we provide an allowance for credit losses to cedihe receivable to tl
amount our management reasonably believes wilblieated. To mitigate risks, we deposit cash arshagquivalents with high credit quality financiasiitutions. Provisior
for doubtful debts are netted against “Accountenreable-trade.”

Inventory

Inventories include finished goods, work in procasd raw materials. Inventories are stated atdhei of cost (cost is determined on a “first-insfiout” basis) o
market value. In respect to inventory on consigmmeee “Revenue recognition” below.

Revenue recognition
Revenue is recognized when delivery has occurréderce of an arrangement exists, title and riské @wards for the products are transferred toctitomer
collection is reasonably assured and when produuatns can be reliably estimated. When productmstaan be reliably estimated a provision is reedrdased on historic

experience, and deducted from sales. The provisiosales returns and related costs are includéédénounts payable and accruals - Other” under renr liabilities”, and
“Inventory on consignment”, respectively.
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When returns cannot be reliably estimated, botemaes and related direct costs are eliminatedeaprbducts are deemed unsold. Accordingly, bd#tiee revenue
and costs are deferred, and presented under “Befegvenues” and “Inventory on consignment”, retpely.

We recognize revenue net of value added tax (VAT).

Research and development costs

Research and development costs are charged ttateenent of operations as incurred.

Share-based compensation

Employee option awards are classified as equityrédsvand accounted for using the grant-date fawevahethod. The fair value of shdvased awards is estima
using the BlackScholes valuation model, which is expensed overdheisite service period, net of estimated foufeis. We estimate forfeitures based on historixpégenc

and anticipated future conditions.

We elected to recognize compensation expensedwiards with only service conditions that have gragesdting schedules using the accelerated multipteor
approach.

We account for equity instruments issued to thiadtyp service providers (noemployees) by recording the fair value of the apgigranted using an option prici
model, at each reporting period, until rewards\asted in full. The expense is recognized ovewtsting period using the accelerated multiple optipproach. The exper
relates to options granted to third party servieevigers with respect to successful investor inticithns that are recorded at their fair value inigg as issuance costs.

Uncertain tax and vat positions

We follow a twostep approach to recognizing and measuring unodsda&iand VAT positions. The first step is to etithe tax and VAT position for recognition
determining if the weight of available evidenceigades that it is more likely than not that theifios will be sustained on audit. The second stefpimeasure the tax and V
benefit as the largest amount that is more than &0&675%, respectively, likely of being realizecdopiltimate settlement. Such liabilities are clfsdias longterm, unles
the liability is expected to be resolved within twee months from the balance sheet date. Our patidg include interest and penalties related teecognized tax benef
within financial expenses.

Results of Operations
Year Ended December 31, 2010 Compared to Year Ebdeember 31, 2009

Revenues For the year ended December 31, 2010, totainevéncreased 45.1% to $4.9 million from $3.4 miilin 2009. The increase in revenue was primr

attributable to launching MGuard™ Coronary with-stable mesh in new markets around the world, pdatity in Europe and Latin America and the impleta¢ion of ne
revenue recognition policies.
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Gross Margin. Our gross margin percentage for 2010 increasetbt5% of revenues, compared to 32.8% during 200® increase in our gross margin rest
primarily from higher pricing, more efficient maraaturing and economies of scale due to the incrieasales volume.

Research and Development Expendeor the year ended December 31, 2010, reseactbevelopment expense increased 0.6% to $1.338mfitom $1.330 milliol
in 2009. Research and development expense asenpage of revenue decreased to 27.0% in 2010 f86%3in 2009.

Selling and Marketing ExpenseFor the year ended December 31, 2010, sellirdy raarketing expense increased 18.8% to $1.2 milfrom $1.0 million ir
2009. The increase in cost resulted primarily frahditional promotional activities worldwide. Selliand marketing expense as a percentage of reviemueased to 25.0%
2010 from 30.5% in 2009.

General and Administrative Expensé-or the year ended December 31, 2010, genedahdministrative expense increased 97.5% to apmately $2.9 million fror
$1.5 million in 2009. The increase in cost resufpeicharily from a large increase in the amount of share options being issued and the corresporadiogunting charges &
overall accounting and legal expenses. Generahdnunistrative expense as a percentage of reveicuesised to 58.6% in 2010 from 43.0% in 2009.

Financial Expenses (Income)For the year ended December 31, 2010, finamoipénse increased to approximately $0.2 milliomfi®(0.04) million in 2009. Tt
increase in expense resulted primarily from a @ne financial income recording of $0.3 million i0@ pertaining to the cancellation of the converdiature of a convertit
loan that was repaid in the same year. Financigtese as a percentage of revenue increased toi3 2040, compared to financial income as a peroérgvenue of1.2% ir
2009.

Tax Expenses Tax expense remained flat at $47,000 in 20102809. Our expenses for income taxes reflect pilyntire tax liability due to potential tax exposure

Net Loss Our net loss increased 25.6% to $3.4 millio2010 from $2.7 million in 2009.

Backlog. Our order backlog at December 31, 2010 was appately $1.5 million, up 165% compared to approxigly $0.6 million at December 31, 2009.
Liquidity and Capital Resources

General. At December 31, 2010, we had cash and cash &eguig of approximately $636,000, as compared #®$®0 in 2009. We have historically met our «
needs through a combination of issuance of newesh&orrowing activities and sales. Our cash requénts are generally for product development, adintrials, marketin
and sales activities, finance and administrativ&,azapital expenditures and overall working cdpita

Cash used in our operating activities was approtdtyeb2.7 million in 2010, and $1.5 million in 2009 he principal reasons for the decrease in chsh from
operations in 2010 included a $3.4 million net Jasslecrease of $1.6 million in deferred revenuésebby $1.6 million of non cash share based corsption expense a
$0.4 million increase in other working capital.

Cash used in investing activities was approximag$,000 in 2010, and $0.3 million in 2009. Th&gipal reasons for the decrease in cash flow fronesting
activities included $81,000 for plant and equipmeunichases offset by a $52,000 decrease in restraztsh.
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Cash flow generated from financing activities wapraximately $3.0 million in 2010, and $0.7 milliam 2009. The principal reasons for the increaseaish flov
from financing activities during 2010 were the @sae of approximately $1.8 million in new shared #re issuance of a convertible loan of approxitge#é.5 million, offse
by the repayment of a long term loan in the amafi$i0.3 million.

As of December 31, 2010, current assets was appatgly equal with our current liabilities. Currestsets decreased $0.2 million during 2010 whilesoifiabilities
decreased by $1.5 million during the same periadaAesult, our working capital deficiency decredsg $1.2 million to approximately $53,000 durin@lD.

Credit Facilities. As of December 31, 2010, we had a long term loahe amount of approximately $0.4 million bearinterest at the three month US$ libor
plus 4% per annum. The loan is payable in eighttgds installments during a period of three yelaeginning April 2010 and ending on January 2012cdkding to the loe
agreement, in case of an “Exit Transaction,” we b required to pay to the bank an additional $01llion if the sum received in a “Liquidity evénor the value of tF
company at an “IPO” is higher than $100 million.

Convertible Loan As of December 31, 2010, we had a convertitd@ hvith an aggregate principal amount outstandfrgpproximately $1,580,000. The convert
loan bears 8% interest and is repayable or comlertipon the maturity date or, if the Share Excleaisgconsummated prior to the maturity date, ttenconvertible loan
convertible at the option of the holder into shasEeur common stock following the Share Exchange price of $1.50 per share. The convertible lisaaiso convertible in
shares of InspireMD if the Share Exchange doe®oatr and upon certain other circumstances. Tisnsary description of the convertible loan is djiedi in its entirety b
reference to the Convertible Debenture attachedtbeas Exhibit 10.8 and the Securities Purchaseégent entered into in connection therewith anaichéid hereto
Exhibit 10.10.

Loans from Shareholderin August 2007, two shareholders loaned us $40),8th no interest rate and with no specific tewhsepayment. These loans were re
partially during March 2009 and the remaining antaluring February 2011.

Sales of StockDuring the fourth quarter of 2010 and January120ie issued an aggregate of 145,000 ordinary sHareonsideration of approximately $1.4 milli
Factors That May Affect Future Operations

We believe that our future operating results wilhtinue to be subject to quarterly variations bageoh a wide variety of factors, including the dgal nature of th
ordering patterns of our distributors, timing ofuéatory approvals, the implementation of variohages of our clinical trials and manufacturingaéficies due to the learni
curve of utilizing new materials and equipment. @perating results could also be impacted by a emiak of the Euro and strengthening of the Newelsrdhekel, bot
against the United States dollar. Lastly, othemeooic conditions we cannot foresee may affect eustcdemand, such as individual country reimbursempelicies pertainin
to our products.
Off Balance Sheet Transactions and Related Matters

We have no ofbalance sheet transactions, arrangements, obingaiocluding contingent obligations), or otherat&nships with unconsolidated entities or o

persons that have, or may have, a material effacowr financial condition, changes in financial dition, revenues or expenses, results of operatiliangidity, capita
expenditures or capital resources.
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Recent Accounting Pronuncements

In October 2009, the FASB issued amendments ta¢heunting and disclosure for revenue recognifidtese amendments, effective for fiscal years beéginan o
after June 15, 2010 (early adoption is permitted)dify the criteria for recognizing revenue in nipik element arrangements and require companidsevelop a best estimi
of the selling price to separate deliverables diuta@e arrangement consideration using the redagriling price method. Additionally, the amendnsegliminate the residt
method for allocating arrangement considerations.dd&/ not expect the standard to have materialteffeour consolidated financial statements.

In January 2010, the FASB updated the “Fair Vallembirements DisclosureSpecifically, this update will require (a) an eytid disclose separately the amount
significant transfers in and out of Levels 1 anii2 value measurements and to describe the redsotise transfers; and (b) information about pas#s, sales, issuances
settlements to be presented separately (i.e. grésemctivity on a gross basis rather than nethénreconciliation for fair value measurementsigsiignificant unobservat
inputs (Level 3 inputs). This update clarifies &xig disclosure requirements for the level of diz@gation used for classes of assets and liaBilitieasured at fair value, ¢
require disclosures about the valuation techniguesinputs used to measure fair value for bothrre@yand nonrecurring fair value measurementsgukievel 2 and Level
inputs. This will become effective as of the firsterim or annual reporting period beginning affErcember 15, 2009, except for the gross presentafidche Level 3 ro
forward information, which is required for annuaporting periods beginning after December 15, 28d for interim reporting periods within those yeaiNe do not expe
that the adoption of this new guidance will haveaterial impact on our consolidated financial steats.

Risk Factors

Our business and an investment in our securitiessaibject to a variety of risks. The followingkrfactors describe the most significant eventdsfac circumstance
that we believe could have a material adverse effpon our business, financial condition, resultperations, ability to implement our businessnpland the market prit
for our securities. Many of these events are detsif our control. The risks described below amé the only ones facing our Company. Additionaksi not presently kno
to us or that we currently believe are immateriayralso impair our business operations. If anyhefse risks actually occur, our business, financ@hdition or results «
operation may be materially adversely affectedsunh case investors in our securities could Idsergpart of their investment.

Risks Related to Our Business

Our failure to successfully market, sell, manufactior distribute our stent products would have a tedal adverse effect on our business and the vatieur business.
We have limited experience marketindljrg manufacturing or distributing the products wmtend to sell, if and when we receive the refgmaapprovals required

do so. Furthermore, we will need to substantigityease our manufacturing, marketing, sales asitilolition capabilities in order to do so succebsfuf unsuccessful in ar

of these activities, our business and the valumuofecurities could be materially and adversefgcaéd.

We expect to derive our revenue from sales of ouBiard ™ stent products. If we fail to generate revenueriahis source, our results of operations and thduaof our
business would be materially and adversely affected
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We expect our revenue to be generated from salesrofMGuard™ stent products and other products \ag develop. Future sales of these products, if ey be
subject to commercial and market uncertainties éhatoutside our control. If we fail to generabels revenues, our results of operations and theeval our business a
securities could be materially and adversely afféct

Market acceptance of our products, and the produofsany future licensees, is uncertai

Even if our products are developed sssftély and achieve all necessary regulatory apgsovhey may not enjoy commercial acceptance ocess, which wou
adversely affect our potential market share, armdboginess, financial condition and results of afiens. Several factors could limit the successtuhmercialization of o
products, including:

« limited market acceptance or familiarity among @at$, physicians, medical centers and third-paustghmasers;
« inadequate reimbursement for our products by théndy payors;

« our inability to develop a sales force or distritmstcapable of effectively marketing our products;

« our inability to manufacture and supply a sufficiamount of products to meet market demands; and

« the number, relative effectiveness, and cost ofgeting products that may enter the market.

The foregoing factors could also linfietsuccessful commercialization by any future Beenof products incorporating our technology, whiculd ultimately affec
our results of operations.

We have a history of net losses and may experinbgre losses

To date, we have experienced net losses. A submtaottion of the expenses associated with ourufenturing facilities are fixed in nature (i.e.,pleciation) an
will reduce our operating margin until such timegver, as we are able to increase utilization wf capacity through increased sales of our produdie clinical trial
necessary to support our anticipated growth willexpensive and lengthy. In addition, our stratqgen will require a significant investment in dtial trials, produc
development and sales and marketing programs, whaghnot result in the accelerated revenue grohah we anticipate. As a result, there can be norasse that we w
ever generate substantial revenues or sustairtaviifly.

We have no experience scaling our manufacturing edity, and if we are unable to increase our proction to meet demand, our business and results pémtions woul
suffer.

To be successful, we must manufactuocelymts of sufficient quality in sufficient quanés to meet demand, in compliance with regulatoguirements, and at
acceptable cost. We have no experience in lacgée manufacturing, and may not be able to devadopmercially viable manufacturing capabilitiesrerease our capacity
meet increased demand for our interventional clydioproducts. We will need to expand our produtfiacilities for our products if we receive sizEabrders. An importa
element in the manufacture of our products wilbbe ability to scale our unit volume to meet salegections, while maintaining high product qualitjo date, the applicati
of the mesh sleeve to the stent has been a maraadgs. We are dependent upon SewFine LLC forékeldpment of a process to automate the produofieur MGuard™
stent products. We and any potential licensee afsy encounter manufacturing problems in relatiothne following:

« production yields;
« quality control and assurance;
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« availability of third-party components or products;

« shortages of qualified personnel;

« compliance with local and international regulations

« production and distribution costs; and

« development of advanced manufacturing techniqudgascess controls.

To the extent we use thjpdsty manufacturers or enter into manufacturingtjeentures with third parties, we cannot be certhat we will be able to contract with si
companies on acceptable terms, if at all, or thahghird parties will satisfy our quality standsual meet supply requirements on a timely basét, il.

Clinical trials necessary to support a prearket approval application will be expensive andlwequire the enroliment of a large number of p@nts, and suitable patien
may be difficult to identify and recruit.

Clinical trials necessary to supportra-market approval (“PMA™gpplication for our MGuard™ stent will be expensiaed will require the enroliment of a la
number of patients, and suitable patients may Ifiécdt to identify and recruit, which may causedalay in the development and commercialization of produc
candidates. Clinical trials supporting the PMA lggagions for the Cypher stent and the Taxus Exg#estent, which are approved by the FDA and cugremarketed, involve
patient populations of approximately 1,000 and @,38spectively, and a IRenth follow up period. The FDA may require us it data on a greater number of patien
for a longer follow-up period. Patient enrolimémtclinical trials and the ability to successfutlpmplete patient followsp depends on many factors, including the sizée
patient population, the nature of the trial prolptbe proximity of patients to clinical sites, tledigibility criteria for the clinical trial and pgnt compliance. For examg
patients may be discouraged from enrolling in dimical trials if the trial protocol requires thetn undergo extensive post-treatment procedureslmw-up to assess t
safety and efficacy of our products, or they maybesuaded to participate in contemporaneous alimi@ls of competitive products. In additiontipats participating in ol
clinical trials may die before completion of theatror suffer adverse medical events unrelated telated to our products. Delays in patient dmeht or failure of patients
continue to participate in a clinical trial may salan increase in costs and delays or result ifathee of the clinical trial.

Physicians may not widely adopt the MGuard™ stemiess they determine, based on experience, -term clinical data and published peer reviewed joat articles, tha
the use of the MGuard™ stent provides a safe anfdetive alternative to other existing treatmentg foronary artery disease.

We believe that physicians will not widadopt the MGuard™ stent unless they determiasetl on experience, lomgrm clinical data and published peer revie
journal articles, that the use of our MGuard™ sgolvides a safe and effective alternative to othesting treatments for coronary artery diseaselutding coronary arte
bypass grafting, or CABG, balloon angioplasty, baxetal stents and other drefjiting stents, provided by Johnson & Johnson, @oScientific Corporation, Medtronic In
Abbott Laboratories, and others.
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We cannot provide any assurance that the datactetiérom our current and planned clinical trialél We sufficient to demonstrate that the MGuardi¥nss are
attractive alternative to other procedures. Iffaiéto demonstrate safety and efficacy that ideast comparable to other drug-eluting stents oe-beetal stents that ha
received regulatory approval and that are availahléhe market, our ability to successfully martket MGuard™ stent will be significantly limited.vén if the data collectt
from clinical studies or clinical experience indiegositive results, each physiciardctual experience with our MGuard™ stent willywa€linical trials conducted with t
MGuard™ stent have involved procedures performeglysicians who are technically proficient and high-volume stent users. Consequently, both steord longtermr
results reported in these clinical trials may kgnsicantly more favorable than typical resultspobcticing physicians, which could negatively affestes of adoptions of ¢
products. We also believe that published pegrewed journal articles and recommendations ampart by influential physicians regarding our M@l stent will b
important for market acceptance and adoption, amdannot assure you that we will receive thesemmemendations and support, or that supportive agtisidl be published.

Our products are based on a new technology, andharee only limited experience in regulatory affairgshich may affect our ability or the time requiret obtain necessa
regulatory approvals, if such approvals are receivat all.

Because our products are new and ltetgn success measures have not been completetiateadi regulatory agencies, including the FDA, rtake a significar
amount of time in evaluating product approval aggilons. For example, there are currently sevaxethods of measuring restenosis and we do not kmbigh of thes
metrics, or combination of these metrics, will lmmsidered appropriate by the FDA for evaluatingdlieical efficacy of stents. Treatments may eithébfavorable meast
using one of these metrics and an unfavorable measing another metric. Arghange in the accepted metrics may result in régorgtion of, and delays in, our clinit
trials. Additionally, we have only limited expemiee in filing and prosecuting the applications rssegy to gain regulatory approvals, and our cliniegulatory and quali
assurance personnel are currently composed of3thBmployees. As a result, we may experience @flegulatory process in connection with obtainiagulatory approva
for our products.

Even if our products are approved by regulatory hatities, if we or our suppliers fail to comply witongoing regulatory requirements, or if we expemige unanticipate:
problems with our products, these products coulddubject to restrictions or withdrawal from the miet.

Any product for which we obtain marketiapproval, along with the manufacturing procespestapproval clinical data and promotional activities §uch produc
will be subject to continual review and periodispections by the FDA and other regulatory bodiesparticular, we and our suppliers will be reqdite comply with QSR fc
the manufacture of our MGuard™ stent, which covkeesmethods and documentation of the design, tggtiroduction, control, quality assurance, labelpackaging, storai
and shipping of any product for which we obtain kesing approval in the United States. The FDA ecd#s the QSR through unannounced inspections. Miear third-
party manufacturers and suppliers have not yet bespected by the FDA and will have to successfadynplete such inspections before we receive &&ulatory approv.
for our products. Failure by us or one of our digpp to comply with statutes and regulations adstémed by the FDA and other regulatory bodiedadure to take adeque
response to any observations, could result in, gnatimer things, any of the following enforcemertiats:

« warning letters or untitled letters;

« fines and civil penalties;

« unanticipated expenditures;

« delays in approving, or refusal to approve, oudpuats;

« withdrawal or suspension of approval by the FDAftrer regulatory bodies;
« product recall or seizure;

« orders for physician notification or device repa@placement or refund;

« interruption of production;
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« operating restrictions;
« injunctions; and
« criminal prosecution.

If any of these actions were to occuwauld harm our reputation and cause our prodaletssand profitability to suffer. Furthermore, keymponent suppliers may |
currently be or may not continue to be in complendth applicable regulatory requirements.

Even if regulatory approval of a prodiscgranted, the approval may be subject to linategt on the indicated uses for which the producy treamarketed. If the FC
determines that our promotional materials, trainimgother activities constitutes promotion of arapproved use, it could request that we cease oifynodr training o
promotional materials or subject us to regulatarfoecement actions. It is also possible that ofiederal, state or foreign enforcement authoritiéght take action if the
consider our training or other promotional materitd constitute promotion of an unapproved usechviziould result in significant fines or penaltiasdar other statuto
authorities, such as laws prohibiting false claforseimbursement.

Moreover, any modification to a devibatthas received FDA approval that could signifiaaffect its safety or effectiveness, or that Wbeoonstitute a major chan
in its intended use, design or manufacture, requaraew approval from the FDA. If the FDA disagreeth any determination by us that new approvalasrequired, we m:
be required to cease marketing or to recall theifiealdproduct until approval is obtained. In adlgfit, we could also be subject to significant retprafines or penalties.

Additionally, we may be required to canticostly postarket testing and surveillance to monitor the tyabe efficacy of our products, and we will be ré@gd to repol
adverse events and malfunctions related to ourymtsd Later discovery of previously unknown praiewith our products, including unanticipated agdeeevents or advel
events of unanticipated severity or frequency, rfeaturing problems, or failure to comply with regtdry requirements, such as QSR, may result iicgehs on suc
products or manufacturing processes, withdrawahefproducts from the market, voluntary or mandatecalls, fines, suspension of regulatory appmvatoduct seizure
injunctions or the imposition of civil or crimingenalties. For example, Boston Scientific Corgorahas initiated significant recalls of its stgmbducts due to manufactur
and other quality issues associated with the prisduc

Further, healthcare laws and regulatimay change significantly in the future. Any neealthcare laws or regulations may adversely affectbusiness. A review
our business by courts or regulatory authoritiey neault in a determination that could adversefgcfour operations. In addition, the healthcagutatory environment m
change in a way that restricts our operations.

Failure to obtain regulatory approval in foreign jusdictions will prevent us from marketing our pradts in such jurisdictions.

We intend to market our products in in&ional markets. In order to market our produetthe United States and many other foreign juctsshs, we must obta
separate regulatory approvals. The approval proeedaries among countries and can involve addititesting, and the time required to obtain appravay differ from the
required to obtain CE Mark or FDA approval. Foreiggulatory approval processes may include athefrisks associated with obtaining CE Mark or FBgproval ii
addition to other risks. We may not obtain foreiggulatory approvals on a timely basis, if at &E Mark does not ensure approval by regulatothaities in othe
countries. We may not be able to file for regutatapprovals and may not receive necessary apgéovaommercialize our products in certain markets.
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Regulatory delays or denials may increase our cpstaise us to lose revenue and materially and adedr affect our results of operations and the valolour business

The products we and any potential lieesslicense, develop, manufacture and market &jecttto complex regulatory requirements in thetethiStates, Europe &
Asia. The process of obtaining regulatory apprevalmarket a medical device, particularly in thaiteld States, Europe and Japan, can be costlyimeeconsuming. The
can be no assurance that such approvals will betegaon a timely basis, if at all. Furthermoregréhcan be no assurance of continuing compliantie ali regulator
requirements necessary for the manufacture, marketnd sale of the products we will offer in eacérkat where such products are expected to be splthat products w
have commercialized will continue to comply withpéipable regulatory requirements. If a governnregiulatory agency were to conclude that we werémodmpliance wit
applicable laws or regulations, the agency couttitite proceedings to detain or seize our produsssie a recall, impose operating restrictionfierfuture violations an
assess civil and criminal penalties against uspffizers or employees and could recommend crimgmabecution. Furthermore, regulators may pro¢edshn, or request t
recall, repair, replacement or refund of the cdsainy device manufactured or sold by us. Furtleeemthere can be no assurance that all necessguiatory approvals will t
obtained for the manufacture, marketing and safninmarket of any new product developed or thgtptential licensee will develop using our liceth$echnology.

Clinical trials for our stent products involve a fgthy and expensive process, and there is a sulishrisk of delay or failure. Any such delay oaflure would prevent u
from commercializing our stent products, which walinaterially and adversely affect our results ofayptions and the value of our busines

Our lead product in development, the MM Coronary with biostable mesh, is currently undergoing human clirigals. None of our other potential products t
yet to begin human clinical trials. Clinical tsatan be lengthy, timesnsuming and expensive. The length of time reguio complete clinical trials for pharmaceuticati
medical device products varies substantially adogrtb the degree of regulation and the type, cexipl, novelty and intended use of a product, aawl @ontinue for sevel
years and cost millions of dollars. The commencggraad completion of clinical trials for our prodseinder development may be delayed by many faatarsiding:

« governmental or regulatory delays and changesgulatory requirements, policy and guidelines;

« our inability or the inability of any potential Bosee to manufacture or obtain from third partiagenials sufficient for use in preclinical studasd clinical trials;
« delays in patient enroliment and variability in thember and types of patients available for clinicals;

« difficulty in maintaining contact with patients efttreatment, resulting in incomplete follow-upaland

« varying interpretation of data by regulatory agesci
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We operate in an intensely competitive and rapidhanging business environment, and there is a salpsial risk our products could become obsolete arcompetitive.

The medical device market is highly cetitive. We compete with many medical service canips in the United States and internationally anrection with ot
current product and products under development. fi¢e competition from numerous pharmaceutical bindechnology companies in the therapeutics arsayell a:
competition from academic institutions, governmagéencies and research institutions. When we couwialige our products, we expect to face intense pmtition fron
Cordis Corporation, a subsidiary of Johnson & John8oston Scientific Corporation; Guidant; Medtimrnc.; Abbott Vascular Devices; Terumo, and osheMost of oL
current and potential competitors, including but lmited to those listed above, have, and will thome to have, substantially greater financialhtexlogical, research a
development, regulatory and clinical, manufacturingrketing and sales, distribution and personaesburces, than we do. There can be no assuraatevéhwill hav
sufficient resources to successfully commerciatige products, if and when they are approved fog.sdhe worldwide market for stent products is eltarized by intensi
development efforts and rapidly advancing technploQur future success will depend largely upon ahbility to anticipate and keep pace with thoseettgvments ar
advances. Current or future competitors could gvelternative technologies, products or matettiadg are more effective, easier to use or mora@wical than what we
any potential licensee develop. If our technolsgie products become obsolete or uncompetitiverelated product sales and licensing revenue wdetdease. This wot
have a material adverse effect on our businesadial condition and results of operations.

If we fail to maintain or establish satisfactory agements with suppliers, we may not be able to obtaaterials that are necessary to develop our puots.

We depend on outside suppliers for aeraw materials. These raw materials or companerdy not always be available at our standardsr@coeptable terms, if
all, and we may be unable to locate alternativeobens or produce necessary materials or compor@ntur own. If we cannot obtain necessary mdteaacomponents, v
may be unable to manufacture products of suffictgrality in sufficient quantities to meet custorneleds. We may also be unable to develop new pradumad applicatior
and conduct clinical trials. This would compromegr ability to obtain necessary regulatory appl®venereby impairing our ability to expand intownenarkets or develc
new products.

Our stents may be subject to certain pricing restions that could reduce our product revenue.

The successful commercialization of st@nts will depend, in part, on the extent to whtdhd-party reimbursement is available from governmenmttheadministratio
authorities, private health care insurers and dtieaftheare funding organizations. Some element of prar@rol over medical devices exists in most majarkats and thir
party reimbursement is highly variable and compl&hkere is increasing pressure by governments widlto contain health care costs by limiting btit coverage and t
level of reimbursement for therapeutic products bpdefusing, in some cases, to provide any cowefag products that have not been approved by élevant regulatol
agency. There can be no assurance that healtmathaiion or third party coverage will allow angtpntial licensee or us to achieve pricing thawjghes an appropriate rett
on such licensees’ or our investment. If any pidéticensee fails to achieve such pricing, it mdemphasize or cease to commercialize our produdtgshweould have
material adverse effect on our business and restitiperations.
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We may be exposed to product liability claims andurance may not be sufficient to cover these claim

We may be exposed to product liability claims basadhe use of any of our products, or productsiiparating our licensed technology, in clinicabtsi We ma
also be exposed to product liability claims basedhe sale of any such products following the neicef regulatory approval. Product liability clansould be asserted direc
by consumers, healttare providers or others. We have obtained proliioility insurance coverage; however such insaeamay not provide full coverage for our ful
clinical trials, products to be sold, and othereap of our business. We also have liability insaeafor our ongoing clinical trial in Europe. Imance coverage is becom
increasingly expensive and we may not be able tmtaia current coverages, or expand our insurarmerage to include future clinical trials or thdesaf product
incorporating our licensed technology if marketaqgproval is obtained for such products, at a remsiencost or in sufficient amounts to protect agiiasses due to prodi
liability or at all. A successful product liabiittlaim or series of claims brought against us d@aebkult in judgments, fines, damages and liabgithat could have a mate
adverse effect on our business, financial conditiod results of operations. We may incur significexpense investigating and defending these claéwen if they do ni
result in liability. Moreover, even if no judgmenfines, damages or liabilities are imposed orousreputation could suffer, which could have aerial adverse effect on ¢
business, financial condition and results of openat

The successful management of operations dependswnability to attract and retain talented personhe

We depend on the expertise of our sem@mmagement and research personnel, includinghoef executive officer, Ofir Paz, and presidenth&sHolzer, each of whc
would be difficult to replace. The loss of thesees of any of our senior management could comfEeraur ability to achieve our objectives. Furthere, recruiting ar
retaining qualified personnel will be crucial tddte success. There can be no assurance thatligevable to attract and retain necessary perdamacceptable terms giv
the competition among medical device, biotechnalgiarmaceutical and healthcare companies, unfiersind norprofit research institutions for experienced mamaget
scientists, researchers, and sales and marketidgremufacturing personnel. If we are unable toaett retain and motivate our key personnel, ougragions may k
jeopardized and our results of operations may hteniadly and adversely affecte

We are an international business, and we are exmbg® various global and local risks that could ha@ematerial adverse effect on our financial conditi and results ¢
operations.

We operate globally and develop and rfeiure products in our research and manufact’entjties in multiple countries. Consequently, feee complex legal ai
regulatory requirements in multiple jurisdictionghich may expose us to certain financial and otfsks. International sales and operations areestittp a variety of risk
including:

« foreign currency exchange rate fluctuations;

« greater difficulty in staffing and managing foreigperations;

« greater risk of uncollectible accounts;

« longer collection cycles;

« logistical and communications challenges;

« potential adverse changes in laws and regulat@gtioes, including export license requirementsidrbarriers, tariffs and tax laws;
« changes in labor conditions;

« burdens and costs of compliance with a varietyocgifjn laws;

« political and economic instability;

« increases in duties and taxation;

. foreign tax laws and potential increased costs@atam with overlapping tax structures;
« greater difficulty in protecting intellectual prapg and

« general economic and political conditions in thieseign markets.
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International markets are also affected by econgméssure to contain reimbursement levels and et costs. Profitability from international opons may b
limited by risks and uncertainties related to regiceconomic conditions, regulatory and reimbursgrapprovals, competing products, infrastructureetigpment, intellectu
property rights protection and our ability to impient our overall business strategy. We expecethisks will increase as we pursue our strategxfmnd operations into n
geographic markets. We may not succeed in devedopnd implementing effective policies and straedn each location where we conduct business. failyre to do s
may harm our business, results of operations avahéiial condition.

We intend to design the protocol of our planned gial U.S. clinical trial for our MGuard Prime™ stenbased in part on prior clinical trials that usedifferent stents. Th
results of these prior clinical trials may not badicative of the clinical results we would obtainrfour U.S. pivotal clinical trial.

We intend to commercialize our technglay the United States in the form of our MGuardm®&™ stent, which is a cobattiromium stent covered with a polyr
mesh. We have only limited clinical data on our @™ Coronary with bio-stable mesh stent, which deeived from the MGuard™ Coronary with tstable mes
study. We intend to design the protocol for owmpled United States pivotal clinical trial basedttoa results of prior clinical trials. This triel being designed in large
based on the results of our MGuard™ Coronary withsbable mesh study.

We have limited manufacturing capabilities and mafacturing personnel, and if our manufacturing fadiiies are unable to provide an adequate supply odqucts, ou
growth could be limited and our business could bartned.

We currently manufacture our MGuard™nstat our facilities in Tel Aviv, Israel, and we \acontracted with QualiMed, a German manufactut@rassist i
production. If there were a disruption to our &rig manufacturing facility, we would have no otmeeans of manufacturing our MGuard™ stent untilweze able to resto
the manufacturing capability at our facility or @ééap alternative manufacturing facilities. If wesg unable to produce sufficient quantities of Bi@uard™ stent for use
our current and planned clinical trials, or if ananufacturing process yields substandard stentsjexelopment and commercialization efforts woutddelayed.

We currently have limited resources,liites and experience to commercially manufactave product candidates. In order to produce ourusi@™ stent in tt
quantities that we anticipate will be required teanhanticipated market demand, we will need toeiase, or “scale upthe production process by a significant factor ahe
current level of production. There are technidadlienges to scaling-up manufacturing capacity, dedeloping commercialeale manufacturing facilities will require
investment of substantial additional funds andnigirind retaining additional management and techp@aonnel who have the necessary manufacturipgreence. We m
not successfully complete any required saglen a timely manner or at all. If unable to dp we may not be able to produce our MGuard™ dtestifficient quantities 1
meet the requirements for the launch of the produ¢d meet future demand, if at all. If we deyelnd obtain regulatory approval for our MGuard @hstand are unable
manufacture a sufficient supply of our MGuard™ stemr revenues, business and financial prospeotddibe adversely affected. In addition, if theledup productio
process is not efficient or produces stents thatataneet quality and other standards, our futstosgmargins may decline.

In addition, while we have validated auanufacturing process for consistency, we havemapced drug release kinetic variability withinddmetween manufacturi
lots, and we may experience similar issues in tiieré. Manufacturing lot variability may resultumfavorable clinical trial results.
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Additionally, any damage to or destruction of ol Rviv facilities or its equipment, prolonged pawgitage or contamination at our facility wouldrsfecantly impail
our ability to produce MGuard™ stents.

Our manufacturing facilities and the manufacturindgacilities of our suppliers must comply with appéible regulatory requirements. If we fail to achiewegulaton
approval for these manufacturing facilities, our siness and results of operations would be harmed.

Completion of our clinical trials andnemercialization of our product candidates requaesess to, or the development of, manufacturiniljtfas that meet applicak
regulatory standards to manufacture a sufficieqpbu of our products. The FDA and other regulatbndies must approve facilities that manufacture pnoducts fc
commercial purposes, as well as the manufactuninggsses and specifications for the product. Senspbf components of, and products used to matwfaour product
must also comply with FDA and foreign regulatorgugements, which often require significant timegmay and recoréteeping and quality assurance efforts and subjen
and our suppliers to potential regulatory inspetiand stoppages. Our suppliers may not satigfgetmequirements. If we or our suppliers do ndlieae the require
regulatory approval for our manufacturing operatiasur commercialization efforts could be delayehdich would harm our business and results of operst

Quiality issues in our manufacturing processes couldlay clinical development and commercializatiofficets.

The production of our MGuard™ stent maistur in a highly controlled, clean environmentrimimize particles and other yield and qualitpiting contaminants. |
spite of stringent quality controls, weaknessepriocess control or minute impurities in materialsyncause a substantial percentage of defectiveuptedn a lot. If we a
unable to maintain stringent quality controls, focantamination problems arise, our clinical depateent and commercialization efforts could be dedayehich would harr
our business and results of operations.

If we fail to obtain an adequate level of reimbursent for our products by third party payors, theneay be no commercially viable markets for our pradicandidates ¢
the markets may be much smaller than expected.

The availability and levels of reimbursent by governmental and other third party payéfecathe market for our product candidates. Tifieacy, safety, performan
and costeffectiveness of our product candidates and of @ypeting products will determine the availabilégd level of reimbursement. Reimbursement andithmzak
payment systems in international markets vary figitly by country, and include both governmenprsgored healthcare and private insurance. To rolbéginbursement
pricing approval in some countries, we may be neguto produce clinical data, which may involve avemore clinical trials, that compares the ce§ectiveness of o
products to other available therapies. We mayattéin international reimbursement or pricing appie in a timely manner, if at all. Our failure teceive internation
reimbursement or pricing approvals would negativelgact market acceptance of our products in ttermational markets in which those approvals augkb

We believe that future reimbursement rhaysubject to increased restrictions both in timtdd States and in international markets. Fulegéslation, regulation «
reimbursement policies of third party payors mayeasely affect the demand for our products curyeatider development and limit our ability to selirgproduct candidat
on a profitable basis. In addition, third partypis continually attempt to contain or reduce thsts of healthcare by challenging the prices chthfgehealthcare products &
services. If reimbursement for our products isvailable or limited in scope or amount or if prigiis set at unsatisfactory levels, market acceptafiour products would
impaired and future revenues, if any, would be ashlg affected.
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In the United States, our business could be sigedidntly and adversely affected by recent healthceeform legislation and other administration and lesjative proposals

The Patient Protection and AffordableeCAct and Health Care and Educational Reconailiathct (the “Health Care Acts'\vere enacted into law in March 20
Certain provisions of the Health Care Acts will het effective for a number of years and there aaaynprograms and requirements for which the deleiige not yet bet
fully established or consequences not fully unademt and it is unclear what the full impacts wié from the legislation. The legislation does lev@.8% excise tax on :
U.S. medical device sales beginning in 2013. Ifosmmence sales of our MGuard™ stent in the UnitetieS, this new tax may materially and adversdigcafour busine:
and results of operations. The legislation alsa$es on a number of Medicare provisions aimed ptaming quality and decreasing costs. It is undergd this point wh
negative unintended consequences these provisiinsawe on patient access to new technologies. Nledicare provisions include valimsed payment programs, incre:
funding of comparative effectiveness research,eeduospital payments for avoidable readmissiodshaspital acquired conditions, and pilot programevaluate alternati
payment methodologies that promote care coordingsach as bundled physician and hospital paymehtkjitionally, the provisions include a reductionthe annual rate
inflation for hospitals starting in 2011 and théaétishment of an independent payment advisorydtmrecommend ways of reducing the rate of grawtWedicare spendin
We cannot predict what healthcare programs andlaggns will be ultimately implemented at the fealeor state level in the United States, or the atffef any futur
legislation or regulation. However, any changes linaer reimbursements for our products or redueelical procedure volumes could adversely affecthusiness and rest
of operations.

Many of our competitors are much larger than us,tvisignificant resources and incentives to initialiéigation against us.

Based on the prolific litigation thatshaccurred in the stent industry and the fact Wemay pose a competitive threat to some largenagildcapitalized companies tt
own or control patents relating to stents and thee, manufacture and delivery, we believe thi ffossible that one or more third parties willeasa patent infringeme
claim against the manufacture, use or sale of oGuld™ stent based on one or more of these pathritsalso possible that a lawsuit asserting maefringement an
related claims may have already been filed agaissif which we are not aware. A number of thedemta are owned by very large and wepitalized companies that
active participants in the stent market. As thenber of competitors in the stent market grows, ghssibility of patent infringement by us, or a patafringement clair
against us, increases.

These companies have maintained theditipo in the market by, among other things, essabig intellectual property rights relating to ithproducts and enforcit
these rights aggressively against their competiiois new entrants into the market. All of the majompanies in the stent and related markets, dirduBoston Scientifi
Johnson & Johnson and Medtronic, have been redgatedlved in patent litigation relating to stergimce at least 1997. The stent and related nmhaate experienced ra
technological change and obsolescence in the gadtour competitors have strong incentives to stogelay the introduction of new products and tetbgies. We may po
a competitive threat to many of the companies ensfent and related markets. Accordingly, manthe$e companies will have a strong incentive te stkps, through pat:
litigation or otherwise, to prevent us from comnializing our products.
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If we are unable to obtain and maintain intellectu@roperty protection covering our products, othemsay be able to make, use or sell our products, chhivould adverse
affect our revenue.

Our ability to protect our products framauthorized or infringing use by third partiepéeds substantially on our ability to obtain andnten valid and enforceat
patents. Due to evolving legal standards relatintpe patentability, validity and enforceabilitygatents covering medical devices and pharmagutigentions and the scc
of claims made under these patents, our abilitgrtiorce patents is uncertain and involves compegall and factual questions. Accordingly, rightslemany of our pendit
patents may not provide us with commercially meghihprotection for our products or afford a comnial advantage against our competitors or theirpetitive products «
processes. In addition, patents may not be isBoetd any pending or future patent applications odvbg or licensed to us, and moreover, patentsrttzat be issued to us
the future may not be valid or enforceable. Futtheen if valid and enforceable, our patents matybe sufficiently broad to prevent others from keding products like our
despite our patent rights.

The validity of our patent claims depgnith part, on whether prior art references exiat tlescribe or render obvious our inventions aheffiling date of our pate
applications. We may not have identified all prot, such as U.S. and foreign patents or publistipgdications or published scientific literatudeat could adversely affect 1
patentability of our pending patent applicatiofr@r example, patent applications in the United eStatre maintained in confidence for up to 18 moafter their filing. It
some cases, however, patent applications remaifidential in the United States Patent and Tradent@ffice, or USPTO, for the entire time prior toussice as a U.
patent. Patent applications filed in countriesswé the United States are not typically publishatl at least 18 months from their first filing téa Similarly, publication «
discoveries in the scientific or patent literatofeen lags behind actual discoveries. Therefore,cannot be certain that we were the first to ibventhe first to file pate
applications relating to, our stent technologiksthe event that a third party has also filed &.Upatent application covering our stents or alainmvention, we may have
participate in an adversarial proceeding, knowaramterference, declared by the USPTO to determiiceity of invention in the United States. Itpsssible that we may
unsuccessful in the interference, resulting inss lof some portion or all of our position in theitdd States. The laws of some foreign jurisdictiolo not protect intellectt
property rights to the same degree as in the UrBtades, and many companies have encountgedficant difficulties in protecting and defendirsuch rights in foreic
jurisdictions. If we encounter such difficulties are otherwise precluded from effectively protegtiour intellectual property rights in foreign gdictions, our busine
prospects could be substantially harmed.

We may initiate litigation to enforcerquatent rights on any patents issued on penditenpapplications, which may prompt adversariesuch litigation to challenc
the validity, scope or enforceability of our patentf a court decides that such patents are nat,veot enforceable or of a limited scope, we nmay have the right to st
others from using our inventions.

We also rely on trade secret protectioprotect our interests in proprietary knomw and for processes for which patents are difftouobtain or enforce. We may |
be able to protect our trade secrets adequatalgddition, we rely on nodisclosure and confidentiality agreements with empeés, consultants and other parties to prote
part, trade secrets and other proprietary techyoldhese agreements may be breached and we malyawmetadequate remedies for any breach. Moreotkers ma
independently develop equivalent proprietary infation, and third parties may otherwise gain act¢essur trade secrets and proprietary knowledgey disclosure ¢
confidential data into the public domain or to ¢hirarties could allow competitors to learn our éradcrets and use the information in competiticiresg us.
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We depend on singleeurce suppliers for some of the components in dGuard™ stent. The loss of such suppliers could @elour clinical trials or prevent or dele
commercialization of our MGuard™ stent.

Some of the components of our produscarrently provided by only one vendor, or a Erepurce supplier. We depend on QualiMed, which rfetures the boc
of the stent, as well as MeKo, BMT and SewFinevarous important elements of our products. We tnaye difficulty obtaining similar components frasther suppliet
that are acceptable to the FDA or foreign regulatarthorities if it becomes necessary.

If we have to switch to a replacememipdier, we will face additional regulatory delaysdahe manufacture and delivery of our MGuard™ tstesuld be interrupted fi
an extended period of time, which would delay catiph of our clinical trials or commercializatiof @ur products. In addition, we will be requireddbtain prior regulato
approval from the FDA or foreign regulatory authies to use different suppliers or components thay not be as safe or as effective. As a resdylatory approval of o
products may not be received on a timely basig ali.a

If we are unable to manage our expected growth, way not be able to commercialize our products, irdihg our MGuard™ stent

We intend to continue to rapidly expamérations and grow our research and developmesdupt development and administrative operatiortsiamest substantial
in our manufacturing facilities. This expansiorshend is expected to continue to place a signifisaain on our management and operational anddinhresources.
particular, the commencement of our planned pivdialcal trial in the United States will consumesignificant portion of managemesttime and our financial resources.
manage expected growth and to commercialize our M&Y stent, we will be required to improve existiagd implement new, operational and financialeyst, procedur:
and controls and expand, train and manage our ggpemployee base. Our current and planned pers@ystems, procedures and controls may not beuatedo suppc
our anticipated growth. If we are unable to managregrowth effectively, our business could be hedm

Legislative or regulatory reform of the healthcasystem may affect our ability to sell our produgofitably.

In both the United States and certaieifm jurisdictions, there have been a number gislative and regulatory proposals to change tlyelegory and healthce
systems in ways that could impact our ability tb sar products profitably, if at all. In the Ueill States in recent years, new legislation has pesgosed at the federal ¢
state levels that would effect major changes in hbalthcare system. In addition, new regulationd mterpretations of existing healthcare statwted regulations a
frequently adopted. The potential for adoptiortrefse proposals affects or will affect our abitityraise capital, obtain additional collaboratonsl anarket our products. \
expect to experience pricing pressures in conneatith the future sale of our products due to ttend toward managed health care, the increasidgeimée of heall
maintenance organizations and additional legigapiroposals. Our results of operations could veraely affected by future healthcare reforms.

Our strategic business plan may not produce theeimied growth in revenue and operating income.
Our strategies include making significant investteein sales and marketing programs to achieve tevemowth and margin improvement targets. If wendd

achieve the expected benefits from these invessranotherwise fail to execute on our strategitiatives, we may not achieve the growth improvemeatare targeting a
our results of operations may be adversely affected
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In addition, as part of our strategy for growth, may make acquisitions and enter into strategiarades such as joint ventures and joint developragréement
However, we may not be able to identify suitablguasition candidates, complete acquisitions orgraée acquisitions successfully, and our strateliences may not prove
be successful. In this regard, acquisitions invaiuenerous risks, including difficulties in the igtation of the operations, technologies, services @roducts of the acquir
companies and the diversion of managenseattention from other business concerns. Althoughmanagement will endeavor to evaluate the riskerent in any particul
transaction, there can be no assurance that wereiflerly ascertain all such risks. In additiomuisitions could result in the incurrence of subtd additional indebtedne
and other expenses or in potentially dilutive ismes of equity securities. There can be no assertrat difficulties encountered with acquisitionsl wot have a materi
adverse effect on our business, financial condiéind results of operations.

We may have violated Israeli securities law.

We may have violated section 15 of the Israeli Sgclaw 1968 (the “ISL”).Section 15 to the ISL requires the filing of a pestus with the Israel Secui
Authority (the “ISA”) and the delivery thereof to purchasers in conneatitth an offer or sale of securities to more tl&nparties during any 12 month period. We allec
issued securities to more than 35 investors duréntpin 12-month periods, ending in October 2008.filéd an application for “No actionfith the ISA in connection with tl
foregoing. To date, the ISA has not provided arspoase to such application. A failure to receive ‘@ttion”relief could expose us to fines and other remettiascould b
detrminental to us.

We will need to raise additional capital to meetrdausiness requirements in the future and such cabiraising may be costly or difficult to obtain ahcould dilute curren
stockholder’ ownership interests.

We will need to raise additional capital in theui, which may not be available on reasonable temst all. We raised approximately $9,681,000iamilin the
Private Placement, and we expect that such procesgisther with our income, will be insufficient fially realize all of our business objectives. kustance, we will need
raise additional funds to accomplish the following:

pursuing growth opportunities, including more ragigansion

acquiring complementary business

making capital improvements to improve our infrasture;

hiring qualified management and key employt

developing new services, programming or prodt

responding to competitive pressur

complying with regulatory requirements such asngieg and registration; ar
maintaining compliance with applicable lav

Any additional capital raised through the sale @iy or equity backed securities may dilute currgiockholders'ownership percentages and could also resul
decrease in the market value of our equity seestiti

The terms of any securities issued by us in futaggtal transactions may be more favorable to mesestors, and may include preferences, superigngoights an
the issuance of warrants or other derivative séesgriwhich may have a further dilutive effect e holders of any of our securities then outstagdin
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Furthermore, any additional debt or equity finagcthat we may need may not be available on termsréble to us, or at all. If we are unable to abtsuct
additional financing on a timely basis, we may h&veurtail our development activities and growtans and/or be forced to sell assets, perhaps favarable terms, whic
would have a material adverse effect on our busirfégancial condition and results of operatioms] altimately could be forced to discontinue ouergtions and liquidate,
which event it is unlikely that stockholders woukgteive any distribution on their shares. Further may not be able to continue operating if wendbgenerate sufficie
revenues from operations needed to stay in business

In addition, we may incur substantial costs in ping future capital financing, including investmemanking fees, legal fees, accounting fees, seesiriaw
compliance fees, printing and distribution expereed other costs. We may also be required to rézegioneash expenses in connection with certain secunifesssue
such as convertible notes and warrants, which rdagraely impact our financial condition.

Risks Related to Our Organization and Our Common Sick

As a result of the Share Exchange, we became a camypthat is subject to the reporting requirementsfederal securities laws, which can be expensivelanay divet
resources from other projects, thus impairing oubitity to grow.

As a result of the Share Exchange, we became acpwgplorting company and, accordingly, subjecthte information and reporting requirements of theusiges
Exchange Act of 1934, as amended (the “Exchang®),fatd other federal securities laws, includingngbiance with the Sarbanes-Oxley Act of 2002 (tBarbane®xley
Act”). The costs of preparing and filing annual and quigrteports, proxy statements and other informatigth the Securities and Exchange Commission (ifioly reportin
of the Share Exchange) and furnishing audited tsporstockholders will cause our expenses to gkerithan they would have been if we remained pelydeld and did ni
consummate the Share Exchange.

If we fail to establish and maintain an effectiveystem of internal control, we may not be able tgoet our financial results accurately or to prevefitaud. Any inability tc
report and file our financial results accurately ahtimely could harm our reputation and adverselyparct the trading price of our common stock.

It may be time consuming, difficult and costly fos to develop and implement the internal contrat$ eporting procedures required by the Sarb&hdey Act. Wk
may need to hire additional financial reportingeimal controls and other finance personnel in otdedevelop and implement appropriate internaltiais and reportin
procedures. Effective internal control is neceg$ar us to provide reliable financial reports gorévent fraud. If we cannot provide reliable fingah reports or prevent frat
we may not be able to manage our business as ieffigcas we would if an effective control environmieexisted, and our business and reputation witestors may t
harmed. In addition, if we are unable to complythwihe internal controls requirements of the Saels@xley Act, then we may not be able to obtain théepender
accountant certifications required by such act,civimay preclude us from keeping our filings witke thecurities and Exchange Commission current andatdeersely affer
any market for, and the liquidity of, our commoaocit.
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Public company compliance may make it more diffitfr us to attract and retain officers and direat®

The Sarbane®xley Act and new rules subsequently implementedth®y Securities and Exchange Commission have mdjuihanges in corporate governg
practices of public companies. As a public compamg expect these new rules and regulations te#ser our compliance costs and to make certainit@gimore tim
consuming and costly. As a public company, we algzect that these new rules and regulations mae ntanore difficult and expensive for us to obtdirector and office
liability insurance in the future and we may beuieed to accept reduced policy limits and coveragencur substantially higher costs to obtain tlaene or simile
coverage. As aresult, it may be more difficultéis to attract and retain qualified persons teesen our board of directors or as executive office

Because we became public by means of a reverse engwge may not be able to attract the attentiomnadjor brokerage firms

There may be risks associated with us becomingtiibugh a “reverse merger”. Securities analgétmajor brokerage firms may not provide coverafjesosince
there is no incentive to brokerage firms to recomdnne purchase of our common stock. No assurartée given that brokerage firms will, in the fetuwant to conduct al
secondary offerings on our behalf.

Our stock price may be volatile.

The market price of our common stock is likely ®Highly volatile and could fluctuate widely in geiin response to various factors, many of whiehteyond ot
control, including the following:

changes in our industr

competitive pricing pressure

our ability to obtain working capital financin
additions or departures of key person

limited “public float”in the hands of a small number of persons whosss gallack of sales could result in positive oratgg pricing pressure on the market price
our common stock

sales of our common stoc

our ability to execute our business pl

operating results that fall below expectatic

loss of any strategic relationsh

regulatory development

economic and other external factors;
perioc-to-period fluctuations in our financial resul

In addition, the securities markets have from timeime experienced significant price and volumectiiations that are unrelated to the operatingopedince ¢
particular companies. These market fluctuationg aigo materially and adversely affect the markitepof our common stock.

Our securities are restricted securities with lirad transferability.
Our securities should be considered a leergn, illiquid investment. Our common stock has beén registered under the Securities Act, andatdos sold withot

registration under the Securities Act or any exéompfrom registration. In addition, our common $tas not registered under any state securities naswould permit it
transfer. Because of these restrictions, a stodenatill likely find it difficult to liquidate anmvestment in our common stock.
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We are subject to penny stock rules which will make shares of our common stock more difficult tells

We are subject to the Securities and Exchange Cesioni's “penny stockfules since our shares of common stock sell bel®@@per share. Penny stocks gene
are equity securities with a per share price of than $5.00. The penny stock rules require brdkaters to deliver a standardized risk disclosweuthent prepared by t
Securities and Exchange Commission which providé&sation about penny stocks and the nature avel I&f risks in the penny stock market. The bro#tealer must als
provide the customer with current bid and offer tgtions for the penny stock, the compensation eflifokerdealer and its salesperson, and monthly accoutensémt
showing the market value of each penny stock helthé customer’s account. The bid and offer quontati and the broketealer and salesperson compensation inform
must be given to the customer orally or in writpripr to completing the transaction and must begito the customer in writing before or with thetamer’s confirmation.

In addition, the penny stock rules require thabiptdo a transaction the brokdealer must make a special written determinatia@t the penny stock is a suita
investment for the purchaser and receive the psasfsawritten agreement to the transaction. The petogksules are burdensome and may reduce purcbésey offering
and reduce the trading activity for shares of aummon stock. As long as our shares of common stmeksubject to the penny stock rules, the holdémsuoh shares
common stock may find it more difficult to sell theecurities.

Our shares of common stock are very thinly tradead the price may not reflect our value and therancbe no assurance that there will be an active ketrfor our share
of common stock in the future.

Our shares of common stock are thinly traded. Dube illiquidity, the market price may not accedgitreflect our relative value. There can be naasce that the
will be an active market for our shares of commtmtls either now or in the future. Investors may betable to liquidate their investment or liquidatat a price that reflec
the value of the business. If a more active masketuld develop, the price may be highly volatilecBuse there may be a low price for our share®mfr@on stock, mar
brokerage firms may not be willing to effect tractsans in the securities. Even if an investor firadsroker willing to effect a transaction in theasds of our common stock,
combination of brokerage commissions, transfer,fe@s, if any, and any other selling costs mayeed the selling price. Further, many lending fnstns will not perm
the use of such shares of common stock as colldtera loans.

We may apply the proceeds of the Private Placententses that ultimately do not improve our operainesults or increase the price of our common stock
We intend to use $1,000,000 of the net proceeds ftee Private Placement to complete the Dr. Gregge®Dr. Alexandre Abizaid trials, $7,600,000 for the A&

trials with Harvard Clinical Research Institute &heé remainder for general corporate purposes. édew our management has broad discretion in howatally use the
proceeds. These proceeds could be applied in thaysio not ultimately improve our operating reswlt otherwise increase the value of our commocksto
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We may need additional financing which may not beaglable on acceptable terms, which may in turnud# your investment in us.

Our future capital requirements will depend on meagtors including but not limited to: continued ket acceptance of our services; competitive pressn the pric
of our products; the extent to which we invest @wrlocations, develop new relationships with prasmf polymers and chemicals as well as consunfepslymers an
chemicals; and the response of competitors to ocodyzts. We believe that the existing cash bakniceluding the net proceeds from the Private éttaent, and func
generated from operations will provide us with miént funds to finance our operations for the $s@able future. To the extent that our currenti$utogether with existir
resources, are insufficient to fund our activitee®r the longerm, we may need to raise additional funds throeghity or debt financing or from other sourcese Hale c
additional equity or convertible debt may resuliaiiditional dilution to our stockholders and suelwsities may have rights, preferences or prividegenior to those of t
common stock. To the extent that we rely upon diebhcing, we will incur the obligation to repayet funds borrowed with interest and may becomeestilbp covenants a
restrictions that restrict operating flexibilitfNo assurance can be given that additional equitjebt financing will be available or that, if a\ale, it can be obtained on tel
favorable to us or our stockholders. Failure ttapbnecessary financing could have a material m@veffect on our business, financial condition eeslilts of operations.

Our board of directors can authorize the issuancepreferred stock, which could diminish the rightsf holders of our common stock, and make a chandeontrol of us
more difficult even if it might benefit our stockHders.

Our board of directors is authorized to issue shafereferred stock in one or more series aniktthé voting powers, preferences and other riglnis limitations ¢
the preferred stock. Accordingly, we may issuerahaf preferred stock with a preference over ammon stock with respect to dividends or distribng on liquidation ¢
dissolution, or that may otherwise adversely affénet voting or other rights of the holders of conmretock. Issuances of preferred stock, dependpan uthe right:
preferences and designations of the preferred stoak have the effect of delaying, deterring ovprging a change of control, even if that changeaitrol might benefit o
stockholders.

Security Ownership of Certain Beneficial Owners andvlanagement
The following table sets forth certain informatias of March 31, 2011 regarding the beneficial owhigrof our common stock, taking into account thesummatio
of the Share Exchange and the closing of the RriR&icement, by (i) each person or entity who,ulokmowledge, beneficially owns more than 5% of common stock; (i
each executive officer; (iii) each director; and) @Il of our officers and directors as a group.ldds otherwise indicated in the footnotes to tHiong table, each of tt
stockholders named in the table has sole votingilmvestment power with respect to the shares ofcommmon stock beneficially owned. Except as othsewndicated, tt
address of each of the stockholders listed below/dsinspireMD Ltd., 3 Menorat Hamor Street, Teli Israel.

Number of Shares Percentage Beneficially

Name of Beneficial Owne Beneficially Ownec®) Owned®@

Ofir Paz 10,263,75: 16.3%

Asher Holzel 10,300,437 16.3%

Craig Shore 0 0

Bary Oren 365,223 0.6%

Eli Bar 838,658 1.3%

All officers and directors as a group (5 persc 21,768,07( 34.5%

(1) Unless otherwise indicated, includes shares owryed $pouse, minor children, and relatives sharrggdame home, as well as entities owned or coetrdly th:
named beneficial owner. Shares of common stockfi@ally owned and the respective percentagesatficial ownership of common stock assumes theceseeo
all options, warrants and other securities conblertinto common stock beneficially owned by suckspa or entity currently exercisable or exercisatithin 60 day
of March 31, 2011. Shares issuable pursuant te@xkecise of stock options and warrants exercisafitén 60 days are deemed outstanding and heldéyolder c
such options or warrants for computing the perggtzf outstanding common stock beneficially owngdiich person, but are not deemed outstandingofopating
the percentage of outstanding common stock bead#fi@wned by any other persc

(2) Based on 63,120,665 shares of our common stockaowdlisg immediately following the Share Exchange Brivate Placemer
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Executive Officers and Directors

The following persons became our executive offigrd directors on March 31, 2011, upon the effectdss of the Share Exchange, and hold the posgemfortt
opposite their respective names.

Name Age Position

Ofir Paz 45 Chief Executive Officer and Direct

Asher Holzer, PhL 61 President and Chairman of the Board of Direc

Craig Shore 49 Chief Financial Officer, Secretary and Treast

Eli Bar 46 Senior Vice President of Research and DevelopmehtChief Technical Officer of InspireM
Bary Oren 37 Chief Financial Officer of Operations of Inspirel

Our directors hold office until the earlier of theleath, resignation or removal by stockholderartil their successors have been qualified. Owradars are divide
into three classes. Ofir Paz is our class 1 direetith his term of office to expire at our 20I2aal meeting of stockholders. Asher Hozer isadass 2 director, with his tel
of office to expire at our 2013 annual meetingtotkholders. We currently do not have a class&ctior. At each annual meeting of stockholdermymencing with the 20:
annual meeting, directors elected to succeed tdosetors whose terms expire shall be elected fteren of office to expire at the third succeedinqaal meeting «
stockholders after their election, with each dioe¢o hold office until his or her successor shalve been duly elected and qualified.

Our officers are elected annually by, and sentb@pleasure of, our board of directors.

Executive Officers and Directors

Ofir Paz has served as our chief executive officer and ectbr since the consummation of the Share Exchanddarch 31, 2011. In addition, Mr. Paz has sefas
the chief executive officer and a director of ImepD since May 2005. From April 2000 through JuB02, Mr. Paz headed the Microsoft TV Platform Graupsrael. In thi
capacity, Mr. Paz managed the overall activitiedatrosoft TV Access Channel Server, a server-basgdtion for delivering interactive services andciMsoft Windows-
based content to digital cable $ep boxes. Mr. Paz joined Microsoft in April 20@hen it acquired Peach Networks, which he founded served as its chief execut
officer. Mr. Paz was responsible for designing Reldetworks’original system architecture, taking it from protidesign to a viable product, and then managingleading
the company up to and after its acquisition, whigs valued at approximately $100 million at theetiof such acquisition. Mr. Paz currently serveshenboard of directors
A. S. Paz Investment and Management Ltd., S.P. &ankindows Israel Ltd. and Peach Networks Ltd. Waz received a B.Sc. in Electrical Engineeringdgating cur
laude, and a M.Sc. from Tel Aviv University in 1988d 1997, respectively.

Asher Holzer, PhD, has served as our president and chairman dfdhed since the consummation of the Share Exchandéarch 31, 2011. In addition, Dr. Hol.
has served as the president and chairman of thel lmdanspireMD since April 2007. Dr. Holzer has rachan 25 years of experience in advanced mediakes. Hi
expertise covers a wide range of activities, intiggroduct development, clinical studies, regulataffairs, market introduction, and the finan@apects of the stent busin
Previously, Dr. Holzer founded Adar Medical, anéstment firm specializing in medical device stastugnd served as its chief executive officer fra@d@2through 2004. C
Holzer currently serves on the board of directorsAdar Medical Ltd., O.S.H.-IL The Israeli Societf Occupational Safety and Health Ltd., Ultra-Clutd., GREd
Investment and Enterprise Ltd., Vasculogix Ltd.efidtoat Ltd., Cuber Stent Ltd., 2to3D Ltd., and. 3Market Windows Cyprus. Dr. Holzer earned his FhDAppliec
Physics from the Hebrew University in 1980. Dr.lt#w is also an inventor and holder of numerousmuat
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Craig Shorehas served as our chief financial officer, secyetard treasurer since the consummation of the SBathange on March 31, 2011. In addition, s
November 10, 2010, Mr. Shore has served as Insj¥' s vice president of business development. Fromu2er2008 through June 2009, Mr. Shore served ia$ fthancia
officer of World Group Capital Ltd., and Nepco Stad. both publicly traded companies on the Tel\A8tock Exchange, based in Tel Aviv, Israel. Frorarth 2006 unt
February 2008, Mr. Shore served as the chief fiighrtficer of Cellnets Solutions Ltd., a providef advanced cellular public telephony solutionslfiw to middle incom
populations of developing countries based in Atsiael. Mr. Shore has over 25 years of experiencénancial management in the United States, Eumpe Israel. Hi
experience includes raising capital both in thegtg and public markets. Mr. Shore graduated watioins and received a B.Sc. in Finance from PenasidvState Universi
and an M.B.A. from George Washington Universityl B83 and 1988, respectively.

Eli Bar has served as InspireM®’senior vice president of research and developmedtchief technical officer since February 20Ptior to that, he served
InspireMD'’s vice president of research and development huteber 2006 and engineering manager since Jurle 200 Bar has over 15 years experience in mediesice
product development. Mr. Bar has vast experiendklihg a complete research and development stractmanaging teams from the idea stage to an addameeketabl
product. He has been involved with many medicalicteprojects over the years and has developed taetya vascular graft for femoral and coronary irteeplacement,
covered stent, and a fully implantable VentricAaisist Device. Mr. Bar has more than nine filedidevand method patents and he has initiated twdaaledevice project
Mr. Bar is also a director of Blue Surgical Ltd medical device company based in Israel. Mr. Badgated from New Haven University in Connecticut @96 with a B.Sc.
Mechanical Engineering.

Bary Orenhas served as InspireM®thief financial officer since September 2009. iByirJune 2006 through July 2009, he served astitef financial officer o
Peninsula Financial Limited, a commercial finanestitution which provides factoring services andative cash-flow solutions for businesses. Mr. Qeghthe company’
efforts to raise funds from investors as well asrfithe public on the Tekviv Stock Exchange. From March 2004 through Jub@62 Mr. Oren served as chief financial off
and vice president of business development of BaaKrimited, a consulting firm which provides firgal management services. Prior to 2004, Mr. O@wmesd as an audit
and financial advisor in several accounting firnmgluding PricewaterhouseCoopers Israel. Mr. Osela CPA and graduated from Tel Aviv University lwidegrees i
Accounting and Economics and an MBA in 1999 and3208spectively.
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Agreements with Executive Officers

Ofir Paz

On April 1, 2005, InspireMD entered into an empl@magreement with Ofir Paz to serve as Inspired/€iief executive officer. Such employment agreenaen
subsequently amended on October 1, 2008 and Ma&cB®L1. Pursuant to this employment agreemenanended, Mr. Paz is entitled to a monthly grodargaof NIS
55,000. Mr. Paz is also entitled to certain soaral fringe benefits as set forth in the employnagmeement, which total 25% of his gross salaryyelsas a company car. N
Paz is also entitled to a minimum bonus equivalerthree monthly gross salaries based on achieveafabjectives and board of directors approval. Maz is eligible t
receive stock options pursuant to this agreemdioiing its six month anniversary, subject to boapproval. If Mr. Paz employment is terminated with or without caus
is entitled to at least six months’ prior noticedashall be paid his salary and all social and &ifgnefits in full during such notice period. Ir.MPaz5s employment
terminated without cause, Mr. Paz shall also béledtto certain severance payments equal to tte sonount that was contributed to and accumulatelis severanc
payment fund. 8.33% of Mr. Pazgross monthly salary is transferred to his sexaaayment fund each month. The total amountragtated in his severance payment {
as of Dec. 31, 2010 was approximately $79,000.

This summary description of the Mr. Pa@mployment agreement is qualified in its entilgfyreference to such employment agreement, asdedenattached here
as Exhibits 10.14, 10.15 and 10.16.

Asher Holzer

On April 1, 2005, InspireMD entered into an empl@mh agreement with Dr. Asher Holzer to serve apitabD’s president. Such employment agreement
subsgeuntly amended on March 28, 2011. Pursudhistemployment agreement, as amended, Dr. Hazsmtitled to a monthly gross salary of NIS 55,000 Hozer is als
entitled to certain social and fringe benefits etsfarth in the employment agreement, which to&#2of his gross salary, as well as a company catiblzer is also entitled
a minimum bonus equivalent to three monthly gr@daries based on achievement of objectives anddbafadirectors approval. Dr. Holzer is eligiblereceive stock optiol
pursuant to this agreement following its six moatmiversary, subject to board approval. If Dr. 2é0k employment is terminated with or without causejshentitled to
least six months’ prior notice and shall be pail salary and all social and fringe benefits in &ting such notice period. If Dr. Holzerémployment is terminated with:
cause, Dr. Holzer shall also be entitled to cersaimerance payments equal to the total amounttisicontributed to and accumulated in his severpagment fund. 8.33%
Dr. Holzer’s gross monthly salary is transferred to his sexergayment fund each month. The total amountragtated in his severance payment fund as of Dec2GL(
was approximately $77,000.

This summary description of the Dr. Holzzeémployment agreement is qualified in its entitgtyreference to such employment agreement attauiedo as Exhibi
10.17 and 10.18.

Eli Bar

On June 26, 2005, InspireMD entered into an empeymagreement with Eli Bar to serve as InspiresBhgineering manager. Pursuant to this employ
agreement, Mr. Bar is entitled to a monthly grasary of NIS 30,000. Mr. Bar is also entitled rtain social and fringe benefits as set forthhim émployment agreem:
including a company car. If Mr. Bar’'s employmesitérminated without cause, he is entitled to @atl€0 daysprior notice and shall be paid his salary in fullaall social an
fringe benefits during such notice period. If Bar's employment is terminated without cause, Mr. Beallsalso be entitled to certain severance paymeusl to the produ
obtained by multiplying the number of months MrrBas employed by us by 8.33% of his current mgnsalary.

This summary description of the Mr. Barémployment agreement is qualified in its entidegyreference to such employment agreement attalcbesto as Exhit
10.19.
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Bary Oren

On August 25, 2009, InspireMD entered into an emplent agreement with Bary Oren to serve as InsgeMdirector of finance. Pursuant to this employr
agreement, Mr. Oren is entitled to a monthly gresary of NIS 33,600. Mr. Oren is also entitlectétain social and fringe benefits as set fortthenemployment agreeme
InspireMD can terminate Mr. Oren for cause witheaist 60 days’ prior written notice. If Mr. Orsremployment is terminated, he shall be paid Hargan full and all socie
and fringe benefits during such notice periodMif Oren’s employment is terminated without cause, Mr. Gileall also be entitled to certain severance paysnemtal to th
product obtained by multiplying the number of maniifir. Oren was employed by InspireMD by 8.33% af ¢nioss monthly salary.

This summary description of the Mr. Orsremployment agreement is qualified in its entitefyreference to such employment agreement attalebedto as Exhit
10.20.

Craig Shore

On November 28, 2010, InspireMD entered into anleympent agreement with Craig Shore to serve asreliD’s vice president of business development. Pur
to this employment agreement, Mr. Shore is entitted monthly gross salary of NIS 30,000. Upon ptation of the Share Exchange, Mr. Shore becamiiezhto a monthl
gross salary of NIS 35,000. Mr. Shore is alsotlketito certain social and fringe benefits as sethfin the employment agreement. Mr. Shore is algtitled to a grant
options to purchase 45,000 restricted ordinaryeshaf InspireMD; provided that such restricted opsi shall fully vest if Mr. Shore’employment is terminated in connec
with a change of control. If Mr. Shore’s employrhenterminated without cause during the first signths of Mr. Shore’s employment, he is entitleétdeast 14 daygrior
notice and shall be paid his salary in full andsaitial and fringe benefits during such notice gurilf Mr. Shores employment is terminated without cause afteffitise six
months of Mr. Shore’s employment, he is entitledatdeast 30 daysyrior notice and shall be paid his salary in fuldaall social and fringe benefits during such re
period. If a major change of control of InspireMcurs (not including the Share Exchange), Mr. 8haitl be entitled to at least 180 daysior written notice and shall
paid his salary in full and all social and fringenlefits during such notice period. If Mr. Shoréeigminated with cause, he is not entitled to aoiyce.

In addition, if Mr. Shores employment is terminated without cause, Mr. Shatra! also be entitled to certain severance paysnequal to the product obtained
multiplying the number of months Mr. Shore was ewgphd by InspireMD by 8.33% of his gross monthlyasgl

This summary description of the Mr. Sha&mployment agreement is qualified in its entit®tyreference to such employment agreement attalchiedo as Exhik
10.21.

Executive Compensation
Summary Compensation Table

The table below sets forth, for our last two fisgahrs, the compensation earned by (i) Ofir Paz,cbief executive officer, (ii) Asher Holzer, ourgsident an
chairman of the board, (iii) Eli Bar, InspireMD’&ce president of research and development, andg@vy Oren, InspireMD’s director of finance.
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Salary Bonus Option All Other Compensation Total

Name and Principal Position Year ($)@w ($)w Awards 2 $) D $)

Ofir Paz®)

Chief Executive Office 2010 118,700 - - 78,515 197,214
2009 104,301 - - 57,755 162,057

Asher Holzer®

President and Chairma 2010 122,412 - - 74,813 197,225
2009 106,879 55,177 162,056

Eli Bar

Vice President, Research and Developn 2010 111,667 - 818,509 - 930,176
2009 106,001 - - - 106,001

Bary Oren

Director of Finance 2010 114,780 - 495,962 - 610,742
2009 25,592 - 100,000 - 125,592

Behar Shmuel

Former Chief Financial Office 2010 - -
2009 107,858 107,858

(1) Compensation amounts received in kb8- currency have been converted into U.S. dollsing the average exchange rate for the applicade. The avera
exchange rate for 2010 was 3.7319 NIS per dolldrtha average exchange rate for 2009 was 3.922&éH8ollar.

(2) The amounts in this column reflect the dollar antswecognized for financial statement reportingppsges with respect to the years ended Decembe&t088, an
2010, in accordance with SFAS 123(R). For a dpion of SFAS 123(R) and the assumptions used iargegning the value of the options, see the notetht
financial statements attached hereto pursuaneto &.01 of this Current Report on For-K

(3) Both Mr. Paz and Dr. Holzer are directors but doreceive any additional compensation for theivisess as director:

Outstanding Equity Awards at Fiscal Year-End
The following table shows information concerningxercised options outstanding as of December 310 88 each of our named executive officers.

Number of securities underlying Number of securities underlying

unexercised options (#) unexercised options (#)
Name exercisable unexercisable Option exerciseprice ($) Option expiration date ($)

Ofir Paz - - - -

Asher Holzel - - - -

Eli Bar 243,480 - 0.001 10/28/201¢
365,220 - 0.001 12/29/201¢
152,175 456,525 0.001 7/22/202C
20,290 60,870 1.23 7/28/202C

Bary Oren 50,725 30,435 0.001 8/23/201¢
253,625 152,175 1.230 1/1/2020

(1) If we issue an option to buy our securities atveeloper share exercise price, then the per shameisg price applicable to these options shalldjested to the lowe
per share exercise price of any subsequently isspons.

-47-




2010 Director Compensation

Fees Earned o1 All Other Compensation
Name Paid in Cash Option Awards (1)) Total
$ $ $ $
David Ivry @) 6,083 133,398 - 139,481
Robert Fischel® 3,783 -@ - 3,783
Fellice Pellec® 5,885 133,398 - 139,283
(1) Based on the fair market value of the stock awardthe date of gran

2) The following directors own the following numberfafly vested options to purchase common stock:i®awuy (162,320) and Fellice Pelled (162,32
3) Each of David Ivry, Robert Fischell and Fellice|Bélresigned as directors of InspireMD on MarchZ111.
(4) We are currently obligated to issue to Robert Fefiabptions to purchase 162,320 shares of comnmoks

Other than Mr. Paz and Dr. Holzer, we paid eackatiim $330 per meeting for each board meeting ée¢grand $1,230 for each quarter served on the baf
directors. We also granted annually to each diregptions to purchase 81,160 shares of our constamk at an exercise price per share equal toathenfarket value price p
share of our common stock on the grant date. offiens vest over four quarters from the grant d&aring the fiscal year ended December 31, 2010 directors receive
the compensation from us for their services a$os#t in the table above.

Directors’ and Officers’ Liability Insurance

We currently have directors’ and officetigbility insurance insuring our directors and offis against liability for acts or omissions inittepacities as directors
officers, subject to certain exclusions. Suchiiasge also insures us against losses which we meay in indemnifying our officers and directors dddition, we have entel
into indemnification agreements with key officemsdadirectors and such persons shall also have indfieation rights under applicable laws, and ourtifieate of
incorporation and bylaws.
Code of Ethics

We intend to adopt a code of ethics that appliesutoofficers, directors and employees, including principal executive officer and principal accting officer, bu
have not done so to date due to our relatively lssird. We intend to adopt a written code of etlmcthe near future.
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Board Committees

We expect our board of directors, in the futureappoint an audit committee, nominating committed eompensation committee, and to adopt chartéasive tc
each such committee. We intend to appoint suckoperto committees of the board of directors asapected to be required to meet the corporatergawee requiremer
imposed by a national securities exchange, altheuglare not required to comply with such requiretsemtil we elect to seek a listing on a natioreadwsities exchange.
addition, we intend that a majority of our direstavill be independent directors, of which at leasé¢ director will qualify as an “audit committe@dincial expert,iithin the
meaning of Item 407(d)(5) of Regulation S-K, asmuotgated by the Securities and Exchange Commis¥indo not currently have an “audit committee ficiahexpert”
since we currently do not have an audit committeglace.

Description of Capital Stock

Authorized Capital Stock

We have authorized 130,000,000 shares of capdakspar value $0.0001 per share, of which 125@D, are shares of common stock and 5,000,08@ shares
“blank check” preferred stock.

Capital Stock Issued and Outstanding

After giving effect to the Share Exchange, the asme of 6,454,002 shares of common stock in theaferiPlacement and the cancellation of 7,500,0@@esho
common stock in the Split-Off, we have issued am$tanding securities on a fully diluted basisa®ws:

° 63,120,665 shares of common stc

. no shares of preferred stoc

. outstanding options to purchase up to an aggrezfates06,770 shares of common stock with a weiglateztage exercise price of approximately $0.5:
share; ant

. Warrants to purchase up to an aggregate of 7,19&Ha8res of common stock, of which (i) warrantptochase 3,226,999 shares of common stock

issued to investors in the Private Placement &xarcise price of $1.80 per share, (ii) a warrargurchase 373,740 shares of common stock wasdissuke
Placement Agent in connection with the Private &aent at an exercise price of $1.80 per sharg a(iivarrant to purchase 6,833 shares of commork
was issued to an employee in connection with tiafer Placement at an exercise price of $1.80 Iperes (iv) a warrant to purchase 6,667 shares rofoor
stock was issued to a consultant in connection thighPrivate Placement at an exercise price of0fe8 share, (v) warrants to purchase 1,014,50@sx
common stock exchanged for outstanding warrant bglthe investors in the Bridge Financing at aereise price of $1.23 per share, and (vi) warréw
purchase 2,500,000 shares of common stock weredgsicertain consultants in consideration for atiitg) services at an exercise price of $1.50 peres

Common Stock

The holders of our common stock are entitled towte per share. Our certificate of incorporatiaesinot provide for cumulative voting. The holdefsur commo
stock are entitled to receive ratably such dividerifdany, as may be declared by our board of thremut of legally available funds; however, tlerent policy of our board
directors is to retain earnings, if any, for openas and growth. Upon liquidation, dissolutionvainding-up, the holders of our common stock are entitleshi@re ratably in ¢
assets that are legally available for distributibhe holders of our common stock have no preempsiviescription, redemption or conversion rightse Tights, preferences &
privileges of holders of our common stock are sethfe, and may be adversely affected by, the righthe holders of any series of preferred stodkictv may be designat
solely by action of our board of directors and &bin the future.
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Preferred Stock

Our board of directors is authorized, subject tp lémitations prescribed by law, without furthertecor action by our stockholders, to issue frometim time shares
preferred stock in one or more series. Each sefiggeferred stock will have such number of shadesignations, preferences, voting powers, qealifitns and special
relative rights or privileges as shall be deterrdibg our board of directors, which may include, agnothers, dividend rights, voting rights, liquidat preferences, conversi
rights and preemptive rights.

Warrants
$1.80 Warrants

In connection with the Private Placement, on Ma8th2011, we issued investors fiyear warrants to purchase up to an aggregate 86929 shares of comm
stock at an exercise price of $1.80 per share. Wewhibited from effecting the exercise of angtswarrant to the extent that as a result of sxenatse the holder of tl
exercised warrant beneficially owns more than 4.9%9%e aggregate of the issued and outstandingslwd our common stock calculated immediatelyrafieing effect to th
issuance of shares of our common stock upon theciseeof the warrant. The warrants contain provisithat protect their holders against dilution ljuatment of th
purchase price in certain events such as stocKetids, stock splits and other similar events. Hrat time after the one year anniversary of thgioal issuance date of st
warrants there is no effective registration statemegistering, or no current prospectus availébiethe resale of the shares of common stock Uyidgrthe warrant, then tl
holders of such warrants have the right to exertisavarrants by means of a cashless exerciselditian, if (i) the volumeweighted average price of our common stock fc
consecutive trading days is at least 250% of ttexaése price of the warrants; (ii) the 88y average daily trading volume of our common lstiogs been at least 175,!
shares; (iii) a registration statement providing tiee resale of the common stock issuable uponceseenf the warrants is effective and (iv) the casnnstock is listed fc
trading on a national securities exchange, thermag require each investor to exercise all or ai@orof its warrant pursuant to the terms describbdve within seve
business days following the delivery of a noticewo€eleration. Any warrant that is not exercisedfagesaid shall expire automatically at the enduwh 7-day period.

Placement Agent Warra

In connection with the Private Placement, we issBalfadium Capital Advisors, LLC a fiwgear warrant to purchase up to 373,740 shares rofmmn stock at ¢
exercise price of $1.80 per share. The terms efwhirrant are identical to the $1.80 Warrants desdrabove.

Employee Private Placement Warr

In connection with the Private Placement, we issDealg Shore, our chief financial officer, secrgtand treasurer, a fivgear warrant to purchase up to 6,833 st
of common stock at an exercise price of $1.80 pares The terms of this warrant are identical ®©$t.80 Warrants described above.
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Consultant Private Placement Warrant

In connection with the Private Placement, we issioea consultant, a fivgear warrant to purchase up to 6,667 shares of amstock at an exercise price of $!
per share. The terms of this warrant are identa#he $1.80 Warrants described above.

$1.23 Warrants

In connection with the Share Exchange, on March2B1.1, we issued certain investors warrants tolase up to an aggregate of 1,014,500 shares afcoomor
stock at an exercise price of $1.23 per share.éf@srants may be exercised any time on or befase2D, 2013 and were issued in exchange for wesrempurchase up
125,000 ordinary shares of InspireMD at an exerpisee of $10 per share. We are prohibited fronedfhg the exercise of any such warrant to thentxteat as a result
such exercise the holder of the exercised warraneficially owns more than 9.99% in the aggregdtéhe issued and outstanding shares of our comrtark £alculate
immediately after giving effect to the issuancesloéres of our common stock upon the exercise ofveireant. The warrants contain provisions thatgubtheir holders agair
dilution by adjustment of the purchase price intaierevents such as stock dividends, stock sptits ather similar events. In addition, if at any dirffollowing the one ye
anniversary of the original issuance date of theravas, (i) our common stock is listed for tradimg a national securities exchange, (ii) the closialgs price of our comm
stock for 15 consecutive trading days is at le@&824 of the exercise price of the warrants; (iig &t day average daily trading volume of our commsitoek has been at le
150,000 shares and (iv) a registration statementiging for the resale of the common stock issualgen exercise of the warrants is effective, thenmay require ea
investor to exercise all or a portion of its watraorsuant to the terms described above at any tipoa at least 15 trading days prior written notisey warrant that is n
exercised as aforesaid shall expire automaticalijeaend of the 15-day notice period.

This summary description of the warrants is quedifin its entirety by reference to the Form of $1.8/arrant attached hereto as Exhibit 10.6 and thenFdr$1.23
Warrant attached hereto as Exhibit 10.7.

$1.50 Consultant Warrants

In connection with the Share Exchange, on March2®1,1, we issued Endicott Management Partners, Ti@® Corbran LLC and David Stefansky thyes
warrants to purchase up to an aggregate of 2,50G88res of common stock at an exercise price &0$fier share. The terms of these warrants ardicdéno the $1.8
Warrants described above, except that the exepcise for the $1.50 Consultant Warrants is $1.50spere.
Stock Options
2006 Employee Stock Option Plan

InspireMD previously adopted the Inspire M.D. L2006 Employee Stock Option Plan (the “2006 Plantjich provides for the granting of stock option:
employees, officers, consultants, and directoradey the 2006 Plan, 9,739,200 shares of commok simee been reserved for issuance under awardgy@iuhs to purcha

6,795,584 shares of common stock have been grémtdate under the 2006 Plan. As further descriiedw, upon the closing of the Share Exchange, esaime the spons
of the 2006 Plan, and the 2006 Plan became a subtplthe 2011 UMBRELLA Option Plan.
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2011 UMBRELLA Option Plan

On March 28, 2011, our board of directors and dtotders adopted and approved the InspireMD, Ind120MBRELLA Option Plan (the 2011 Umbrell
Plan”). Under the 2011 Umbrella Plan, we reserved 9,468sh@0es of our common stock as awards to the emedoyconsultants, and service providers to Insgirec.
and its subsidiaries and affiliates worldwide (tBgoup”). The 2011 Umbrella Option Plan is filed Bxhibit 10.1 to the Company’s Current Report omfr8K filed with the
Securities and Exchange Commission on April 1, 2011

The 2011 Umbrella Plan currently consists of thremponents, the primary plan document that govelinawards granted under the Plan, and two appesd{¢
Appendix A, designated for the purpose of grantstotk options to Israeli employees and officershef Group and any other service providers whosaigect to Israe
income tax, and (ii) Appendix B, which is the 20W1S. Equity Incentive Plan, designated for the psgpof grants of stock options and restricted stowhrds to U.¢
employees, consultants, and service providers whgubject to the U.S. income tax.

Upon the closing of the Share Exchange, we becameponsor of the 2006 Plan and the 2006 Plan eeasubplan under Appendix A to the 2011 Umbr
Plan. All outstanding option awards previouslyrgeal under the 2006 Plan will be treated as gramteiér the 2011 Umbrella Plan. Thus, all outstagiptions to purcha
ordinary shares of InspireMD (which are convertedtions to purchase shares of common stock afi@agursuant to the Exchange Agreement) will bevetted to optior
to purchase shares of common stock of InspireMB, In

The purpose of the 2011 Umbrella Plan is to prowdéncentive to attract and retain employeesicef§, consultants, directors, and service progigdérose servic
are considered valuable, to encourage a sens@pffigtorship and to stimulate an active interestuath persons in our development and financialesgc The 2011 Umbre
Plan will be administered by our board of directordil such time as such authority has been dedegtat a committee of the board of directors (therfnistrator”). Unles:
terminated earlier by the board of directors, th@12Umbrella Plan will expire on March 27, 2012.

The Administrator will determine the recipientstbe awards and the number of shares of common stagject to such awards. Subject to the term$i®f201:
Umbrella Plan, the terms and conditions of eachrdwéoptions or restricted stock (for U.S. granisgluding vesting conditions and the effect déemination of service, w
be determined by the Administrator. Awards grargadsuant to the 2011 Umbrella Plan will be evidghby a written award agreement. The Administratdrinterpret the
2011 Umbrella Plan and any awards granted undepltireand any such determination by the Administratill be final and conclusive, unless otherwisgetmined by tr
board of directors.

To date, no awards have been granted pursuanetd0thl Umbrella Plan, other than the awards tossaraed which were previously granted pursuantea200t
Plan, as described above.

Stock Options Issued Outside of the 2006 Plan &1d 2Jmbrella Plan
In addition to the foregoing, we have granted agtito purchase 811,186 shares of common stocldeut§ithe 2006 Plan and the 2011 Umbrella Plan.
Commitments to Grant Stock Options

We currently have a commitment to issue optionguichase a maximum aggregate of 564,874 sharemnohon stock to five of our customers, contingensoat
customers’ achieving specified sales targets far120Ne anticipate issuing these options pursuatitd 2011 Umbrella Plan.
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We currently have a commitment to issue optionguchase a maximum aggregate of 271,886 sharesnohon stock to finders, employees and other coasis
subject to board approval. We anticipate issulmegé options pursuant to the 2011 Umbrella Plan.

We currently have a commitment to issue optionguxchase a maximum aggregate of 124,865 sharesnmion stock to certain recipients, subject to etienwof
the appropriate documentation by each recipient aWticipate issuing these options pursuant t@@id Umbrella Plan.

Dividend Policy

We currently intend to use all available funds ¢évelop our business and do not anticipate that iNgay dividends in the future. We can give ngw@asinces that v
will ever have excess funds available to pay diwtte

Indemnification of Directors and Officers

The Delaware General Corporation Law (“DGClgiovides, in general, that a corporation incorpetatinder the laws of the State of Delaware, suchsasna
indemnify any person who was or is a party or iedkened to be made a party to any threatenedimgeadcompleted action, suit or proceeding (othan a derivative actic
by or in the right of the corporation) by reasorttaf fact that such person is or was a directdicesf employee or agent of the corporation, asrisvas serving at the reques
the corporation as a director, officer, employeeagent of another enterprise, against expensekiding attorneysfees), judgments, fines and amounts paid in settfe
actually and reasonably incurred by such persazpbimection with such action, suit or proceedinguth person acted in good faith and in a mannér pacson reasonat
believed to be in or not opposed to the best istsref the corporation, and, with respect to anmyical action or proceeding, had no reasonableetmbelieve such persan’
conduct was unlawful. In the case of a derivatietion, a Delaware corporation may indemnify anghsperson against expenses (including attornfaes) actually ar
reasonably incurred by such person in connectidh thie defense or settlement of such action orifsitch person acted in good faith and in a masoeh person reasona
believed to be in or not opposed to the best isteref the corporation, except that no indemnificawill be made in respect of any claim, issueratter as to which su
person will have been adjudged to be liable tocthrporation unless and only to the extent thatGbart of Chancery of the State of Delaware or amgiocourt in which suc
action was brought determines such person is faity reasonably entitled to indemnity for such esps.

Our certificate of incorporation and bylaws provithat we will indemnify our directors, officers, pioyees and agents to the extent and in the maereritted b
the provisions of the DGCL, as amended from timéne, subject to any permissible expansion ortation of such indemnification, as may be set fantlny stockholders’
or directors’ resolution or by contract.

We also have director and officer indemnificatignesements with each of our executive officers anectbrs that provide, among other things, foritigemnificatior
to the fullest extent permitted or required by Dedee law, provided that such indemnitee shall roébtitled to indemnification in connection withydielaim” (as such term
defined in the agreement) initiated by the indepmihgainst us or our directors or officers unlesgain or consent to the initiation of such claion,the purchase and sale
securities by the indemnitee in violation of Seetid®(b) of the Exchange Act.

Any repeal or modification of these provisions aped by our stockholders shall be prospective aayl shall not adversely affect any limitation ba tiability of €
director or officer of ours existing as of the timfesuch repeal or modification.
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We are also permitted to apply for insurance oraliedf any director, officer, employee or other agfor liability arising out of his actions, whether not the DGC
would permit indemnification. We currently haveetitors’ and officersliability insurance insuring our directors and offis against liability for acts or omissions init
capacities as directors or officers, subject tdaderexclusions (see “Executive Compensation—Daextand Officers’ Liability Insurance”).

Anti-Takeover Effect of Delaware Law, Certain By-Law Provisions

Our certificate of incorporation and bylaws contpmovisions that could have the effect of discourggotential acquisition proposals or tender affer delaying ¢
preventing a change of control of our company. €l@evisions are as follows:

« they provide that special meetings of stockholdeay be called only by our chairman, our presiderityoa resolution adopted by a majority of our labaf directors;

« they do not include a provision for cumulative watin the election of directors. Under cumulatiwging, a minority stockholder holding a sufficientmber of shart
may be able to ensure the election of one or miveetdrs. The absence of cumulative voting may Hheeeffect of limiting the ability of minority se&holders t
effect changes in our board of directors;

« they allow us to issue, without stockholder apptoup to 5,000,000 shares of preferred stock tbatdcadversely affect the rights and powers ofttbklers of oL
common stock

In addition, we are subject to the provisions oft®& 203 of the DGCL, an antékeover law. In general, Section 203 prohibiiblicly held Delaware corporati
from engaging in a “business combination” with @mtérested stockholdefor a period of three years after the date of taagaction in which the person became an inter
stockholder, unless the business combination isoapp in a prescribed manner. For purposes ofi@e203, a “business combinatiomicludes a merger, asset sale or ¢
transaction resulting in a financial benefit to theerested stockholder, and an “interested stadenbis a person who, together with affiliates and aisges, owns, or with
three years prior, did own, 15% or more of thengstock.

Trading Information

Our common stock is currently approved for quotatim the OTC Bulletin Board maintained by the Friahlndustry Regulatory Authority, Inc. under tsgmbo
SAGU and there is no active trading market for stock. We have notified the OTC Bulletin Boardoof name change and will obtain a new symbol. dmnsas practicabl
and assuming we satisfy all necessary initialrigstiequirements, we intend to apply to have ourmomstock listed for trading on the NYSE Amex Emsitor The Nasd:
Stock Market, although we cannot be certain thgtairthese applications will be approved.

Transfer Agent

The transfer agent for our common stock is Colun$tack Transfer CompanyWe will serve as warrant agent for the $1.8@arrants, the $1.23Warrants, the
Warrant issued to the Placement Agent in conneetitinthe Private Placement and the $1.50 ConstM&arrants.
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Code of Ethics

We intend to adopt a code of ethics that appliesutoofficers, directors and employees, including principal executive officer and principal accting officer, bu
have not done so to date due to our relatively ssimd. We intend to adopt a written code of etliicthe near future.

Board Committees

We expect our board of directors, in the futureapgoint an audit committee, nominating committed eompensation committee, and to adopt chartéasive tc
each such committee. We intend to appoint suckoperto committees of the board of directors asapected to be required to meet the corporatergawee requiremer
imposed by a national securities exchange, althewghre not required to comply with such requiretsemtil we elect to seek a listing on a natioregisities exchange.

Iltem 3.02 Unregistered Sales of Equity Sefties.
Sales by InspireMD, Inc. (formerly known as Saguardresources, Inc.)

On June 16, 2008, Saguaro Resources, Inc. commeatetfering of 2,500,000 shares of its commonlisttca price of $0.005 per share to Lynn Briggs pitesiden
chief executive officer, chief financial officer @isecretary-treasurer. The total amount receiven that offering was $12,500. These shares wsteépursuant to Section 4
(2) of the Securities Act and corresponding prayisiof state securities laws, which exempt tramsagtby an issuer not involving a public offering.

On March 31, 2011, pursuant to the Share Exchamgéssued 46,471,907 shares of common stock ttin#igreMD Shareholders in exchange for 91.7% ofiskae!
and outstanding capital stock of InspireMD. Subsedquo March 31, 2011, we issued 4,194,756 shdresromon stock to the InspireMD Shareholders inhaxge for th
remaining 8.3% of the issued and outstanding dagtibak of InspireMD. In addition, in connectiontivthe Share Exchange, we (i) assumed three yagants to purchase
to 125,000 ordinary shares of InspireMD at an ezerprice of $10 per share that were convertedrietaly issued warrants to purchase up to 1,014sb@@es of our comm:
stock at an exercise price of $1.23 per share @nadptions to purchase up to 937,256 ordinary sbaf InspireMD with a weighted average exerciseepof $4.35 that we
converted into options to purchase up to 7,606 st¥d¥es of our common stock with a weighted aveeagecise price of $0.54 per share. The securitigsed in the She
Exchange were not registered under the Securit@s &k the securities laws of any state, and wéfered and sold pursuant to the exemption fromstegiion under tt
Securities Act provided by either Regulation S urttie Securities Act or Section 4(2) and RegulabBofRule 506) under the Securities Act.

On March 31, 2011, we entered into a Securitiestitige Agreement with 30 accredited investors, puntsto which we issued 6,454,002 shares of comrumk sit
purchase price of $1.50 per share and figar warrants to purchase up to 3,226,999 sharesminon stock at an exercise price of $1.80 pereshesulting in aggregate ci
proceeds of $9,013,404 and the cancellation of $&&70of indebtedness under the Bridge Notes. Theriies sold in this offering were not registeredier the Securities A
or the securities laws of any state, and were effemd sold in reliance on the exemption from tegfisn under the Securities Act provided by eitReigulation S under t
Securities Act or Section 4(2) and Regulation DI€Ra06) under the Securities Act.

On March 31, 2011, upon the consummation of theaei Placement, we issued a figear warrant to purchase up to 373,740 sharesrofram stock at an exerc
price of $1.80 per share, to Palladium Capital Adw, LLC, our placement agent in the Private Plese. The warrant was not registered under the riiesuAct, or thi
securities laws of any state, and was offered aidiia reliance on the exemption from registratadforded by Section 4(2) and Regulation D (Rule)5@&der the Securiti
Act and corresponding provisions of state securitivs, which exempt transactions by an issueimvatving a public offering.
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On March 31, 2011, upon the consummation of theali Placement, we issued a figear warrant to purchase up to 6,833 shares of anmrstock at an exerci
price of $1.80 per share, to Craig Shore, our dimeincial officer, secretary and treasurer. Therarg was not registered under the Securities drcthe securities laws of a
state, and was offered and sold in reliance orexteenption from registration afforded by Section)48d Regulation D (Rule 506) under the Securidietsand correspondit
provisions of state securities laws, which exermguigactions by an issuer not involving a publieoffg.

On March 31, 2011, upon the consummation of theali Placement, we issued a figear warrant to purchase up to 6,667 shares of amrstock at an exerci
price of $1.80 per share, to a consultant. The arnwvas not registered under the Securities Acth@isecurities laws of any state, and was offaretisold in reliance on t
exemption from registration afforded by Section)&@d Regulation D (Rule 506) under the Securiftiesand corresponding provisions of state securig@vs, which exem
transactions by an issuer not involving a publfeohg.

On March 31, 2011, we issued thigear warrants to purchase up to an aggregate 60060 shares of common stock at an exercise pfi§i.50 per share,
Endicott Management Partners, LLC, The Corbran lan@ David Stefansky, in consideration for consglservices. The warrants were not registered utheéeBecurities Ac
or the securities laws of any state, and were effemd sold in reliance on the exemption from tegfion afforded by Section 4(2) and RegulationRulgé 506) under tt
Securities Act and corresponding provisions ofestecurities laws, which exempt transactions bigsurer not involving a public offering.

On March 31, 2011, upon consummation of the PrivléEement, the principal and all accrued but uhjpaierest under the Bridge Notes converted int6, @6«
shares of common stock at a conversion price d@per share. The securities issued in connectitim twe conversion of the Bridge Notes were notsteged under tf
Securities Act, or the securities laws of any statel were offered and sold in reliance on the gxtiem from registration afforded by Section 4(2p@egulation D (Rule 50
under the Securities Act and corresponding promsiaf state securities laws, which exempt trangastby an issuer not involving a public offeringch of the holders of t
Bridge Notes was an accredited investor.

Sales by InspireMD

On July 22, 2010, InspireMD entered into a SeasitPurchase Agreement with three accredited inkegorsuant to which InspireMD issued 8% conves
debentures in the aggregate principal amount &8R1000 and three year warrants to purchase upg@Q@0 ordinary shares (1,014,500 shares of constamk following th
Share Exchange) at an exercise price of $10 pee ttee “Bridge Financing”)The securities sold in the Bridge Financing wereregistered under the Securities Act, ol
securities laws of any state, and were offeredsaid in reliance on the exemption from registratédiorded by Regulation S under the Securitiesdkainder Section 4(2)
the Securities Act regarding transactions not imvg a public offering.

On January 29, 2009, InspireMD entered into a lagreement with Bank Mizrahi pursuant to which InspiD issued 28,932 ordinary shares (234,812 shaf
common stock following the Share Exchange) as gactnsideration for Bank Mizrahi providing us adit facility. The securities sold were not registd under tt
Securities Act, or the securities laws of any statel were offered and sold in reliance on the gtiem from registration afforded by Regulation Slanthe Securities Act
under Section 4(2) of the Securities Act regardiagsactions not involving a public offering. Tlban agreement is attached hereto as Exhibit 10.23.
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Between January 1, 2008 and February 28, 2011ir&MP issued an aggregate of 569,011 ordinary shét@18,094 shares of common stock following tharé
Exchange) to 61 investors in a series of closiags, purchase price of $10 ($1.23 following thar8HExchange) per share. The securities sold maresgistered under t
Securities Act, or the securities laws of any statel were offered and sold in reliance on the gtiem from registration afforded by Regulation Slanthe Securities Act
under Section 4(2) of the Securities Act regardragsactions not involving a public offering.

Between January 1, 2008 and February 28, 2011jréMp issued an aggregate of 68,270 ordinary shésB4,079 shares of common stock following the &
Exchange) due to the exercise of options to puelbadinary shares, at a purchase price of $0.05lpme. The securities sold were not registereiéutine Securities Act,
the securities laws of any state, and were offaretisold in reliance on the exemption from reginaafforded by Regulation S under the Securifiesor under Section 4(
of the Securities Act regarding transactions nebiving a public offering.

Iltem 4.01 Changes in Registrant’s Certifyig Accountant.

On March 31, 2011, in connection with the Sharehaxge, we dismissed Stan J.H. Lee, CPA as our émdigmt registered public accounting firm. Stan Lée
CPA had previously been engaged as the princigaluatant to audit our financial statements (whenweee known as Saguaro Resources, Inc.). Themdasthe dismiss.
of Stan J.H. Lee, CPA is that, following the consuation of the Share Exchange on March 31, 2011pdorary business became the business conductétspyeMD. Thi
independent registered public accountant of Insfirés the firm of Kesselman & Kesselman, Certifiedblic Accountants, a member of Pricewaterhouse@sadpternationi
Limited (“PWC”). We believe that it is in our best interest to hRWC continue to work with our business, and weefwe retained PWC as our new principal indeper
registered accounting firm, effective as of Mardh 3011. PWC is located at Trade Tower, 25 Ham&tegkt, Tel Aviv, 68125, Israel. The decision bamge accountants v
approved by our board of directors on March 31,1201

The report of Stan J.H. Lee, CPA on our financtatesments for the fiscal years ended June 30, 20@9June 30, 2010 did not contain an adverse apioi
disclaimer of opinion, nor was it qualified or mfiéd as to uncertainty, audit scope or accountirigcgples, except that the report raised substadtiabt as to our ability
continue as a going concern.

From our inception through March 31, 2011, thereemeo disagreements with Stan J.H. Lee, CPA onrmaatter of accounting principles or practices, ficial
statement disclosure, or auditing scope or proeeddnich, if not resolved to the satisfaction ofrStaH. Lee, CPA, would have caused it to make esfeg to the matter
connection with its reports.

From our inception through March 31, 2011, we dat oonsult PWC regarding either: (i) the applicatiof accounting principles to a specific completa

contemplated transaction, or the type of audit igpinhat might be rendered on our financial statetsieor (ii) any matter that was the subject ofisagreement as definec
Item 304(a)(1)(iv) of Regulation S-K.
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On February 7, 2007, InspireMD appointed Ernst &g, LLP (“Ernst & Young”)as its independent accountant and on August 15),2684pireMD dismissed Err
& Young as its independent accountant. Ernst & Ypissued reports on InspireM®financial statements for the year ended Dece®begP006. Ernst & Young also isst
financial statements for tax purposes for the yemrded December 31, 2007 and 2008. On October B), A@spireMD5s board of directors unanimously approved
appointment of PWC as its independent accountantmencing with work to be performed in relation t®iine month period ended September 30, 2010trengears end:t
December 31, 2007, 2008 and 2009. InspireMD hadavasion in 2008 and 2009 and any subsequeninmfeeriod prior to October 6, 2010 upon which ihsalted witl
PWC on any matters.

During the fiscal years ended December 31, 20082808, and the subsequent interim period throughuatu15, 2010, there were (i) no disagreements Ruitist &
Young on any matter of accounting principles orcfices, financial statement disclosure or audiiogpe or procedure, which disagreement(s), if esblved to Ernst
Young's satisfaction, would have caused Ernst & Younméie reference to the subject matter of the dismgest(s) in connection with its reports for suchrgeand (ii) n
reportable events within the meaning set fortitéml 304(a)(1)(v) of Regulation S-K.

We have made the contents of this Current RepoFam 8K available to Stan J.H. Lee, CPA and requestedSten J.H. Lee, CPA furnish us a letter address
the Securities and Exchange Commission as to whé&tam J.H. Lee, CPA agrees or disagrees with, isheg to clarify our expression of, our views, ontining an
additional information. A copy of Stan J.H. LeR&s letter to the Securities and Exchange Commiis& included as Exhibit 16.1 to this Current Répo Form 8-K.

We have made the contents of this Current Repoff@m 8K available to Ernst & Young and requested thatsE# Young furnish us a letter addressed tc
Securities and Exchange Commission as to whethest® Young agrees or disagrees with, or wisheslaafy our expression of, our views, or containiagy additione
information. We will file such letter as an amerairhto this Current Report on Form 8-K upon receipt
Iltem 5.01 Changes in Control of Registrant.

Reference is made to the disclosure set forth ulteler 2.01 of this Current Report on Form 8-K, whdisclosure is incorporated herein by reference.

Iltem 5.02 Departure of Directors or CertainOfficers; Election of Directors; Appointment of Catain Officers; Compensatory Arrangements of Certan Officers.

Our sole officer and director immediately priorth@ Share Exchange resigned from all positions wustlas of March 31, 2011, effective upon the clpsihthe Shar
Exchange. In connection with the Share Exchandi, Raz and Asher Holzer were appointed to our taafr directors consists and Ofir Paz was appoirtedur chie
executive officer, Asher Holzer was appointed asprasident and chairman and Craig Shore was afgabas our chief financial officer, secretary amsurer. Reference
made to the disclosure set forth under Item 2.0thisfCurrent Report on Form 8-K, which disclosisrencorporated herein by reference.

Iltem 5.06 Change in Shell Company Status.

Following the consummation of the Share Exchangernileed in Item 2.01 of this Current Report on F@&4#, we believe that we are not a shell corporatisritea
term is defined in Rule 405 of the Securities And &ule 12b-2 of the Exchange Act.
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Iltem 7.01 Regulation FD Disclosure.

In connection with the Private Placement, we predithe investors with an investor presentationndigg the operations of and plans for the compahg {Investo
Presentation”) and financial projections for thenpany (the “Financial Projections”A copy of the Investor Presentation is furnished=libit 99.1 to this report and a cc
of the Financial Projections is furnished as Ext#i8i.2 to this report.

The forward-looking statements in the Investor Bméstion and the Financial Projections are basethanagemens$’ present expectations and beliefs about f
events. As with anprojection or forecast, these statements are inligreusceptible to uncertainty and changes iruairstances. We are under no obligation to, and gy
disclaim any obligation to, update or alter itsward-looking statements whether as a result of si@nges, new information, subsequent events @rwite. Seeltem
2.01 Completion of Acquisition or Disposition ofets—Forward-Looking Statements” and “ltem 2.0dm@letion of Acquisition or Disposition of Assets-isk Factors.”

The information furnished pursuant to this Item17dball not be deemed “fileddr purposes of Section 18 of the Exchange Acttbevise subject to the liabiliti
under that Section and shall not be deemed todmeporated by reference into any filing of InspifleMnder the Securities Act or the Exchange Act.

Item 9.01 Financial Statements and Exhibits.

(@) Financial Statements of Businesses Acquirdd accordance with 9.01(a), InspireMDaudited financial statements for the fiscal yesrdes
December 31, 2010 and 2009 are filed in this CafR&Eport on Form 8-K as Exhibit 99.3.
(b) Pro Forma Financial Information In accordance with Item 9.01(b), our pro forrmafcial statements are filed in this Current ReparForm 8-
K as Exhibit 99.4.
(c) Shell Company TransactionsReference is made to Iltems 9.01(a) and 9.04bYyeand the exhibits referenced to therein, whighincorporate
herein by reference.
(d) Exhibits.
Exhibit
Number Description
2.1 Share Exchange Agreement, dated as of Desre?8h 2010, by and among InspireMD Ltd., SaguaedRrces, Inc., and the Shareholders of
InspireMD Ltd. that are signatory thereto (incomgted by reference to Exhibit 10.1 to Saguaro Ressyinc. Current Report on Form 8-K filed
with the Securities and Exchange Commission onalgr, 2011
2.2 Amendment to Share Exchange Agreement, dated Fgii2da2011
2.3 Second Amendment to Share Exchange Agreement, Nateth 25, 201:
3.1 Amended and Restated Certificate of Incapon (incorporated by reference to Exhibit 3.1rtepireMD, Inc. Current Report on Form 8-K filed
with the Securities and Exchange Commission onlApr2011)
3.2 Amended and Restated Bylaws (incorporatextfarence to Exhibit 3.2 to InspireMD, Inc. Cutr&®eport on Form 8-K filed with the Securities
and Exchange Commission on April 1, 20
10.1 2011 Umbrella Option Plan (incorporateddfgrence to Exhibit 10.1 to InspireMD, Inc. Cuttr&®eport on Form 8-K filed with the Securities and

Exchange Commission on April 1, 201
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10.2
10.3
10.4
10.5
10.6
10.7
10.8
10.9

10.10
10.11
10.12
10.13
10.14
10.15
10.16
10.17
10.18
10.19
10.20
10.21
10.22
10.23
16.1

21.1

990.1

99.2

99.3

99.4

Exhibit
Number

Description
Form of Stock Option Award Agreeme
Agreement of Conveyance, Transfer and AssignmeAsséts and Assumption of Obligations, dated ddarch 31, 201!
Stock Purchase Agreement, by and between InspirdMDand Lynn Briggs, dated as of March 31, 2
Securities Purchase Agreement, dated as of MarcB@1L, by and among InspireMD, Inc. and certaircpasers set forth there
Form of $1.80 Warrar
Form of $1.23 Warrar
$1,250,000 Convertible Debenture, dated July 2002By and between InspireMD Ltd. and Genesis A@ggortunity Fund, L.F
Unprotected Leasing Agreement, dated Fep2@, 2007, by and between Block 7093 Parcel 16&@any Ltd. Private Company 510583156 and
InspireMD Ltd.
Securities Purchase Agreement, dated as of Jul2@®®), by and among InspireMD Ltd. and certain pasers set forth there
Manufacturing Agreement, by and between InspireM®. Bnd QualiMed Innovative Medizinprodukte Gmbldtetl as of September 11, 2(
Development Agreement, by and between InspireMD atdi QualiMed Innovative Medizinprodukte GmbH,athéis of January 15, 20
License Agreement, by and between Svelte Medicsie®ys, Inc. and InspireMD Ltd., dated as of Margh2D10
Agreement, by and between InspireMD Ltd. and Oéiz Rlated as of April 1, 20(
Amendment to the Employment Agreement, by and betwespireMD Ltd. and Ofir Paz, dated as of Octadhe2008
Second Amendment to the Employment Agreement, bybatween InspireMD Ltd. and Ofir Paz, dated alslafch 28, 201:
Personal Employment Agreement, by and betweenrkigi) Ltd. and Asher Holzer, dated as of April 108
Amendment to the Employment Agreement, by and betwespireMD Ltd. and Asher Holzer, dated as of &ta28, 2011
Personal Employment Agreement, by and betweenrkigid Ltd. and Eli Bar, dated as of June 26, 2
Employment Agreement, by and between InspireMD httl Bary Oren, dated as of August 25, 2
Employment Agreement, by and between InspireMD hatil Craig Shore, dated as of November 28, .
Form of Indemnification Agreement between InspireMifiz. and each of the directors and executiveeffi thereo
Agreement with Bank Mizrahi Tefahot LTD. for a lomInspireMD Ltd. in the original principal amouoit $750,00(
Letter from Stan J.H. Lee, CPA, dated March 31,12
List of subsidiarie:
Investor Presentatic
Financial Projection
InspireMD Ltd. financial statements for the fisgahrs ended December 31, 2010 and -
Pro forma unaudited consolidated financial stateémas of December 31, 20
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SIGNATURES

Pursuant to the requirements of the Securities &xga Act of 1934, the registrant has duly causedréport to be signed on its behalf by the undewsil hereun
duly authorized.

INSPIREMD, INC.

Dated: April 6, 201 By: /s/ Asher Holzer

Name: Asher Holze
Title:  Presiden
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2.1

2.2

3.1

3.2

10.1

10.2
10.3
10.4
10.5
10.6
10.7
10.8
10.9

10.10
10.11
10.12
10.13
10.14
10.15
10.16
10.17
10.18

Exhibit

Number

EXHIBIT INDEX

Description
Share Exchange Agreement, dated as of Desre?8h 2010, by and among InspireMD Ltd., SaguaedRrces, Inc., and the Shareholders of
InspireMD Ltd. that are signatory thereto (incomted by reference to Exhibit 10.1 to Saguaro Ressyinc. Current Report on Form 8-K filed
with the Securities and Exchange Commission onalgr, 2011
Amendment to Share Exchange Agreement, dated Fgt2da2011
Second Amendment to Share Exchange Agreement, Neteth 25, 201:
Amended and Restated Certificate of Incapon (incorporated by reference to Exhibit 3.1rtepireMD, Inc. Current Report on Form 8-K filed
with the Securities and Exchange Commission onlApr2011)
Amended and Restated Bylaws (incorporatextfarence to Exhibit 3.2 to InspireMD, Inc. Cutr&eport on Form 8-K filed with the Securities
and Exchange Commission on April 1, 20
2011 Umbrella Option Plan (incorporateddfgrence to Exhibit 10.1 to InspireMD, Inc. Cuttr&®eport on Form 8-K filed with the Securities and
Exchange Commission on April 1, 201
Form of Stock Option Award Agreeme
Agreement of Conveyance, Transfer and AssignmeAsséts and Assumption of Obligations, dated ddarch 31, 201:
Stock Purchase Agreement, by and between InspirdMDand Lynn Briggs, dated as of March 31, 2
Securities Purchase Agreement, dated as of MarcR@1L, by and among InspireMD, Inc. and certaircpasers set forth there
Form of $1.80 Warrar
Form of $1.23 Warrar
$1,250,000 Convertible Debenture, dated July 2002By and between InspireMD Ltd. and Genesis A@ggortunity Fund, L.F
Unprotected Leasing Agreement, dated Fep2@ 2007, by and between Block 7093 Parcel 16@@any Ltd. Private Company 510583156 and
InspireMD Ltd.
Securities Purchase Agreement, dated as of Jul2®®), by and among InspireMD Ltd. and certain pasers set forth there
Manufacturing Agreement, by and between InspireM®. and QualiMed Innovative Medizinprodukte Gmbldtetl as of September 11, 2(
Development Agreement, by and between InspireMD &itdi QualiMed Innovative Medizinprodukte GmbH,ethas of January 15, 20
License Agreement, by and between Svelte Medicsie®ys, Inc. and InspireMD Ltd., dated as of Margh2D10
Agreement, by and between InspireMD Ltd. and Oéiz,Rlated as of April 1, 20(
Amendment to the Employment Agreement, by and betwespireMD Ltd. and Ofir Paz, dated as of Octadhe2008
Second Amendment to the Employment Agreement, bybatween InspireMD Ltd. and Ofir Paz, dated allafch 28, 201:
Personal Employment Agreement, by and betweenrkigi) Ltd. and Asher Holzer, dated as of April 108
Amendment to the Employment Agreement, by and betwespireMD Ltd. and Asher Holzer, dated as of &ta28, 2011
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10.19
10.20
10.21
10.22
10.23
16.1
21.1
99.1
99.2
99.3
99.4

Personal Employment Agreement, by and betweenrigi) Ltd. and Eli Bar, dated as of June 26, 2
Employment Agreement, by and between InspireMD htdl Bary Oren, dated as of August 25, 2

Employment Agreement, by and between InspireMD hatil Craig Shore, dated as of November 28, .

Form of Indemnification Agreement between InspireMifiz. and each of the directors and executiveeffi thereo
Agreement with Bank Mizrahi Tefahot LTD. for a lomInspireMD Ltd. in the original principal amouoit $750,00(
Letter from Stan J.H. Lee, CPA, dated March 31,12

List of subsidiarie:

Investor Presentatic

Financial Projection

InspireMD Ltd. financial statements for the fisgahrs ended December 31, 2010 and

Pro forma unaudited consolidated financial stateémas of December 31, 20
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AMENDMENT TO SHARE EXCHANGE AGREEMENT

This Amendment to Share Exchange Agreement (tlim&ndment’), dated as of February 24, 2011, is by and among&adResources, Inc., a Delaw
corporation (the “ Parerf), InspireMD Ltd., a company incorporated undee taws of the state of Israel (the * Compdyand the shareholders of the Company the
signatory hereto or who sign a joinder in the Farfixhibit A to the Agreement (as referenced bel¢@gch a “ Shareholdérand, jointly, the “_Shareholdef$. Each of th
parties to this Agreement is individually refertecherein as a “ Partyand collectively as the “ Partie’s

WITNESSETH

WHEREAS, the Parties are parties to that certaBr&Exchange Agreement, dated as of December 29, 20copy of which is attached heretdEagibit A
(the “ Agreement);

WHEREAS, the Parties desire to amend the Agreemaesrét forth below.

NOW, THEREFORE, in consideration of the premised anutual covenants and obligations hereinaftefat, the parties hereto, intending legally tc
bound, hereby agree as follows:

1. The following is added immediatelyeafsubsection (m) of Section 6.01 of the Agreement:

(n) The securities authority of the state of Ibrsteall have delivered to the Company a letterdating that the delivery of a
prospectus to the shareholders of the Companyrinezion with the Transactions is not required uragiplicable securities laws.

2. Except as modified and amended headliof the terms and conditions of the Agreeméatisremain in full force and effect.

3. This Amendment shall be governed hy @mstrued in accordance with the laws of theeStéfNew York without application of the conflict kaws
provisions thereof.

[SIGNATURE PAGES FOLLOW IMMEDIATELY]




[PARENT SIGNATURE PAGE TO
AMENDMENT TO SHARE EXCHANGE AGREEMENT]

IN WITNESS WHEREOF, the undersigned has executelddafivered this Amendment as of the date firstvabaritten.
The Parent:
SAGUARO RESOURCES, INC.
By: /s/ Lynn Briggs

Name: Lynn Briggs
Title: President and Chief Executive Officer




[COMPANY SIGNATURE PAGE TO
AMENDMENT TO SHARE EXCHANGE AGREEMENT]

IN WITNESS WHEREOF, the undersigned has executelddafivered this Amendment as of the date firstvabaritten.
The Company:
INSPIREMD LTD.
By: /s/ Asher Holzer

Name: Asher Holzer
Title: President




[SHAREHOLDER SIGNATURE PAGES TO
AMENDMENT TO SHARE EXCHANGE AGREEMENT)]

IN WITNESS WHEREOF, the undersigned has executelddafivered this Amendment as of the date firstvabaritten.

Name of Shareholder:







SECOND AMENDMENT TO SHARE EXCHANGE AGREEMENT

This Second Amendment to Share Exchange Agreentgiat“(Amendment’), dated as of March 25, 2011, is by and among SagResources, Inc.,
Delaware corporation (the * Pareit InspireMD Ltd., a company incorporated undes thws of the state of Israel (the “* Compdajyand the shareholders of the Company
are signatory hereto or who sign a joinder in tbenf-of Exhibit A to the Agreement (as referencetbi (each a “ Shareholdérand, jointly, the “ Shareholder$. Each o
the parties to this Agreement is individually reéet to herein as a_“ Partyand collectively as the “ Partie’s

WITNESSETH

WHEREAS, the Parties are parties to that certaiar&fExchange Agreement, dated as of December 29, 28 amended by that certain Amendme
Share Exchange Agreement, dated as of Februa®024, a copy of which is attached hereto as Exiilfiis amended, the * Agreeméiit

WHEREAS, the Parties desire to amend the Agreemesrét forth below.

NOW, THEREFORE, in consideration of the premised anutual covenants and obligations hereinaftefat, the parties hereto, intending legally tc
bound, hereby agree as follows:

1. Section 1.01(cf the Agreement is hereby revised and amendeekin in its entirety as follows:

“(c) Each Convertible Debenture shalbssumed by the Parent. For purposes of this Agneghe “ Convertible Debentures
" shall collectively mean (i) that certain conveté debenture issued by the Company on July 200 28®Arvest Privatbank AG in
the original principal amount of $250,000; (i) tlrtain convertible debenture issued by the Cowpen July 20, 2010 to Genesis
Asset Opportunity Fund, L.P. in the original pripai amount of $1,250,000; and (iii) that certaimwertible debenture issued by the
Company on July 20, 2010 to Harborview Master Fun#, in the original principal amount of $80,000.”




2. Section 6.01(nof the Agreement is hereby revised and amendeeltt in its entirety as follows:

“(m) Capitalization of the Parent ancciesv. Except for any shares of Parent Stock held bhynLBriggs on the date hereof
(subject to appropriate adjustments for any staeklend, stock split, stock combination, reclagsifion or similar transaction after
the date hereof), the Parent shall have 6,000,08fes of Parent Stock issued and outstanding hekidzkholders acceptable to
the Company and no other securities, options, wesrar securities, obligations or instruments #rat convertible or exercisable
into (i) any securities of the Parent or (ii) setes or instruments convertible or exercisabl® is¢curities of the Parent, shall be
outstanding. In addition, 1,500,000 of these shafeBarent Stock shall have been deposited intesmmow account, with the
holders of such shares entering into an escroweawgat with the Parent pursuant to which they shgdee to the forfeiture and
cancellation of such shares should the Parene¢drd at least $10 million in revenue (on a comstéd basis) during the twelve
(12) month period following the Closing, and (iilf after a good faith effort, to secure a listiog the Nasdaqg Capital Market,
Nasdaqg Global Market, Nasdaq Global Select MarkdtSE AMEX or New York Stock Exchange within twel\&2) months
following the Closing.”

3. Except as modified and amended headliof the terms and conditions of the Agreeméatisremain in full force and effect.

4. This Amendment shall be governed hy @mstrued in accordance with the laws of theeStéfNew York without application of the conflict kaws
provisions thereof.

[SIGNATURE PAGES FOLLOW IMMEDIATELY]




[PARENT SIGNATURE PAGE TO
AMENDMENT TO SHARE EXCHANGE AGREEMENT]

IN WITNESS WHEREOF, the undersigned has executelddafivered this Amendment as of the date firstvabaritten.
The Parent:

SAGUARO RESOURCES, INC.

By: /s/ Lynn Briggs
Name: Lynn Briggs

Title: President and Chief Executive Officer




[COMPANY SIGNATURE PAGE TO
AMENDMENT TO SHARE EXCHANGE AGREEMENT]

IN WITNESS WHEREOF, the undersigned has executelddafivered this Amendment as of the date firstvabaritten.
The Company:
INSPIREMD LTD.
By: /s/ Asher Holzer

Name: Asher Holzer
Title: President




[SHAREHOLDER SIGNATURE PAGES TO
AMENDMENT TO SHARE EXCHANGE AGREEMENT]

IN WITNESS WHEREOF, the undersigned has executelddafivered this Amendment as of the date firstvabaritten.

Name of Shareholder:







NONQUALIFIED STOCK OPTION AGREEMENT

INSPIREMD, INC.
2011 UMBRELLA OPTION PLAN — U.S. APPENDIX

1. Grant of Option Pursuant to the 2011 U.S. Equity Incentive Rtha “U.S. Appendix’), a subplan to the InspireMD, Inc. 2011 UMBRELLA Optiond?
(the “Umbrella Plan”)(collectively, the Umbrella Plan and U.S. Appexdieing referred to herein as, thélan ") for employees, consultants, outside directors, atite
service providers of InpsireMD, Inc., a Delawarepaation (the ‘Company”’) and its subsidiaries and affiliates (th&toup”), the Company grants to

(the “Participant”),
an option to purchase Shares of the Company asnfsil

On the date hereof, the Company grants to thedjzatit an option (the Stock Option”) to purchase ( | phdres (the “
Optioned Share$) at an Exercise Price equal to $ peresh@he “Date of Grant” of this Stock Option is , 20

The “ Option Period” shall commence on the Date of Grant and shalirexpn the date immediately preceding the tentht{3Ganniversary of the Date of Grant, un
terminated earlier in accordance with Sectidretbw. The Stock Option is a nonqualified stocki@p This Stock Option is intended to comply witie provisions governit
nonqualified stock options under the final TreasRegulations issued on April 17, 2007, in ordeexempt this Stock Option from application of Sect#9A of the Code.

2. Subject to PlanThe Stock Option and its exercise are subjetiéderms and conditions of the Plan, and thegerhthe Plan shall control to the extent
otherwise inconsistent with the provisions of thgreement. The capitalized terms used hereinateatiefined in the Plan shall have the same mesamisgjgned to them in
Plan. The Stock Option is subject to any rulesmprigated pursuant to the Plan by the Board or ttimiAistrator and communicated to the Participantiiing.

3. Vesting; Time of ExerciseExcept as specifically provided in this Agreemand subject to certain restrictions and condgiset forth in the Plan, t
Optioned Shares shall be vested and exercisalitdl@ss:

a. Twentyfive percent (25%) of the Optioned Shares shalt eesl become exercisable upon the expiration ofvevél2) months after the Date
Grant (the “First Vesting Date”); provided that the Participant is continuously ergptbby or providing services to the Group from rete of Grant until the Fir
Vesting Date.

b. The remaining Optioned Shares shait sad become exercisable in twelve (12) equalgutof onesixteenth (1/16) of the Optioned Shares,
portion vesting on the last day of each three (8t period, the first of which shall commence loe first (15t) day following First Vesting Date (each, &uarterly
Vesting Period”), provided that the Participant is continuously ergptb by or providing services to the Group from Fiest Vesting Date or preceding Quart
Vesting Date through the last day of the applic&erterly Vesting Period.




C. [In the event that (i) a Transaction occurs, (ii) tis Agreement is not assumed by the Successor Compaor the Acquiring Company, as
applicable, (iii) the Successor Company or the Acdung Company, as applicable, does not substituteés own stock option for this Stock Option, then upo the

effective date of such Transaction, the total Optioed Shares not previously vested shall thereupon imediately become fully vested and this Stock Optic
shall become fully exercisable, if not previouslycsexercisable]

4. Term; Forfeiture

a. Except as otherwise provided in thige®ement, to the extent the unexercised portioth®fStock Option relates to Optioned Shares whiehna
vested on the ParticipastTermination Date, the Stock Option will be terated on that date. The unexercised portion ofSteek Option that relates to Optior
Shares which are vested will terminate at the &ifshe following to occur:

i. 5 p.m. on the date the Option Pergmhinates;
ii. 5 p.m. on the date which is twentysf@24) months following the date of the Participgttermination of service due to death;

iii. 5 p.m. on the date which is twelN&) months following the date of the Participam¢smination of service due to disability;

iv. 5 p.m. on the date which is ninet@)@lays following the date of the Participantérmination of service by the Company without &a(a
defined below);

V. 5.p.m. on the date of the Participaigrmination of service for Cause (as definedwglo

Vi. 5 p.m. on the date which is thirty0}3days following the date of the Participantermination of service for any reason not oths¢
specified in this Section 4.a.

vii. 5 p.m. on the date the Company caws® portion of the Stock Option to be forfeitegquant to Section Rereof.
b. For the purposes hereoffduse” shall exist if the Participant (i) breaches anythef material terms or conditions of his employmegteement, «

agreement to provide services to the Group, inolydiwvithout limitation, the breach of any duty odmdisclosure or nomempetition; (ii) engages in willf

misconduct or acts in bad faith with respect to eampany in the Group in connection with his empient or other agreement with the Group; or (iiig@victed ¢
a criminal offence involving moral turpitude.

C. Notwithstanding anything herein to tentrary, if the Participant is terminated for Gauthen all Opt|oned Shares (including vested dDpt

Shares), whether exercisable or not on the datetlkaGroup delivers to the Participant a termoratiotice, shall expire and may not be exercised,the Share
covered by the Stock Options shall revert to trenPI

5. Who May Exercise Subject to the terms and conditions set fortBéetions 3 and dbove, during the lifetime of the Participant, 8teck Option may
exercised only by the Participant, or by the Paudiot’'s guardian or personal or legal represergatiy the Participang termination of service is due to his death ptiothe
dates specified in_Section 4lereof, and the Participant has not exercised thekSOption as to the maximum number of vested @yetil Shares as set forth Section .
hereof as of the date of death, the following pessmay exercise the exercisable portion of thekS@ution on behalf of the Participant at any tim®ipto the earliest of tt
dates specified in Section 4teereof: the personal representative of his estatthe person who acquired the right to exercigeStock Option by bequest or inheritance ¢

reason of the death of the Participant; provideat the Stock Option shall remain subject to theeotierms of this Agreement, the Plan, and appleddlvs, rules, ar
regulations.




6. No Fractional SharesThe Stock Option may be exercised only with eespo full shares, and no fractional Share shalsbued.

7. Manner of ExerciseSubject to such administrative regulations asAministrator may from time to time adopt, theck Option may be exercised by
delivery of the Exercise Notice to the Companyisgtforth the number of Shares with respect to Whee Stock Option is to be exercised, the datexefcise thereof (the “
Exercise Date”) which shall be at least three (3) days after gigngh notice unless an earlier time shall have begally agreed upon. On the Exercise Date, trédipan
shall deliver to the Company consideration withadue equal to the total Exercise Price of the Sh&oebe purchased, payable as follows: cash, aashibeck, or certifie
check payable to the order of the Company.

Upon payment of all amounts due from the Partidptire Company shall cause certificates for theiddpd Shares then being purchased to be deliverede
Participant (or the person exercising the PartimijgaStock Option in the event of his death) at iiagipal business office promptly after the Exerd3ste. The obligation
the Company to deliver Shares shall, however, lijestito the condition that if at any time the Canp shall determine in its discretion that theirigt registration, ¢
qualification of the Stock Option or the Optioneda%s upon any securities exchange or under aty stafederal law, or the consent or approval of gavernment:
regulatory body, is necessary as a condition ofparonnection with, the Stock Option or the isst@or purchase of Shares thereunder, then the ®ptikn may not t
exercised in whole or in part unless such listirggistration, qualification, consent, or approviahls have been effected or obtained free of anyditmms not reasonak
acceptable to the Company.

If the Participant fails to pay for any of the Qpted Shares specified in such notice or fails tepdelivery thereof, then the Stock Option, agttrto purchase su
Optioned Shares may be forfeited by the Participant

8. Nonassignability The Stock Option is not assignable or transierh the Participant except by will or by the lasfslescent and distribution.
9. Rights as StockholderThe Participant will have no rights as a stod#teo with respect to the Optioned Shares until the issezof a certificate

certificates to the Participant or the registratidrsuch shares in the Participantiame for the Shares. The Optioned Shares ghalliject to the terms and conditions of
Agreement. Except as otherwise provided in Sectbhereof, no adjustment shall be made for dividendstloer rights for which the record date is priorthe issuance
such Shares. The Participant, by his or her ei@tutf this Agreement, agrees to execute any doatsnequested by the Company in connection withigkeance of tt
Shares.

10. Adjustment of Number of Optioned f&isaand Related MattersThe number of Shares covered by the Stock Opéind the Exercise Prices thereof, ¢
be subject to adjustment in accordance with Se&iofithe Umbrella Plan and Articles VIl and VIl tife U.S. Appendix.
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11. Nonqualified Stock OptionThe Stock Option shall not be treated as arefitive stock option” under Section 422 of the Code.

12. Voting The Participant, as record holder of some opfathe Optioned Shares following exercise of thisck Option, has the exclusive right to vote
consent with respect to, such Optioned Shares suntih time as the Optioned Shares are transfemraddordance with this Agreement; provided, howetret this Sectic
shall not create any voting right where the holdgrsuch Optioned Shares otherwise have no subh rig

13. Specific Performanc&he parties acknowledge that remedies at lawheilinadequate remedies for breach of this Agreémmh consequently agree 1
this Agreement shall be enforceable by specifiégparance. The remedy of specific performance dtmiEumulative of all of the rights and remediekat or in equity of th
parties under this Agreement.

14. Participalg Representations Notwithstanding any of the provisions hereog Brarticipant hereby agrees that he will not esertiie Stock Option gran:
hereby, and that the Company will not be obligatedssue any Shares to the Participant hereunfigre iexercise thereof or the issuance of sucheShsiall constitute
violation by the Participant or the Company of gmgvision of any law or regulation of any governrarauthority. Any determination in this conneatiby the Compar
shall be final, binding, and conclusive. The oatigns of the Company and the rights of the Paaict are subject to all applicable laws, rules, r@gdilations.

15. Participalg Acknowledgments The Participant acknowledges that a copy ofRtaa has been made available for his or her rebigthe Company, ai
represents that he or she is familiar with the teamd provisions thereof, and hereby accepts toiskSption subject to all the terms and provisitmereof. The Participa
hereby agrees to accept as binding, conclusivefinaball decisions or interpretations of the Adhistrator or the Board, as appropriate, upon amgstions arising under t
Plan or this Agreement.

16. Law Governing This Agreement shall be governed by, constraed, enforced in accordance with the laws of theeSté Delaware (excluding a
conflict of laws rule or principle of Delaware lahat might refer the governance, constructionnterpretation of this agreement to the laws of lagiostate).

17. No Right to Continue Service or Eayphent. Nothing herein shall be construed to confer ugienParticipant the right to continue in the engpto tc
provide services to the Company or the Group, wdretls an employee or as a consultant or as ardeutsiector, or interfere with or restrict in anyythe right of th
Company or the Group to discharge the Participhabg time.

18. Legal Constructionln the event that any one or more of the ternwyipions, or agreements that are contained inAgieement shall be held by a cout
competent jurisdiction to be invalid, illegal, onenforceable in any respect for any reason, thalihvillegal, or unenforceable term, provision,agreement shall not affi
any other term, provision, or agreement that iga@oed in this Agreement and this Agreement shalkdnstrued in all respects as if the invalidgéle or unenforceable ter
provision, or agreement had never been containegirhe

19. Covenants and Agreements as Indepeniigreements Each of the covenants and agreements that hktin this Agreement shall be construed
covenant and agreement independent of any otherspo of this Agreement. The existence of anynelar cause of action of the Participant against@ompany, wheth
predicated on this Agreement or otherwise, shall camstitute a defense to the enforcement by thengamy of the covenants and agreements that arforgletin this
Agreement.




20. Entire AgreementThis Agreement together with the Plan supersade and all other prior understandings and agre&sneither oral or in writin:
between the parties with respect to the subjectambereof and constitute the sole and only agreésrigetween the parties with respect to the sdijestimatter. All pric
negotiations and agreements between the partiésrespect to the subject matter hereof are memgedtis Agreement. Each party to this Agreemeknawledges that 1
representations, inducements, promises, or agréspa@ally or otherwise, have been made by anyparby anyone acting on behalf of any party, whaca not embodied
this Agreement or the Plan and that any agreemstatement or promise that is not contained inAlgiieement or the Plan shall not be valid or bindingf any force or effec

21. Parties BoundThe terms, provisions, and agreements that@rtaimed in this Agreement shall apply to, be bigdipon, and inure to the benefit of
parties and their respective heirs, executors, midtnators, legal representatives, and permittedessors and assigns, subject to the limitatioassignment expressly set fc
herein.

22. Madification No change or modification of this Agreement Ebal valid or binding upon the parties unless thange or modification is in writing a
signed by the parties; provided, however, thatGbenpany may change or modify this Agreement witlthatParticipant consent or signature if the Company determim
its sole discretion, that such change or modifeeais necessary for purposes of compliance witex@amption from the requirements of Section 409Ahef Code or ar
regulations or other guidance issued thereundetwithstanding the preceding sentence, the Compaayamend the Plan to the extent permitted by tae. P

23. Headings The headings that are used in this Agreementised for reference and convenience purposes odlya not constitute substantive matte
be considered in construing the terms and provssadrihis Agreement.

24. Gender and NumbeWords of any gender used in this Agreement dimlheld and construed to include any other geratet,words in the singu
number shall be held to include the plural, ane viersa, unless the context requires otherwise.

25. Notice Any notice required or permitted to be delivetetteunder shall be deemed to be delivered onlynvalctually received by the Company or by
Participant, as the case may be, at the address&sth below, or at such other addresses ashhey theretofore specified by written notice defkin accordance herewith:

a. Notice to the Company shall be adérssd delivered as follows:

InspireMD, Inc.

Attn:
Facsimile:

b. Notice to the Participant shall beradded and delivered as set forth on the signpage.




26. Tax RequirementsThe Participant is hereby advised to consult édiately with his or her own tax advisor regardihg tax consequences of 1
Agreement. The Company or, if applicable, any &liisy (for purposes of this Section 2éhe term “Company” shall be deemed to include any applicable subsijiahal
have the right to deduct from all amounts paid askcor other form in connection with the Plan, &eygleral, state, local, or other taxes requiredaly to be withheld i
connection with this award. The Company may,srsiile discretion, also require the Participangikéeg Shares issued under the Plan to pay the @oynghe amount of a
taxes that the Company is required to withholddnrection with the Participastincome arising with respect to this award. Suayments shall be required to be made \
requested by Company and may be required to be praateto the delivery of any Shares. Such paynmmesy be made (i) by the delivery of cash to the Gany in an amou
that equals or exceeds (to avoid the issuanceacfifinal shares under (iii) below) the required wathholding obligations of the Company; (ii) ifehCompany, in its sc
discretion, so consents in writing, the actuahdely by the exercising Participant to the Compah8lwares, which Shares so delivered have an aggré&gjamarket value th
equals or exceeds (to avoid the issuance of fraatishares under (iii) below) the required tax withling payment; (iii) if the Company, in its salescretion, so consents
writing, the Companys withholding of a number of Shares to be delivarpdn the exercise of this Stock Option, which ekao withheld have an aggregate fair market
that equals (but does not exceed) the requiredvititholding payment; or (iv) any combination of, ({)i), or (iii). The Company may, in its sole distion, withhold any sut
taxes from any other cash remuneration otherwigkipathe Company to the Participant.

* k k ok Kk ok ok Kk

[ Remainder of Page Intentionally Left Blank
Signature Page Follow§.
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IN WITNESS WHEREOF, the Company has caused thiss&gent to be executed by its duly authorized affieed the Participant, to evidence his consen
approval of all the terms hereof, has duly execthieslAgreement, as of the date specified in Sactibereof.

COMPANY:

By:
Name
Title:

PARTICIPANT:

Signature

Name:
Address:




AGREEMENT OF CONVEYANCE, TRANSFER AND ASSIGNMENT OF ASSETS AND ASSUMPTION OF OBLIGATIONS

This Agreement of Conveyance, Transfer and AssignroEAssets and Assumption of Obligations (“ Tf@nsand Assumption Agreemehtis made as of March &
2011, by InspireMD, Inc., a Delaware corporatiomrAgsignor”), and Saguaro Holdings, Inc., a Delaware corponaand a wholly owned subsidiary of AssignorA8signe:
”.

WHEREAS, Assignee is an exploration stage compaimygpily engaged in the acquisition and exploratidmining properties (the “ Busine®s and

WHEREAS, Assignor desires to convey, transfer esgiga to Assignee, and Assignee desires to acfaine Assignor, all of the assets of Assignor relgtto the
operation of the Business, and in connection thiéhewssignee has agreed to assume all of thelitiabiof Assignor relating to the Business, on téens and conditions ¢
forth herein.

NOW THEREFORE, in consideration of the mutual preesi and agreements contained herein, the partietsohentending to be legally bound hereby, agre
follows:

Section 1. Assignment.
1.1. Assignment of Assets For good and valuable consideration, the recaipt adequacy of which are hereby acknowledged $sighor, Assignor do

hereby assign, grant, bargain, sell, convey, teareafid deliver to Assignee, and its successoraaasigns, all of Assigna’right, title and interest in, to and under theets
properties and business, of every kind and desmnipivherever located, real, personal or mixedgitzle or intangible, owned, held or used in thedart of the Business (the “
Assets’), including, but not limited to, the assets Iten Exhibit Ahereto, and indentified in part by reference toigwssr’s balance sheet as of December 31, 2010, filec
the Securities and Exchange Commission as partsefghor’s quarterly report on Form 10-Q on Februr011 (the “ Balance She®t Notwithstanding anything to t
contrary contained herein, the term Assets shalinaude either the assets of or the businesswtied by InspireMD Ltd., a company incorporatedenttie laws of the ste
of Israel.

1.2 Further Assurances. Assignor shall from time to time after the dhageof at the request of Assignee and without &rrtonsideration execute and del
to Assignee such additional instruments of tranafet assignment, including without limitation arilysbof sale, assignments of leases, deeds, aret otcordable instrumel
of assignment, transfer and conveyance, in additichis Transfer and Assumption Agreement, asgkest shall reasonably request to evidence morne thal assignment |
Assignor to Assignee of the Assets.

Section 2. Assumption.
2.1 Assumed Liabilities . As of the date hereof, Assignee hereby assumeésagrees to pay, perform and discharge, fully emipletely, all liabilities

commitments, contracts, agreements, obligationstioer claims against Assignor, whether known ornemkn, asserted or unasserted, accrued or unaccabed|ute ¢
contingent, liquidated or unliquidated, due or é&m®me due, and whether contractual, statutoryth@reise associated with the Business whenevengrithe “ Liabilities”),
including, but not limited to, the Liabilities lsti on_Exhibit B, and identified in part by reference to the BataBteet.




2.2 Further Assurances. Assignee shall from time to time after the deecof at the request of Assignor and without fritonsideration execute and del

to Assignor such additional instruments of assuampiin addition to this Transfer and Assumption Agment as Assignor shall reasonably request to ee&enore fully th
assumption by Assignee of the Liabilities.

Section 3. Headings. The descriptive headings contained in this Tranafelr Assumption Agreement are for convenience fefeace only and sh.
not affect in any way the meaning or interpretattbthis Transfer and Assumption Agreement.

Section 4. Governing Law . This Transfer and Assumption Agreement shalyjtmeerned by and construed in accordance with the tf the State

Delaware applicable to contracts made and to biemeed entirely within that state, except that aopveyances of leaseholds and real property magénhehall be govern:
by the laws of the respective jurisdictions in whauch property is located.

[ The remainder of this page is blank intentiona]ly




IN WITNESS WHEREOF, this Transfer and Assumptiorrégment has been duly executed and delivered hyattiies hereto as of the date first above written.
INSPIREMD, INC.
By:

Name:
Title:

SAGUARO HOLDINGS, INC.

By:

Lynn Briggs, President

SIGNATURE PAGE TO AGREEMENT OF CONVEYANCE




Exhibit A

(a) All of the equipment, computers, sesy hardware, appliances, implements, and alr eédmgible personal property that are owned by dyes
and have been used in the conduct of the Business;

(b) all inventory associated with the Bigss;

(c) all real property and real propesdgdes to which Assignor is a party, and which atfez Business or the Assets;

(d) all contracts to which Assignor iparty, or which affect the Business or the Assatduding leases of personal property;

(e) all rights, claims and causes ofacthgainst third parties resulting from or relatiogthe operation of the Business or the Assetsudhinc
without limitation, any rights, claims and causésction arising under warranties from vendors atier third parties;

U] all governmental licenses, permitgharizations, consents or approvals affectingetating to the Business or the Assets;

(9) all accounts receivable, notes reaigli, prepaid expenses and insurance and indewglaitys to the extent related to any of the Assetthe
Business;

(h) all goodwill associated with the Alssand the Business;

(0] all business records, regardlesshefrhedium of storage, relating to the Assets arttiBusiness, including without limitation, allhsmmatics

drawings, customer data, subscriber lists, stesistpromotional graphics, original art work, matates, negatives, accounting and financial infdiom
concerning the Assets or Business;

0] Assignor’s right to use all namesaige conducting the Business, and all derivatidreseof, in connection with Assignegfuture conduct of tt
Business;
(k) all internet domain names and URLstlé Business, software, inventions, art worksempiat patent applications, processes, shop t

formulas, brand names, trade secrets, khow; service marks, trade names, trademarks, tradeapplications, copyrights, source and objectesp@ustomt
lists, drawings, ideas, algorithms, processes, cwenpsoftware programs or applications (in code abgbct code form), tangible or intangible propams
information and any other intellectual property asiahilar items and related rights owned by or Igeuh to Assignor used in the Business, together arit
goodwill associated therewith and all rights ofi@tton account of past, present and future unaizbaiuse or infringement thereof; and




0] all other privileges, rights, intetesproperties and assets of whatever nature amdewér located that are owned, used or intendedderir
connection with, or that are necessary to the naeti conduct of, the Business as presently conductplanned to be conducted.




Exhibit B

(a) All liabilities in respect of indelabeess of Assignor related to the Business;
(b) product liability and warranty claimedating to any product or service of Assignomassted with the Business;
(c) taxes, duties, levies, assessmemto#rer such charges, including any penaltiesrésts and fines with respect thereto, payable ksighsr tc

any federal, provincial, municipal or other goveemt) domestic or foreign, incurred in the condddhe Business;

(d) liabilities for salary, bonus, vacatipay, severance payments damages for wrongfoiisal, or other compensation or benefits relato
Assignor's employees employed in the conduct ofBhsiness;

(e) any liability or claim for liabilitywhether in contract, in tort or otherwise, and thiee or not successful) related to any lawsuithoeatene
lawsuit or claim (including any claim for breachran-performance of any contract) based upon astimmissions or events relating to the Business; an

U] any liability, ongoing duty or obligan, or any claim for liability or performance ahy ongoing duty or obligation arising under any afi
contracts to which Assignor is a party that retatthe Business or the Assets, or which affecBhsiness or the Assets.



STOCK PURCHASE AGREEMENT

THIS STOCK PURCHASE AGREEMENT (this * Agreeméit dated as of March 30, 2011, is made by and eetwinspireMD, Inc., a Delaware corporation (*

Seller™), and Lynn Briggs (“ Buyef).
RECITALS

A. Seller owns all of the issued and tariding common stock (the “ Shargsof Saguaro Holdings, Inc., a Delaware corporat{the “ Company’), which
Shares constitute, as of the date hereof, allofsbued and outstanding capital stock of the Compa

Buyer holds 7,500,000 shares of comistock, $0.0001 par value per share, of Seller(tharchase Price Shar®s and Buyer has agreed to transfer
shares back to Seller for cancellation (the “ Repase’).

C. In connection with the Repurchase, @uyishes to acquire from Seller, and Seller wisbesansfer to Buyer, the Shares, upon the temassabject to tt
conditions set forth herein.

Accordingly, the parties hereto agree as follows:

1. Purchase and Sale of Stock

(@) Purchased Share3ubject to the terms and conditions providedweBeller shall sell and transfer to Buyer and Bgfell purchase from Sell
on the Closing Date (as defined in Section 1(d)pfahe Shares.

(b) Purchase PriceThe purchase price for the Shares shall berémsfier and delivery by Buyer to Seller of the Pase Price Shares, deliverabl
provided in Section 2(b).

(c) Closing The closing of the transactions contemplatechia Agreement (the “ Closing shall take place as soon as practicable followire
execution of this Agreement. The date on whichGhasing occurs shall be referred to herein asiosing Date (the “ Closing Datg

2. Closing

(@) Transfer of Shareét the Closing, Seller shall deliver to Buyertfférates representing the Shares, duly endors@&liyer or as directed by Buy
which delivery shall vest Buyer with good and maalkde title to all of the issued and outstandingreb of capital stock of the Company, free andraéall Liens.

(b) Payment of Purchase Pricat the Closing, Buyer shall deliver to Sellerextificate or certificates representing the Purelasce Shares duly endor
to Seller, which delivery shall vest Seller withogioand marketable title to the Purchase Price Sh&ee and clear of all Liens.
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3. Representations and Warranties déSebeller represents and warrants to Buyer as ofidites hereof as follows:

(@) Corporate Authorization; Enforcedipil The execution, delivery and performance by Seifethis Agreement is within the corporate powens
has been, duly authorized by all necessary corpaetion on the part of Seller. This Agreement liesn duly executed and delivered by Seller andtitotes the valid ar
binding agreement of Seller, enforceable againdieiSm accordance with its terms, except to théeek that its enforceability may be subject to aggtlle bankruptc
insolvency, reorganization, moratorium and simllaws affecting the enforcement of creditors’ riggenerally and by general equitable principles.

(b) Governmental AuthorizationThe execution, delivery and performance by Setierthis Agreement requires no consent, approvatje€
authorization or action by or in respect of, oinfil with, any Governmental Authority.

(c) NorContravention; ConsentsThe execution, delivery and performance by Sedfethis Agreement and the consummation of thestation
contemplated hereby do not (i) violate the ceraificof incorporation or bylaws of Seller or (iiplate any applicable Law or Order.

(d) CapitalizationAs of the date hereof, Seller owns the Sharegshwéhares represent 100% of the authorized, isasndautstanding capital stock
the Company. The Shares are duly authorized, yabdled, fully-paid, non-assessable and free &t of any Liens.
4. Representations and Warranties ofeBuBuyer represents and warrants to Seller as ofidite hereof as follows:
(@) Enforceability The execution, delivery and performance by Buyfethis Agreement are within Buyarpowers. This Agreement has been

executed and delivered by Buyer and constitutevalid and binding agreement of Buyer, enforceagainst Buyer in accordance with its terms, extephe extent that i
enforceability may be subject to applicable bankeypinsolvency, reorganization, moratorium andikimaws affecting the enforcement of creditorghts generally and |
general equitable principles.

(b) Governmental AuthorizationThe execution, delivery and performance by Bugerthis Agreement require no consent, approval,e€
authorization or action by or in respect of, oinfil with, any Governmental Authority.

(c) NorContravention; ConsentsThe execution, delivery and performance by Bwfethis Agreement, and the consummation of thestation
contemplated hereby do not violate any applicalale br Order.




(d) Purchase for InvestmenBuyer is financially able to bear the econonisks of acquiring an interest in the Company areldther transactio
contemplated hereby, and has no need for liquidithis investment. Buyer has such knowledge amegeance in financial and business matters in génand with respect
businesses of a nature similar to the businesseo€ompany, so as to be capable of evaluating grésand risks of, and making an informed busiresssion with regard t
the acquisition of the Shares. Buyer is acquirlmg $hares solely for her own account and not witlea to or for resale in connection with any distition or public offerin:
thereof, within the meaning of any applicable siims laws and regulations, unless such distribbutio offering is registered under the Securities #fc1933, as amended (
“ Securities Act”), or an exemption from such registration is availaBleyer has (i) received all the information she daemed necessary to make an informed inves
decision with respect to the acquisition of ther8ha(ii) had an opportunity to make such invesiigeas she has desired pertaining to the Compadyttee acquisition of ¢
interest therein, and to verify the information ehiis, and has been, made available to her afjchéd the opportunity to ask questions of Sellerceoning the Compar
Buyer has received no public solicitation or adgernent with respect to the offer or sale of thar8. Buyer realizes that the Shares are “redrieurities’as that term
defined in Rule 144 promulgated by the Securitizd Bxchange Commission under the Securities Aetréisale of the Shares is restricted by federalstaté securities la\
and, accordingly, the Shares must be held indefiniinless their resale is subsequently registaneér the Securities Act or an exemption from swglistration is availab
for their resale. Buyer understands that any reshtbe Shares by her must be registered undeBéuarities Act (and any applicable state securlted or be effected
circumstances that, in the opinion of counsel fir Company at the time, create an exemption ometse do not require registration under the Selazifct (or applicab
state securities laws). Buyer acknowledges andesusdhat certificates now or hereafter issuediferShares will bear a legend substantially asvi!

THE SECURITIES EVIDENCED BY THIS CERTIFICATE HAVE 6T BEEN REGISTERED UNDER THE SECURITIES ACT OF 192& AMENDED (THE
“SECURITIES ACT”), OR QUALIFIED UNDER ANY APPLICABIE STATE SECURITIES LAWS (THE “STATE ACTS")HAVE BEEN ACQUIRED FOF
INVESTMENT AND MAY NOT BE SOLD, PLEDGED, HYPOTHECAED OR OTHERWISE TRANSFERRED EXCEPT PURSUANT TO A RISTRATION
STATEMENT UNDER THE SECURITIES ACT AND QUALIFICATI® UNDER THE STATE ACTS OR PURSUANT TO EXEMPTIONS €l SUCK
REGISTRATION OR QUALIFICATION REQUIREMENTS (INCLUINIG, IN THE CASE OF THE SECURITIES ACT, THE EXEMPTNG AFFORDED BY SECTION 4
(1) OF THE SECURITIES ACT AND RULE 144 THEREUNDERS A PRECONDITION TO ANY SUCH TRANSFER, THE ISSUBBRF THESE SECURITIES SHAL
BE FURNISHED WITH AN OPINION OF COUNSEL OPINING ASTO THE AVAILABILITY OF EXEMPTIONS FROM SUCH REGISTRTION AND
QUALIFICATION AND/OR SUCH OTHER EVIDENCE AS MAY BESATISFACTORY THERETO THAT ANY SUCH TRANSFER WILL NO VIOLATE THE
SECURITIES LAWS.

Buyer understands that the Shares are being sdidrtpursuant to the exemption from registrationtaimed in Section 4(1) of the Securities Act anal tSeller i
relying upon the representations made herein a®bitie bases for claiming the Section 4(1) exeampti

(e) Liabilities Following the Closing, Seller will have no deHtabilities or obligations relating to the Comaar its business or activities, whet

before or after the Closing, and there are no ant8hg guaranties, performance or payment bontierdeof credit or other contingent contractualigdtions that have be
undertaken by Seller directly or indirectly in r&da to the Company or its business and that mayisithe Closing.
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U] Title to Purchase Price ShareBuyer is the sole record and beneficial ownethef Purchase Price Shares. At Closing, Buyerhville good ar
marketable title to the Purchase Price Shares,hwRigrchase Price Shares are, and at the Closindosvilfree and clear of all Liens, and any resbitd or limitation
prohibiting or restricting transfer to Seller, egtéor restrictions on transfer as contemplate@pplicable securities laws.

5. Indemnification and Release

(a) Indemnification Buyer covenants and agrees to indemnify, def@natect and hold harmless Seller, and its officelisgctors, employee
stockholders, agents, representatives and Afffligtellectively, together with Seller, the “ Sellademnified Partie$) at all times from and after the date of this Agreei
from and against all losses, liabilities, damagdsims, actions, suits, proceedings, demands, stesgds, adjustments, costs and expenses (inclsgiegjfically, but withot
limitation, reasonable attorneyfes and expenses of investigation), whether oiimativing a third party claim and regardless ofy aregligence of any Seller Indemnif
Party (collectively, “ Losse¥), incurred by any Seller Indemnified Party as a testibr arising from (i) any breach of the repras¢gions and warranties of Buyer set fi
herein or in certificates delivered in connectia@réwith, (i) any breach or nonfulfillment of angwenant or agreement on the part of Buyer underAlgreement, (iii) ar
debt, liability or obligation of the Company, whettincurred or arising prior to the date hereohfter, (iv) the conduct and operations of the besinof the Company whet|
before or after the Closing, (v) claims assertegirsi the Company whether arising before or after@losing, or (vi) any federal or state income payable by Seller a
attributable to the transactions contemplated /Algreement.

(b) Threshold; Limitations on Liability
0] No Seller Indemnified Party shall éetitled to indemnification for any Losses undect®® 5(a) unless and until the aggregate amot
Losses suffered, sustained, or incurred by alingraf the Seller Indemnified Parties that give tisa claim for indemnification under Section S¢ageeds $50,000, calcula
on a cumulative basis and not on a per item b#sés“(Threshold Amount), at which time such Seller Indemnified Party shalldmtitled to be indemnified and compens
for all Losses or rights of indemnification purstitmSection 5(a) and not only for Losses in exaéghe Threshold Amount.

(i) The maximum aggregate liability (Inding attorney’s fees) of Buyer under Section 5agll be limited to $100,000.
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(c) Third Party Claims

0] If any claim or liability (a “ ThirdParty Claim”) should be asserted against any of the Selleermdfied Parties (the “ Indemnitég by €
third party after the Closing for which Buyer hasiademnification obligation under the terms of 8@t 5(a), then the Indemnitee shall notify Buyethin 20 days after tt
Third-Party Claim is asserted by a third party dsaotification being referred to as a “ Claim Netiy and give Buyer a reasonable opportunity to takéipaany examinatic
of the books and records of the Indemnitee relatnguch Third-Party Claim and to assume the defefisuch ThirdParty Claim and in connection therewith and to em
any proceedings or negotiations relating theretb mecessary or appropriate to defend the Indemaitééor settle the ThirBarty Claim. The expenses (including reasor
attorneys’ fees) of all negotiations, proceedirgsitests, lawsuits or settlements with respechioTehird-Party Claim shall be borne by Buyer. If Buyer agre®assume tl
defense of any Third-Party Claim in writing with2® days after the Claim Notice of such Thidrty Claim has been delivered, through counselorebly satisfactory
Indemnitee, then Buyer shall be entitled to conthel conduct of such defense, and shall be redpenfsir any expenses of the Indemnitee in conneatiih the defense
such Third-Party Claim so long as Buyer continueshdefense until the final resolution of such @Hparty Claim. Buyer shall be responsible for payatigsettlements ma
or judgments entered with respect to any TiHedty Claim the defense of which has been assum&liper. Except as provided in subsection (ii) belboth Buyer and tt
Indemnitee must approve any settlement of a TRady Claim. A failure by the Indemnitee to timglive the Claim Notice shall not excuse Buyer fromy endemnificatiol
liability except only to the extent that Buyer isterially and adversely prejudiced by such failure.

(i) If Buyer shall not agree to assurhe tlefense of any Third-Party Claim in writing vifitt20 days after the Claim Notice of such Third-
Party Claim has been delivered, or shall fail tatoaie such defense until the final resolution wéts Third-Party Claim, then the Indemnitee may défagainst such Third-
Party Claim in such manner as it may deem apprapaad the Indemnitee may settle such Thiedty Claim, in its sole discretion, on such teasst may deem approprie
Buyer shall promptly reimburse the Indemnitee far amount of all settlement payments and expefesgps, and otherwise, incurred by the Indemniteednnection with th
defense or settlement of such Third-Party Clairmolfsettlement of such Third-Party Claim is matdentBuyer shall satisfy any judgment rendered waipect to such Third-
Party Claim before the Indemnitee is required tsdoand pay all expenses, legal or otherwiseriadby the Indemnitee in the defense against Saidl-Party Claim.

(d) NorThird-Party Claims Upon discovery of any claim for which Buyer hasiademnification obligation under the terms ofstlection 5 whic
does not involve a claim by a third party agaihst ilndemnitee, the Indemnitee shall give prompicedb Buyer of such claim and, in any case, shigk Buyer such notic
within 30 days of such discovery. A failure by Inti@tee to timely give the foregoing notice to Bugérll not excuse Buyer from any indemnificatiabllity except to th
extent that Buyer is materially and adversely pijed by such failure.




(e) Release Buyer, on behalf of herself and her Relatedi®arhereby release and forever discharges Seiteita individual, joint or mutual, pe
and present representatives, Affiliates, officeiisgctors, employees, agents, attorneys, stockigldentrolling persons, subsidiaries, successwisaasigns (individually, a
Release€ and collectively, “_Release€$ from any and all claims, demands, proceedings,asa0§ action, orders, obligations, contracts, agesgs, debts and liabiliti
whatsoever, whether known or unknown, suspectethsuspected, both at law and in equity, which Bwyeny of her Related Parties now have or have lea® against ai
Releasee, including but not limited to any amouwnt®d to Buyer by any Releasee. Buyer hereby ir@biyccovenants to refrain from, directly or inditlgc asserting ar
claim or demand, or commencing, instituting or dagidso be commenced, any proceeding of any kindnagany Releasee, based upon any matter releasebyh “Relatet
Parties” shall mean, with respect to Buyer, (i) any Perdwt tlirectly or indirectly controls, is directly ardirectly controlled by, or is directly or indcy under comma
control with Buyer, (ii) any Person in which Buyteslds a Material Interest or (iii) any Person wiispect to which Buyer serves as a general pastreetrustee (or in a simil
capacity). For purposes of this definition, “ Maakinterest’ shall mean direct or indirect beneficial ownesas defined in Rule 138l-under the Securities Exchange Ac
1934, as amended) of voting securities or otheingahterests representing at least ten perce®oj1df the outstanding voting power of a Personaurity securities or oth
equity interests representing at least ten pefd®8b) of the outstanding equity securities or ggirnterests in a Person.

6. Definitions As used in this Agreement:

(a) “ Affiliate” means, with respect to any Person, any other Pelisectly or indirectly controlling, controlled byr under common control with t
first Person. For the purposes of this definitib@ontrol ,” when used with respect to any Person, means treegsion, directly or indirectly, of the power tp\ote 10% c
more of the securities having ordinary voting pofeerthe election of directors (or comparable gosg) of such Person or (ii) direct or cause threalion of the managem
and policies of such Person, whether through theeoship of voting securities, by contract or othieey and the terms “ Controllingand “ Controlled” have meaning
correlative to the foregoing;

(b) “ Governmental Authorifymeans any domestic or foreign governmental oulagry authority;
(c) “ Law”’ means any federal, state or local statute, lave, regulation, ordinance, code, Permit, licepsdicy or rule of common law;
(d) “ Lien” means, with respect to any property or asset, anygage, lien, pledge, charge, security interestumbrance or other adverse claim of

kind in respect of such property or asset. For @sep of this Agreement, a Person will be deemedvig subject to a Lien, any property or asset wititias acquired or hol
subject to the interest of a vendor or lessor uadgrconditional sale agreement, capital leaseahmrditle retention agreement relating to suckpprty or asset;

(e) “ Ordef means any judgment, injunction, judicial or adisirative order or decree;
U] “ Permit’ means any government or regulatory license, aithtion, permit, franchise, consent or approva a
(h) “ Persori means an individual, corporation, partnership, téaiiliability company, association, trust or otlestity or organization, including

government or political subdivision or an agencynstrumentality thereof.




7. Miscellaneous

(a) CounterpartsThis Agreement may be signed in any number ohtaparts, each of which will be deemed an origmat! all of which togeth:
shall constitute one and the same instrument.
(b) Amendments and Waivers
0] Any provision of this Agreement mag bmended or waived if, but only if, such amendneentaiver is in writing and is signed, in the ¢

of an amendment, by each party to this Agreemerity the case of a waiver, by the party againstiwltioe waiver is to be effective.

(i) No failure or delay by any party éxercising any right, power or privilege hereundél operate as a waiver thereof nor will any smgi
partial exercise thereof preclude any other orherrtexercise thereof or the exercise of any otight,rpower or privilege. The rights and remediesein provided will b
cumulative and not exclusive of any rights or refeggrovided by Law.

(c) Successors and Assigrihe provisions of this Agreement will be bindingon and inure to the benefit of the parties heagit their respecti
successors and assigpsovidedthat no party may assign, delegate or otherwisestea (including by operation of Law) any of itghis or obligations under this Agreenr
without the consent of each other party hereto.

(d) No Third Party BeneficiarieSThis Agreement is for the sole benefit of thetiparhereto and their permitted successors andressind nothir
herein expressed or implied will give or be constito give to any Person, other than the partiestiethose referenced in Section 5 above, and pechitted successors ¢
assigns, any legal or equitable rights hereunder.

(e) Governing LawThis Agreement will be governed by, and constiinmegccordance with, the internal substantive l&the State of Delaware.
(U] Headings The headings in this Agreement are for converiesfareference only and will not control or affélsé meaning or construction of ¢

provisions hereof.

(9) Entire AgreementThis Agreement constitutes the entire agreemeng the parties with respect to the subject mattehis Agreement. Th
Agreement supersedes all prior agreements and stadeings, both oral and written, between the @astiith respect to the subject matter hereof af Agreement.

(h) Severability If any provision of this Agreement or the applioa of any such provision to any Person or circtamee is held invalid, illegal
unenforceable in any respect by a court of compégtieisdiction, the remainder of the provisionstiois Agreement (or the application of such provisio other jurisdictions «
to Persons or circumstances other than those tolwihiwas held invalid, illegal or unenforceablejllvin no way be affected, impaired or invalidateahd to the exte
permitted by applicable Law, any such provisionl Wi restricted in applicability or reformed to thenimum extent required for such provision to bdoeceable. Thi
provision will be interpreted and enforced to gaféect to the original written intent of the pagtiprior to the determination of such invalidityworenforceability.
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0] Notices Any notice, request or other communication hedenrshall be given in writing and shall be servigdes personally, by overnight delive
or delivered by mail, certified return receipt amtiressed to the following addresses:

(@) If to Buyer:

Lynn Briggs

71 The Mead

Darlington, County Durham DL1 1EU
United Kingdom

(b) If to Seller:
InspireMD, Inc.
3 Menorat Hamor St.
Tel Aviv, Israel
Attention: Asher Holzer
With a copy to:
Haynes and Boone, LLP
30 Rockefeller Plaza, 26Floor
New York, New York 10112
Attention: Rick A. Werner, Esq.

[Signature Page Follows]
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed and deliverfdctve as of the date first above written.
INSPIREMD, INC.
By:

Name:
Title:

Lynn Briggs

SIGNATURE PAGE TO STOCK PURCHASE AGREEMENT



SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (this “Agreethéntated as of March 31, 2011, between InspireMid., a Delaware corporation (the “Companyid eac
purchaser identified on the signature pages héeaith, including its successors and assigns, &hi@eer” and collectively, the “Purchasers”).

WHEREAS, subject to the terms and conditions sehfm this Agreement and pursuant to Section 42he Securities Act of 1933, as amended (tBecuritie
Act”), and Rule 506 promulgated thereunder, the Gamy desires to issue and sell to each Purchdsef@ffering”), and each Purchaser, severally and not jointly relesi
purchase from the Company, securities of the Compammore fully described in this Agreement.

NOW, THEREFORE, IN CONSIDERATION of the mutual coxats contained in this Agreement, and for otherdgand valuable consideration, the receipt
adequacy of which are hereby acknowledged, the @osnpnd each Purchaser agree as follows:

ARTICLE I.
DEFINITIONS

1.1 Definitions In addition to the terms defined elsewhere is thjreement, for all purposes of this Agreemerd,ftilowing terms have the meanings
forth in this Section 1.1:

“Action” shall have the meaning ascribed to suecmten Section 3.1(j).
“Acquired Shares” shall have the meaning ascribeslith term in Section 4.15.
“Additional Listing Shares” shall have the meanasgribed to such term in Section 4.10.

“Affiliate” means any Person that, directly or indirectly tigfftoone or more intermediaries, controls or is adled by or is under common control wit
Person, as such terms are used in and construed Rote 405 under the Securities Act.

“Board of Directors” means the board of directofshe Company.

“Business Day"means any day except any Saturday, any Sundaydanyvhich is a federal legal holiday in the Unitsthtes or any day on wh
banking institutions in the State of New York atgterized or required by law or other governmeatiion to close.

“Closing” means the closing of the purchase and sathe Securities pursuant to Section 2.1.

“Closing Date”’means the Trading Day on which all of the TransacBocuments have been executed and deliveredebgplicable parties thereto, i
all conditions precedent to (i) the Purchasersigaihions to pay the Subscription Amount and (i@ thompanys obligations to deliver the Securities, in eacbe
have been satisfied or waived, but in no event thten the third Trading Day following the date éft

“Commission” means the United States SecuritiesEmhange Commission.




“Common Stock’means the common stock of the Company, $0.000%glae, and any other class of securities into wiiath securities may herea
be reclassified or changed.

“Common Stock Equivalentstheans any securities of the Company or the Submdiavhich would entitle the holder thereof to acguat any tim
Common Stock, including, without limitation, anytdepreferred stock, right, option, warrant or etimstrument that is at any time convertible inteesercisable «
exchangeable for, or otherwise entitles the hdlldereof to receive, Common Stock.

“Company Counsel” means Haynes and Boone, LLP, effibes located at 30 Rockefeller Plaza, New Ydtkw York 10112.

“Contingency Issuance” shall have the meaning bhedrto such term in Section 4.15.

“Contingency Shares” shall have the meaning asgribesuch term in Section 4.15.

“Dilution Adjustment” shall have the meaning asedlto such term in Section 4.14.

“Disclosure Schedules” shall have the meaning bedrto such term in Section 3.1.

“Escrow Agent” means Grushko & Mittman, P.C., witffices at 515 Rockaway Avenue, Valley Stream, Nawk 11581.

“Escrow Agreement’means the escrow agreement entered into prioreta#ite hereof, by and among the Company, the Eségemt and Palladiu
Capital Advisors, LLC pursuant to which the Pura@rasshall deposit Subscription Amounts with ther&scAgent to be applied to the transactions contatarg
hereunder.

“Evaluation Date” shall have the meaning ascritmesch term in Section 3.1(r).

“Exchange Act” means the Securities Exchange AGt9#4, as amended, and the rules and regulationsytgated thereunder.

“Exchange Agreement8hall mean the Share Exchange Agreement, dated Bsaember 29, 2010, by and among the Company,reMdp Ltd., ¢

company incorporated under the laws of the stateragl (“InspireMD Ltd."),and the shareholders of InspireMD Ltd. that ar@atgry thereto, as amended to
and attached hereto as Exhibit F

“Exempt Issuanceineans the issuance of (a) shares of Common Stomfitimans to employees, officers, consultants ceaors of the Company pursu
to the Stock Option Plan in an amount not to exc@@®8,100 in the aggregate (subject to appropadijastments for any stock dividend, stock splibck
combination, reclassification or similar transactiafter the Closing Date), (b) securities upon éRercise or exchange of or conversion of any Seéesrissue
hereunder, (c) securities exercisable or excharngédabor convertible into shares of Common Stadued and outstanding on the date of this Agreearahtiste:
on Schedule 3.1(g), provided that such securita® mot been amended since the date of this Agrgeiméncrease the number of such securities detvease tt
exercise price, exchange price or conversion poifcsuch securities and (d) securities issued (othan for cash) in connection with a synergisticrgee
acquisition, or consolidation of all or substarialll of the assets, securities or business dimigif another entity.
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“FCPA” means the Foreign Corrupt Practices Act®7 7, as amended.

“FDA Approvals” shall have the meaning ascribedgtieh term in Section 3.1(00).

“GAAP” shall have the meaning ascribed to such teri8ection 3.1(h).

“GM” means Grushko & Mittman, P.C., with officesclated at 515 Rockaway Avenue, Valley Stream, Nevk¥d581.
“Harvard Trials” shall have the meaning ascribeduoh term in Section 3.1(00).

“Indebtedness” shall have the meaning ascribeddb term in Section 3.1(aa).

“Intellectual Property Rights” shall have the meanascribed to such term in Section 3.1(0).

“Irrevocable Transfer Agent Instructions” meansithgruction letter to the Transfer Agent, a forfmdnich is annexed hereto as Exhibit C
“Israeli Counsel” means Karfi Leibovich Lawyers.

“Legend Removal Date” shall have the meaning asdribb such term in Section 4.1(c).

“Liens” means a lien, charge pledge, security eggrencumbrance, right of first refusal, preengptight or other restriction.
“Listing Default” shall have the meaning ascribedstich term in Section 4.10.

“Material Adverse Effect” shall have the meaningigeed to such term in Section 3.1(b).

“Material Permits” shall have the meaning ascrib®duch term in Section 3.1(m).

“Offering” shall have the meaning ascribed to sterim in the Preamble.

“Palladium” shall have the meaning ascribed to gecim in Section 3.1(g).

“Per Share Purchase Pricejuals $1.50, subject to appropriate adjustmentefeerse and forward stock splits, stock dividerstisck combinations a
other similar transactions of the Common Stock titaur after the date of this Agreement.

“Person”"means an individual or corporation, partnershipstirincorporated or unincorporated associationf jenture, limited liability company, joi
stock company, government (or an agency or subdivifiereof) or other entity of any kind.

“Proceeding”’means an action, claim, suit, investigation or pesting (including, without limitation, an informialvestigation or partial proceeding, s
as a deposition), whether commenced or threatened.




“Protection Period” shall have the meaning ascriteestich term in Section 4.14.

“Public Information Failure” shall have the meanigrribed to such term in Section 4.2(b).

“Public Information Failure Payments” shall have theaning ascribed to such term in Section 4.2(b).
“Purchaser Party” shall have the meaning ascribedich term in Section 4.8.

“Removal Date’means the date that all of the Shares and WarttaateS have been sold pursuant to Rule 144 or maolbepursuant to Rule 1

without the requirement for the Company to be impbance with the current public information reqdrunder Rule 144 and without volume or mannesad-
restrictions.

“Required Approvals” shall have the meaning asdtitzesuch term in Section 3.1(e).

“Rule 144" means Rule 144 promulgated by the Commission potdoathe Securities Act, as such Rule may be aeemd interpreted from time
time, or any similar rule or regulation hereaftdopted by the Commission having substantially tireespurpose and effect as such Rule.

“Rule 424" means Rule 424 promulgated by the Commission potdoathe Securities Act, as such Rule may be aeermd interpreted from time
time, or any similar rule or regulation hereaftdopted by the Commission having substantially tireespurpose and effect as such Rule.

“SEC Reports” shall have the meaning ascribed ¢h $&rm in Section 3.1(q).

“Securities” means the Shares, the Warrants antMéneant Shares.

“Securities Act” means the Securities Act of 1988, amended, and the rules and regulations pronediglaereunder.
“Share Exchange” shall have the meaning ascribedc¢b term in Section 2.2(a)(v).

“Shares” means the shares of Common Stock issusdwable to each Purchaser pursuant to this Agreem

“Short Sales” means all “short saless defined in Rule 200 of Regulation SHO underBkehange Act (but shall not be deemed to inclugeldbatior
and/or reservation of borrowable shares of Commntonk$.

“Stock Option Plan” means the Stock Option Plae,firm of which is annexed hereto_as Exhibit D

“Subscription Amount’means, as to each Purchaser, the aggregate amobetpaid for Shares and Warrants purchased hezeasdspecified belc

such Purchaser’s name on the signature page ofgeement and next to the heading “SubscriptioroAnt,” in United States dollars and in immediately avadé
funds.




“Subsidiary” means any subsidiary of the Company as set fortBaredule 3.1(a) and shall, where applicable arld wigard to future events, a
include any direct or indirect subsidiary of then@rany formed or acquired after the date hereof.

“Super 8-K” means the draft Form 8-K substantialhd materially in the form annexed hereto as Exilfibi
“Surrendered Notes” shall have the meaning ascitibetdich term in Section 2.1.
“Trading Day” means a day on which the principaading Market is open for trading.

“Trading Market” means any of the following markets or exchangeswbich the Common Stock is listed or quoted for imgdon the date
question: the NYSE Amex Equities, the Nasdaq @hpiarket, the Nasdaq Global Market, the Nasdad&li&elect Market, the New York Stock Exchangehe
OTC Bulletin Board (or any successors to any offtinegoing).

“Transaction Documentsineans this Agreement, the Warrants, the Escrow ekgeat, all exhibits and schedules thereto and dexetl any oth
documents or agreements executed in connectionthétiransactions contemplated hereunder.

“Transfer Agent’means Columbia Stock Transfer Company, the cutransfer agent of the Company, with a mailing adsiref 601 E. Seltice We
Suite 202, Post Falls, ID 83854, and a facsimileiber of (208) 777-8998, and any successor traagfent of the Company.

“Variable Rate Transaction” shall have the mearisgribed to such term in Section 4.12(b).

“VWAP” means, for any date, the price determined by tisedf the following clauses that applies: (a)ié tCommon Stock is then listed or quoted
Trading Market, the daily volume weighted averageeof the Common Stock for such date (or the estgporeceding date) on the Trading Market on witie
Common Stock is then listed or quoted as reporteBlbomberg L.P. (based on a Trading Day from %38. (New York City time) to 4:02 p.m. (New Yorkt¢
time)), (b) if the OTC Bulletin Board is not a Tiag Market, the volume weighted average pricehef€ommon Stock for such date (or the nearest girgelate
on the OTC Bulletin Board, (c) if the Common Staskot then listed or quoted for trading on the OB@letin Board and if prices for the Common Stagk the
reported in the “Pink Sheetgublished by OTC Markets Group Inc. (or a similaganization or agency succeeding to its functiohseporting prices), the mc
recent bid price per share of the Common Stockeported, or (d) in all other cases, the fair mankadtie of a share of Common Stock as determinedr
independent appraiser selected in good faith byRhechasers holding a majority in interest of ther®s then outstanding and reasonably acceptahiee
Company, the fees and expenses of which shall ioebyathe Company.

“Warrants”means, collectively, the Common Stock purchaseamssrdelivered to the Purchasers at the Closirgdordance with Section 2.2(a) her
which Warrants shall be exercisable immediately laank a 5-year term of exercise, in the form ofiBxiA attached hereto.

“Warrant Shares” means the shares of Common Sgstiable upon exercise of the Warrants.
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ARTICLE II.
PURCHASE AND SALE

2.1 Closing On the Closing Date, upon the terms and sultjetite conditions set forth herein, substantiabpaurrent with the execution and deliven
this Agreement by the parties hereto, the Companges to sell, and the Purchasers, severally anpbintly, agree to purchase Shares and Warramtagdo an aggregate
$20,000,000 but not less than $9,000,000. PridhéoClosing, each Purchaser shall deliver to therdes Agent such PurchaserSubscription Amount as set forth on
signature page hereto executed by such Purchasgthey (a) a wire transfer of immediately avaiehinds or delivery of a certified check, to bedhiel a non-interesbearing
escrow account, or (b) surrender of an originatrimsent (or instruments), duly endorsed for transéidencing indebtedness of the Company or artysiliary to suc
Purchaser equal to such Purchaser’s Subscriptioouim(each, a “Surrendered Note”), or a combinatfeereof equal to such PurchaseBubscription Amount, and 1
Company shall, not later than forfiye (45) calendar days following the Closing Dateliver to each Purchaser its respective Shasaiarrant, as determined pursual
Section 2.2(a). The Company and each Purchasdradbaldeliver the other items set forth in Sect® deliverable at the Closing. Upon satisfactidrihe covenants a
conditions set forth in Sections 2.2 and 2.3, thasi@ig shall occur at the offices of GM or suchesttocation as the parties shall mutually agree.

2.2 Deliveries
(@) On or prior to the Closing Date, @@mpany shall deliver or cause to be deliverecatthé?urchaser the following:

0] (x) this Agreement duly executed bg Company and (y) the Escrow Agreement duly exechy the Company;

(i) a legal opinion of Company Counsebdsraeli Counsel, substantially in the forms_ofhixt B-1 and Exhibit B2 , respectively
attached hereto;

(iii) a copy of the irrevocable instruct®to the Transfer Agent instructing the TransfeeAto deliver, on an expedited basis, a certi
evidencing a number of Shares equal to such PuechaSubscription Amount divided by the Per Share Rase Price, registered in the name of
Purchaser;

(iv) a Warrant registered in the name affrsBurchaser to purchase up to a number of sha@gmmon Stock equal to fifty percent (5C

of such Purchaser’s Shares, with an exercise proal to $1.80, subject to adjustment therein;

v) a certificate signed by the Compan€EO and CFO, to and for the benefit of the Pwetsthat a closing occurred under
Exchange Agreement on the unamended terms of tbleaBge Agreement without waiver by any party treecétany conditions or term thereof (th&Har
Exchange”); and

(vi) a copy of the Irrevocable Instiiocs to Transfer Agent countersigned by the Tramaggent.

(b) On or prior to the Closing Date, ed&ulrchaser shall deliver or cause to be deliverettieoCompany or the Escrow Agent, as applicabk
following:




2.3

0) this Agreement duly executed by sucihcRaser; and

(i) to Escrow Agent, such PurchaseBubscription Amount by wire transfer or certifiedeck to the account specified in the Esc
Agreement.

Closing Conditions
(@) The obligations of the Company hed=irn connection with the Closing are subjectifollowing conditions being met:

@ the accuracy in all material respamtsthe Closing Date of the representations andaméigs of the Purchasers contained herein (L
as of a specific date therein in which case theyl &ie accurate as of such date);

(i) all obligations, covenants and agreataeof each Purchaser required to be performed gtior to the Closing Date shall have b
performed in all material respects;

(i) the delivery by each Purchaser of theris set forth in Section 2.2(b) of this Agreement;

(iv) a closing shall have occurred on thens and conditions described in the Exchangeedmgent without any amendment theret
waiver thereof; and

(v) the Company shall have received executedasige pages to this agreement from Purchasersisi@n agreement to purchase at lea
aggregate of $9,000,000 of Shares and Warrantsihaéee and the Escrow Agent shall have receivedaatlan aggregate of $9,000,000 in correspo
Subscription Amounts from such Purchasers in eitheh, Surrendered Notes or a combination thereof.

(b) The respective obligations of thedhasers hereunder in connection with the Cloamgsubject to the following conditions being met:

0] the accuracy in all material respeetstermined without regard to any materiality, &t&tl Adverse Effect or other similar qualifi
therein) when made and on the Closing Date of ¢peesentations and warranties of the Company cwddierein (unless as of a specific date there
which case they shall be accurate as of such date);

(i) all obligations, covenants and agreeits of the Company required to be performed girmr to the Closing Date shall have b
performed,;

(iii) the delivery by the Company of therits set forth in Section 2.2(a) of this Agreement;
(iv) there shall have been no Material AdecEffect with respect to the Company since ttie bareof;

(v) a closing shall have occurred on the terms anditiond described in the Exchange Agreement withamyt amendment thereto or wai
thereof;




(vi) from the date hereof to the Closing Dateding in the Common Stock shall not have beespasnded by the Commission or
Companys principal Trading Market, and, at any time ptmthe Closing Date, trading in securities gengra#i reported by Bloomberg L.P. shall not
been suspended or limited, or minimum prices shatlhave been established on securities whosestra@ereported by such service, or on any Tr:
Market, nor shall a banking moratorium have beecladted either by the United States or New York &Sttthorities nor shall there have occurred
material outbreak or escalation of hostilities titep national or international calamity of such miagge in its effect on, or any material adversandge in
any financial market which, in each case, in thesomable judgment of such Purchaser, makes it otipadle or inadvisable to purchase the Securitl
the Closing; and

(vii) the Company shall have received exedwignature pages to this agreement from Purchakewing an agreement to purchase at
an aggregate of $9,000,000 of Shares and Warramsuhder and the Escrow Agent shall have receitebtast an aggregate of $9,000,00!
corresponding Subscription Amounts from such Pigetsin either cash, Surrendered Notes or a cottitrintaereof.

ARTICLE 111
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties ofGbmpany. Except as set forth in the Disclosure Schedwiésch Disclosure Schedules shall be deemed ¢
hereof and shall qualify any representation or amtyr made herein to the extent of the disclosurgaioed in the corresponding section of the DisalesSchedules, t
Company hereby makes the following representatomswarranties to each Purchaser as of the Cl@xatg (subject to the qualification that all repréaéons and warranti
in this Article 1l that relate to, may relate tor, may pertain to information possessed by the Gomyprior to consummation of the Share Exchangeyaadified solely to th
extent of the Company’s knowledge, with such knalgke being based solely on a review of Saguaro Ressulnc.5 SEC Reports; provided, that the foregoing smaiic
way qualify or limit the Companyg’ representations and warranties that relate tg, nelate to, or pertain to information possessednspireMD Ltd., a Subsidiary of t
Company):

(@) Subsidiaries All of the direct and indirect subsidiaries dietCompany are set forth on Schedule 3.1(B)e Company owns, directly
indirectly, a majority of the capital stock or ottezjuity interests of each Subsidiary free andradéany Liens, and all of the issued and outstagdhares of capit
stock of each Subsidiary are validly issued andulhg paid, non-assessable and free of preempaticesimilar rights to subscribe for or purchaseisges.

(b) Organization and QualificationThe Company and each of the Subsidiaries isndity eduly incorporated or otherwise organized,idig
existing and in good standing under the laws of jthissdiction of its incorporation or organizatiowjth the requisite power and authority to own arsg it:
properties and assets and to carry on its busasesarrently conducted. Neither the Company ngr3ubsidiary is in violation or default of any et provisions ¢
its respective certificate or articles of incorg@a, bylaws or other organizational or charterutoents. Each of the Company and the Subsidiagidsly qualifiec
to conduct business and is in good standing asedgfo corporation or other entity in each jurisiintin which the nature of the business conductepropert
owned by it makes such qualification necessaryepgixerhere the failure to be so qualified or in getehding, as the case may be, could not haveasonably b
expected to result in: (i) a material adversectftm the legality, validity or enforceability ofya Transaction Document, (i) a material advergeatfon the resul
of operations, assets, business, prospects ort@mndinancial or otherwise) of the Company and 8ubsidiaries, taken as a whole, or (iii) a matexilverse effe
on the Company’s ability to perform in any matenedpect on a timely basis its obligations under Bransaction Document (any of (i), (i) or (i “Materia
Adverse Effect”)and no Proceeding has been instituted in any su&ddjction revoking, limiting or curtailing or skieg to revoke, limit or curtail such power ¢
authority or qualification.




(c) Authorization; EnforcementThe Company has the requisite corporate poweraatthority to enter into and to consummate thestation
contemplated by this Agreement and each of ther dthremsaction Documents and otherwise to carryitsubbligations hereunder and thereunder. The wian
and delivery of each of this Agreement and the miransaction Documents by the Company and theuwromstion by it of the transactions contemplatecby
and thereby have been duly authorized by all necgssction on the part of the Company and no furélogion is required by the Company, the Board wé&ors o
the Companys stockholders in connection herewith or therewitier than in connection with the Required Apprevahis Agreement and each other Transa
Document to which it is a party has been (or upelivdry will have been) duly executed by the Compand, when delivered in accordance with the temereo
and thereof, will constitute the valid and bindilgligation of the Company enforceable against tben@any in accordance with its terms, except: i)imited by
general equitable principles and applicable bartksypinsolvency, reorganization, moratorium andeottaws of general application affecting enforcemei
creditors’ rights generally, and (ii) as limited Iayvs relating to the availability of specific penance, injunctive relief or other equitable remeed

(d) No Conflicts The execution, delivery and performance by tbenfany of this Agreement and the other Transad@ocuments to which it
a party, the issuance and sale of the Securitiéshenconsummation by it of the transactions coptatad hereby and thereby do not and will notcéiflict with o
violate any provision of the Company’s or any Sdlzsy’s certificate or articles of incorporation, bylaasother organizational or charter documents,c@inflict
with, or constitute a default (or an event thatwribtice or lapse of time or both would become faw® under, result in the creation of any Lieroopany of th
properties or assets of the Company or any Subgjda give to others any rights of termination,eamdment, acceleration or cancellation (with or withnotice
lapse of time or both) of, any agreement, creditlifg, debt or other instrument (evidencing a Canyp or Subsidiary debt or otherwise) or other us@derding t
which the Company or any Subsidiary is a party ymiich any property or asset of the Company or Snjsidiary is bound or affected, or (iii) subjéztthe
Required Approvals, conflict with or result in aolation of any law, rule, regulation, order, judgrmeinjunction, decree or other restriction of acyurt o
governmental authority to which the Company or &s#diary is subject (including federal, state andefgn securities laws and regulations), or by Wwhaey
property or asset of the Company or a Subsidiahoisd or affected; except in the case of eacHaafses (ii) and (iii), such as could not have @somnably b
expected to result in a Material Adverse Effect.

(e) Filings, Consents and ApprovalShe Company is not required to obtain any cofseaiver, authorization or order of, give any getio, o
make any filing or registration with, any courtather foreign or domestic federal, state, locabthier governmental authority or other Person imeation with th
execution, delivery and performance by the Comprthe Transaction Documents, other than: (i) thegs required pursuant to Section 4.4 of this égment an
(i) the filing of a Form D with the Commission armich filings as are required to be made undericgipe state securities laws (collectively, tHeetjuire
Approvals”).




(U) Issuance of the SecuritiesThe Securities are duly authorized and, whemedsand paid for in accordance with the applicabknsactio
Documents, will be duly and validly issued, fullgig and nonassessable, free and clear of all lagresr than restrictions on transfer provided fothie Transactic
Documents and Liens resulting from the activitiéamy Purchaser. The Company has reserved frotuljsauthorized capital stock the maximum statechier o
shares of Common Stock issuable pursuant to thisékgent and the Warrants.

(9) Capitalization The capitalization of the Company is as sethfan _Schedule 3.1(g)which _Schedule 3.1(ghall also include the number
shares of Common Stock owned beneficially, andeobrd, by Affiliates of the Company as of the dateeof. The Company has not issued any capitek simce
its most recently filed periodic report under thecBange Act, other than pursuant to the Exchangeeéxgent. No Person has any right of first refuseemptiv:
right, right of participation, or any similar riglid participate in the transactions contemplatedhgy Transaction Documents (including, but not tédj unde
Sections 4.9 and 4.14 hereof). Except as a re$ulteopurchase and sale of the Securities andtaf®rsle on_Schedule 3.1(g)there are no outstanding optic
warrants, scrip rights to subscribe to, calls angatments of any character whatsoever relatingtecurities, rights or obligations convertibléior exercisab
or exchangeable for, or giving any Person any righsubscribe for or acquire any shares of Commtmtk$ or contracts, commitments, understanding
arrangements by which the Company or any Subsidsaoy may become bound to issue additional shafr€ommon Stock or Common Stock Equivalents.
only stock option or similar plan applicable to thempany is the Stock Option Plan. Except as s#t fin Schedule 3.1(g)the Subsidiaries do not have any s
option or similar plans. The issuance and saléhefSecurities will not obligate the Company to ésshares of Common Stock or other securities toRe1go
(other than the Purchasers) and will not resuét iight of any holder of Company securities to atljhe exercise, conversion, exchange or reset prider any «
such securities. All of the outstanding sharesagfital stock of the Company are duly authorizedidisaissued, fully paid and nonassessable, hawenbssued i
compliance with all federal and state securitiesslaand none of such outstanding shares was issueilation of any preemptive rights or similaghis tc
subscribe for or purchase securities. No furth@reyal or authorization of any stockholder, the Boaf Directors or others is required for the issmand sale
the Securities. There are no stockholders agreesmeating agreements or other similar agreemeritis vespect to the Comparsycapital stock to which t
Company is a party or, to the knowledge of the Camyp between or among any of the Comparstockholders. The Company represents that basettic
capitalization of the Company immediately priorGtsing, the minimum aggregate Subscription Amafr$9,000,000 will acquire an amount of Common &
equal to not less than 10% of the outstanding shafrf€ommon Stock of the Company on a fully dilubedis but exclusive of Common Stock issuable @unste
the Stock Option Plan, any warrants issuable tta8iaim Capital Advisors, LLC (“Palladium”) in conation with the Offering, as disclosed in Schedul8), anc
warrants to issue up to 2,500,000 shares of ConBtack that will be issued immediately following tB#sing (i.e. $85,000,000 pre-money valuation).
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(h) Super-&; Financial StatementsThe Super 8, upon its filing, will comply in all material r@ects with the requirements of the Securities
and the Exchange Act, as applicable, and will rmttain any untrue statement of a material factroitdo state a material fact required to be stdtedtein o
necessary in order to make the statements tharethe light of the circumstances under which thegre made, not misleading. The financial statemehtke
Company included in the SupeiBeomply with applicable accounting requirementd #re rules and regulations of the Commission vepect thereto as in eff
at the time of filing. Such financial statemenévé been prepared in accordance with United Sgetiesrally accepted accounting principles applie@ consistel
basis during the periods involved (“GAAP’8xcept as may be otherwise specified in such fimhrstatements or the notes thereto and exceptuthatidite:
financial statements may not contain all footnateguired by GAAP, and fairly present in all mateniaspects the financial position of the Company &=
consolidated Subsidiaries as of and for the ddtesedf and the results of operations and cash flowshe periods then ended, subject, in the céseaudite
statements, to normal, immaterial, year-end awdjitstments.

0] Material Changes; Undisclosed Evehtabilities or Developments Since the date of the latest audited finandaksnents included within t
Super 8-K, except as specifically disclosed in Sdtee 3.1(i): (i) there has been no event, occurrence or dpuedot that has had or that could reasonab
expected to result in a Material Adverse Effed), tie Company has not incurred any liabilitiesr(iiogent or otherwise) other than trade payables aitrue
expenses incurred in the ordinary course of busisessistent with past practice, (iii) the Compéiag not altered its method of accounting, (iv) @wempany he
not declared or made any dividend or distributiboash or other property to its stockholders orchased, redeemed or made any agreements to puarhaskeer
any shares of its capital stock and (v) the Compaasy not issued any equity securities to any affideector or Affiliate. The Company does not hgpending
before the Commission any request for confideritedtment of information. Except for the issuant¢he Securities contemplated by this Agreement asde
forth on_Schedule 3.1(i)no event, liability, fact, circumstance, occueror development has occurred or exists, or isorgbly expected to occur or exist, \
respect to the Company or its Subsidiaries or tfesipective businesses, properties, operationstsassfinancial condition, that would be requitedbe disclose
by the Company under applicable securities lavithatime this representation is made or deemed rteeddnas not been publicly disclosed at least(@p& rading
Day prior to the date that this representationaslenor is described in the Super 8-K.

0] Litigation. Except as set forth on Schedule 3.1{fere is no action, suit, inquiry, notice of &tbn, proceeding or investigation pending o
the knowledge of the Company, threatened againatfecting the Company, any Subsidiary or any efrthespective properties before or by any coutiti@tor
governmental or administrative agency or regulatmhority (federal, state, county, local or forgidcollectively, an “Action”),nor is there any reasonable b
for any of the foregoing. Neither the Company aoy Subsidiary, nor, to the Compasknowledge, any director or officer thereof, ishas been the subject of
Action involving a claim of violation of or liabily under federal or state securities laws or antlaf breach of fiduciary duty. There has not besmd to th
knowledge of the Company, there is not pendingomtemplated, any investigation by the Commissiamlving the Company or any current or former diceaii
officer of the Company, nor is there any reasondalsis for any of the foregoing. The Commission haisissued any stop order or other order suspgnithie
effectiveness of any registration statement filgdie Company or any Subsidiary under the Exch@wer the Securities Act.
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(k) Labor Relations No material labor dispute exists or, to the kiealge of the Company, is imminent with respectrig af the employees
the Company. None of the Company’s or its Subseiaemployees is a member of a union that relatessich employesg’relationship with the Company or s
Subsidiary, and neither the Company nor any oSiibsidiaries is a party to a collective bargaireggeement, and the Company and its Subsidiariésvieetha
their relationships with their employees are godd. the knowledge of the Company, no executiveceffiof the Company or any Subsidiary is, or is roypecte
to be, in violation of any material term of any dayment contract, confidentiality, disclosure opprietary information agreement or nooampetition agreeme;
or any other contract or agreement or any restdctiovenant in favor of any third party, and thatooed employment of each such executive officaesdnc
subject the Company or any of its Subsidiariesnty lability with respect to any of the foregoingatters. The Company and its Subsidiaries are) icofnplianc
with all foreign laws and regulations relating tonker classification, employment and employmentticas, terms and conditions of employment and wayg
hours, except where the failure to be in compliacmald not, individually or in the aggregate, razsny be expected to result in a Material Adverffedt and (ii
material compliance with all U.S. federal, statel éocal and foreign laws and regulations relatiogvbrker classification, employment and employnanaictices
terms and conditions of employment and wages andsho

0] Compliance Except as set forth on Schedule 3.1¢gither the Company nor any Subsidiary: (i) isl&fault under or in violation of (and
event has occurred that has not been waived tlitdt natice or lapse of time or both, would resalii default by the Company or any Subsidiary unden) has th
Company or any Subsidiary received notice of antlthat it is in default under or that it is in \atibn of, any indenture, loan or credit agreemenary othe
agreement or instrument to which it is a party ymihich it or any of its properties is bound (whatlor not such default or violation has been waiyéd is in
violation of any material judgment, decree, or ordeany court, arbitrator or other governmentahauty or (iii) is or has been in violation of amyaterial statut
rule, ordinance or regulation of any governmentatharity, including without limitation all materiaforeign, federal, state and local laws relatingtaes
environmental protection, occupational health aaféty, product quality and safety and employmermt labor matters, except in the case of clauses(faauld nc
have or reasonably be expected to result in a Mhtkdverse Effect.

(m) Regulatory PermitsThe Company and the Subsidiaries possess aflrialatertificates, authorizations and permits éssby the appropris
federal, state, local or foreign regulatory auttiesi necessary to conduct their respective busiseas actually conducted and as described in tperS2K
(“Material Permits”),and neither the Company nor any Subsidiary hasvedeny notice of proceedings relating to the oation or modification of any Mater
Permit.

(n) Title to Assets The Company and the Subsidiaries have good anlatable title in fee simple to all real propestyned by them and go
and marketable title in all personal property owhgdhem that is material to the business of then@any and the Subsidiaries, in each case free lead af al
Liens, except for (i) Liens as do not materialljeaf the value of such property and do not matgriaterfere with the use made and proposed to bdearof suc
property by the Company and the Subsidiaries ahtliéins for the payment of federal, state or ottaxes, for which appropriate reserves have beaterteerefc
in accordance with GAAP and the payment of whichdagher delinquent nor subject to penalties. Aesl property and facilities held under lease & @ompan
and the Subsidiaries are held by them under vsllidsisting and enforceable leases with which thag2my and the Subsidiaries are in compliance.
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(0) Intellectual Property The Company and the Subsidiaries have, or higbésrto use, all patents, patent applicationsjemzarks, tradema
applications, service marks, trade names, tradeetsednventions, copyrights, licenses and othéellectual property rights and similar rights asemsary ¢
required for use in connection with their respextiwisinesses (collectively, the “Intellectual PropeRights”). None of, and neither the Company nor
Subsidiary has received a notice (written or otlegjvthat any of, the Intellectual Property Rights expired, terminated or been abandoned, orpscted t
expire or terminate or be abandoned, within twoyEjrs from the date of this Agreement. Neither@ompany nor any Subsidiary has received a writtgite o
a claim or otherwise has any knowledge that thelledtual Property Rights violate or infringe upthie rights of any Person. To the knowledge ofGbenpany, a
such Intellectual Property Rights are enforceable there is no existing infringement by anothersBerof any of the Intellectual Property Rights.eT®ompan
and its Subsidiaries have taken reasonable secugtsures to protect the secrecy, confidentiafity ealue of all of their material intellectual pesgies. All pas
and present founders, members of management, eegd@nd consultants of the Company and each $tilisidiaries that are engaged in research andafeueh
activities or that could be reasonably expectedntike or conceive developments and inventions, fexeeuted and delivered to the Company or appli
Subsidiary a binding written agreement assignintheoCompany or the applicable Subsidiary all dewelents and inventions of such employee or corrsultsc
government funding, facilities or resources of aversity, college, other educational institution research center or funding from third parties wasd in th
development of the Company Intellectual Property ao governmental entity, university, college, othducational institution or research center hascam ol
right in or to the Company Intellectual Property.

(®) Insurance The Company and the Subsidiaries are insurethstgsuch losses and risks and in such amountspgrglich insurers, as
prudent and customary in the businesses in whielCdmpany and the Subsidiaries are engaged, imgjubdut not limited to, directors and officers iresuce of nc
less than $5,000,000 and product liability insueaatnot less than $5,000,000 or as otherwise madd®y any contractual obligations of the Compangry of it
Subsidiaries. Neither the Company nor any Subsidias any reason to believe that it will not béedb renew its existing insurance coverage asvameh suc
coverage expires or to obtain similar coverage fsimilar insurers as may be necessary to contitsuguisiness without a significant increase in cost.

(q) Transactions With Affiliates and Eloyees. Except as set forth in the Compamyilings with the Commission under the Securithes anc
the Exchange Act, which shall be deemed to inckhdeSuper 8-K (collectively, the “SEC Reports”) aBchedule 3.1(g) none of the officers or directors of
Company or any Subsidiary and none of the emplogé#se Company or any Subsidiary is presentlyr@ya any transaction with the Company or any &iiasy
(other than for services as employees, officersdirattors), including any contract, agreementtheonarrangement providing for the furnishing afveees to or by
providing for rental of real or personal properyot from, providing for the borrowing of money fnoor lending of money to or otherwise requiring p@nts to ¢
from any officer, director or such employee orthte knowledge of the Company, any entity in whicly afficer, director, or any such employee has lastantia
interest or is an officer, director, trustee, stomkler, member or partner, in each case in exdes$2®,000 other than for: (i) payment of salaryconsulting fees f
services rendered, (ii) reimbursement for expeirsesred on behalf of the Company and (iii) otherpdoyee benefits, including stock option agreementer an
stock option plan of the Company.

n Money Laundering The operations of the Company and its Subsilaare and have been conducted at all times inlamp with applicabl
financial recordkeeping and reporting requirements of the Curreamuy Foreign Transactions Reporting Act of 1970amended, applicable money launde
statutes and applicable rules and regulations tineler (collectively, the “Money Laundering Laws&nd no action, suit or proceeding by or before emyrt o
governmental agency, authority or body or any eatit involving the Company or any Subsidiary witispect to the Money Laundering Laws is pendindmthe
knowledge of the Company or any Subsidiary, threade nor is there any reasonable basis for anlyeofdregoing.
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(s) Certain FeesNo brokerage or findes’fees or commissions are or will be payable byGbmpany or any Subsidiary to any broker, fina
advisor or consultant, finder, placement agentestment banker, bank or other Person with respetiet transactions contemplated by the Transa&mruments
other than Palladium, as set forth on SchedulesB, Ifhich fees shall be paid on the Closing Date. tl@nClosing Date, the Company will pay the feadath or
Schedule 3.1(s) The Purchasers shall have no obligation witpeesto any fees or with respect to any claims mader on behalf of other Persons for fees
type contemplated in this Section that may be dgueonnection with the transactions contemplatedhey Transaction Documents other than as a resudr
agreement or other arrangement entered into byrehBser with a third party broker, financial adviso consultant, finder, placement agent, investntamker
bank or other Person with respect to such Purcisasetivities in connection with the transactiomsiemplated by the Transaction Documents.

(®) Private PlacemenfAssuming the accuracy of the Purchasegpresentations and warranties set forth in Se&i@nno registration under 1
Securities Act is required for the offer and sdi¢he Securities by the Company to the Purchaseiatemplated hereby. The issuance and sale @eberitie
hereunder does not contravene the rules and reandatf the Trading Market.

(u) Investment Companyrhe Company is not, and is not an Affiliate afdammediately after receipt of payment for the Biies, will not be ¢
be an Affiliate of, an “investment companwithin the meaning of the Investment Company Aci®40, as amended. The Company shall conductigmess in
manner so that it will not become an “investmernhpany” subject to registration under the Investn@ompany Act of 1940, as amended.

v) Registration Rights No Person has any right to cause the Compaefféat the registration under the Securities Acamy securities of tt
Company or any Subsidiary.

(w) Listing and Maintenance Requiremenfhe Company has not, in the twerfdyr (24) months preceding the date hereof, recenatice fron
any Trading Market on which the Common Stock i@ been listed or quoted to the effect that the@@my is not in compliance with the listing or ntaimanc
requirements of such Trading Market.

x) Application of Takeover ProtectionsThe Company and the Board of Directors havertae necessary action, if any, in order to re
inapplicable any control share acquisition, busnesmbination, poison pill (including any distrirt under a rights agreement) or other similar-takeove
provision under the CompargyCertificate of Incorporation (or similar chartkscuments) or the laws of its state of incorporatiat is or could become applice
to the Purchasers as a result of the Purchasershan@ompany fulfilling their obligations or exesirig their rights under the Transaction Documeintsiuding
without limitation as a result of the Company’siiasce of the Securities and the Purchasers’ owipesflthe Securities.
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) Disclosure Except with respect to the material terms anddi@ns of the transactions contemplated by then$action Documents, i
Disclosure Schedules and the Supé¢,8e Company confirms that neither it nor anyestRerson acting on its behalf has provided arth@®fPurchasers or th
agents or counsel with any information that it &@edis constitutes or might constitute material, pohlc information. The Company understands andfioms tha
the Purchasers will rely on the foregoing represton in effecting transactions in securities af Bompany. All of the disclosure furnished by orbehalf of th
Company to the Purchasers regarding the Companyitan8ubsidiaries, their respective businesses taadtransactions contemplated hereby, including
Disclosure Schedules to this Agreement, is truecamgect and does not contain any untrue statenfeatnaterial fact or omit to state any material fiaecessary
order to make the statements made therein, in dfjtite circumstances under which they were mademisleading. The Company acknowledges and aghe¢si
Purchaser makes or has made any representatioveri@nties with respect to the transactions contateg hereby other than those specifically sehfortSectiol
3.2 hereof.

(2) No Integrated OfferingAssuming the accuracy of the Purchasegpresentations and warranties set forth in Se&ianneither the Compat
nor any of its Affiliates, nor any Person actingitsor their behalf has, directly or indirectlyade any offers or sales of any security or soliciay offers to bt
any security, under circumstances that would cabseoffering of the Securities to be integratedhwprior offerings by the Company for purposes ipftife
Securities Act which would require the registratimhany such securities under the Securities Actijipany applicable shareholder approval provisiof an'
Trading Market on which any of the securities &f @ompany are listed or designated.

(aa) Solvency Based on the consolidated financial conditiorthef Company as of the Closing Date, after giviffgot to the receipt by ti
Company of the proceeds from the sale of the Sgesifiereunder: (i) the fair saleable value of@lmenpanys assets exceeds the amount that will be requirbe
paid on or in respect of the Company’s existingtslemd other liabilities (including known contingdiabilities) as they mature, (ii) the Compasydssets do r
constitute unreasonably small capital to carryterbusiness as now conducted and as proposeddonidected including its capital needs taking intocant th:
particular capital requirements of the businessdooted by the Company, consolidated and projecapital requirements and capital availability théremd (iii)
the current cash flow of the Company, together \lia proceeds the Company would receive, were ligtodate all of its assets, after taking into @aat al
anticipated uses of the cash, would be sufficieqiay all amounts on or in respect of its liakgktiwhen such amounts are required to be paid.Cbhepany doe
not intend to incur debts beyond its ability to gah debts as they mature (taking into accountitiieg and amounts of cash to be payable on oespect of it
debt). The Company has no knowledge of any factiroumstances which lead it to believe that i file for reorganization or liquidation under thankruptcy c
reorganization laws of any jurisdiction within opear from the Closing Date. Schedule 3.1&&$ forth as of the date hereof all outstandirgresl and unsecur
Indebtedness of the Company or any Subsidiarypowhich the Company or any Subsidiary has commitsid=or the purposes of this Agreement, “Indebgsdh
means (x) any liabilities for borrowed money or amis owed in excess of $100,000 (other than tradeumts payable incurred in the ordinary coursbusiness
(and the Company represents that the aggregaterarbuall liabilities for borrowed money or amourdsved equal to or less than $100,000 does not d
$1,000,000), (y) all guaranties, endorsements émer @ontingent obligations in respect of indebesinof others, whether or not the same are or dtmuteflecte
in the Companys consolidated balance sheet (or the notes themstogpt guaranties by endorsement of negotiaskeuiments for deposit or collection or sim
transactions in the ordinary course of businesd;(apthe present value of any lease paymentséessxof $100,000 due under leases required tofimlzed ir
accordance with GAAP. Neither the Company nor @apsidiary is in default with respect to any Indeltess.
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(bb) Tax Status Except for matters that would not, individuatly in the aggregate, have or reasonably be expéctegbult in payments, fines
penalties in excess of $100,000 in the aggregageCompany and its Subsidiaries each (i) has madited all United States federal, state and laoabme an
sales and all foreign income, sales and franchisedturns, reports and declarations required pjaisdiction to which it is subject, (ii) has plaall taxes and oth
governmental assessments and charges that argahatemount, shown or determined to be due ot saturns, reports and declarations and (iii) fsaside o
its books provision reasonably adequate for themgan of all material taxes for periods subsequerthé periods to which such returns, reports ottadation:
apply. There are no unpaid taxes in any materraumt claimed to be due by the taxing authorityany jurisdiction, and the officers of the Compamyob any
Subsidiary know of no basis for any such claim.

(cc) No General SolicitationNeither the Company nor, to the knowledge of@eenpany, any person acting on behalf of the Compas offere
or sold any of the Securities by any form of gehedéicitation or general advertising. The Compédmas offered the Securities for sale only to thecRasers ar
certain other “accredited investors” within the mieg of Rule 501 under the Securities Act.

(dd) Foreign Corrupt PracticedNeither the Company nor any Subsidiary, nohtknowledge of the Company, any agent or othesgoeacting o
behalf of the Company or any Subsidiary, has: if@ally or indirectly, used any funds for unlawidntributions, gifts, entertainment or other unlamdxpense
related to foreign or domestic political activiffi) made any unlawful payment to foreign or donmsfovernment officials or employees or to any fgneol
domestic political parties or campaigns from cogperfunds or for the benefit of the Company or ahigs Subsidiaries, (iii) failed to disclose fulany contributio
made by the Company or any Subsidiary (or madenlgyparson acting on its behalf of which the Compargware) which is in violation of law or (iv) ated an
provision of the Foreign Corrupt Practices Act 877, as amended.

(ee) Accountants The Company’s accounting firm is set forth_ om&tule 3.1(eedf the Disclosure Schedules. To the knowledge atigftof the
Company after reasonable investigation, such adowyufirm is a registered public accounting firmraguired by the Exchange Act.

(ff) No Disagreements with Accountaatsl Lawyers Except as set forth on Schedule 3.1(tf)ere are no disagreements of any kind pres
existing, or reasonably anticipated by the Compargrise, between the Company and the accountadtiayers formerly or presently employed by therpany
and the Company is current with respect to any éeesd to its accountants and lawyers which coulecathe Company ability to perform any of its obligatio
under any of the Transaction Documents.

(99) Acknowledgment Regarding PurchdsBrgchase of SecuritiesThe Company acknowledges and agrees that eatie ¢furchasers is act
solely in the capacity of an armlength purchaser with respect to the Transadlioouments and the transactions contemplated thefiédiy Company furth
acknowledges that no Purchaser is acting as adialadvisor or fiduciary of the Company (or in asiynilar capacity) with respect to the Transactcument
and the transactions contemplated thereby and dmigeagiven by any Purchaser or any of their reBpeaepresentatives or agents in connection wit
Transaction Documents and the transactions contgetpthereby is merely incidental to the Purchagemchase of the Securities. The Company furthenesemt
to each Purchaser that the Compargécision to enter into this Agreement and therotiniansaction Documents has been based solelyeandependent evaluati
of the transactions contemplated hereby by the Goppnd its representatives.

-16-




(hh) Acknowledgment Regarding Purchasdirading Activity. Anything in this Agreement or elsewhere hereirthte contrary notwithstandi
(except for Sections 3.2(f) and 4.14 hereof), wmslerstood and acknowledged by the Company thatoife of the Purchasers has been asked by the&uomic
agree, nor has any Purchaser agreed, to desistpiuochasing or selling, long and/or short, seasitf the Company, or “derivativeecurities based on securi
issued by the Company or to hold the Securitiesufr specified term, (ii) past or future open maikeother transactions by any Purchaser, spetificecluding,
without limitation, Short Sales or “derivativéfansactions, before or after the closing of thiguture private placement transactions, may neghtiimpact th
market price of the Company’s publicly-traded séms, (iii) any Purchaser, and counter-partiesderivative” transactions to which any such Purchaser is a,
directly or indirectly, may presently have a “stigubsition in the Common Stock and (iv) each Purchslall not be deemed to have any affiliation vattcontro
over any arm’s length counter-party in any “derivat transaction. The Company further understands akdaoavledges that (y) one or more Purchasers
engage in hedging activities in accordance wittapfilicable laws at various times during the pethat the Securities are outstanding, includinghauit limitation
during the periods that the value of the Warrarar8é deliverable with respect to Securities aradedetermined, and (z) such hedging activitiesaiiy) coulc
reduce the value of the existing stockholders'tggaterests in the Company at and after the tihat the hedging activities are being conductede Tbhmpan
acknowledges that such aforementioned hedgingigesivo not constitute a breach of any of the $aation Documents.

(i) Regulation M Compliance The Company has not, and to its knowledge noamtiag on its behalf has, (i) taken, directly odirectly, an'
action designed to cause or to result in the staibn or manipulation of the price of any sequif the Company to facilitate the sale or resdlamy of the
Securities, (ii) sold, bid for, purchased, or paity compensation for soliciting purchases of, ahthe Securities, or (iii) paid or agreed to payatyy Person ai
compensation for soliciting another to purchase ather securities of the Company, other than, @ thse of clauses (ii) and (iii), compensation paidhe
Company’s placement agent in connection with tlaegrnent of the Securities.

() Stock Option PlansExcept as set forth on Schedule 3.1,(g¥ of the Closing Date, no stock options have lgganted, nor any commitme
made to grant stock options, under the Stock Ogtlan, and neither the Company nor any Subsidiasyever had an option plan other than the Stoclo@ptian.

(kk) Office of Foreign Assets ControlNeither the Company nor any Subsidiary north® Company's knowledge, any director, officer,ray
employee or affiliate of the Company or any Sulasigiis currently subject to any U.S. sanctions aidstered by the Office of Foreign Assets Controthe U.S
Treasury Department (“OFAC").

(I Translations. All translationsopided to the Purchasers in connection with thedactions contemplated by any of
Transaction Documents are complete and accuratisErignguage translations of the original.
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(mm) Health Regulatory MattersThe Company and its Subsidiaries have compliedlli material respects with all statutes and ratom:
related to the research, manufacture and sale dicaielevice products to the extent applicabledhd@ompany’s and its Subsidiariestivities. Items manufactur
or under investigation by the Company and its Sliages comply with all applicable manufacturingagtices regulations and other requirements eskeguli®)
government regulators in the jurisdictions in whitle Company or its Subsidiaries manufacture theducts. To the Compars/knowledge, it is not and
Subsidiaries are not the subject of any investigally any competent authority with respect to teeetbpment, testing, manufacturing and distributidrtheil
products, nor has any investigation, prosecutianptber enforcement action been threatened by agulatory agency. Neither the Company nor any s
Subsidiaries has received from any regulatory ageny letter or other document asserting that tbeg@any or any Subsidiary has violated any statutegulatior
enforced by that agency with respect to the dewvetoq, testing, manufacturing and distribution d@itlproducts. To the Comparsyknowledge, research conduc
by or for the Company and its Subsidiaries has deahpn all material respects with all applicabegél requirements. To the Companknowledge, resear
involving human subjects conducted by or for thenBany and its Subsidiaries has been conductedmpléance in all respects with all applicable stasuan
regulations governing the protection of human sttbj@nd not involved any investigator who has beisqualified as a clinical investigator by any riagory
agency or has been found by any agency with jufigei to have engaged in scientific misconduct.

(nn) Business ActivitiesTo the Companyg’ knowledge, the Company has not engaged in anpdsssactivities prior to the Share Exche
other than as set forth in the SEC Reports.

(o0) Estimated CostsBased upon the Compasyturrent projections, and subject to change, thegziny believes that it will be requirec
spend $3.4 million during the first two years feliog the Closing on (i) the completion of th&Guard Stent System Clinical Trial in Patients whlsute
Myocardial Infarction” to be performed by Harvardinital Research Institute, Inc. (the “Harvard Tsia and (ii) obtaining the approval of the United Ssaf®o(
and Drug Administration for the sale of the Compamyroducts in the United States (the “FDA Appreyal

3.2 Representations and Warranties ofPtiiehasers Each Purchaser, for itself and for no other Raser, hereby represents and warrants as of th
hereof and as of the Closing Date to the Comparfglesvs (unless as of a specific date therein):

(a) Organization; Authority Such Purchaser is either an individual or aityedtly incorporated or formed, validly existing@in good standir
under the laws of the jurisdiction of its incorpiima or formation with full right, corporate, paership, limited liability company or similar powand authority t
enter into and to consummate the transactions eguéged by the Transaction Documents and otherteigarry out its obligations hereunder and therean@he
execution and delivery of the Transaction Documents$ performance by such Purchaser of the transasctiontemplated by the Transaction Documents begt
duly authorized by all necessary corporate, pastripr limited liability company or similar actioas applicable, on the part of such Purchaser. Heamhsactio
Document to which it is a party has been duly etextiby such Purchaser, and when delivered by sunthBser in accordance with the terms hereof,aaitistitut
the valid and legally binding obligation of suchréhaser, enforceable against it in accordance igtterms, except: (i) as limited by general ecalggprinciple
and applicable bankruptcy, insolvency, reorganimatmoratorium and other laws of general applicatiffecting enforcement of creditonsghts generally and (i
as limited by laws relating to the availability gdecific performance, injunctive relief or otheuggble remedies.
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(b) Own Account Such Purchaser understands that the Secunigesestricted securitiesdnd have not been registered under the Securitit
or any applicable state securities law and is aggyithe Securities as principal for its own acdoand not with a view to or for distributing or ediing sucl
Securities or any part thereof in violation of ®ecurities Act or any applicable state securiteg lhas no present intention of distributing angwéh Securities
violation of the Securities Act or any applicablate securities law and has no direct or indirecragement or understandings with any other persodistribute c
regarding the distribution of such Securities iolafion of the Securities Act or any applicablgestsecurities law (this representation and warraotylimiting sucl
Purchases right to sell the Securities in compliance witipicable federal and state securities laws). SRefthaser is acquiring the Securities hereundéne
ordinary course of its business.

(c) Purchaser StatusAt the time such Purchaser was offered the Steesrit was, and as of the date hereof it is, anceach date on whict
exercises any Warrants, it will be either: (i) atcredited investoras defined in Rule 501(a)(1), (a)(2), (a)(3), (R)¥ (a)(8) under the Securities Act or (i
“qualified institutional buyer” as defined in Rul@4A(a) under the Securities Act. Such Purchasept required to be registered as a bralesater under Sectir
15 of the Exchange Act.

(d) Experience of Such PurchaseBuch Purchaser, either alone or together withrépresentatives, has such knowledge, sophisticaii
experience in business and financial matters $o be capable of evaluating the merits and riskh®fprospective investment in the Securities, laaglso evaluat
the merits and risks of such investment. Suchtraser is able to bear the economic risk of an invest in the Securities and, at the present timable to afford
complete loss of such investment.

(e) General Solicitatian Such Purchaser is not purchasing the Secuetes result of any advertisement, article, noticetber communicatic
regarding the Securities published in any newspapagazine or similar media or broadcast over tsi@v or radio or presented at any seminar or dhgragener:
solicitation or general advertisement.

U] Certain Transactions and Confiddittia Other than consummating the transactions coratphereunder, such Purchaser has not direc
indirectly, nor has any Person acting on behatirgfursuant to any understanding with such Purechagecuted any purchases or sales, including S#ies, of th
securities of the Company during the period comnmenas of the time that such Purchaser first rezbia term sheet (written or oral) from the Companyany
other Person representing the Company setting fbehmaterial terms of the transactions contemglagreunder and ending immediately prior to thecetier
hereof. Notwithstanding the foregoing, in the caa Purchaser that is a muitianaged investment vehicle whereby separate piortithnagers manage sepa
portions of such Purchassrassets and the portfolio managers have no dinestledge of the investment decisions made by thrdglio managers managing ot
portions of such Purchassrassets, the representation set forth above shigilapply with respect to the portion of assets)aged by the portfolio manager t
made the investment decision to purchase the Siesudovered by this Agreement. Other than to rofersons party to this Agreement, such Purchazas
maintained the confidentiality of all proprietargcanonpublic disclosures made to it in connection witts thiansaction (including the existence and terimthie
transaction). Notwithstanding the foregoing, fopiaance of doubt, nothing contained herein shatistitute a representation or warranty, or preclanlg actions
with respect to the identification of the availdtyibf, or securing of, available shares to boriovwrder to effect Short Sales or similar transawiin the future.
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(9) Disclosure of InformatianSuch Purchaser has had the opportunity to reahadditional information related to the Compaeguested by
and to ask questions of, and receive answers ftbenCompany regarding the Company and the termscanditions of this offering of the Securities. c8
Purchaser has also had access to copies of theR8pats.

The Company acknowledges and agrees that the espations contained in Section 3.2 shall not modifyiend or affect such Purchaser’s right to relythen Company
representations and warranties contained in thiee&gent or any representations and warranties ioedtan any other Transaction Document or any otteoument ¢
instrument executed and/or delivered in conneatiith this Agreement or the consummation of the gemtion contemplated hereby.

ARTICLE IV.
OTHER AGREEMENTS OF THE PARTIES
4.1 Transfer Restrictions
(@) The Securities may only be dispodeitt compliance with state and federal securitasd. In connection with any transfer of Securitiédse

than pursuant to an effective registration stateérefRule 144, to the Company or to an AffiliateasoPurchaser or in connection with a pledge asecopiated i
Section 4.1(b), the Company may require the traosthereof to provide to the Company an opiniorainsel selected by the transferor and reasoraailgptabl
to the Company, the form and substance of whichiopishall be reasonably satisfactory to the Comptnthe effect that such transfer does not regquggistratio
of such transferred Securities under the Securfiets As a condition of transfer, any such transéeshall agree in writing to be bound by the teohshis
Agreement and shall have the rights and obligatafresPurchaser under this Agreement.

(b) The Purchasers agree to the imprintiegong as is required by this Section 4.1, lefg@nd on any of the Securities in the followingiio

THIS SECURITY HAS NOT BEEN REGISTERED WITH THE SE®UIIES AND EXCHANGE COMMISSION OR THE SECURITIES Q@MISSION OF
ANY STATE IN RELIANCE UPON AN EXEMPTION FROM REGISRATION UNDER THE SECURITIES ACT OF 1933, AS AMENDERTHE
“SECURITIES ACT"), AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPPURSUANT TO AN EFFECTIVE REGISTRATIO
STATEMENT UNDER THE SECURITIES ACT OR PURSUANT TONAAVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOTSUBJECT TC
THE REGISTRATION REQUIREMENTS OF THE SECURITIES ACAND IN ACCORDANCE WITH APPLICABLE STATE SECURITIESAWS AS
EVIDENCED BY A LEGAL OPINION OF COUNSEL TO THE TRASFEROR TO SUCH EFFECT, THE SUBSTANCE OF WHICH SHAIRE
REASONABLY ACCEPTABLE TO THE COMPANY. THIS SECURM MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT
WITH A REGISTERED BROKER-DEALER OR OTHER LOAN WITHA FINANCIAL INSTITUTION THAT IS AN “ACCREDITED INVESTOR” AS
DEFINED IN RULE 501(a) UNDER THE SECURITIES ACT GBRTHER LOAN SECURED BY SUCH SECURITIES.

-20-




The Company acknowledges and agrees that a Purahagdrom time to time pledge pursuant to a bade margin agreement with a registered broker-
dealer or grant a security interest in some oofalhe Securities to a financial institution thain “accredited investods defined in Rule 501(a) under the Secu
Act and who agrees to be bound by the provisiorthisfAgreement and, if required under the termsuwh arrangement, such Purchaser may transfegqilen
secured Securities to the pledgees or secure@parfuch a pledge or transfer would not be subjesmpproval of the Company and no legal opiniofeghl counst
of the pledgee, secured party or pledgor shalkleired in connection therewith. Further, no resball be required of such pledge. At the appatpiPurchases’
expense, the Company will execute and deliver seabonable documentation as a pledgee or securgdop&ecurities may reasonably request in conoeatith
a pledge or transfer of the Securities.

(c) Certificates evidencing the Shared Warrant Shares shall not contain any legendydioh the legend set forth in Section 4.1(b) here@)
following any sale of such Shares or Warrant Shprtesuant to Rule 144, or (ii) if such Shares oriMat Shares are eligible for sale under Rule ¥dthout the
requirement for the Company to be in compliancénwlie current public information required under é&kl44 as to such Shares and Warrant Shares anoui
volume or manner-a$ale restrictions, or (iii) if such legend is netiuired under applicable requirements of the SeesiAct (including judicial interpretations ¢
pronouncements issued by the staff of the Commi}sidhe Company shall cause its counsel to isslega opinion to the Transfer Agent promptly aftee
Removal Date if required by the Transfer Agent ffiea the removal of the legend hereunder. Ifaallany portion of the Shares are included in or @arféht i
exercised at a time when there is an effectivestesgion statement to cover the resale of the Shemd Warrant Shares (and the Purchaser providegsdmpany ¢
the Companys counsel with any reasonable certifications retgaeby the Company with respect to future salesush Shares or Warrant Shares) or the Sha
Warrant Shares may be sold under Rule 144 withoaitréquirement for the Company to be in compliawdé the current public information and any of
limitations or requirements set forth in Rule 144ifoa legend is not otherwise required under agglie requirements of the Securities Act (includjndicial
interpretations and pronouncements issued by #feaftthe Commission) then such Shares will beseéd without the legend and Warrant Shares skatisue
free of all legends. The Company agrees that foligithe Removal Date or at such time as such legend longer required under this Section 4.1¢cyill, no
later than seven Trading Days following the delviy a Purchaser to the Company or the TransfenfAgea certificate representing Shares or WarSirares, ¢
the case may be, issued with a restrictive legeuther with any reasonable certifications receeebly the Company, the Compasigounsel or the Transfer Ag
(such seventh Trading Day, the “Legend Removal Datkeliver or cause to be delivered to such Purchesertificate representing such shares that isffoee all
restrictive and other legends. The Company maynmaite any notation on its records or give instrutdito the Transfer Agent that enlarge the restristior
transfer set forth in this Section 4. Certificafes Securities subject to legend removal hereursthadl be transmitted by the Transfer Agent to thecRaser b
crediting the account of the Purchaseprime broker with the Depository Trust Companyt8n as directed by such Purchaser if the Trasfent is then
participant in such system and either (i) ther@anseffective registration statement permitting teeale of such Securities by the Purchaser (andPtinehase
provides the Company or the Compangobunsel with any requested certifications witpeet to future sales of such Securities) or i@ shares are eligible
resale by the Holder without may be sold withoet tequirement for the Company to be in complianite Rule 144(c)(1) of the Securities Act.
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(d) In addition to such Purchasesther available remedies, the Company shall payRurchaser, in cash, as partial liquidated damagd not :
a penalty, for each $1,000 of Shares or WarranteSh@gased on the VWAP of the Common Stock on #ie such Securities are submitted to the Transfen#
delivered for removal of the restrictive legend amthject to Section 4.1(c), $10 per Trading Dagrgasing to $20 per Trading Day seven (7) Tradiag<Dafte
such damages have begun to accrue) for each Tr&thpgafter the second Trading Day following the &ed Removal Date until such certificate is delid
without a legend. Nothing herein shall limit sucbhréhaser’s right to pursue actual damages for tbmganys failure to deliver certificates representing
Securities as required by the Transaction Documemtd such Purchaser shall have the right to pusiluemedies available to it at law or in equitcluding
without limitation, a decree of specific performarand/or injunctive relief.

4.2 Furnishing of Information; Publiddnmation.

(a) The Company agrees to cause the Caonftack to be registered under Section 12(b) og)laf the Exchange Act on or before the 270
calendar day following the date of this Agreemedntil the earliest of the time that (i) no Purcliaswns Securities, (ii) the Warrants have expicedjii) five (5)
years after the Closing Date, the Company covenantsaintain the registration of the Common Stookler Section 12(b) or 12(g) of the Exchange Act
timely file (or obtain extensions in respect thérand file within the applicable grace period) mdports required to be filed by the Company after date here
pursuant to the Exchange Act even if the Compampighen subject to the reporting requirementhefExchange Act.

(b) At any time during the period commiegcfrom the 12month anniversary of the date hereof and endingm@dths after the Closing Date, if
Company shall fail for any reason to satisfy therent public information requirement under Rule (B34a “Public Information Failure™hen, in addition to sur
Purchases other available remedies, the Company shall payRurchaser, in cash, as partial liquidated damagd not as a penalty, by reason of any sucl o
or reduction of its ability to sell the Securitiesy amount in cash equal to two percent (2.0%h@figgregate Subscription Amount of such Purcha&sturities ¢
the day of a Public Information Failure and on guhirtieth (30t) day (prorated for periods totaling less thantyhitays) thereafter until the earlier of (a) thee
such Public Information Failure is cured and (bjtrstime that such public information is no longequired for the Purchasers to transfer the SherdsNarrar
Shares pursuant to Rule 144. The payments to vehRtrchaser shall be entitled pursuant to thisi®ed.2(b) are referred to herein &ublic Information Failut
Payments”. Public Information Failure Payments shall be paidtwe earlier of (i) the last day of the calendamth during which such Public Information Fail
Payments are incurred, and (i) the thirdd{(BBusiness Day after the event or failure givirggrio the Public Information Failure Payments i®du In the event tl
Company fails to make Public Information Failure/Pents in a timely manner, such Public Informati@ilure Payments shall bear interest at the rate of on
one-half percent (1.5%) per month (prorated fotipamonths) until paid in full. Nothing hereinahlimit such Purchases’right to pursue actual damages foi
Public Information Failure, and such Purchaserldtale the right to pursue all remedies availablé at law or in equity including, without limitan, a decree
specific performance and/or injunctive relief.
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(c) The provision of Sections 4.2(a) anpglhall not apply after (i) the Company, directlyindirectly, in one or more related transactioffeas
any merger or consolidation of the Company witlinew another Person, (ii) the Company, directlynalirectly, effects any sale, lease, license, assint, transfe
conveyance or other disposition of all or substdlytiall of its assets in one or a series of reldtansactions, (i) any, direct or indirect, puase offer, tender off
or exchange offer (whether by the Company or andBeeson) is completed pursuant to which holder€a@hmon Stock are permitted to sell, tender or argk
their shares for other securities, cash or propanty has been accepted by the holders of fiftygmer¢50%) or more of the outstanding Common Stéief,the
Company, directly or indirectly, in one or moreateld transactions effects any reclassificationrgauization or recapitalization of the Common Stackany
compulsory share exchange pursuant to which then@mmStock is effectively converted into or exchahder other securities, cash or property, or (W
Company, directly or indirectly, in one or moreateld transactions consummates a stock or sharbgagr@agreement or other business combination ¢img)
without limitation, a reorganization, recapitalipet, spinoff or scheme of arrangement) with another Persagraup of Persons whereby such other Person aip
acquires more than fifty percent (50%) of the artding shares of Common Stock (not including argresh of Common Stock held by the other Person fua
Persons making or party to, or associated or afffii with the other Persons making or party tohsstock or share purchase agreement or other Isg
combination).

4.3 Integration The Company shall not sell, offer for sale dicsipoffers to buy or otherwise negotiate in respef any security (as defined in Section
the Securities Act) that would be integrated wiik tffer or sale of the Securities in a manner tnatld require the registration under the Secwifiet of the sale of tt
Securities or that would be integrated with theeofdr sale of the Securities for purposes of tHesrand regulations of any Trading Market such thatould requir
shareholder approval prior to the closing of suttteptransaction unless shareholder approval simdd before the closing of such subsequent tréinsac

4.4 Securities Laws Disclosure; Publicit The Company shall file the Superk8-including the Transaction Documents as exhilfitsreto, with th
Commission not later than the fourth Trading Dagrathe Closing Date. From and after the filingle Super 8, the Company represents to the Purchasers tehait hav
publicly disclosed all material, ngoublic information delivered to any of the Purchradey the Company or any of its Subsidiaries, or @fitheir respective officers, directc
employees or agents in connection with the traimastcontemplated by the Transaction Documente Gbmpany shall not publicly disclose the namemnyf Rurchaser,
include the name of any Purchaser in any filinghwthe Commission or any regulatory agency or Tmqditarket, without the prior written consent of suebrchase
except: (a) as required by federal securitiesifaeonnection with the filing of final Transacti@ocuments (including signature pages thereto) thighCommission, and (b)
the extent such disclosure is required by law adirrg Market regulations, in which case the Compsingll provide the Purchasers with prior noticesoth disclosul
permitted under this clause (b).

4.5 NorPublic Information. Except with respect to the material terms antd@@mns of the transactions contemplated by th@n¥action Documents, 1
Company covenants and agrees that neither it, mprother Person acting on its behalf, will proviailey Purchaser or its agents or counsel with angrimdtion that th
Company believes constitutes material patlic information, unless prior thereto such Pais#r shall have entered into a written agreemetht tve Company regarding !
confidentiality and use of such information. Then@pany understands and confirms that each Purceha#be relying on the foregoing covenant in &ffeg transactions
securities of the Company.

4.6 Use of ProceedsThe Company currently intends to use the netgeds from the sale of the Securities hereundeh&purposes set forth &chedul
4.6 attached hereto, subject to general market comditiprovided, however, that the Company agreesdeegate the amounts set forth on Schedulet#aghed hereto for t
purpose of (i) completing the Harvard Trials arigittie FDA Approvals; provided, further, that exteg set forth on Schedule 4.the Company shall not use such proce
(a) for the satisfaction of any portion of the Camp'’s debt (other than payment of trade payabléksdrordinary course of the Compasiyusiness and prior practices), (b
the redemption of any Common Stock or Common Skegphkivalents, (c) for the settlement of any outstagditigation, (d) in violation of the law, inclidg FCPA or OFA(
or (e) for the development of new products not tsiimlly related to the Company’s current productproduction or development as of the date hereof
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4.7 Indemnification of PurchasersSubject to the provisions of this Section 4t Company will indemnify and hold each Purchased its director:
officers, shareholders, members, partners, empsoged agents (and any other Persons with a furattyoequivalent role of a Person holding such sitetwithstanding a la
of such title or any other title), each Person wbatrols such Purchaser (within the meaning ofiBec5 of the Securities Act and Section 20 of Bxehange Act), and tl
directors, officers, shareholders, agents, membgastners or employees (and any other Persons avifanctionally equivalent role of a Person holdisgch title:
notwithstanding a lack of such title or any oth#e} of such controlling persons (each, a “Purendarty”)harmless from any and all losses, liabilities, gdifions, claim:
contingencies, damages, costs and expenses, imglatijudgments, amounts paid in settlements, tooests and reasonable attornefggs and costs of investigation that
such Purchaser Party may suffer or incur as atrefolr relating to (a) any breach of any of thpresentations, warranties, covenants or agreemeads by the Company
this Agreement or in the other Transaction Document(b) any action instituted against the PurchBseties in any capacity, or any of them or thegpective Affiliates, t
any stockholder of the Company who is not an Adféi of such Purchaser Party, with respect to anlyeofransactions contemplated by the TransactmeuBents (unless st
action is based upon a breach of such Purchastr #eepresentations, warranties or covenants uneef thnsaction Documents or any agreements or uadeiags suc
Purchaser Party may have with any such stockhaldany violations by such Purchaser Party of statederal securities laws or any conduct by suattiaser Party whi
constitutes fraud, gross negligence, willful misdoct or malfeasance). If any action shall be bhb@gainst any Purchaser Party in respect of winidémnity may be soug
pursuant to this Agreement, such Purchaser Paaty stomptly notify the Company in writing, and t@®mpany shall have the right to assume the defieseof with couns
of its own choosing reasonably acceptable to threliser Party. Any Purchaser Party shall haveigie to employ separate counsel in any such acimh participate in tt
defense thereof, but the fees and expenses of cuafsel shall be at the expense of such Purchaséy €xcept to the extent that (i) the employmémreéof has bet
specifically authorized by the Company in writirfd) the Company has failed after a reasonableogeof time to assume such defense and to emplogsebwr (iii) in suc
action there is, in the reasonable opinion of dRalchaser Partg’counsel, a material conflict on any material ésbetween the position of the Company and the ipasitl
such Purchaser Party, in which case the Companitsheesponsible for the reasonable fees and esqseof no more than one such separate counselCdmeany will not b
liable to any Purchaser Party under this Agreenfghfor any settlement by a Purchaser Party efteetithout the Companyg’ prior written consent, which shall not
unreasonably withheld, conditioned or delayed;zdit¢ the extent, but only to the extent that &|ataim, damage or liability is attributable toydPurchaser Partg’breach ¢
any of the representations, warranties, covenanggi@ements made by such Purchaser Party in thisefnent or in the other Transaction Documentse ifilemnificatio
required by this Section 4.7 shall be made by péripayments of the amount thereof during the @uwifsthe investigation or defense, as and whes hile received or ¢
incurred. The indemnity agreements contained heskall be in addition to any cause of action orilsir right of any Purchaser Party against the Camypor others and a
liabilities the Company may be subject to pursuaraw.

4.8 Reservation of Common Stodks of the date hereof, the Company has resemédhe Company shall continue to reserve and keaijtable at all time:
free of preemptive rights, a sufficient number baies of Common Stock for the purpose of enablimg@ompany to issue Shares pursuant to this Agmeteamel Warrar
Shares pursuant to any exercise of the Warrants.
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4.9 Listing of Common StockThe Company hereby agrees to use best effortmintain the listing or quotation of the Commonckton the Trading Mark
on which it is currently listed, and concurrentlyttwthe Closing, the Company shall apply to listqoiote all of the Shares and Warrant Shares on Braxting Market an
promptly secure the listing of all of the Shared &arrant Shares on such Trading Market. The Comfanther agrees, if the Company applies to haeeGbmmon Stoc
traded on any other Trading Market, it will therlurde in such application all of the Shares andréfdrShares, and will take such other action agcessary to cause all
the Shares and Warrant Shares to be listed or duostesuch other Trading Market as promptly as pssiThe Company will then take all action necessa continue th
listing or quotation and trading of its Common &tan a Trading Market until at least three yeatsrahe Closing Date and will comply in all resgeuatith the Company’
reporting, filing and other obligations under thdadws or rules of the Trading Market at least utitilee years after the Closing Date. The Compamienakes to obtain
listing of the Common Stock on a Trading Marketestthan the OTC Bulletin Board within 270 days aftee Closing Date. Upon the attainment of suctinkis the OT(
Bulletin Board shall not thereafter be a Tradingrkét In the event the Company fails to obtain slisting within 270 days after the Closing Date"(#sting Default”), the
Company shall promptly, but not later than the 2&fay after the Closing Date, issue and deliver theRurchaser additional shares of Common StogKdjtional Listing
Shares”)in an amount equal to ten percent (10%) of the &hacquired by each such Purchaser on the Clositg Dhe Additional Listing Shares will be deemssue:
pursuant to this Agreement and the holder of thdi#@hal Listing Shares is granted all of the righnd benefits of the Holder of the Shares.

4.10 Subsequent Equity Sales and Issuances

(@) From the date hereof until the finshizersary of the Closing Date, the Company shalpiohibited from effecting or entering into anegmner
to effect any issuance by the Company or any dbitssidiaries of Common Stock or Common Stock Eajeivts for cash consideration (or a combinationrofs
thereof) involving a Variable Rate Transaction. af\ble Rate Transactionheans a transaction in which the Company (i) isswresells any debt or equ
securities that are convertible into, exchangeablexercisable for, or include the right to receisdditional shares of Common Stock either (A) abaversio
price, exercise price or exchange rate or otheephat is based upon, and/or varies with, thartgagrices of or quotations for the shares of Comr8tock at an
time after the initial issuance of such debt origgsecurities or (B) with a conversion, exercisesgchange price that is subject to being ressbate future da
after the initial issuance of such debt or equéguwsity or upon the occurrence of specified or tmw@nt events directly or indirectly related to thesiness of tf
Company or the market for the Common Stock orefifers into any agreement, including, but not kahito, an equity line of credit, whereby the Comparay sel
securities at a future determined price. Any Paseh shall be entitled to obtain injunctive relghinst the Company to preclude any such issuarideh remed
shall be in addition to any right to collect damsige

(b) Until twelve (12) months after tldosing Date, the Company shall not increase thehbau of shares available for issue under the ¢
Option Plan, amend the Stock Option Plan, repritg @utstanding stock options (except for appropriatljustments for any stock dividend, stock sglibck
combination, reclassification or similar transaot@&fter the Closing Date), nor issue any optionshares under the Stock Option Plan in an aggregataint il
excess of an amount of shares equal to fifteeneperd5%) of the amount of Common Stock outstandimpediately following the Closing nor grant anytiops
with an exercise price lower than the fair markaiue of the Common Stock on the date of grant, gixaedth respect to options that the Company or ahits
Subsidiaries are contractually obligated to issu¢he date hereof at a lower price, which are diesdron Schedule 4.10
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411 Equal Treatment of Purchasero consideration (including any modification afy Transaction Document) shall be offered or gaiény Person
amend or consent to a waiver or modification of angvision of any of the Transaction Documents sslthe same consideration is also offered to athefparties to tt
Transaction Documents. For clarification purposki provision constitutes a separate right grantedach Purchaser by the Company and negotiafeatately by eac
Purchaser, and is intended for the Company to theaPurchasers as a class and shall not in anyp@apnstrued as the Purchasers acting in concag a group with respe
to the purchase, disposition or voting of Secwsitie otherwise.

412 Form D; Blue Sky FilingsThe Company agrees to timely file a Form D wéhpect to the Securities as required under Regnl&t The Company sh
take such action as the Company shall reasonabdyrdime is necessary in order to obtain an exemgtig or to qualify the Securities for, sale te thurchasers at the Clos
under applicable securities or “Blue Sky” laws loé states of the United States, and shall prowdteace of such actions promptly upon request gfRurchaser.

4.13 Acknowledgment of Dilution The Company acknowledges that the issuanceeoS#cturities may result in dilution of the outsiagdshares of Commi
Stock, which dilution may be substantial underaearmarket conditions. The Company further ackmalges that its obligations under the Transactiooubents, includin
without limitation, its obligation to issue the $aa and Warrant Shares pursuant to the Transddtionments, are unconditional and absolute anduigéest to any right of s
off, counterclaim, delay or reduction, regardlesthe effect of any such dilution or any claim iempany may have against any Purchaser and regamfi¢he dilutive effe
that such issuance may have on the ownership afttte stockholders of the Company.

4.14 Purchase Price Resentil 36 months following the Closing Date (thBrbtection Period”)in the event that the Company issues or sells hayes c
Common Stock or any Common Stock Equivalent puristawhich shares of Common Stock may be acquites @ice less than the Per Share Purchase Pdass(ed a
described in Section 5.22), then the Company ghathptly issue additional shares of Common Stoakatch Purchaser, for no additional consideratimani amount sufficie
that the Per Share Purchase Price paid hereunten divided by the total number of Shares issueshtth such Purchaser will result in an effective $teare Purchase Pr
paid by each such Purchaser hereunder equal ®eth8hare Purchase Price multiplied by a frac(i@hthe numerator of which shall be (1) the numbkshares of Comme
Stock outstanding immediately prior to such isslus 2) the number of shares of Common Stock wttiehaggregate consideration received or to beveddiy the Compat
for the total number of additional shares of ComrStock so issued would purchase at the Per Shaoh&ae Price; and (B) the denominator of whichldi®lx) the numb
of shares of Common Stock outstanding immediatatyr po such issue plus (y) the number of such tmitil shares of Common Stock so issued (such @, a Dilution
Adjustment”). Such Dilution Adjustment shall be made successivdtgnever such an issuance is made. Notwithstartiemdoregoing, this Section 4.14 shall not apm
respect of an Exempt Issuance. Moreover, in thatethat the Company consummates a financing duhiegProtection Period pursuant to which the Comzaailg shares
Common Stock in one transaction or series of réltEnsactions at a price per share greater theaR®ein Share Purchase Price (adjusted as desanilSstiion 5.22) to one
more Persons (other than an Affiliate of the Conypanany Subsidiary) that results in aggregate gpeceeds to the Company of at least $5,000,080@aes not provide tl
investors in such financing with any price protectsimilar to that provided in this Section 4.1stSection 4.14 shall become void and of no furéffect and the Purchas
shall not be entitled to any future Dilution Adjosnts hereunder.
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4.15 Dilution Protection The Company agrees that in the event the Comjsamgs any shares of Common Stock with regareét@io matters previous
disclosed to the Purchasers (each, a “Contingessyyahce”)the Company shall immediately thereafter issueatthePurchaser such number of new shares of Commock
(the “Contingency Shares”), for no additional calesation, as would cause the sum of (a) sharesoain@n Stock acquired hereunder by such Purchaser4cquirec
Shares”) and (b) the Contingency Shares to représersame percentage of the Comparoutstanding Common Stock as the Acquired Shamesented immediately pr
to such Contingency Issuance (assuming such Pwchas not disposed of any Acquired Shares sire€tbsing). For instance, if a Purchaser originaltguired 100,0(
shares of Common Stock hereunder, and the Compégydid a Contingency Issuance of 50,000 shar€oofmon Stock at a time when (i) such Purchaset diely 75,00
shares of the 100,000 shares of Common Stock aflgipurchased hereunder and (ii) the Company h&@0]000 shares of Common Stock issued and outefy
immediately prior to the Contingency Issuance,Geenpany would issue such Purchaser an additio@&b4hares of Common Stock pursuant to this Sedtiti

4.16 Registration Limitation Until the 12 month anniversary of the filing thfe Super 8, the Company will not file a registration staterhevith the
Commission nor any state securities administraiarause the registration of any Common Stock hgldry officer, director, or Affiliate of the Compgnnor any holder «
five percent (5%) or more of the Common Stock athefClosing Date, nor in relation to any Commoac8towned by the foregoing or which they have atrigp receiv
pursuant to the Exchange Agreement or otherwisegpgxn connection with a primary underwritten oiffig of the Companyg Common Stock, approved by the underwrite
such primary offering.

4.17 FDA and Harvardrhe Company agrees to use all commercially restderefforts to complete the Harvard Trials andRB& Approvals.

ARTICLE V.
MISCELLANEOUS

5.1 Termination This Agreement may be terminated by any Purehaseto such Purchasgmbligations hereunder only and without any effelshtsoeve
on the obligations between the Company and ther ®bechasers, by written notice given at any timéhe Company, if the Closing has not been consuethan or befor
April 1, 2011; provided, however, thatich termination will not affect the right of angrty to sue for any breach by any other party éoties). In the event of any terminat
by a Purchaser under this Section 5.1, the Comphaly promptly (and in any event within two (2) Busss Days of such termination) send a Subscriptenmination Notic
(as defined in the Escrow Agreement) to the Esckgent with respect to all of such Purchaser’s stipgson amount.

5.2 Fees and Expense&xcept as expressly set forth in the Transadlionuments and on Schedule 3.%¢s}the contrary, each party shall pay the fees
expenses of its advisers, counsel, accountantsthed experts, if any, and all other expenses necliby such party incident to the negotiation, prafion, execution, delive
and performance of this Agreement. The Companyl plag all Transfer Agent fees, stamp taxes ancothxes and duties levied in connection with teévdry of an
Securities to the Purchasers. Upon the executighi®fAgreement, the Company agrees to pay albredsie fees and disbursements of Bingham McCutthé) counsel t
Osiris Investment Partners, LLC, up to a maximun$8®,000, incurred in connection with the negatiatipreparation, execution and delivery of the $eation Document
provided, however, that if Osiris Investment Paign&LC fails to invest in the Offering other thas a result of the Compamsyfailure to satisfy the conditions to Closing
forth in Section 2.3(b) hereof and a Closing hedeurdoes not otherwise occur with any PurchaserChmpany shall not be obligated to pay any feesdisbursements
Bingham McCutchen LLP, counsel to Osiris Investmiattners, LLC. Bingham McCutchen LLP does notesent any of the other Purchasers and represelyt®siris
Investment Partners, LLC.
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5.3 Entire Agreement The Transaction Documents, together with thelbetehand schedules thereto, contain the entireetsidnding of the parties w
respect to the subject matter hereof and theredf supersede all prior agreements and understandamgk or written, with respect to such matters,icluhthe partie
acknowledge have been merged into such documedtibits and schedules.

5.4 Notices Any and all notices or other communications eliveries required or permitted to be provided bacder shall be in writing and shall be dee
given and effective on the earliest of: (a) theedafttransmission, if such notice or communicai®delivered via facsimile at the facsimile numbet forth on the signatt
pages attached hereto at or prior to 5:30 p.m. (Merk City time) on a Trading Day, (b) the next @irag Day after the date of transmission, if suctiagoor communication
delivered via facsimile at the facsimile numberfseth on the signature pages attached heretodaydhat is not a Trading Day or later than 5:30.New York City time
on any Trading Day, (c) the second'f2 Trading Day following the date of mailing, if ¢dsy U.S. nationally recognized overnight courienvice or (d) upon actual receipt
the party to whom such notice is required to begivThe address for such notices and communicasiball be as set forth on the signature pageshettiehereto.

5.5 Amendments; WaiversNo provision of this Agreement may be waiveddified, supplemented or amended except in a writisttument signed, in t
case of an amendment, by the Company and the Rgnshiaolding at least [fiftgne percent (51%)]. in interest of the Shares theéstanding or, in the case of a waiver, by
party against whom enforcement of any such waiwedigion is sought; provided that none of the ctinds in Section 2.3(b) may be waived, modifiedpgamented ¢
amended as against any one Purchaser without itevmitten consent of such Purchaser; and providedher than all waivers, modifications, supplenseor amendmer
effected by less than all Purchasers impact alclagers in the same fashion. No waiver of anyultefaith respect to any provision, condition or ugement of thi
Agreement shall be deemed to be a continuing waivtre future or a waiver of any subsequent défaua waiver of any other provision, conditionrequirement hereof, n
shall any delay or omission of any party to exer@sy right hereunder in any manner impair the@serof any such right.

5.6 Headings The headings herein are for convenience onlypataconstitute a part of this Agreement and shadlbe deemed to limit or affect any of
provisions hereof.

5.7 Successors and Assignshis Agreement shall be binding upon and inar¢he benefit of the parties and their successodspeermitted assigns. T
Company may not assign this Agreement or any rightsbligations hereunder without the prior writmmsent of each Purchaser (other than by merdery. Purchaser m:
assign any or all of its rights under this Agreetrterany Person to whom such Purchaser assigmar@férs any Securities, provided that such traesfagrees in writing to
bound, with respect to the transferred Securibigghe provisions of the Transaction Documents éipaly to the “Purchasers.”

5.8 No ThirdParty Beneficiaries This Agreement is intended for the benefit & ffarties hereto and their respective successdrpemmitted assigns anc
not for the benefit of, nor may any provision hdree enforced by, any other Person, except aswiberset forth in Section 4.6.
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5.9 Governing Law All questions concerning the construction, vigidenforcement and interpretation of the TransacDocuments shall be governed
and construed and enforced in accordance withntieenial laws of the State of New York, without reyto the principles of conflicts of law theredEach party agrees that
legal proceedings concerning the interpretationfgreement and defense of the transactions contgetpby this Agreement and any other Transactiooub@nts (wheth
brought against a party hereto or its respectifitaaés, directors, officers, shareholders, parsnenembers, employees or agents) shall be commenagusively in the sta
and federal courts sitting in the City of New YoBach party hereby irrevocably submits to the estghijurisdiction of the state and federal couitténg in the City of Nev
York, Borough of Manhattan for the adjudicationanfy dispute hereunder or in connection herewitwitit any transaction contemplated hereby or dissdi$gerein (includin
with respect to the enforcement of any of the Taatisn Documents), and hereby irrevocably waivesd, &grees not to assert in any suit, action orgading, any claim that
is not personally subject to the jurisdiction ofauch court, that such suit, action or proceedrigiproper or is an inconvenient venue for suacpeding. Each party here
irrevocably waives personal service of process@ntsents to process being served in any suchastibn or proceeding by mailing a copy thereof néigistered or certifie
mail or overnight delivery (with evidence of deliygto such party at the address in effect foraestito it under this Agreement and agrees that selice shall constitu
good and sufficient service of process and notieegtof. Nothing contained herein shall be deerodinit in any way any right to serve process iy ather manner permitt
by law. If either party shall commence an actiorpmceeding to enforce any provisions of the Taatisn Documents, then in addition to the obligagiof the Compar
under Section 4.6, the prevailing party in suchoactsuit or proceeding shall be reimbursed bydtieer party for its reasonable attornefes and other costs and expe
incurred with the investigation, preparation andsgicution of such action or proceeding.

5.10 Survival The representations and warranties containeeirhshall survive the Closing and the delivery lvé Securities for the applicable statut
limitations.

5.11 Execution This Agreement may be executed in two or morenterparts, all of which when taken together shallconsidered one and the s
agreement and shall become effective when countsrpave been signed by each party and deliveredd¢b other party, it being understood that thégsaneed not sign t
same counterpart. In the event that any signasuilelivered by facsimile transmission or by e-naglivery of a “.pdf’format data file, such signature shall create &\ahc
binding obligation of the party executing (or onagk behalf such signature is executed) with theesiance and effect as if such facsimile or “.pdijnature page were
original thereof.

5.12 Severability If any term, provision, covenant or restrictiohthis Agreement is held by a court of competemisgiction to be invalid, illegal, void
unenforceable, the remainder of the terms, prorgsicovenants and restrictions set forth hereiil straain in full force and effect and shall in may be affected, impaired
invalidated, and the parties hereto shall use twitmercially reasonable efforts to find and emgayalternative means to achieve the same or suladhathe same result
that contemplated by such term, provision, covemantestriction. It is hereby stipulated and desthto be the intention of the parties that they lbdwave executed t
remaining terms, provisions, covenants and regtristwithout including any of such that may be héer declared invalid, illegal, void or unenforbéa

5.13 Rescission and Withdrawal Rightiotwithstanding anything to the contrary congalrin (and without limiting any similar provision$) any of the othe
Transaction Documents, whenever any Purchaserisgsra right, election, demand or option under @an3action Document and the Company does not tipetiorm it
related obligations within the periods therein pded, then such Purchaser may rescind or withdiawits sole discretion from time to time upon weiit notice to th
Company, any relevant notice, demand or electionhinle or in part without prejudice to its futuretians and rights; provided, however, that in tasecof a rescission of
exercise of a Warrant, the applicable Purchasdr sdaequired to return any shares of Common Sgutiect to any such rescinded exercise noticewroently with the retur
to such Purchaser of the aggregate exercise paitetp the Company for such shares and the reitoraf such Purchaser'right to acquire such shares pursuant to
Purchaser’s Warrant (including, issuance of a iptaent warrant certificate evidencing such restoigitt).
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5.14 Replacement of Securitie$f any certificate or instrument evidencing a@gcurities is mutilated, lost, stolen or destroytéd, Company shall issue
cause to be issued in exchange and substitutiorarfdrupon cancellation thereof (in the case of latidgn), or in lieu of and substitution therefor,naw certificate ¢
instrument, but only upon receipt of evidence reabty satisfactory to the Company of such losdit thiedestruction. The applicant for a new cettife or instrument unc
such circumstances shall also pay any reasonabdephrty costs (including customary indemnity drahds) associated with the issuance of such replceSecurities.

5.15 RemediesIn addition to being entitled to exercise aiiihis provided herein or granted by law, includiagavery of damages, each of the Purchasel
the Company will be entitled to specific performanmder the Transaction Documents. The partieseatiyat monetary damages may not be adequate ceatjpenfor an
loss incurred by reason of any breach of obligatioontained in the Transaction Documents and heaghge to waive and not to assert in any actiorspecific performanc
of any such obligation the defense that a remedgvatvould be adequate.

5.16 Payment Set Asid€elo the extent that the Company makes a paynrguayonents to any Purchaser pursuant to any Trdasdgocument or a Purcha
enforces or exercises its rights thereunder, act payment or payments or the proceeds of suchrafent or exercise or any part thereof are sulesgiyuinvalidatec
declared to be fraudulent or preferential, seteasidcovered from, disgorged by or are requireletoefunded, repaid or otherwise restored to the@2my, a trustee, recei
or any other Person under any law (including, withanitation, any bankruptcy law, state or feddeal, common law or equitable cause of action)ntteethe extent of at
such restoration the obligation or part thereogioally intended to be satisfied shall be revived aontinued in full force and effect as if suclypant had not been made
such enforcement or setoff had not occurred.

5.17 Independent Nature of Purchds@fsligations and Rights The obligations of each Purchaser under anyshetion Document are several and not
with the obligations of any other Purchaser, andPoochaser shall be responsible in any way fopgréormance or noperformance of the obligations of any other Puret
under any Transaction Document. Nothing contaimein or in any other Transaction Document, andgat®mn taken by any Purchaser pursuant heredieseto, shall t
deemed to constitute the Purchasers as a partpesshassociation, a joint venture or any othed kihentity, or create a presumption that the Pasehs are in any way act
in concert or as a group with respect to such akibgs or the transactions contemplated by the Saetion Documents. Each Purchaser shall be ehtitléndependent
protect and enforce its rights, including, withdiotitation, the rights arising out of this Agreentem out of the other Transaction Documents, arghdll not be necessary
any other Purchaser to be joined as an additicaray in any proceeding for such purpose. Eachliaser has been represented by its own separate@gesel in its revie
and negotiation of the Transaction Documents. rEasons of administrative convenience only, eachHaser and its respective counsel have chosesnminanicate with tr
Company through GM. GM does not represent anp@fRurchasers and only represents Palladium Ca#ultasors LLC. The Company has elected to proati€urchase
with the same terms and Transaction Documentsconvenience of the Company and not becausesitegaired or requested to do so by any of thelagers.

5.18 Liquidated DamagesThe Companys obligations to pay any partial liquidated damagesther amounts owing under the Transaction D@sumis
continuing obligation of the Company and shall tesminate until all unpaid partial liquidated damagand other amounts have been paid notwithstarilendact that tr
instrument or security pursuant to which such phliguidated damages or other amounts are dugayable shall have been canceled.
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5.19 Saturdays, Sundays, Holidays, etdf the last or appointed day for the takingaofy action or the expiration of any right requitgdyranted herein sh
not be a Business Day, then such action may be taksuch right may be exercised on the next sulicgeBusiness Day.

5.20 Construction The parties agree that each of them and/or tesipective counsel have reviewed and had an opptyrtto revise the Transacti
Documents and, therefore, the normal rule of coetitn to the effect that any ambiguities are torbsolved against the drafting party shall not bgpleyed in th
interpretation of the Transaction Documents or amgndments thereto. In addition, each and eveeyaete to share prices and shares of Common Staahyi Transactic
Document shall be subject to adjustment for revarskforward stock splits, stock dividends, stookbinations and other similar transactions of tken@on Stock that occ
after the date of this Agreement.

5.21 WAIVER OF JURY TRIAL. IN ANY ACTION, SUIT, OR PROC EEDING IN ANY JURISDICTION BROUGHT BY ANY PARTY AGA INST
ANY OTHER PARTY, THE PARTIES EACH KNOWINGLY AND INT ENTIONALLY, TO THE GREATEST EXTENT PERMITTED BY APP LICABLE LAW,
HEREBY ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY AND  EXPRESSLY WAIVES FOREVER TRIAL BY JURY.

5.22 Equitable AdjustmentWarrant exercise price, amount of Additionalting Shares and Warrant Shares, trading volume atapgprice/volum
amounts and similar figures in the Transaction Doeenots shall be equitably adjusted to offset theatfbf stock splits, similar events and as otheswdsscribed in th
Agreement and Warrants. The purchase price ofeShéne exercise price of the Warrants and refeset@ amounts of Common Stock in the Transactiooub@nts an
Super 8-K give effect to a 2.75 for 1 forward spfithe Common Stock effectuated immediately ptiothe closing under the Exchange Agreement.

(Signature Pages Follow)
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IN WITNESS WHEREOF, the parties hereto have catisisdSecurities Purchase Agreement to be duly @gdday their respective authorized signatoriesfase
date first indicated above.

INSPIREMD, INC. Address for Notice
By: InspireMD, Inc.
Name: 3 Menorat Hamor Stre:
Title: Tel Aviv, Israel

Attn: Chief Executive Office
With a copy to (which shall not constitute notic Fax: +97:-3-6917691

Haynes and Boone, LL

30 Rockefeller Plaz

New York, New York 1011:
Attn: Rick A. Werner, Esc
Tel: (212) 65-7300

Fax: (212) 88-8234

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
SIGNATURE PAGE FOR PURCHASER FOLLOWS]

-32-




[PURCHASER SIGNATURE PAGES TO INSPIREMD, INC.
SECURITIES PURCHASE AGREEMENT]

IN WITNESS WHEREOF, the undersigned have causexdSkcurities Purchase Agreement to be duly exedwtéldeir respective authorized signatories ahefdat
first indicated above.

Name of Purchase

Signature of Authorized Signatory of Purchaser:

Name of Authorized Signatory:

Title of Authorized Signatory:

Email Address of Purchaser:

Facsimile Number of Purchaser:

Address for Notice of Purchaser:

Address for Delivery of Common Stock and WarraotsHurchaser (if not same as address for notice):

Cash Purchase Price: US$

Surrendered Note Purchase Price: US$

EIN Number, if applicable, will be provided undexpsirate cover:
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THIS SECURITY HAS NOT BEEN REGISTERED WITH THE SE®UIIES AND EXCHANGE COMMISSION OR THE SECURITIES QMMISSION OF ANY STATE
IN RELIANCE UPON AN EXEMPTION FROM REGISTRATION UNER THE SECURITIES ACT OF 1933, AS AMENDED (THE “SBRITIES ACT"), AND,
ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPT PURBNT TO AN EFFECTIVE REGISTRATION STATEMENT UNDERHE SECURITIES ACT Ol
PURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN A TRNSACTION NOT SUBJECT TO, THE REGISTRATION REQUIREMNTS OF THE SECURITIE
ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURIIES LAWS AS EVIDENCED BY A LEGAL OPINION OF COUNSELO THE TRANSFEROR Tt
SUCH EFFECT, THE SUBSTANCE OF WHICH SHALL BE REAS@GRLY ACCEPTABLE TO THE COMPANY. THIS SECURITY MAYBE PLEDGED IM
CONNECTION WITH A BONA FIDE MARGIN ACCOUNT WITH A FEGISTERED BROKERDEALER OR OTHER LOAN WITH A FINANCIAL INSTITUTION
THAT IS AN “ACCREDITED INVESTOR” AS DEFINED IN RULE501(a) UNDER THE SECURITIES ACT OR OTHER LOAN SERBD BY SUCH SECURITIES.

INSPIREMD, INC.
COMMON STOCK PURCHASE WARRANT

L 1

Warrant Shares: sle Date: , 2011

THIS COMMON STOCK PURCHASE WARRANT (the * Warralfit certifies that, for value received, or its assigns (the_* Holdgr is
entitled, upon the terms and subject to the linotet on exercise and the conditions hereinaftefas#t, at any time on or after [the date hereb&(t Initial Exercise Daté)
and on or prior to the close of business on thik &fniversary of the Initial Exercise Date (th€ermination Date), except as set forth in Section 2(f) below, butthereaftel
to subscribe for and purchase from InspireMD, lacDelaware corporation (the “ Compal)y up to shares (as subjectdjostment hereunder, the “
Warrant Share¥ of Common Stock. The purchase price of one slediCommon Stock under this Warrant shall be etputiie Exercise Price, as defined in Section 2(b).

Section 1. Definitions Capitalized terms used and not otherwise deflme@in shall have the meanings set forth in tleatat Securities Purche
Agreement (the “ Purchase Agreem®ntdated March 31, 2011, among the Company angbtinehasers signatory thereto.




Section 2 Exercise

a) Exercise of WarrantExercise of the purchase rights representedhigyWarrant may be made, in whole or in part, gt time or times on or aft
the Initial Exercise Date and on or before the Tieation Date by delivery to the Company (or sucheotoffice or agency of the Company as it may desig b’
notice in writing to the registered Holder at thadieess of the Holder appearing on the books ofGbmpany) of a duly executed facsimile copy of thatitde o
Exercise form annexed hereto. Within three (3) frgdays following the date of exercise as afomkstiie Holder shall deliver the aggregate ExerBigee for thi
shares specified in the applicable Notice of Exserdly wire transfer or cashisrtheck drawn on a United States bank unless #tdass exercise procedure spec
in Section 2(c) below is specified in the applieablotice of Exercise and the Warrant may be exeddisy means of a cashless exercise at such timeitNstanding
anything herein to the contrary, the Holder shatl ime required to physically surrender this Wartarthe Company until the Holder has purchasedfathe Warrar
Shares available hereunder and the Warrant hasebenised in full, in which case, the Holder stsaitrender this Warrant to the Company for cantgetiawithin
three (3) Trading Days of the date the final Notiédxercise is delivered to the Company. Parti@reises of this Warrant resulting in purchasea pbrtion of th
total number of Warrant Shares available hereusHell have the effect of lowering the outstandimgnber of Warrant Shares purchasable hereunder amenun
equal to the applicable number of Warrant Sharegshaised in a cash exercise and by the number ofawtaBhares both purchased and surrendered inhées:
exercise, as provided in the formula set forth Weip Section 2(c). The Holder and the Company Isimaintain records showing the number of Warrararsi
exercised and the date of such exercises. The Gomgiall deliver any objection to any Notice of Ecise Form within three (3) Business Day of receipsuct
notice. The Holder and any assignee, by acceptance of thigarrant, acknowledge and agree that, by reason ohe provisions of this paragraph, following th
purchase of a portion of the Warrant Shares hereuner, the number of Warrant Shares available for purhiase hereunder at any given time may be less tk
the amount stated on the face hereof.

b) Exercise Price The exercise price per share of the Common Stmaler this Warrant shall b&1.80, subject to adjustment hereunder (the “
Exercise Pricé).

c) Cashless Exercisdf at any time after the one year anniversanthaf Issue Date, there is no effective registraitatement registering, or
current prospectus available for, the resale oftfagrant Shares by the Holder, then this Warrant aiso be exercised, in whole or in part, at sircle thy means of
“cashless exercise” in which the Holder shall bgtled to receive a certificate for the number o&itant Shares equal to the quotient obtained hdidiy [(A-B)*(X)]
by (A), where:

(A) = the VWAP on the Trading Day immediatelyepeding the date on which the Holder elects toasethis Warrant by means of a “cashless exetdse,
set forth in the applicable Notice of Exerci

(B) = the Exercise Price of this Warrant, as adjustedurater; anc

(X) = the number of Warrant Shares that would be issugibe exercise of this Warrant in accordance withterms of this Warrant if such exercise v
by means of a cash exercise rather than a caghlessise




d)

Mechanics of Exercis.

i Delivery of Certificates Upon ExerciseCertificates for shares purchased hereundet Baaransmitted by the Transfer Agen
the Holder by crediting the account of the Holdeprime broker with The Depository Trust Compansotigh its Deposit or Withdrawal
Custodian system (* DWAC) if the Transfer Agent is then a participant in sggltem and either (A) there is an effective regigin stateme
permitting the resale of the Warrant Shares byHbkler (and the Holder provides the Company orQenpanys counsel with any reasona
requested certifications with respect to futureesalf such Warrant Shares) or (B) the shares @iblelfor resale by the Holder without may
sold without the requirement for the Company toirbeompliance with the _current public informatioequirements pursuant to Rule 144nc
otherwise without volume or manner-sdle restriction or limitation pursuant to Rule 1ddd otherwise by physical delivery to the adc
specified by the Holder in the Notice of Exercisethe date that is five (5) Trading Days after fétest of (A) the delivery to the Company of
Notice of Exercise, (B) surrender of this Warrahté¢quired), and (C) payment of the aggregate EiserPrice as set forth above (including
cashless exercise, if permitted) (such date, tMafrant Share Delivery Datg. The Warrant Shares shall be deemed to have bagsdisand th
Holder or any other person so designated to be dahsgein shall be deemed to have become a hofdecord of such shares for all purpose:
of the date the Warrant has been exercised, wigmpat to the Company of the Exercise Price (ordshtess exercise, if permitted) and all ti
required to be paid by the Holder, if any, pursuanBection 2(d)(vi) prior to the issuance of ssblares, having been paid. If the Company
for any reason to deliver to the Holder certificatvidencing the Warrant Shares subject to a Natidexercise by the Warrant Share Deliv
Date, the Company shall pay to the Holder, in casHiquidated damages and not as a penalty, fdr 4,000 of Warrant Shares subject to
exercise (based on the VWAP of the Common Stoctherdate of the applicable Notice of Exercise), $&0Trading Day (increasing to $20
Trading Day on the third Trading Day after suchuiithted damages begin to accrue) for each Tradagditer such Warrant Share Delivery [
until such certificates are delivered or Holdercheds such exercise.

ii. Delivery of New Warrants Upon Exeeis If this Warrant shall have been exercised irt,ghe Company shall, at the reques
a Holder and upon surrender of this Warrant cedté, at the time of delivery of the certificatecertificates representing Warrant Shares, de
to the Holder a new Warrant evidencing the rigtitthhe Holder to purchase the unpurchased WarraateStcalled for by this Warrant, which r
Warrant shall in all other respects be identicahwiis Warrant.

iii. Rescission Rights If the Company fails to cause the Transfer Agentransmit to the Holder a certificate or thetifieates
representing the Warrant Shares pursuant to Se2(@)i) by the Warrant Share Delivery Date, thiee Holder will have the right to rescind s
exercise.




iv. Compensation for Beiy on Failure to Timely Deliver Certificates Upoxdicise. In addition to any other rights available
the Holder, if the Company fails to cause the Tian#gent to transmit to the Holder a certificatetbe certificates representing the War
Shares pursuant to an exercise on or before theaWaBhare Delivery Date, and if after such daéeHblder is required by its broker to purck
(in an open market transaction or otherwise) oHb&ler’s brokerage firm otherwise purchases, shares off@mnStock to deliver in satisfacti
of a sale by the Holder of the Warrant Shares wttiehHolder anticipated receiving upon such exer¢s” BuyIn "), then the Company shall (
pay in cash to the Holder the amount, if any, bycWwifx) the Holders total purchase price (including brokerage comimiss if any) for the shar
of Common Stock so purchased exceeds (y) the anuiained by multiplying (1) the number of Warr&ftares that the Company was reqt
to deliver to the Holder in connection with the eige at issue times (2) the price at which théaeler giving rise to such purchase obliga
was executed, and (B) at the option of the Holdiher reinstate the portion of the Warrant andieent number of Warrant Shares for wt
such exercise was not honored (in which case sxeftise shall be deemed rescinded) or deliverad-blder the number of shares of Comi
Stock that would have been issued had the Comparefyt complied with its exercise and delivery obligns hereunder. For example, if
Holder purchases Common Stock having a total psestpice of $11,000 to cover a Blywith respect to an attempted exercise of shaf
Common Stock with an aggregate sale price givisg to such purchase obligation of $10,000, undmise (A) of the immediately preced
sentence the Company shall be required to pay tildelid $1,000. The Holder shall provide the Compemigten notice indicating the amou
payable to the Holder in respect of the Boyand, upon request of the Company, evidencee#thount of such loss. Nothing herein shall lia
Holder’s right to pursue any other remedies availablet thereunder, at law or in equity including, withdirhitation, a decree of speci
performance and/or injunctive relief with resperthe Company failure to timely deliver certificates represegtshares of Common Stock u|
exercise of the Warrant as required pursuant toettms hereof.

V. No Fractional Shares or ScrifNo fractional shares or scrip representing foaetl shares shall be issued upon the exercidas
Warrant. As to any fraction of a share which thedddo would otherwise be entitled to purchase upachsexercise, the Company shall, a
election, either pay a cash adjustment in respfestich final fraction in an amount equal to suatfion multiplied by the Exercise Price or ro
up to the next whole share.

Vi. Charges, Taxes and Expenséssuance of certificates for Warrant Sharesl gf@imade without charge to the Holder for
issue or transfer tax or other incidental expensespect of the issuance of such certificatepfallhich taxes and expenses shall be paid b
Company, and such certificates shall be issuetiémtime of the Holder or in such name or namesagshm directed by the Holder; provided
however, that in the event certificates for Warrant Shaaes to be issued in a name other than the nantkeoHolder, this Warrant wh
surrendered for exercise shall be accompanieddydsignment Form attached hereto duly executetidyrolder and the Company may reqt
as a condition thereto, the payment of a sum geffido reimburse it for any transfer tax incidétereto.

Vii. Closing of Books The Company will not close its stockholder boaksrecords in any manner which prevents the ti
exercise of this Warrant, pursuant to the termsdifer




e) Holdés Exercise Limitations The Company shall not effect any exercise of Warrant, and a Holder shall not have the riglexercis:
any portion of this Warrant, pursuant to Secticor dtherwise, to the extent that after giving effecsuch issuance after exercise as set forth@applicabl
Notice of Exercise, the Holder (together with thelder's Affiliates, and any other Persons actingaagoup together with the Holder or any of thedéok
Affiliates), would beneficially own in excess ofettBeneficial Ownership Limitation (as defined beJofor purposes of the foregoing sentence, the eomi
shares of Common Stock beneficially owned by thédetoand its Affiliates shall include the numberstfares of Common Stock issuable upon exerc
this Warrant with respect to which such determorais being made, but shall exclude the numbehafes of Common Stock which would be issuable
(i) exercise of the remaining, nonexercised porbbthis Warrant beneficially owned by the Holderamy of its Affiliates and (ii) exercise or cons&m o
the unexercised or nonconverted portion of anyraseeurities of the Company (including, without iiation, any other Common Stock Equivalents) sut
to a limitation on conversion or exercise analogmuthe limitation contained herein beneficially med by the Holder or any of its Affiliates. Excegst se
forth in the preceding sentence, for purposes isf $tection 2(e), beneficial ownership shall be wialied in accordance with Section 13(d) of the Exch
Act and the rules and regulations promulgated theter, it being acknowledged by the Holder that@oenpany is not representing to the Holder thah
calculation is in compliance with Section 13(d)tleé Exchange Act and the Holder is solely respdadidr any schedules required to be filed in acaom
therewith. To the extent that the limitation contd in this Section 2(e) applies, the determinatibwhether this Warrant is exercisable (in relatio othe
securities owned by the Holder together with anfiliafes) and of which portion of this Warrant igegcisable shall be in the sole discretion of treéddr
and the submission of a Notice of Exercise shaldeemed to be the Holderdetermination of whether this Warrant is exefdisdin relation to othu
securities owned by the Holder together with anyiliafes) and of which portion of this Warrant ixegcisable, in each case subject to the Bene
Ownership Limitation, and the Company shall haveohbigation to verify or confirm the accuracy ofcbudetermination. In addition, a determinationa
any group status as contemplated above shall leendiesied in accordance with Section 13(d) of thehlaxge Act and the rules and regulations promul
thereunder. For purposes of this Section 2(e),eterthining the number of outstanding shares of Comitock, a Holder may rely on the numbe
outstanding shares of Common Stock as reflect¢d)inhe Companys most recent periodic or annual report filed viitt Commission, as the case may
(B) a more recent public announcement by the CompaiC) a more recent written notice by the Conypanthe Transfer Agent setting forth the numb
shares of Common Stock outstanding. Upon the writteoral request of a Holder, the Company shathiwithree (3) Trading Days confirm orally anc
writing to the Holder the number of shares of Comn&tock then outstanding. In any case, the nurobeutstanding shares of Common Stock she
determined after giving effect to the conversiorerercise of securities of the Company, includimg Warrant, by the Holder or its Affiliates sinte dat
as of which such number of outstanding shares ofirBon Stock was reported. The “ Beneficial Ownerdtimpitation " shall be 4.99% of the number
shares of the Common Stock outstanding immediaaéigr giving effect to the issuance of shares om@mn Stock issuable upon exercise of
Warrant. The Holder, upon not less than 61 day®r notice to the Company, may increase or degrehe Beneficial Ownership Limitation provisiorf:
this Section 2(e), in whole or in part, and if iarp the provisions of this Section 2(e) shall awnt to apply. Any such increase or decrease nail be
effective until the 6Ftday after such notice is delivered to the Compdine provisions of this paragraph shall be constamd implemented in a man
otherwise than in strict conformity with the terwisthis Section 2(e) to correct this paragraphafoy portion hereof) which may be defective or irgisten
with the intended Beneficial Ownership Limitatioarkin contained or to make changes or supplememisssary or desirable to properly give effect &h
limitation. The limitations contained in this paragh shall apply to a successor holder of this Arsrr




f) Termination Date AccelerationSubject to the provisions of Section 2(e) arid 8ection 2(f), if, while a registration stateméed with
the Commission is effective registering for unrestd public resale of Warrant Shares without vaduon manner of sale restrictionsEffectiveness Peric
"), (i) the VWAP for each of 20 consecutive Tradibgys (the “ Measurement Perigdwhich 20 consecutive Trading Day period shall oaduring the
Effectiveness Period) exceeds 250% of the thigective Exercise Price, (ii) the average daibding volume for such Measurement Period excee8HQI
shares of Common Stock per Trading Day (subjeetdiastment for forward and reverse stock splitsapéalizations, stock dividends and the like afte
Initial Exercise Date) and (iii) the Holder is notpossession of any information that constitutgsnight constitute, material ngrublic information whic
was provided by the Company, then the Company mékin the 3 Trading Days following the end of sudieasurement Period, accelerate the Termin
Date of all or any portion of this Warrant for whia Notice of Exercise has not yet been delivesedH right, the “ Acceleration Right. To exercise th
right, the Company must deliver to the Holder aaviocable written notice (an “ Acceleration Notigeindicating therein the portion of unexercised pm
of this Warrant to which such notice applies. hi¢ ttonditions set forth below for such Acceleratitight are satisfied from the period from the daft¢he
Acceleration Notice through and including the Aetcation Date (as defined below), then any portibthis Warrant subject to such Acceleration Nofiok
which a Notice of Exercise shall not have beeniveceby the Acceleration Date will be cancelleds0 p.m. (New York City time) on the seventh Tra
Day after the date the Acceleration Notice is reegiby the Holder (such date and time, the “ Aaegien Dat€e’). Any unexercised portion of this Warran
which the Acceleration Notice does not pertain Wwélunaffected by such Acceleration Notice. Inffarance thereof, the Company covenants and adra
it will honor all Notices of Exercise with respaotWarrant Shares subject to an Acceleration Ndtieéare tendered through 6:30 p.m. (New York @Gitye)
on the Acceleration Date. The parties agree thatNotice of Exercise delivered following an Acceltrd Notice which calls less than all the Warraszl
first reduce to zero the number of Warrant Shanbgest to such Acceleration Notice prior to redgcthe remaining Warrant Shares available for puse
under this Warrant. For example, if (A) this Watrghen permits the Holder tacquire 100 Warrant Shares, (B) an Accelerationiddopertains to 7
Warrant Shares, and (C) prior to 6:30 p.m. (Newky@ity time) on the Acceleration Date the Holdemders a Notice of Exercise in respect of 50 Wa
Shares, then (x) on the Acceleration Date the nigtder this Warrant to acquire 25 Warrant Shardksewpire, (y) the Company, in the time and ma
required under this Warrant, will have issued aalivdred to the Holder 50 Warrant Shares in respéthe exercises following receipt of the Accetana
Notice, and (z) the Holder may, until the TerminatDate, exercise this Warrant for 25 Warrant Sh¢sabject to adjustment as herein provided angkst
to subsequent Acceleration Notices). Subject agmmihe provisions of this Section 2(f), the Compangy deliver subsequent Acceleration Notices for
portion of this Warrant for which the Holder shadit have delivered a Notice of Exercise. Notwithdtag anything to the contrary set forth in this Veat
the Company may not deliver an Acceleration Nobceause an early termination of the right to aainy Warrant Shares (and any such Accelet
Notice shall be void), unless, from the beginnifithe Measurement Period through the AcceleratiateX(1) the Company shall have honored in accer
with the terms of this Warrant all Notices of Exsecdelivered by 6:30 p.m. (New York City time) the Acceleration Date, and (2) the registratiotesten
shall be effective as to all Warrant Shares, andh@ Common Stock shall be listed or quoted faditig on a Trading Market other than the OTC Binl
Board, and (4) there is a sufficient number of atited shares of Common Stock for issuance of etlu8ities under the Transaction Documents, anth¢
issuance of the shares shall not cause a breaahyoprovision of Section 2(e) herein. The Compantceleration Right under this Section 2(f) shmee
exercised ratably among the Holders based on eadtiers initial purchase of Warrants. Notwithstanding thinyg to the contrary contained herein,
purposes of calculating the Beneficial Ownershimitation under Section 2(e) in order to determinimbether or not the Company may exercis
Acceleration Right hereunder with respect to anyafg Shares pursuant this Section 2(f), the nurobshares of Common Stock beneficially owned ke
Holder and its Affiliates shall be deemed to exelaahy shares of Common Stock acquired by the Haldany Affiliate of the Holder following the origal
Issue Date in the open market or through privatelyotiated transactions.




9) Automatic Exercise To the extent this Warrant has not been prelyofusdly exercised, it shall be deemed to have beatomaticall
exercised in accordance with Section 2(c) heredgdr{eéf not surrendered) as of immediately befaseeitpiration on the fifth anniversary of the Iniiercis¢
Date, subject to the limitations set forth in Set2(e) hereof, if the then-VWAP of a Warrant Shareeeds the thelxercise Price, unless the Hol
notifies Company in writing to the contrary priorguch automatic exercise.

Section 3 Certain Adjustments
a) Stock Dividends and Splitdf the Company, at any time while this Warrantoiststanding: (i) pays a stock dividend or otheemBsakes

distribution or distributions on shares of its CoonmStock or any other equity or equity equivaleatwsities payable in shares of Common Stock (whfot
avoidance of doubt, shall not include any share€aimon Stock issued by the Company upon exerdighi® Warrant), (i) subdivides outstanding shao¢
Common Stock into a larger number of shares, ¢dinbines (including by way of reverse stock sgitjstanding shares of Common Stock into a smallertrer o
shares or (iv) issues by reclassification of shafethe Common Stock any shares of capital stockhefCompany, then in each case the Exercise Bhak bt
multiplied by a fraction of which the numerator Blixe the number of shares of Common Stock (exolgidieasury shares, if any) outstanding immedidiefpre suc
event and of which the denominator shall be thebrmof shares of Common Stock outstanding immelgliafiier such event, and the number of shares lidsugor
exercise of this Warrant shall be proportionateljusted such that the aggregate Exercise Prideiof¥arrant shall remain unchanged. Any adjustmeade pursua
to this Section 3(a) shall become effective immtsdyaafter the record date for the determinatiorstoickholders entitled to receive such dividendistribution an
shall become effective immediately after the effextlate in the case of a subdivision, combinatiore-classification.




b) Fundamental Transactiorf, at any time while this Warrant is outstandin@ the Company, directly or indirectly, in one more relate
transactions effects any merger or consolidatiothefCompany with or into another Person, (ii) @@mpany, directly or indirectly, effects any sd&ase, licens
assignment, transfer, conveyance or other dispositf all or substantially all of its assets in @vea series of related transactions, (iii) anyedi or indirect, purcha
offer, tender offer or exchange offer (whether iy €ompany or another Person) is completed pursoavttich holders of Common Stock are permittedeth, tende
or exchange their shares for other securities, cagbroperty and has been accepted by the holdes®% or more of the outstanding Common Stock, (hé
Company, directly or indirectly, in one or moreateld transactions effects any reclassificationrg@uization or recapitalization of the Common Starkan)
compulsory share exchange pursuant to which then@mnStock is effectively converted into or exchahfm other securities, cash or property, or (@ @ompany
directly or indirectly, in one or more related tsastions consummates a stock or share purchasenagme or other business combination (including heut
limitation, a reorganization, recapitalization, rspif or scheme of arrangement) with another Persagraup of Persons whereby such other Person apgaoquire
more than 50% of the outstanding shares of ComntockSnot including any shares of Common Stock Hildhe other Person or other Persons making dy pa
or associated or affiliated with the other Persoraking or party to, such stock or share purchaseeagent or other business combination) (eachFaridament:
Transactiori’), then, upon any subsequent exercise of this WarthatHolder shall have the right to receive, focke&Varrant Share that would have been issi
upon such exercise immediately prior to the oceureeof such Fundamental Transaction, at the omtfdhe Holder (without regard to any limitation 8®ction 2(e
on the exercise of this Warrant), the number ofeshaf Common Stock of the successor or acquiramgaration or of the Company, if it is the surviginorporatior
and any additional consideration (the “ Alternaten€ideration’) receivable as a result of such Fundamental Traiosaby a holder of the number of share
Common Stock for which this Warrant is exercisabhenediately prior to such Fundamental Transactiwithput regard to any limitation in Section 2(e) the
exercise of this Warrant). For purposes of anyhsexercise, the determination of the Exercise Psitall be appropriately adjusted to apply to sudterAate
Consideration based on the amount of Alternate ideretion issuable in respect of one share of ComBtock in such Fundamental Transaction, and thapaoy
shall apportion the Exercise Price among the A#tesrConsideration in a reasonable manner reflettiagelative value of any different componentshef Alternat
Consideration. If holders of Common Stock are giaay choice as to the securities, cash or progerbe received in a Fundamental Transaction, therHolde
shall be given the same choice as to the Altern@ensideration it receives upon any exercise of tMi&rrant following such Fundamer
Transaction. Notwithstanding anything to the cantr in the event of a Fundamental Transactionefothan an all cash transaction) involving a persoantity no
traded on a national securities exchange, the Coynpaany Successor Entity (as defined below) slalthe Holdess option, exercisable at any time concurre
with, or within 30 days after, the consummationtteé Fundamental Transaction, purchase this Waframt the Holder by paying to the Holder an amountast
equal to the Black Scholes Value of the remainingxercised portion of this Warrant on the datehef tonsummation of such Fundamental Transactidgiatk
Scholes Valu¢ means the value of this Warrant based on the BB&w Scholes Option Pricing Model obtained frora t®V” function on Bloomberg, L.P. (*
Bloomberg”) determined as of the day of consummation ofdpglicable Fundamental Transaction for pricing psgs and reflecting (A) a rigkee interest ra
corresponding to the U.S. Treasury rate for a peeigual to the time between the date of the puriimouncement of the applicable Fundamental Traiesaand th
Termination Date, (B) an expected volatility eqtathe greater of 100% and the 100 day volatilibyained from the HVT function on Bloomberg as o firadin(
Day immediately following the public announcemehth® applicable Fundamental Transaction, (C) th@eulying price per share used in such calculatwall be th
sum of the price per share being offered in cdslmy, plus the value of any naash consideration, if any, being offered in suahdamental Transaction and (C
remaining option time equal to the time between dh& of the public announcement of the applic&ladamental Transaction and the Termination Dake
Company shall cause any successor entity in a Fo@d&l Transaction in which the Company is notshwvivor (the “ Successor Entity to assume in writing all «
the obligations of the Company under this Warramt the other Transaction Documents in accordante tive provisions of this Section 3(e) pursuanttiten
agreements in form and substance reasonably satisfato the Holder and approved by the Holder ifaitt unreasonable delay) prior to such Fundam
Transaction and shall, at the option of the Holdlsljver to the Holder in exchange for this Warransecurity of the Successor Entity evidenced hwrigten
instrument substantially similar in form and subsgto this Warrant which is exercisable for a esponding number of shares of capital stock of shatcess:
Entity (or its parent entity) equivalent to the sks|of Common Stock acquirable and receivable @p@ncise of this Warrant (without regard to anyitations on th
exercise of this Warrant) prior to such Fundamemtahsaction, and with an exercise price which iagphe exercise price hereunder to such shareapital stoc
(but taking into account the relative value of grares of Common Stock pursuant to such Fundamerstasaction and the value of such shares of dagidek, suc
number of shares of capital stock and such exeprise being for the purpose of protecting the @eoic value of this Warrant immediately prior to t@nsummatio
of such Fundamental Transaction), and which isamalsly satisfactory in form and substance to thédéto Upon the occurrence of any such Fundam
Transaction, the Successor Entity shall succeeard, be substituted for (so that from and afterdhge of such Fundamental Transaction, the pravssif this
Warrant and the other Transaction Documents refgiio the “Companyshall refer instead to the Successor Entity), aagf exercise every right and power of
Company and shall assume all of the obligationthefCompany under this Warrant and the other TimsaDocuments with the same effect as if suchc8sso
Entity had been named as the Company herein.




c) Calculations All calculations under this Section 3 shall bedmdo the nearest cent or the nearest 1/100thsbfaee, as the case may be.
purposes of this Section 3, the number of shar&oafimon Stock deemed to be issued and outstandinfjagiven date shall be the sum of the numbshafes ¢
Common Stock (excluding treasury shares, if arggésl and outstanding.

d) Notice to Holder

i. Adjustment to Exercise Pric&Vhenever the Exercise Price is adjusted pursieaany provision of this Section 3, the Companyll:
promptly mail to the Holder a notice setting fottte Exercise Price after such adjustment and aswitieg adjustment to the number of War
Shares and setting forth a brief statement ofadlktsfrequiring such adjustment.

ii. Notice to Allow Exercise by Holderlf (A) the Company shall declare a dividend (oy @ther distribution in whatever form) on
Common Stock, (B) the Company shall declare a specinrecurring cash dividend on or a redemptiothef Common Stock, (C) the Comp.
shall authorize the granting to all holders of @@mmon Stock rights or warrants to subscribe fgpuochase any shares of capital stock of any
or of any rights, (D) the approval of any stocktesklof the Company shall be required in conneatiith any reclassification of the Common Stc
any consolidation or merger to which the Compang isarty, any sale or transfer of all or substélgtiall of the assets of the Company, or
compulsory share exchange whereby the Common S¢ockinverted into other securities, cash or prgpdg) the Company shall authorize
voluntary or involuntary dissolution, liquidatiorr evinding up of the affairs of the Company, or (fRe Company shall authorize any o
Fundamental Transaction not covered by the foregoiauses (A) {E), then, in each case, the Company shall caube tmailed to the Holder at
last address as it shall appear upon the Warragistee of the Company, at least 20 calendar dais [ the applicable record or effective ¢
hereinafter specified, a notice stating (x) theedat which a record is to be taken for the purpdssich dividend, distribution, redemption, riglot
warrants, or if a record is not to be taken, theedss of which the holders of the Common Stock emford to be entitled to such divide
distributions, redemption, rights or warrants aréé determined or (y) the date on which such ssifiaation, consolidation, merger, sale, tran
share exchange or other Fundamental Transactiexpiscted to become effective or close, and the atatsf which it is expected that holders of
Common Stock of record shall be entitled to excleathgir shares of the Common Stock for securitiash or other property deliverable upon ¢
reclassification, consolidation, merger, sale, ¢fan share exchange or other Fundamental Transagfovided that the failure to mail such nc
or any defect therein or in the mailing thereoflkhat affect the validity of the corporate acticeguired to be specified in such notice. To the®r
that any notice provided hereunder constitutegonmtains, material, nopublic information regarding the Company or anythe Subsidiaries, tl
Company shall simultaneously file such notice viitt Commission pursuant to a Current Report on Fd#n The Holder shall remain entitled
exercise this Warrant during the period commenoinghe date of such notice to the effective datthefevent triggering such notice except as
otherwise be expressly set forth herein.




Section 4. Transfer of Warrant

a) Transferability Subject to compliance with any applicable se¢mgilaws and the conditions set forth in Secti@) #iereof and to the provisions
Section 4.1 of the Purchase Agreement, this Waemdtall rights hereunder are transferable, in wioolin part, upon surrender of the original copyhes Warrant ¢
the principal office of the Company or its desigrhtigent, together with a written assignment o Warrant substantially in the form attached hedetly execute
by the Holder or its agent or attorney and fundéicent to pay any transfer taxes payable uponntia&ing of such transfer. Upon such surrender éimeguired, suc
payment, the Company shall execute and deliverva Werrant or Warrants in the name of the assigneassignees, as applicable, and in the denominat
denominations specified in such instrument of assignt, and shall issue to the assignor a new Waeradencing the portion of this Warrant not sagssd, and th
Warrant shall promptly be cancelled. The Warrdriroperly assigned in accordance herewith, magxercised by a new holder for the purchase of &varBhare
without having a new Warrant issued.

b) New Warrants This Warrant may be divided or combined with otiiéarrants upon presentation hereof at the afadesfiice of the Compan
together with a written notice specifying the naraed denominations in which new Warrants are tsfeed, signed by the Holder or its agent or agiprrSubject t
compliance with Section 4(a), as to any transfeictvimay be involved in such division or combinatidine Company shall execute and deliver a new Wit
Warrants in exchange for the Warrant or Warrantsealivided or combined in accordance with suchceotll Warrants issued on transfers or excharghesl be
dated the original Issue Date and shall be idehtiith this Warrant except as to the number of \&@atiShares issuable pursuant thereto.

[9)] Warrant RegisteiThe Company shall register this Warrant, upoomes to be maintained by the Company for that psepthe “Warrant Registt

"), in the name of the record Holder hereof from timéimne. The Company may deem and treat the regibtdolder of this Warrant as the absolute owneedfefor
the purpose of any exercise hereof or any distidbub the Holder, and for all other purposes, abaetual notice to the contrary.
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d) Transfer Restrictiondf, at the time of the surrender of this Warramtonnection with any transfer of this Warrang thansfer of this Warrant st
not be either (i) registered pursuant to an effectegistration statement under the Securitiesafsckt under applicable state securities or blue akg lor (i) eligible
for resale without volume or manner-gdie restrictions or current public informationuggments pursuant to Rule 144, the Company mayinegas a condition
allowing such transfer, that the Holder or transéeof this Warrant, as the case may be, comply thélprovisions of Section 4.1 of the Purchase Agrent.

€) Representation by the HoldéFhe Holder, by the acceptance hereof, represemtavarrants that it is acquiring this Warrant,amgbn any exerci:
hereof, will acquire the Warrant Shares issuablenuguich exercise, for its own account and not withew to or for distributing or reselling such k&t Shares
any part thereof in violation of the Securities Actany applicable state securities law, excepsyamt to sales registered or exempted under thaiSes Act.

Section 5. Miscellaneous

a) No Rights as Stockholder Until Exseci This Warrant does not entitle the Holder to &aging rights, dividends or other rights as a stadller o
the Company prior to the exercise hereof as s#t forSection 2(d)(i).

b) Loss, Theft, Destruction or Mutilatiof Warrant The Company covenants that upon receipt by thapgaay of evidence reasonably satisfacto
it of the loss, theft, destruction or mutilationtbfs Warrant or any stock certificate relatinghie Warrant Shares, and in case of loss, thefestrdction, of indemni
or security reasonably satisfactory to it (whiah,the case of the Warrant, shall not include thstipg of any bond), and upon surrender and canieil®f sucl
Warrant or stock certificate, if mutilated, the Qmamy will make and deliver a new Warrant or stoekificate of like tenor and dated as of such cHatien, in lieu o
such Warrant or stock certificate.

c) Saturdays, Sundays, Holidays,.eltthe last or appointed day for the taking ofyaction or the expiration of any right requiredgoanted here
shall not be a Business Day, then, such actionlmeagken or such right may be exercised on the suedeeding Business Day.

d) Authorized Shares

The Company covenants that, during the period ther&ivt is outstanding, it will reserve from itstaatized and unissued Common Sto
sufficient number of shares to provide for the &®e of the Warrant Shares upon the exercise ofpamghase rights under this Warrant. The Com
further covenants that its issuance of this Warshatl constitute full authority to its officers whare charged with the duty of executing stockifieaites tc
execute and issue the necessary certificates édMdwrrant Shares upon the exercise of the puraigtss under this Warrant. The Company will takesaktt
reasonable action as may be necessary to assursuttfa Warrant Shares may be issued as providezinhesithout violation of any applicable law
regulation, or of any requirements of the Tradingrkét upon which the Common Stock may be listede Tompany covenants that all Warrant St
which may be issued upon the exercise of the psechights represented by this Warrant will, upoereise of the purchase rights represented by thaigran
and payment for such Warrant Shares in accordagremith, be duly authorized, validly issued, fytlgid and nonassessable and free from all taxes, die(
charges created by the Company in respect of e ithereof (other than taxes in respect of amstes occurring contemporaneously with such issue).
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Except and to the extent as waived or consentdy tihe Holder, the Company shall not by any actinoluding, without limitation, amending
certificate of incorporation or through any reorgation, transfer of assets, consolidation, merdissolution, issue or sale of securities or amgptoluntar
action, avoid or seek to avoid the observance dopeance of any of the terms of this Warrant, Wwilt at all times in good faith assist in the cany out o
all such terms and in the taking of all such adi@s may be necessary or appropriate to proteatights of Holder as set forth in this Warrant ag
impairment. Without limiting the generality of tfieregoing, the Company will (i) not increase the palue of any Warrant Shares above the amountiye
therefor upon such exercise immediately prior tohsincrease in par value, (ii) take all such acienmay be necessary or appropriate in order iz
Company may validly and legally issue fully paiddaronassessable Warrant Shares upon the exerdiis ®/arrant and (iii) use commercially reason
efforts to obtain all such authorizations, exemptior consents from any public regulatory body hgyurisdiction thereof, as may be, necessary abkenth
Company to perform its obligations under this Watra

Before taking any action which would result in ajustment in the number of Warrant Shares for wiliié Warrant is exercisable or in the Exer
Price, the Company shall obtain all such authapmator exemptions thereof, or consents theretanag be necessary from any public regulatory bat
bodies having jurisdiction thereof.

e) Jurisdiction All questions concerning the construction, vajidenforcement and interpretation of this Warrsimll be determined in accorda
with the provisions of the Purchase Agreement.

f) Restrictions The Holder acknowledges that the Warrant Shacgsired upon the exercise of this Warrant, ifnegiistered and the Holder does
utilize cashless exercise at a time when salesheayade under Rule 144 without restriction, wildaestrictions upon resale imposed by state ather& securitie
laws.

[o)] Nonwaiver and Expenseslo course of dealing or any delay or failurexercise any right hereunder on the part of Hodthal operate as a wai
of such right or otherwise prejudice the Holderights, powers or remedies, notwithstanding # that all rights hereunder terminate on the Teatron Date
including, without limitation, the right to exereighis Warrant. If the Company willfully and knowiy fails to comply with any provision of this Wamt, whict
results in any material damages to the Holder Gbmpany shall pay to the Holder such amounts d$ Ishaufficient to cover any costs and expensekiding, bu
not limited to, reasonable attorneysés, including those of appellate proceedingsyrirecl by the Holder in collecting any amounts duespant hereto or in otherw
enforcing any of its rights, powers or remedieshader.

h) Notices Any notice, request or other document requiregesmitted to be given or delivered to the Holdgrthe Company shall be deliverec
accordance with the notice provisions of the Puselh&greement.
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i) Limitation of Liability. No provision hereof, in the absence of any @ffitive action by the Holder to exercise this Wartanpurchase Warrs
Shares, and no enumeration herein of the righgsieileges of the Holder, shall give rise to arghiility of the Holder for the purchase price of &dgymmon Stock «
as a stockholder of the Company, whether suchlitiais asserted by the Company or by creditorthefCompany.

j) Remedies The Holder, in addition to being entitled to mige all rights granted by law, including recovefydamages, will be entitled to spec
performance of its rights under this Warrant. Thempany agrees that monetary damages would not dguate compensation for any loss incurred by reasa
breach by it of the provisions of this Warrant &redeby agrees to waive and not to assert the defarany action for specific performance that aedynat law woul
be adequate.

k) Successors and AssignSubject to applicable securities laws, this \&farand the rights and obligations evidenced hesélyl inure to the bene
of and be binding upon the successors and permagsigns of the Company and the successors andtieermssigns of Holder. The provisions of thisrvsat ar
intended to be for the benefit of any Holder frame to time of this Warrant and shall be enforcediy the Holder or holder of Warrant Shares.

) Amendment This Warrant may be modified or amended or ttowigions hereof waived with the written consenttef Company and the Holder.
m) Severability Wherever possible, each provision of this Warsdrall be interpreted in such manner as to bec&ffe and valid under applical

law, but if any provision of this Warrant shall peohibited by or invalid under applicable law, symovision shall be ineffective to the extent otlsyprohibition o
invalidity, without invalidating the remainder afich provisions or the remaining provisions of Warrant.

n) Headings The headings used in this Warrant are for thevenience of reference only and shall not, for poypose, be deemed a part of
Warrant.

*kkkkkkkkkhkkkkkhkhkk

(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused thisr&iato be executed by its officer thereunto dultharized as of the date first above indicated.
INSPIREMD, INC.

By:

Name:
Title:
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NOTICE OF EXERCISE
(to be signed only upon exercise of Warrant)

TO: InspireMD, Inc.

The undersigned, pursuant to the provisions s#ét forWwarrant (No. ), hereby irrevocably elgotpurchase (check applicable box):

shares of the Common Stock coveradidly Warrant; o

shares of Common Stock covered by\&lazhant pursuant to the cashless exercise proeesdtiforth in Section 2(c) of the Warre

The undersigned herewith makes payment of thepfuithase price for such shares at the price pee glravided for in such Warrant, which is $ . Such payme
takes the form of (check applicable box or boxes):

$ in lawful money of the United Statesi/ar

the cancellation of such portion of the attacheddfd as is exercisable for a total of ehaf Common Stock (using a VWAP of $ parestio
purposes of this calculation); and

the cancellation of such number of shares of Com®imtk as is necessary, in accordance with theuiarset forth in Section 2 of the Warrant, to eis&ahi
Warrant with respect to the maximum number of shafecCommon Stock purchasable pursuant to the essleixercise procedure set forth in Sectic

After application of the cashless exercise feaaisredescribed above, shares of Cortock are required to be delivered pursuant tartsieuctions below.

The undersigned requests that the certificatesdoh shares be issued in the name of, and delitered endmbdress

The undersigned is an “accredited investor” asnaefiin Regulation D under the Securities Act 0f3,3% amended.

The undersigned represents and warrants thatfalisofind sales by the undersigned of the securitsemble upon exercise of the within Warrant shallmade pursuant
registration of the Common Stock under the Seasrifict of 1933, as amended (the "Securities Aot"pursuant to an exemption from registration urilerSecurities Act.

Dated:

(Signature must conform to name of holder as sigecdn the face of the Warrant)

(Address)
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ASSIGNMENT FORM
(To assign the foregoing warrant, execute
this form and supply required information.
Do not use this form to exercise the warrant.)
FOR VALUE RECEIVED, all of or sher of the foregoing Warrant and all rights evidehiteereby are hereby assigned to

sevaumress |

Dated: ,

Holder’s Signature:

Holder’s Address:

Signature Guaranteed:

NOTE: The signature to this Assignment Form mustespond with the name as it appears on the fat¢keoWarrant, without alteration or enlargementaoy chang
whatsoever, and must be guaranteed by a bank strdampany. Officers of corporations and thosengcin a fiduciary or other representative capastipuld file prope
evidence of authority to assign the foregoing Watrra



NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REP RESENTED BY THIS CERTIFICATE NOR THE SECURITIES INT O WHICH THESE
SECURITIES ARE EXERCISABLE HAVE BEEN REGISTERED UND ER THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE
SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN
EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR B) AN OPINION OF
COUNSEL (WHICH COUNSEL SHALL BE SELECTED BY THE HOL DER), IN A GENERALLY ACCEPTABLE FORM, THAT REGISTRA TION IS NOT
REQUIRED UNDER SAID ACT OR (Il) UNLESS SOLD PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT. NOTWITH STANDING THE
FOREGOING, SUBJECT TO THE PROVISIONS OF THE BORROWER’S ARTICLES OF ASSOCIATION REGARDING RESTRICTIONS ON TRANSFER OF
THE BORROWER'S SECURITIES, AS SHALL BE AMENDED FROM TIME TO TIME,THE SECURITIES MAY BE PLEDGED IN CONN ECTION WITH A
BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE SECURITIES .

Right to Purchase Common Shares ofréMp, Inc. (subject to adjustment as provi
herein)

FORM OF COMMON SHARE PURCHASE WARRANT
No. Issue Date: March 31, 20

InspireMD, Inc. , a corporation organized under the laws of theteStaf Delaware (the “Company "), hereby certifies that, for value receiv
, or its assigns" Holder "), is entitled, subject to the terms set forth belta
purchase from the Company at any tlme after theel$3ate until 5:00 p.m., Tel Aviv time, on threeay® after the Issue Date (thé&Xpiration Date ), up to

fully paid and non-assessable Common Shares atshpee purchase price of One Dollar and Twentye&t€ents US$1.23). The aforedescribed purchase price per she
adjusted from time to time as herein providedeiemed to herein as thePurchase Price.” The number and character of such Common Sharethan@lurchase Price i
subject to adjustment as provided herein. Capédliterms used and not otherwise defined hereiih lsfnze the meanings set forth in that certain 8l&axchange Agreeme
(the “Share Exchange Agreement), dated as of December 29, 2010, entered inttheyCompany, the Holder and the other signatohieeto.

As used herein the following terms, unless the extrmtherwise requires, have the following respectheanings:

(A) The term ‘Common Shares’ includes (i) shares of the Compasy¢tommon stock, US$0.001 par value per share,thsr@ed on the issue date hereo
(ii) any other securities into which or for whiclhyaof the securities described in (i) may be cotedtor exchanged pursuant to a plan of recapitaizareorganizatiol
merger, sale of assets or otherwise.

(B) The term ‘Other Securities” refers to any stock (other than Common Shares)ather securities of the Company or any other pefgsonporate ¢
otherwise) that the holder of the Warrant at amyetishall be entitled to receive, or shall have ivetk on the exercise of the Warrant, in lieu ofiroaddition to Commc
Shares, or which at any time shall be issuablehatl iave been issued in exchange for or in rephece of Common Shares or Other Securities pursieafection 4or
otherwise.




© The term Principal Market ” shall mean the NASDAQ Global Market, NASDAQ Glolgglect Market, the NASDAQ Capital Market, the Newrk
Stock Exchange, the NYSE Amex Equities , the OTQeEn Board or in the over-the-counter market arkPSheets.

(D) The term Warrant Shares " shall mean the Common Shares issuable upon eeeotithis Warrant.
1. Exercise of Warrant
1.1. Number of Shares Issuable upon diser From and after the Issue Date through and imetuthe Expiration Date, the Holder hereof sha

entitled to receive, upon exercise of this Warrantvhole in accordance with the terms of Sectichdnd 1.6or upon exercise of this Warrant in part in accamawitt
Section 1.3 Common Shares of the Company, subject to adjugtmesuant to SectionbkElow.

1.2. Full Exercise This Warrant may be exercised in full, subjecSection 1.6 below, by the Holder hereof by deiite the Company of an origir
or facsimile copy of the form of subscription attad as Exhibit Aereto (the ‘Subscription Form ") duly executed by such Holder and delivery withim tays thereafter
payment, in cash, wire transfer or by certifiedfficial bank check payable to the order of the @amy, in the amount obtained by multiplying the temof whole Commc
Shares for which this Warrant is then exercisalylé¢hle Purchase Price then in effect. The originalr\aht is not required to be surrendered to the 2o until it has bes
fully exercised.

1.3. Partial ExerciseThis Warrant may be exercised in part (but ootef fractional share) by delivery of a Subscriptiorm in the manner and at
place provided in Section 1.2except that the amount payable by the Holderuah partial exercise shall be the amount obtainednbltiplying (a) the number of whc
Common Shares designated by the Holder in the Siptisa Form by (b) the Purchase Price then in@&ffédn any such partial exercise, provided thedeiohas surrender
the original Warrant, the Company, at its expems#,forthwith issue and deliver to or upon the ercdf the Holder hereof a new Warrant of like terinrthe name of tt
Holder hereof, the whole number of Common Shares/fach such Warrant may still be exercised.

1.4. Company Acknowledgmen®he Company will, at the time of the exerciseha Warrant, upon the request of the Holder hemdnowledge i
writing its continuing obligation to afford to su¢tolder any rights to which such Holder shall coné to be entitled after such exercise in accomravith the provisions
this Warrant. If the Holder shall fail to make asych request, such failure shall not affect thetinaing obligation of the Company to afford to Budolder any such rights.

1.5. Delivery of Stock Certificates, .etm Exercise The Company agrees that, provided the full pasehprice listed in the Subscription Forr
received as specified in Section 1the Common Shares purchased upon exercise oiMhisant shall be deemed to be issued to the Hdleleyof as the record owner of s
shares as of the close of business on the datehichwielivery of a Subscription Form shall have weed and payment made for such shares as aforesaigoon
practicable after the exercise of this Warranuihdr in part, and in any event within seven (@)endar days thereafter (Varrant Share Delivery Date”), the Company at i
expense (including the payment by it of any applieassue taxes) will cause to be issued in theenafrand delivered to the Holder hereof, or as ddicller (upon payme
by such Holder of any applicable transfer taxesy diigect in compliance with applicable securitiaw$, a certificate or certificates for the numbedualy and validly issue:
fully paid and norassessable Common Shares (or Other Securities)itdh wuch Holder shall be entitled on such exerdisgether with any other stock or other securité
which such Holder is entitled upon such exercisesypant to_Section br otherwise. The Company understands that a deldye delivery of the Warrant Shares after
Warrant Share Delivery Date could result in ecormloss to the Holder. In the event that the Corgpfails for any reason to effect delivery of the Mémt Shares by tl
Warrant Share Delivery Date, the Holder may revalker part of the relevant Warrant exercise bynwael of a notice to such effect to the Companyereupon the Compa
and the Holder shall each be restored to theira@se positions immediately prior to the exera$¢he relevant portion of this Warrant.




1.6 Non Exercise and Expiration of Watsa Notwithstanding anything to the contrary settidnerein, in the event that (i) the Company hat
completed a PIPE Financing prior to the Originaltiidy Date (as defined in the Debentures) andl(ig Companys failure to complete a PIPE Financing was notréselt o
a PIPE Default (as defined in the Debentures)(dr@ third) of the Warrant Shares originally isdediereunder shall expire immediately and no lofgeissuable hereund
Moreover, in order to enforce the foregoing cladke,Holder shall not be entitled to acquire mant2/3 (two thirds) of the Warrant Shares oridinalsuable hereunder ur
following the Original Maturity Date.

2. Exercise Payment upon exercise must be made at the optithe Holder either in cash, by wire transfebygrcertified or official bank check payable to
order of the Company equal to the applicable aggeeBurchase Price, for the number of Common Skaesfied in such form (as such exercise numbeait ble adjusted
reflect any adjustment in the total number of shafeCommon Shares issuable to the holder pertinestof this Warrant) and the holder shall thereupe entitled to recei
the number of duly authorized, validly issued,yityiaid and non-assessable shares of Common Sher@sher Securities) determined as provided herein.

3. Adjustment for Reorganization, Coidstion, Merger, etc.

3.1. Fundamental Transactionlf, at any time while this Warrant is outstarglifA) the Company effects any merger or constbda of the
Company with or into another entity or (B) the Camp effects any reclassification of the Common 8&ar any compulsory share exchange pursuant tchvthe Comma
Shares is effectively converted into or exchangedfther securities, cash or property (in any stade, a ‘Fundamental Transaction”), then the Holder shall have the ri
thereafter to receive, upon exercise of this Wayrdre same amount and kind of securities, cagtraperty as it would have been entitled to receipen the occurrence
such Fundamental Transaction if it had been, imatelji prior to such Fundamental Transaction, tHddraof the number of Warrant Shares then issuabten exercise in fu
of this Warrant, subject to the limitations settfioherein (the “Alternate Consideration ”). The aggregate Purchaser Price for this Warrantneillbe affected by any st
Fundamental Transaction, but the Company shall @pposuch aggregate Purchase Price among thenateerConsideration in a reasonable manner reftgdtia relativ
value of any different components of the Altern@mnsideration. If holders of Common Shares arergiany choice as to the securities, cash or pyppethe received in
Fundamental Transaction, then the Holder shall isengthe same choice as to the Alternate Considerat receives upon any exercise of this Warratoiving sucl
Fundamental Transaction. To the extent necessaeffeéctuate the foregoing provisions, any sucaegsthe Company or surviving entity in such Funeéamal Transactic
shall issue to the Holder a new warrant consistétht the foregoing provisions and evidencing theld@os right to exercise such warrant into Alteen&onsideration. TI
terms of any agreement pursuant to which a Fundahdmansaction is effected shall include termsuméngg any such successor or surviving entity tanpty with
the provisions of this_Section 3ahd insuring that this Warrant (or any such reptaaat security) will be similarly adjusted upon asuybsequent transaction analogous
Fundamental Transaction. The Merger is a Fundaahdmansaction. The Company shall give the Holder less than fifteen (15) Business Days noticerptd an
Fundamental Transaction (“Fundamental Transactiotich”). The failure to timely give a Fundamental Transacidotice shall extend any rights of the Holder pars tc
this Warrant until fifteen (15) Business Days aftegeipt of a Fundamental Transaction Notice.




4. Extraordinary Events Regarding Comr8bares In the event that the Company shall (a) issubtiathial Common Shares as a dividend or otheribistion
of its assets on outstanding Common Shares, (liwdb its outstanding Common Shares, or (c) comliis outstanding Common Shares into a smaller marmbCommo
Shares, then, in each such event, the Purchase $brédl, simultaneously with the happening of sexént, be adjusted by multiplying the then Purchrdee by a fraction, tt
numerator of which shall be the number of Commoar& outstanding immediately prior to such evedttae denominator of which shall be the number @n@on Share
outstanding immediately after such event, and tbeyxct so obtained shall thereafter be the PurcRése then in effect. The Purchase Price, as gstdl, shall be readjust
in the same manner upon the happening of any ssigeesvent or events described herein in this 8eeti The number of Common Shares that the Holdehisf\Warran
shall thereafter, on the exercise hereof, be edttib receive shall be adjusted to a number deteainidy multiplying the number of Common Shares thatld otherwise (b
for the provisions of this Section)de issuable on such exercise by a fraction otiiia) the numerator is the Purchase Price thatdaatherwise (but for the provisions
this Section 9 be in effect, and (b) the denominator is the Rase Price in effect on the date of such exercise.

5. Certificate as to Adjustmentsn each case of any adjustment or readjustmretité Common Shares (or Other Securities) issuablthe exercise of tl
Warrants, the Company at its expense will promp#yse its Chief Financial Officer or other apprafEidesignee to compute such adjustment or reatBustin accordan:
with the terms of the Warrant and prepare a cedtié setting forth such adjustment or readjustraadtshowing in detail the facts upon which suclustdjient or readjustme
is based, including a statement of (a) the conatier received or receivable by the Company for ahgitional Common Shares (or Other Securities)edsr sold or deem
to have been issued or sold, (b) the number of Com8hares (or Other Securities) outstanding or @eetm be outstanding, and (c) the Purchase Pridgt@number «
Common Shares to be received upon exercise oihisant, in effect immediately prior to such adjusht or readjustment and as adjusted or readjastgmovided in th
Warrant.. The Company will forthwith mail a copy @ach such certificate to the Holder of the Watrand any Warrant Agent of the Company (appointersyant t
Section 1lhereof).

6. Reservation of Stock, etc. IssuabieExercise of Warrant; Financial Statement§he Company will at all times reserve and keegilable, solely fc
issuance and delivery on the exercise of the Wesraitl Common Shares (or Other Securities) franetto time issuable on the exercise of the Warrd@his Warrant entitle
the Holder hereof, upon written request, to receiwgies of all financial and other information distited or required to be distributed to the haddefrthe Company's Comm
Shares.

7. Assignment; Exchange of Warrarffubject to compliance with applicable securit@gs and the Compars/’Articles of Association, as may be amer
from time, this Warrant, and the rights evidenceteby, may be transferred by any registered hdidezof (a “Transferor ”). On the surrender for exchange of this War
with the Transferor's endorsement in the form ohiBit B attached hereto (the Transferor Endorsement Form ”) and together with an opinion of counsel reasor
satisfactory to the Comparthat the transfer of this Warrant will be in conapice with applicable securities laws and the ComipaArticles of Association, as may
amended from time to time, the Company will issund deliver to or on the order of the Transferorr¢loé a new Warrant or Warrants of like tenor, ie thame of th
Transferor and/or the transferee(s) specified ehstransferor Endorsement Form (eachTadnsferee”), calling in the aggregate on the face or faces tidoe the numbe
of Common Shares called for on the face or facekefVarrant so surrendered by the Transferor.




8. Replacement of WarranOn receipt of evidence reasonably satisfactorsthe Company of the loss, theft, destruction ofilation of this Warrant and,
the case of any such loss, theft or destructiathisfWarrant, on delivery of an indemnity agreemansecurity reasonably satisfactory in form andant to the Company «
in the case of any such mutilation, on surrenddramcellation of this Warrant, the Company aeikpense, twice only, will execute and deliver i@ulthereof, a new Warre
of like tenor.

9. Maximum Exercise The Holder shall not be entitled to exercises Warrant on an exercise date and the Company miagafi this Warrant pursuant
Section 10, in connection with that number of Comrtares which would be in excess of the sum @hé)number of Common Shares beneficially ownethbyHolder an
its affiliates on an exercise or call date, anjit(ie number of Common Shares issuable upon thecisgeof this Warrant with respect to which theedetination of thi
limitation is being made on an exercise date, whvoluld result in beneficial ownership by the Holdexd its affiliates of more than 9.99% of the catsing Common Shar
on such date. For the purposes of the immedigielgeding sentence, beneficial ownership shalldterchined in accordance with Section 13(d) of thehange Act and Ru
13d-3 thereunder. Subiject to the foregoing, the Hostexll not be limited to aggregate exercises whiohld result in the issuance of more than 9.99%e Tompany sh:
have no obligation to determine whether the Holday exercise this Warrant with respect to the Btiins set forth in this paragraph and each dsfieéa Subscription For
hereunder will constitute a representation by tloéder that it has evaluated the limitation settiart this paragraph and determined that issuantieeofull number of Warra
Shares requested in such Subscription Form is ptexninder this paragraph.

10. Mandatory ConversiorNotwithstanding anything to the contrary conggirherein, the Company may, at any time, or fronetio time, require the Hold
upon not less than fifteen (15) trading days pwaoitten notice, to exercise this Warrant in wholein part in the event (i) the CompasyCommon Shares shall be listed
trading on a Principal Market, (ii) the closingesaprice for fifteen (15) consecutive trading desgs at least 165% of the Purchase Price, (iiiljaterage daily trading volur
of the Common Shares on the Principal Market, perted by Bloomberg L.P., was not less than 1508)@es for fifteen (15) consecutive trading days @v) there is a
effective registration statement covering the resédithe Warrant Shares. In the event that the étaldes not exercise this Warrant prior to the gatscribed by the Compe
(the “Mandatory Exercise Date”), this Warrant shall expire immediately and themdatory Exercise Date shall be deemed to be tkeir&ion Date” hereunder.

11. Warrant Agent The Company may, by written notice to the HoldEthe Warrant, appoint an agent (&Varrant Agent ") for the purpose of issuil
Common Shares (or Other Securities) on the exeodifd@s Warrant pursuant to Section éxchanging this Warrant pursuant to Sectigraidd replacing this Warrant purst
to Section 8 or any of the foregoing, and thereafter any seshance, exchange or replacement, as the casbenaall be made at such office by such Warrarenfg

12. Transfer on the Company's Booksntil this Warrant is transferred on the bookshe Company, the Company may treat the registeoéder hereof as tl
absolute owner hereof for all purposes, notwithditagn any notice to the contrary.

13. Registration RightsThe Holder of this Warrant will be granted ttaere registration rights granted to investors inRlegerse Merger Financing as defi
in the Share Exchange Agreement.




14. Notices All notices, demands, requests, consents, apfgpand other communications required or permittectunder shall be in writing and, un
otherwise specified herein, shall be (i) personaélyved, (ii) deposited in the mail, registeredertified, return receipt requested, postage pdefail) delivered by reputab
air courier service with charges prepaid, or (re@nsmitted by hand delivery, telegram, or facsipralédressed as set forth below or to such otheeadds such party shall h
specified most recently by written notice. Anyinetor other communication required or permittedi¢ogiven hereunder shall be deemed effective fah tnand delivery «
delivery by facsimile, with accurate confirmatioergrated by the transmitting facsimile machinghataddress or number designated below (if deliverea business d
during normal business hours where such notice Isetreceived), or the first business day followsugh delivery (if delivered other than on a businday during norm
business hours where such notice is to be recearel) on the second business day following the d& mailing by express courier service, fully pa&l, addressed to st
address, or upon actual receipt of such mailingchéver shall first occur. The addresses for ssathmunications shall be: if to the Company, tepireMD, Ltd., 3 Menor:
Hamaor St. Tel Aviv, Israel Fax: + 972-3-6917688n: Ofir Paz, with a copy to: Haynes and BoobkeP, 1221 Avenue of the Americas, 26-loor, New York, NY 10020-
1007, Fax: (212) 8848234, Attention: Rick Werner, Esq., and (i) ifttee Holder, to the address and facsimile numbgdisn the first paragraph of this Warrant, wittopy
by fax only to: Grushko & Mittman, P.C., 515 RockamAvenue, Valley Stream, New York 11581, facsim(#12) 697-3575.

15. Applicable law and arbitrationAll disputes arising under this Warrant or in neation with the transactions hereunder shall belved only between t
parties in good faith, however, if these effort filae dispute shall be resolved in accordance withlaws of the State of New York excluding thatly of law pertaining 1
conflict of law. Any action brought by either paggainst the other concerning the transactiongecgplated by this Warrant must be brought onlyhima ¢ourts located in Ne
York, New York. Both parties and the individuafsing this Agreement on behalf of the Company agwesubmit to the exclusive jurisdiction of suchuds and the Hold
irrevocably waives any objection as to venue ocdimvenient forum.”

IN WITNESS WHEREOF, the Company has executed thésrét as of the date first written above.
INSPIREMD, INC.
By:

Name:
Title:




Exhibit A

FORM OF SUBSCRIPTION
(to be signed only on exercise of Warrant)

TO: INSPIREMD, INC.

The undersigned, pursuant to the provisions s¢h farthe attached Warrant (No. ), hemebvocably elects to purchase Common Shares covere
such Warrant

The undersigned herewith makes payment of thepfuithase price for such shares at the price pee ghiavided for in such Warrant, which is $

The undersigned requests that the certificates doch shares be issued in the name of, and delivgregduant to the DTC instructions below or
whose address

The undersigned represents and warrants that felisoind sales by the undersigned of the securitgmble upon exercise of the within Warrant shalimade pursuant
registration of the Common Shares under the Séesidtct of 1933, as amended (the “Securities Aaif)pursuant to an exemption from registration uride Securities Act.

DTC Instructions:

Dated:

(Signature must conform to name of holder as sigecdn the face of the Warrant)

(Address)




Exhibit B

FORM OF TRANSFEROR ENDORSEMENT
(To be signed only on transfer of Warrant)

For value received, the undersigned hereby sel8gas, and transfers unto the person(s) namedvheider the heading “Transferedl right represent
by the within Warrant to purchase the percentagk rmmber of Common Shares of INSPIREMD, INC. to akhthe within Warrant relates specified under teading
“Percentage Transferred” and “Number Transferregspectively, opposite the name(s) of such perj(am@ appoints each such person Attorney to traftsfeespective rigl
on the books of INSPIREMD, INC. with full power séibstitution in the premises.

[Transferee: Percentage Transferr: Number Transferre

Dated: ,

(Signature must conform to name of holder as sigecdn the face of the warrant)

Signed in the presence of:

(Name)
(address)
ACCEPTED AND AGREED:
[TRANSFEREE]
(address)

(Name)



NEITHER THE ISSUANCE AND SALE OF THE SECURITIES REP RESENTED BY THIS CERTIFICATE NOR THE SECURITIES INT O WHICH THESE
SECURITIES ARE CONVERTIBLE HAVE BEEN REGISTERED UND ER THE SECURITIES ACT OF 1933, AS AMENDED, OR APPLICABLE STATE
SECURITIES LAWS. THE SECURITIES MAY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN THE ABSENCE OF (A) AN
EFFECTIVE REGISTRATION STATEMENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR B) AN OPINION OF
COUNSEL (WHICH COUNSEL SHALL BE SELECTED BY THE HOL DER), IN A GENERALLY ACCEPTABLE FORM, THAT REGISTRA TION IS NOT
REQUIRED UNDER SAID ACT OR (Il) UNLESS SOLD PURSUANT TO RULE 144 OR RULE 144A UNDER SAID ACT. NOTWITH STANDING THE
FOREGOING, SUBJECT TO THE PROVISIONS OF THE BORROWER’S ARTICLES OF ASSOCIATION REGARDING RESTRICTIONS ON TRANSFER OF
THE BORROWER'S SECURITIES, AS SHALL BE AMENDED FROM TIME TO TIME, THE SECURITIES MAY BE PLEDGED IN CON NECTION WITH A
BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR FINANCING ARRANGEMENT SECURED BY THE SECURITIES .

Principal Amount: $1,250,000.0C Issue Date: July 20, 201

CONVERTIBLE DEBENTURE

FOR VALUE RECEIVED,InspireMD Ltd. , a corporation continued under the laws of theéeSthIsrael (hereinafter calledBorrower "), hereby promises to pay
the order of Genesis Asset Opportunity Fund, LnRaintaining an address at 61 Paine Avenue, New &leciNY 10084, Fax: (212) 798-1366HKblder ") without demanc

the sum of One Million Two Hundred Fifty Thousand Dollars ($%0,000.00) (“Principal Amount "), with interest accruing thereon, on th&turity Date , if not soone
paid or converted into the Borrower’s or Pubco'susities as provided herein.

This Debenture has been entered into pursuanettetims of a securities purchase agreement amenBdirower, the Holder and certain other holddne (tOther

Holders ") of convertible debentures (theCther Debentures”), dated of even date herewith (th&écurities Purchase Agreement) for an aggregate Principal Amoun
$1,250,000.

ARTICLE |
DEFINITIONS
11 Definitions Capitalized terms used and not otherwise defirerein that are defined in the Securities PurciA@seement shall have the meanings g
to such terms in the Securities Purchase Agreen&ffienever used in this Agreement, the followingne shall have the following respective meanings:
. “Audit Default” shall have the meaniget forth in the Securities Purchase Agreement;
. “Business Day” shall have the meaniefgferth in the Securities Purchase Agreement;
. “Closing Date” shall have the meaniegferth in the Securities Purchase Agreement;




. “Company Financing” shall mean the abgsof, or execution of a definitive and binding @gment (subject to customary closing conditionsh wi
respect to, an equity or convertible debt financorgseries of related financings, that providestie receipt by the Borrower of not less than 88,000 in the aggregate;
which closing occurs, or definitive agreement is@xed, as the case may be, between the Closinggvahte months following the Maturity Date;

. “Debenture” shall mean this instrumesnbaginally executed, or if later amended or seppnted, then as so amended or supplemented;
. “Exclusivity Period” shall have the nmérag set forth in the Securities Purchase Agreement
. “Material Adverse EffectShall mean (i) any event, occurrence, fact or crstance which has had a material adverse effetieobusiness, ass¢

condition (financial or otherwise), liabilities oesults of operations of the Borrower or (ii) andituDefault; provided however, that the following occurrences shall no
deemed to be a Material Adverse Effect: (A) changssilting from the announcement of the sale ofDeb&entures or the intention to effectuate the PHREancing; (B
changes resulting from the parties’ compliance #ithterms of the Transaction Documents; (C) tlilaraof the Borrower to meet its financial projects and (D) provide
that the Borrower is able to continue its businiassubstantially the same manner as before, tharmeace of: (i) changes in general political, eqoiwor financial marke
conditions; (ii) changes in industry conditionsttida not disproportionately effect the Borroweritsrsubsidiaries; (iii) changes in GAAP; (iv) chasgn law; and (v) acts
terrorism or war;

. “Material Subsidiaryineans a subsidiary of the Borrower whose totaltagaéter intercompany eliminations) exceed 30 @etrof the total asse
of the Borrower and all of its subsidiaries, azgkted on a consolidated basis, as of the enleofriost recently completed fiscal quarter;

. “Maturity Date” shall mean the date tpayment or conversion, as the case may be, obitienture is required hereunder;

. “Merger” shall have the meaning settfan the Securities Purchase Agreement;

. “Ordinary Shares” shall have the megrsiat forth in the Securities Purchase Agreement;

. “Original Maturity Date” shall have timeeaning set forth in Section 2.1 herein;

. “Other Debentures” shall have the megusiet forth in the preamble of this Debenture;

. “Other Holders” shall have the meaniegfsrth in the preamble of this Debenture;

. “Pipe Default” shall mean (i) the Borrexis failure to act in good faith to timely effeate the Pipe Financing or (ii) the occurrence bfederial
Adverse Effect;

. “Pipe Financing” shall have the mearseg forth in the Securities Purchase Agreement;

. “Pubco” shall have the meaning set famtthe Securities Purchase Agreement;

. “Pubco Common Stock” shall have the niegset forth in the Securities Purchase Agreement;




. “Second Maturity Date” shall have theamiag set forth in Section 2.2 herein;

. “Securities Purchase Agreement” shaliehfie meaning set forth in the preamble of thibédeure;

. “Tax Ruling” shall have the meaning f&eth in the Securities Purchase Agreement;

. “Transaction Documents” shall have iteaning set forth in the Securities Purchase Ageetm
ARTICLE Il

GENERAL PROVISIONS

2.1 OriginaMaturity Date. The Borrower shall pay all sums due on the Daberon the later of (i) two months subsequenh®oBorrowers receipt of th
Tax Ruling or (ii) the six month anniversary of @osing Date (the “Original Maturity Date”).

2.2 Second Maturity DateProvided neither a Pipe Default nor an Event efddlt have occurred then, commencing 20 Business efore the Origin
Maturity Date, the Borrower shall have the rightjts sole discretion, to extend the Maturity Datgil nine months after the Original Maturity Dd&ich extended date be
the “Second Maturity Date”) by providing writtentite to the Holder not later than 10 Business Oayar to the Original Maturity Date.

2.3 Interest Ratelnterest payable on this Debenture shall acatube annual rate of eight percent (8%) from #sié Date through the date the Debentt
paid or converted as provided for herein.

2.4 Pari PassuAll payments made on this Debenture and the Blebentures and except as otherwise set forthrhalleactions taken by the Borrower w
respect to this Debenture and the Other Debentumgsding but not limited to Mandatory Conversiand Optional Redemption (as set forth in Articlg, Ishall be made ai
takenpari passwwith respect to this Debenture and the Other Delvent

2.5 No Insolvency Proceeding3he Holder shall not initiate any insolvencybankruptcy proceedings against the Borrower dubedailure of the Borrow:
to pay this Debenture or the interest thereon.

ARTICLE Il
MANDATORY CONVERSION AND OPTIONAL REDEMPTION

3.1 Pipe Financing Conversioirovided the closing of the Pipe Financing osdwefore the Original Maturity Date, or, in the eivthat the Borrower elects
extend the term of this Debenture pursuant to 8e&i2 hereof, the Second Maturity Date, thenhatdption of the Holder, this Debenture shall cat(ie full and not in par
into shares of Pubco Common Stock at the priceld8®per share at the closing of the Pipe Financlhthis Debenture is not converted at the clgsifithe Pipe Financing,
will be repaid in cash at the closing of the PijrgaRcing.

3.2 Company Financing ConversioRrovided a Pipe Default, an Event of Defauladtipe Financing have not occurred, upon a Compargncing occurrin
after the expiration of the Exclusivity Period ltor to the one year anniversary of the SecondukitstDate, this Debenture shall automatically cerynto Ordinary Shar
of the Borrower at price per share calculated 5% discount to the pricing of the Company Finagrprovided, however, the total coupon and discamanted to the Hold
under this Section 3.2 shall not exceed a 20% disictw the pricing of the Company Financing. Huoe purpose of clarity commencing on the expiratibthe Exclusivit
Period, this Debenture shall be convertible in ataonce with both Sections 3.1 or 3.2 herein, wieieér occurs first.




3.3 Second Maturity Date ConversioRrovided neither a Pipe Default nor an EverDefault have occurred and this Debenture was retipusly converte
pursuant to Sections 3.1 or 3.2 herein before #w’d Maturity Date then, upon the Second Matwiye, this Debenture shall automatically conved i@rdinary Shares
the Borrower as follows:

(a) If a Company Financing occurs within one yefterathe Second Maturity Date then at the closifighe Company Financing this Debenture ¢
automatically convert into Ordinary Shares of thwrBwer at price per share calculated at a 15%odisicto the pricing of the Company Financing; pded, however, the to
coupon and discount granted to the Holder underSkiction 3.2 shall not exceed a 20% discountetiting of the Company Financing.

(b) If a Company Financing does not occur withire grear after the Second Maturity Date then on tingt Rnniversary of the Second Maturity Date
Debenture shall automatically convert into Ordin8hares of the Borrower at a price of $10 per share

(c) For the purpose of clarity an Event of Defdiuttt occurring after the Second Maturity Date $hatk affect the conversion provisions of this $@e®3.3.

3.4 Reclassification, etdf the Borrower at any time shall, by reclassifion or otherwise, change the Ordinary Sharestirdasame or a different numbe
securities of any class or classes that may bedssu outstanding, this Debenture, as to the unparttipal portion thereof and accrued interestaba, shall thereafter
deemed to evidence the right to purchase an adjusteber of such securities and kind of securdagsiould have been issuable as the result of sumige with respect to t
Ordinary Shares immediately prior to such recléssiifon or other change.

3.5 Stock Splits, Combinations and Dérids. If the Ordinary Shares are subdivided or comiiimto a greater or smaller number of Ordinary 8saor if
dividend is paid on the Ordinary Shares in Ordin8hares, the Conversion Price shall be proport@yaeduced in case of subdivision of shares ocksttividend o
proportionately increased in the case of combimatibshares, in each such case by the ratio wiiehtdtal number of Ordinary Shares outstanding idiately after suc
event bears to the total number of Ordinary Shawstanding immediately prior to such event.

3.6 Redemption This Debenture may be prepaid by the Borrowangttime without the consent of the Holder.

ARTICLE IV
EVENT OF DEFAULT

The occurrence of any of the following events ofadé (“ Event of Default”) shall, at the option of the Holder hereof, makesalins of principal and interest tt
remaining unpaid hereon and all other amounts payadreunder immediately due and payable, upon démaithout presentment or grace period, all ofahhhereby ai
expressly waived, except as set forth below:

4.1 Failure to Pay Principal or Intere§the Borrower fails to pay any installment ofqmipal, interest or other sum due under this Dalrenvhen due.




4.2 Breach of CovenanfThe Borrower or any Material Subsidiary breacheg material covenant or other term or conditibthe Transaction Documents
any material respect and such breach, if subjectite, continues for a period of fifteen (15) days.

4.3 Breach of Representations and W#esn Any material representation or warranty of therlwer made in the Transaction Documents, or iy
agreement, statement or certificate given in wgitursuant thereto or in connection therewith shalfalse or misleading in any material respeatfabe date made and
Closing Date.

4.4 Liquidation Any dissolution, liquidation or winding up ofa@fBorrower or a Material Subsidiary.

4.5 Cessation of OperatianAny cessation of operations by the Borrower daterial Subsidiary, for 60 consecutive days,har Borrower is unable to pay
undisputed debt as such debts become due.

4.6 Financing Defaultlf the Borrower enters into a reverse mergeblipwffering or other private placement during teclusivity Period.

4.7 Receiver or Trustee€The Borrower shall make an assignment for threfieof creditors, or apply for or consent to tggpointment of a receiver, trustes

liquidator for it or for a substantial part of igoperty or business; or such a receiver, trustekqoidator shall otherwise be appointed which @pment has not be
terminated by a court of competent jurisdictionhiitninety (90) days of such appointment.

4.8 Judgments Any money judgment, writ or similar final proseshall be entered or made in a rappealable adjudication against the Borrower ot
Material Subsidiary or any of its property or otlassets for more than $500,000, unless paid, stagedted, bonded or satisfied within sixty (60ysla

4.9 Bankruptcy Bankruptcy, insolvency, reorganization or licatidn proceedings or other proceedings or reliefenrany bankruptcy law or any law for
relief of debtors shall be instituted by or agaitigt Borrower or a Material Subsidiary and, if inged against the Borrower or a Material Subsidiahall not be dismiss
within ninety (90) days after such institution.

4.10 Reservation DefaultFailure by the Borrower to have reserved fouasse upon exercise of the Warrants the numbehafes of Ordinary Shai
required to allow exercise of all Warrants issuatspant to the Securities Purchase Agreement ievthet such failure persists for a period of mbeat thirty (30) days.

411 Merger Other than as part of the Mergtire merger, consolidation or reorganization ofBloerower with or into another corporation or pergorentity
(other than with or into a subsidiary, at least 89Pahich is owned by the Borrower), or the saleapital stock of the Borrower by the Borrower loe holders thereof, in a
case under circumstances in which the holdersnoéjarity of the voting power of the outstanding italpstock of the Borrower immediately prior to sutansaction shall ov
less than a majority in voting power of the outsliag capital stock of the Borrower or the surviviagresulting corporation or other entity, as tsemay be, immediat:
following such transaction.

4.12. Material Adverse EffecfThe occurrence of one or more events having &iidd Adverse Effect.

4.13 Other Debenture DefaulThe occurrence of an Event of Default under@ttyer Debenture.




4.14 Adverse Tax RulingA Tax Rulingfrom the Israeli Tax Authority that the issuanceRafbco securities in exchange for Company secsirftedd b
Company shareholders and option holders upon tigng of the Mergeshall not constitute a deferred tax event for thien@any and/or its shareholders and shall obl
them to pay any amounts prior to receiving actuatls resulting from sale of Pubco's securities@salt of such exchange.

4.15 Failure to Obtain Tax Rulindf the Borrower fails to obtain a Tax Ruling hiit 15 months after the Closing Date.

ARTICLE V
MISCELLANEOUS

5.1 Failure or Indulgence Not WaiveNo failure or delay on the part of the Holderdwd in the exercise of any power, right or prigéehereunder sh
operate as a waiver thereof, nor shall any singleattial exercise of any such power, right or peiye preclude other or further exercise thereaffaany other right, power
privilege. All rights and remedies existing herdenare cumulative to, and not exclusive of, aghts or remedies otherwise available.

5.2 Notices All notices, demands, requests, consents, approaats other communications required or permittectineder shall be in writing and, unl
otherwise specified herein, shall be (i) personaélyved, (i) deposited in the mail, registeredertified, return receipt requested, postage pdefal) delivered by reputab
air courier service with charges prepaid, or (fensmitted by hand delivery, telegram, or facsipralédressed as set forth below or to such otheeadds such party shall h
specified most recently by written notice. Anyinetor other communication required or permittedi¢ogiven hereunder shall be deemed effective fah tnand delivery «
delivery by facsimile, with accurate confirmatioangrated by the transmitting facsimile machinghataddress or number designated below (if deldvere a business d
during normal business hours where such notice Isetreceived), or the first business day followsugh delivery (if delivered other than on a businday during norm
business hours where such notice is to be receiwed)) on the first business day following theedaf mailing by express courier service, fully meh addressed to st
address, or upon actual receipt of such mailingchéver shall first occur. The addresses for stmmmunications shall be: (i) if to the Borrower tospireMD, Ltd.,3
Menorat Hamaor St. Tel Aviv, Israel Fax: + 9723&L8692 , Attn: Dr. Asher Holzer, with a copy toayhes and Boone, LLP, 1221 Avenue of the Ameriz&#! Floor, New
York, NY 10020-1007, Fax: (212) 888234, Attention: Rick Werner, Esq., and (ii) ifttee Holder, to the name, address and facsimile easét forth on the front page of 1
Debenture, with a copy by fax only to Grushko & tdian, P.C., 515 Rockaway Avenue, Valley Stream, Nevk 11581, facsimile: (212) 697-3575 .

5.3 Assignability This Debenture shall be binding upon the Bormoamd its successors and assigns, and shall iouteet benefit of the Holder and
successors and assigns. The Borrower may notreissigbligations under this Debenture.

5.4 Cost of Collection If default is made in the payment of this Deleat the Borrower shall pay the Holder hereof reabée costs of collection, includi
reasonable attorneys’ fees.

5.5 Governing Law This Debenture shall be governed by and coedtm accordance with the laws of the State ofelsndthout regard t@onflicts of law:
principles that would result in the applicationtbé substantive laws of another jurisdictiony action brought by either party against thieeotconcerning the transacti
contemplated by this Agreement must be brought amlthe courts located in the Tel Aviv Jaffa Distrithe State of Israel. Both parties and thevikdial signing thi
Agreement on behalf of the Borrower agree to sulonihe exclusive jurisdiction of such courts ahd Holder irrevocably waives any objection to veasean inconvenier
forum.” In the event that any provision of this Debentsravalid or unenforceable under any applicableuggaor rule of law, then such provision shall leehed inoperati
to the extent that it may conflict therewith andalétbe deemed modified to conform with such statteule of law. Any such provision which may peoinvalid o
unenforceable under any law shall not affect tHlirg or unenforceability of any other provisiofi this Debenture.




5.6 Maximum PaymentsNothing contained herein shall be deemed tobéstaor require the payment of a rate of intesother charges in excess of
maximum rate permitted by applicable law. In therg that the rate of interest required to be paidther charges hereunder exceed the maximunpeataitted by applicab
law, any payments in excess of such maximum rai# lsé credited against amounts owed by the Borrdawéhe Holder and thus refunded to the Borrower.

5.7 NofBusiness Days Whenever any payment or any action to be madg Isé due on a Saturday, Sunday or a public hglidaler the laws of the State

New York or the State of Israel, such payment maygibe or action shall be required on the next sding business day and, for such payment, suchsuexeeding day sh
be included in the calculation of the amount ofraed interest payable on such date.

5.8 Shareholder Statu3he Holder shall not have rights as a sharehalfithe Borrower with respect to unconverted porsi of this Debenture.

[rest of this page left intentionally blank]




IN WITNESS WHEREOF , the Borrower has caused this Debenture to bedignits name by an authorized officer as of thel@y of July, 2010.

INSPIREMD LTD.

By:

Name:
Title:

WITNESS:




UNPROTECTED LEASING AGREEMENT
Which is made and which is signed at Tel Aviv ori22@7

BETWEEN: Block 7093 Parcel 162 Company L
Private Company 510583156
of 3 Menorat Hamaor Street, Tel Aviv 67448
Telephone: 03-6955185 Fax: 03-6955183
Electronic Mail: krz1905@012.net.il
(hereinafter: “the lessor”)

OF THE ONE PART

AND

The Inspire M.D. Company Ltd.

Private Company: 513679431

of 3 Menorat Hamaor Street, Tel Aviv 67448
(hereinafter: “the lessee”)

OF THE SECOND PART




WHEREAS The lessor is the occupier (the proprief the property) and the sole proprietor of tights of the land property which is located at 8ridrat Hamaor Street in
Tel Aviv and which is known as part of parcel 58 1hally 162) in block 7093 which includes approxitaly 825 square meters gross in floor d’ (andhadiccordance with
the plan which is hereby attached to this agreememin inseparable part thereof and which is maskexbpendix a’ (hereinafter: “the leased prem)ses”

AND WHEREAS The lessee is desirous of takimglease premises on lease from the lessor byteqted leasing in accordance with the plans warehattached.

AND WHEREAS The parties are desirous of Bajttheir legal relationships and their other rielaships in this agreement below:

ACCORDINGLY IT IS STIPULATED, IT IS DECLARED AND ITIS AGREED BETWEEN THE PARTIES AS FOLLOWS

1 PREAMBLE AND APPENDICES

The preamble to this agreement and the appendieesttd constitute an inseparable part of this agees.

2 NONEXISTENCE OF APPLICATION OF THE TENAM PROTECTION LAWS TO THE LEASING

The lessee hereby declares and confirms that ésénfg in accordance with this agreement is an degted leasing in accordance with the Tenants BoteLaw
(Consolidated Version) 5732-1972 and/or other teprotection laws and their various amendments.

The lessee hereby declares that it has not beeireddo pay and it has not paid any amount whatsom the lessor in respect of key monies forrihlet of the leasing of the
lease premises and that with the exception oféheas mentioned in this agreement below, the églsas not given any amount whatsoever to the legsoroney or in
money’s worth, in key money, premium or any benédit the leasing right in the lease premises agtimeed, and that at the time of the vacating efldase premises the
lessee shall not be entitled to claim any amourdtadever from the lessor and/or bonus and/or anydwhatsoever in respect of key money and/or ttyeviof the Tenants
Protection Law, Consolidated Version, 5732-1972/@nds being a consequence to this agreement.




3 The lessee declares that it has seeledlse premises and that it shall accept samethétararrying out of renovation of the buildinga@ccordance with the
specification which is agreed in advance (appebddf the agreement), and completion works in therivetkareas in accordance with the plans whicheaksde shall submit
the lessor (appendix ¢’ of the agreement).

4 THE PERIOD OF THE LEASING

The original period of the leasing atardance with this agreement shall commence di21207, and the time of the conclusion of theipableasing is at the
expiration of 36 months on 14.02.2010.

Commencing from 15.08.2008 the lessee shall betalgjave notice of its leaving the lease premisgsditice in advance of 6 (six) months.

The lessee is accorded the option to extend tlggnatiperiod of the leasing by two option periodi$veo years each, one with regard to the lease ige{hereinafter: “the
option periods”). It is incumbent upon the lesgegive notice of its intention to exercise theioptperiods by 90 days prior to the date of the m@mncement of the option
period. The rent for the first option period shmlincreased by 10% over and above the rent éootiginal leasing period. The lessee has a segptidn to extend the period
of the leasing of two additional years up untild22014. The amount of the rent for the secontboteriod shall be determined at a meeting betweeparties by 90 days
prior to the date of the renewal of the optionde@dance with the level of the prices which custdiy prevails at the said time. A condition foetexercise of the option
shall be that the lessee shall have fulfilled evamydition of this agreement throughout the origpeziod of the leasing in entirety and upon time.

It is agreed that the lessee shall bear the eptifehe payments which are to be borne by it icoadance with this agreement in respect of theopest the leasing whether it
shall have actually occupied the lease premiseforitghall have used the lease premises or It sBbahave done so.

The obligation of the lessee in accordance with thause is a fundamental obligation the breackha¢h shall constitute fundamental breach of theament.




5 THE RENT

For the lease premises the lessee shall pay tesker monthly rent in the sum of $8 (eight do)amsaccordance with the representative rate ofAtmerican dollar on the day
of the payment, which includes the rent and thenteaance fees in the sum of $3 (three Americarat®)|l not including private electricity, rates, aratelephone and so forth.

The rent (including maintenance fees) as mentiatede shall be paid by the lessee to the lessettiegwith value added tax in accordance with éwe.| The value added
tax as mentioned shall be paid by the lessee ttetiser by postlated check not later than the day of the paymithteovalue added tax to the tax authorities iroadance witl
the law.

(hereinafter together : “the rent”).

The rent including the maintenance fees shalldie f the lessor once every three months in advahthe beginning of every calendar quarter ytbat,is to say on the 1st
January, on the 1st Apri, on 1st July and on 1sDofober (hereinafter: “quarterQlpon entry into the lease premises the balancé lsbglaid by the expiration of the calen
quarter.

The lessor undertakes to accord to the lesseeca geiod of three months commencing from 15.2r@¥wp until 14.5.07. The lessee undertakes tcafidlie expenses
accompanying the rent for this period includingsaand maintenance fees.

The undertaking of the lessee in accordance withcluse is a fundamental undertaking the bre&erizh shall constitute fundamental breach ofageesement.

6 THE PURPOSE OF THE LEASING

The lease premises are hereby leased to the liesstbe purpose of the conduct of its businesauidiclg, inter alia, the development of cellularte@fre and cellular systems.
It is agreed and it is stipulated between the eauttiat the lessee shall not be entitled to uske#tse premises for any purpose whatsoever otharttte purpose which is
specified above, without the agreement of the lesreto in advance and writing. Use for onehefitems of the purpose or part thereof shall pastitute another

purpose. The lessor and/or those acting undenifsowerment shall be entitled to enter into thedgaremises at any reasonable time and by arramgémadvance with the
lessee, in order to examine the condition of thedepremises and in order to ensure the fulfillnbgrthe lessee of the conditions of the provisiofithis agreement.




The obligation of the lessee in accordance with thause is a fundamental obligation, the breachha¢h shall constitute fundamental breach of theament.
7 LIABILITY, MAINTENANCE

The lessee undertakes throughout the entiretyeopéiniod of the leasing, to maintain the area efigiase premises and all its equipment in soundyaad condition, to rectify
at its own cost within a reasonable time, any defaeakdown and damage which shall be occasiandtkbtlease premises and/or to the building byebsee and/or
somebody on its behalf and/or any of its employikesustomers, its visitors or its suppliers an@dfwybody who has been permitted by it to enter the leased premises
and/or which emanates from the use and/or fronathigity of the lessee in the lease premises atidl thie exception of the damage which emanates feasonable
depreciation which shall have been occasioned lsecaluproper use of the lease premises. The lesgkstakes to give notice to the lessor withieasonable time of any
breakdown, defect or material damage which shaktmeen occasioned in the lease premises as medtidhis agreed that the obligation of the lesseeentioned in this
main clause applies and shall apply only to curaemt customary maintenance of the lease premiskgsagquipment and it does not apply to incomgiétés and/or hidden
defects in the lease premises and/or in its systems

The lessee is liable and undertakes to bear daofagkatsoever type which shall be occasioned tddbsee or to any of its employees, to its custsmerits suppliers and/or
to any third party as result of the use and/orggheration of the lessee in the lease premises.leBser shall be exempted from any liability fondaye as mentioned.

Having regard to the fact that a maintenance commiocated in the building in which the leaserpiges are located, it is agreed and it is declaetdleen the parties that the
lessor shall not be liable for the rectification fafults in the systems of the building includimgte air conditioning system. Without derogatirgni that which is stated abo'

it is incumbent upon the maintenance company ttifyetbe entirety of the faults which shall existthe building. In accordance with that whichteted, the lessee shall not
have any contentions, demands or claims as aghm#tssor, directly and/or indirectly in respetcsystems and/or infrastructures of the buildingesa the event that the
maintenance company shall not fulfill its obligatsoin this matter as mentioned above. In the etertitthe maintenance company shall not have ledfiits obligations as
mentioned above within a reasonable time, the tassdertakes to ensure the rectifications and dhad order of the lease premises and the systeths iouilding at its own
cost, and to set off the costs from the mainten&es which shall be transferred to the maintenancgpany.




The obligation of the lessee in accordance with thause is a fundamental obligation the breachhi¢h shall constitute fundamental breach of theeagent.

8 INUSURANCE
The lessee shall effect, at its owrt,dasurance of the entirety of the contents ofldase premises at its real value which covergtttieety of the activity of the lesse

The lessee shall effect, at its owrt,cas insurance policy against liabilities as todgaa third party in the limit of liability of 1 nlibn United States dollars per event
and per period. In the said insurance as mentjgdhedessee shall add the lessor as insured iparggpect of its liability as the proprietor oktleased premises and/or in
respect of its vicarious liability for the acts @mdthe omissions of the lessee.

The lessee shall effect, at its owrt,cas employers liability policy throughout the ieety of the period of the leasing, in the sum ¢fv2o) million United States
dollars, per event and up to 5 (five) million Angem dollars per period. In the said insurance estioned, the lessee shall add the lessor as bhpamty in respect of its
liability as the proprietor of the leased premiaad/or in respect of its vicarious liability forta@nd/or omissions of the lessee. The policy Wwisdncluded above shall
include a cancellation of the insurance claus&embon-renewal thereof by notice in advance oftBibty) days prior to the expiration of the timetbe insurance.

The lessor shall effect, at its owntcosurance of the building of the lease preméd that which is adjoined to it at its real valéijch shall include expanded fire
insurance, burglary damages and attempted burdimages.

The lessee and the lessor hereby whisesubrogation right as against it and/or as tdwall those acting under its empowerment andhosd acting on its behalf save
in the event that any of the parties who are meeticabove shall have caused damage maliciously.

The parties shall produce, in accordance with deinamopy of the above mentioned insurance policy.




Nothing in the actual effecting of the above memtid insurance policies shall have the effect ofrgtéeng the parties and/or of releasing them in rwayner and form from tl
liability in accordance with this agreement or gtardance with any law.

In the event that the lessee shall have failedfezethe insurances which it is incumbent upato ieffect as mentioned above, the lessor shalhbitesl to effect the above
mentioned insurances in its stead, and the lessgibear the insurance premiums and shall pay tioetime lessor upon its first demand.

9 TRANSFER OF RIGHTS

The lessor shall be entitled to trangferights in the leased premises or in parteébéto any third party and provided that it shallttis whilst maintaining the entirety
of the rights of the lessee in accordance withi¢hes of this agreement. The lessor shall beledtib continue with the construction of an addigibfloor in the said property
and it shall act to such extent as is possibleitomize the disturbance to the reasonable useefetbsee premises, including the constructionfrdraework at nights,
arrangement of operations which are connectedtivétfactivities of the lessee in advance, and sb.for

The lessee shall be entitled to tramisderights in the lease premises or in prrthem to any third party and provided that itlsta this whilst maintaining all the righ
of the lessor in accordance with the terms of éigieement. The lessor shall be accorded thetaghthject to the identity of the alternative lessekely for reasonable groun

10 ALTERATIONS IN THE LEASE PREMISES

The lessee shall be entitled to cautyminor adjustments in the leased premises,didnid 10% of the total of the plaster walls, andratdentical level, such as
alterations in the interior partitions and the anpanying works therefor, without the need for tppraval of the lessor to any material alterati@gtification or supplement
for these works. The lessee shall not touch bleaks. It is made clear that it is incumbent uploa lessee to render the lessor cognisant in advafneny material alteration,
rectification or supplement which shall be carroed in the lessee premises, including alterationglvdo not require the agreement of the lessoithé event that the lessee
shall go beyond 10% in renovations, it shall restbie condition of the premises to that in whiokytivere previously, at the expiration of the legsimthe event that it shall |
required by the lessor so to do by the expiratibtihe period of the leasing.




The lessee shall be entitled to install aerialsube roof of the building for the purpose of retaj radio, television, and satellite transmissiahgs own cost to its offices in
a proper manner not in the frontages of the bujidin

11 VARIOUS PAYMENTS

Throughout the period of the leasing the lessel gy, in addition to the rent also the followiaghounts in exchange for a tax invoice issued byesor;
Water account — in accordance with precise reagliige water meter and in accordance with theftaoif the municipality.

Maintenance fees - $3 per square meter per marthuded in the rent.

Electricity — subject to clause 13 of this agreetmen

The obligation of the lessee in accordance with tfause is a material obligation the breach ottvishall constitute fundamental breach of the agesg.
12 TIMES OF PAYMENTS AND DELAYS

Every payment which is to be borne by any of theigain accordance with the terms of this agredraad in accordance with any law, shall be madbetime which is
determined.

Any payment which is to be borne by lessee in ataace with the terms of this agreement and in a@ecare with any law and which shall not have beedeneithin 7
business days from the time which has been detethtmerefor, shall bear prime interest with theitimtal of 2% (two per cent) annual interest from timee for the payment
and up until the actual time of the payment.




13 SUPPLY OF ELECTRICITY

The lessee declares that it is aware that theréssioe sole holder of the rights as towards tleetEcity Company in everything which relates e receipt and to the supply
electricity to the lessee premises and to its sumdings, subject to clause 14. The lessee herebyew absolutely and irrevocably its right to conmicate with the Electricity
Company in anything which relates to the supplglettricity to the lease premises.

The supply of the electricity to the lease premseal be carried out by way of supply in bulkhe building and from the building by the lessottte lease premises and all in
accordance with the determination of the lessahn thie Electricity Company. The lessee shall beampyments of the electricity consumption in adaoce with the detailed
account which shall be forwarded to it by the lessch and every month which shall be based uponetiding of the meter and which shall be subgethe tariffs of the
Electricity Company to consumers in the absendsuti, as shall be determined by the Electricity @amy from time to time, including graded tariffs,the event that they
shall exist and all other rights which are due fithe Electricity Company. The payment shall be entadthe lessor within 20 days from the time ofdeenand. In the
building, a separate meter shall be installedHerléase premises.

In the event of a change in the electricity systene lease premises, including increase of teetetity supply, it shall be incumbent upon theskee to render the lessor
cognisant in advance and in writing. The lessatldtave the right to object thereto on reasongbdeinds.

14 VACATING OF THE LEASE PREMISES

In any instance whereby it is incumbent upon tissde to vacate the lease premises subject torthe té this agreement and/or in accordance withlawy and for any reason
whatsoever, the lessee shall return the leasediggerno the lessor with their being free of anysparand moveable chattel, with the exception optioperty of the lessor
which includes the entirety of the apparatus wisctonnected to the floor and to the walls, withdtng in sound condition, including all the suppéntations which have be
added therein, and with the exception of reasonddtierioration as a result of proper use thereof.




In the event that the lessee shall have failechtate the lease premises on time in accordancehétterms of this agreement, whether upon theitetion of the original
period of the leasing and/or the option periodhim event that it shall have been exercised, arethveh because of the lawful cancellation of theeagrent and for any reason,
the lessee shall pay compensation to the lessachviddetermined and assessed in advance, a amdtin an amount which shall be equivalent t®»2Q@vo hundred per
cent) of rent per day for every day of delay intheating of the lease premises as specified ahogtevith the addition of value added tax in accoogawith the law. In the
event that there is no alternative tenant, theeleshall be able to delay the vacating of the Ipasmises for up to 30 days without payment of20@%. This period shall be
deemed to be a period of the leasing in all respaad for all purposes including payments of ret i@tes.

A month prior to the vacating of the lease preméses up to a week thereafter, the damages in #se lpremises shall be assessed, in the evenhénatshall be any, by the
lessor and the lessee, jointly, and the damagéishehassessed. The lessee undertakes to reseopeedmises to the condition/situation as they weegiously, subject to
reasonable depreciation as a result of the prapepfithe lease premises.

The obligation of the lessee in accordance with thause is a material obligation the breach oftWishall constitute fundamental breach of the agess.
15 SECURITIES

As security for the fulfillment of the obligationd the lessee in accordance with this agreemeatesee undertakes to provide to the lessor aintleeof the signature of this
agreement an unqualified autonomous bank guaramtee sum of four (4) months of leasing, in fofoethe entirety of the period of the agreementwtiite addition of 60
days, and for extension from time to time in acemck with the necessity. For the sake of the rataivdoubt, the lessee shall extend the peridti®faid guarantee, in
accordance with the necessity as there shall Ine firoe to time, 30 (thirty) days prior to the exgtion of the validity of the guarantee and it slaglliver a copy of the said
guarantee for the perusal of the lessor, immediaiérwards. In the event that the lessee slaaitiailed to do so, the lessor shall be entittefbteclose the guarantee, and
the lessee shall not have any contention, demaahadlaim in respect thereof. The amount of thargntee shall be linked to the representativeafatiee American dollar.
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The condition of the foreclosure of the guarantgéhle lessor shall be in the event that the leska# breach one or more of its obligations in adaace with this agreement
and in any event after warning notice thereof ofiags in advance and in writing shall have beermiand the lessee shall not have rectified thechréa the event that the
lessee shall have fulfilled the entirety of itsightions in accordance with this agreement, theoleshall return the bank guarantee to the les#avé0 days from the
expiration of the original period of the leasinglfr the period of the option, as the case may be.

16 ARBITRATION

The parties hereby agree to the submission ofiffdirdnces of opinion between them to a sole atotrwho shall be chosen by them. In the absehagreement between
them upon the identity of the arbitrator, the agidr shall be chosen by the Head of the ChambAdwbcates. The arbitrator shall be bound by thestantive law but not by
the procedural laws. This clause constitutes @l aabitration agreement between the parties withioel necessity for an additional document.

17 SET-OFF

The lessee shall not entitled to set-off from thgments of the lessee in accordance with the gomd=of this agreement, including from the rent; aronetary liabilities for
which the lessor is liable as towards the les$es,all, in respect of this agreement.

18 GENERAL
The headings which appear in this agreement aedydolr convenience and they shall not be of aggl@nd/or other legal significance or relevance.

Any alteration in the terms of this agreement shatlbe of any significance or relevance unlessenadvriting and signed by the two parties.
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In spite of that which is stated in this agreemabtve and below, and without prejudice to the gadite of matters, the parties reserve the righauty relief to which they she
be entitled in respect of the breach of this agerdrm accordance with any law.

Each party shall bear the professional fees déwtger.

Every notice which shall be forwarded by one p#otthe other shall be deemed to have been receiyéiie addressee party at the expiration of 72dfsom the time that it
shall have been forwarded by post in Israel in etaece with the addresses as specified in the headithe agreement.

IN WITNESS WHEREOF THE PARTIES HAVE SIGNED.

The Inspire M.D. Company Ltd. Block 7093 Parcel 162 Company Ltd.
Private Company: 5136794. Tel Aviv

(Signature’ (Signature’

Inspire M.D. Ltd. Block 7093 Parcel 162 Company L
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APPENDIX B’

In accordance with clause 3 of the leasing agreebetween the Inspire M.D. Company Ltd. and BlooRTF Parcel 162 Company Ltd., the following is tiigation of the
lessor to carry out the following works in the lolilg at 3 Menorat Hamaor Street, in Tel Aviv:

1. Alterations in floor d’ in accordancetivlemand.

2. Checking of the air conditioning systeéransfer of the air conditioners to the roof floor

3. Whitewashing and painting of the floor.

4. Replacement of old carpet with a cagiehe “commercial queen carpets” brand, Milandeqrat

f5|. Construction of cupboard for concealnudrfire extinguisher post in the lobby of floor @hd installation of 2 glass security doors forgtd the two sections on the
oor.

6. Allocation of location for communicatipiping passage from computer room to roof of thiding.

7. Examination of the storey electricitypboard for meeting standards and for sound operatio

8. Renovation and upgrading of the elevafdhe building.

9. External cleaning of the building froin-eonditioners, pipe systems, lattices, etc, aadeing painted.
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10. Renovation of the stairs room, the fllmiby and enlargement of the main lobby.
11. General renovation of the conveniencetof d'.

12. Completion of development of area betwderbuildings with integrated stone with provisimia solution to the problem of drainage of theaaincluding the
restaurant at 4 Menorat Hamaor.

13. Sealing of the roof to prevent leakage seepage of water.
The lessor undertakes to make available to theéeas autonomous bank guarantee for guaranteergathying out of the above mentioned work.
The lessor undertakes to complete the works betideof the grace period which is provided to tlesée (14.05.07).

IN WITNESS WHEREOF THE PARTIES HAVE SIGNED.

The Inspire M.D. Company Ltd. Block 7093 Parcel 162 Company Ltd.
Private Company: 5136794. Tel Aviv

(Signature’ (Signature’

Inspire M.D. Ltd. Block 7093 Parcel 162 Company L
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SECURITIES PURCHASE AGREEMENT
This Securities Purchase Agreement (this * Agredriers dated as of July 20, 2010 between InspireMD,ladcorporation formed under the laws of the Sté
Israel (the “_Company), and each of the entities and persons identifiadthe signature pages hereto (including theicesgors and assigns, each a “ Purchasarc
collectively “ Purchasery.
WHEREAS, subject to the terms and conditions sehfim this Agreement and pursuant to Section 4{2je Securities Act of 1933, as amended (tBeturities Ac
"), and Rule 506 promulgated thereunder, the Compasiyedeto issue and sell to each Purchaser, andrRaarcchaser desires to purchase from the Compaaoyriges of thi
Company as more fully described in this Agreement.

NOW, THEREFORE, IN CONSIDERATION of the mutual conts contained in this Agreement, and for otherdgand valuable consideration, the receipt
adequacy of which are hereby acknowledged, the @agnpnd each Purchaser agree as follows:

ARTICLE I.
DEFINITIONS

1.1 Definitions. In addition to the terms defined elsewhere is thgreement: (a) capitalized terms that are nbentise defined herein have the meanings givemdtb
terms in the Debentures (as defined herein), apthébfollowing terms have the meanings set fantthis Section 1.1:

“ Action " shall have the meaning ascribed to such terneictidn 3.1(j).

“ Advisor " means Harborview Advisors, LLC, a New Jersey fediliability company and exclusive consultanttte Company.

“ Affiliate " means any Person that, directly or indirectly tigffowne or more intermediaries, controls or is adlgd by or is under common control with a Persam suc
terms are used in and construed under Rule 405ruhdeSecurities Act. With respect to a Purchaaes, investment fund or managed account that isagegh on
discretionary basis by the same investment maregysuch Purchaser will be deemed to be an Affibhsich Purchaser.

“ Audit Default” shall have the meaning set forth in Section 4.14.

“ Audited Financial Statementsshall have the meaning set forth in Section 4.14.

“ Board of Directors’ means the board of directors of the Company.

“ Business Day means any day except any Friday, Saturday, Suradagny day which is a holiday in the State of Ik@esabbatical day under Israeli law, federal |
holiday in the United States or any day on whichKixag institutions in the State of New York or ®ta&ff Israel are authorized or required by law dveotgovernmental acti
to close.




“ Closing” means the closing of the purchase and sale oB#ueirrities pursuant to Section 2.1.

“ Closing Date” means the Business Day when all of the Transaddocuments have been executed and delivered bypplcable parties thereto, and all conditi
precedent to (i) the Purchasers’ obligations to they Purchase Price and (ii) the Compangbligations to deliver the Securities have bestisfied or waived, includir
without limitation the Company’s written acceptamméehe subscriptions as set forth in Section 2.1.

“ Commission” means the Securities and Exchange Commission.

“ Company Counsel means Haynes and Boone, LLP, maintaining an adde¢ 1221 Avenue of the Americas, 2&loor, New York, NY 1002007, Attention: Ric
Werner, Esq., telephone: (212) 659-4974, facsini#&2) 884-8234.

“ Debentures means the 8% Senior Convertible Debentures tisheed by the Company to the Purchasers hereundée form of Exhibit Aattached hereto.
“ Disclosure Schedulégsshall have the meaning ascribed to such termeirtién 3.1.

“ Escrow Agent” means Grushko & Mittman, P.C., maintaining an asllrat 515 Rockaway Avenue, Valley Stream, NY 1158iention: Edward M. Grushko, Es
telephone: (212) 697-9500, facsimile: (212) 697857

“ Escrow Agreement entered into among the Company, Purchasers anBshrow Agent in the form of Exhibit &tached hereto.
“ Event of Default’ shall have the meaning ascribed thereto in thieeDeure.

“ Exchange Act' means the Securities Exchange Act of 1934, amded and the rules and regulations promulgate@tineler.

“ Exclusivity Period” shall have the meaning ascribed to such terneitién 4.2.
“ GAAP " shall have the meaning ascribed to such termeitién 3.1(h).

“ G&M " means Grushko & Mittman, P.C., maintaining an asisla 515 Rockaway Avenue, Valley Stream, NY 113&tkention: Edward M. Grushko, Esq., telephone:2)
697-9500, facsimile: (212) 697-3575, counsel toRhechaser.

“ Indebtedness shall have the meaning ascribed to such termeitién 3.1(q).

“ Intellectual Property Rightsshall have the meaning ascribed to such termeitién 3.1(n).

“ Liens " means a lien, charge, security interest or encami®, right of first refusal, preemptive rightather restriction.




“ Majority in Interest” shall have the meaning assigned to such terneati& 5.5.

“ Material Adverse Effect shall have the meaning assigned to such terneati@ 3.1(b).

“ Material Permits’ shall have the meaning ascribed to such terneutign 3.1(m).
“ Maximum Rate” shall have the meaning ascribed to such ternmeitién 5.17.

“ Merger” means the exchange of shares and options amoi@pthpany's current shareholders and option holderabco pursuant to the Merger Agreement andritegyl
submission of all applicable filings with state aedulatory authorities required for the closingso€h transaction.

“ Merger Agreement means the Agreement among the Company's currerghsllders and option holders and Pubco to effeettiee Merger. The Merger Agreement
contain customary representations and warrantiea fransaction of this type in which an Israelingany is a party, including the representationgavdies and covenants
be made by Pubco on the closing date of the Memeérsubstantially on the terms set forth in a teheet attached hereto_as Exhibit C

“ Ordinary Share$ means the ordinary shares of the Company, par Wl8e0.01 per share and any other class of seesiritito which such securities may hereafte
reclassified or changed into.

“ Ordinary Share Equivalentsmeans any securities of the Company that wouldlertie holder thereof to acquire at any time CadinShares pursuant to their term
issuance, including, without limitation, any depteferred stock, rights, options, warrants or otfihetrument that is convertible into or exercisabieexchangeable for,
otherwise entitles the holder thereof to receiveli@ary Shares.

“ Person” means an individual or corporation, partnershipstirincorporated or unincorporated associatiomt jeenture, limited liability company, joint stoatompany
government (or an agency or subdivision thereofjtber entity of any kind.

“ PIPE Financing’ means that certain private placement offeringspant to Section 4(2) of the Securities Act, andeFi06 promulgated thereunder, of Units of Pubco’
securities corresponding to net cash proceeds badP(after repayment of any Debentures that arecanverted into shares of Pubco Common Stock asgbahe PIPI
Financing and all deductions and commissions agthpats to service providers and any party involvethe Merger, PIPE Financing and transactionseraptated under tl
Transaction Documents) of at least Seven MilliomeFHundred Thousand Dollars ($7,500,000) and upeto Million Dollars ($10,000,000) to close concunttg with the
Merger. Such Units shall be comprised of shareBPudco Common Stock at a pm@ney valuation of Pubco of not less than Seventjiort Dollars ($70,000,000) at
warrants to purchase up to 5,000,000 shares ofdP@bmmon Stock as described on the Term Sheet.PTPEE Financing shall not include the PurchasesRt&fined below.




“ Proceeding’ means an action, claim, suit, investigation or peating (including, without limitation, an informavestigation or partial proceeding, such as a ditpn).
whether commenced or threatened.

“ Purchase Pricé shall mean the aggregate of One Million Five Huddegghty Thousand Dollars ($1,580,000) payableHgyRurchasers for an aggregate of a like amol
Debenture principal and Warrants issued at theafabme Warrant to purchase one Warrant Sharedch &welve Dollars ($12.00) of Purchase Price.

“ Purchaser Partyshall have the meaning ascribed to such ternmeictiSn 4.7.
“ Pubco” means to be identified publicly traded comparsyed on the OTC Bulletin Board and currently rejpgrunder the Exchange Act.

“ Pubco Common Stockmeans the class of Common Stock of Pubco, and#rsr class of securities into which such se@sithay hereafter be reclassified or changed.

“ Rule 144" means Rule 144 promulgated by the Commission pntsaghe Securities Act, as such Rule may be aefrthm time to time, or any similar rule or regida
hereafter adopted by the Commission having subathrhe same effect as such Rule.

“ Securities” means the Debentures, Warrants and Warrant Shares
“ Securities Act’ means the Securities Act of 1933, as amendedtlandules and regulations promulgated thereunder.

“ Subsidiary” means any subsidiary of the Company as set funtBchedule 3.1(and shall, where applicable, include any diredhdirect subsidiary of the Company forn
or acquired after the date hereof.

“ Tax Ruling” shall have the meaning ascribed to such terneitién 4.11.
“ Term Sheet means the Term Sheet annexed hereto as Exhitéts€ribing the terms of the transactions with Pubco

“ Transaction Documentsmeans this Agreement, the Debentures, the Warralhesxhibits and schedules thereto and heretcaagdther documents or agreements exe:
in connection with the transactions contemplateetveder.

“ Underlying Securitie§ means the Ordinary Shares issued and issuableagmversion of the Debentures and securities issuabtonnection with the Merger, as the «
may be.

“ Units " means the Pubco Common Stock and Pubco Commak $tochase warrants sold to investors in the FHIPEncing.




“ Warrants” means collectively the Ordinary Share purchaseavas, in the form of Exhibit Bo be delivered to the Purchasers at the Closirg@ordance with Section 2.2
hereof in the ratio of One Warrant each to purcleeseWarrant Share for each Twelve Dollars ang/ dodr cents ($12.64) of Purchase Price.

“ Warrant Share$ means all of the Ordinary Shares issuable up@nase of the Warrants at all times.

ARTICLE II.
PURCHASE AND SALE

2.1 Closing On the Closing Date, upon the terms and sultjeitte conditions set forth herein, substantiatipeurrent with the execution and delivery of thigrdement b
the parties hereto, the Company agrees to selltfandPurchasers agree to purchase in the aggrégathe Purchase Price of One Million Five Hundidhty Thousan
Dollars ($1,580,000) in principal amount of the Bertures. The Purchasers shall deliver to the Esérgent, via wire transfer or a certified checkmediately availab
funds equal to the Purchase Price and the Comgaalldeliver to the Escrow Agent the Purchas@&sbentures, as determined pursuant to Section)2&{d the Compai
and each Purchaser shall deliver the other itemnfosh in Section 2.2 deliverable at the Closindpon satisfaction of the conditions set forth iecons 2.2 and 2.3, a
receipt and acceptance of the Purchase Price tignglshall occur at the offices of G&M or suchestlocation as the parties shall mutually agree.

2.2 Deliveries

(a) On the Closing Date, the Company shall delorezause to be delivered to each Purchaser tlevial:

@) this Agreement duly executed by thenany;

(i) an opinion of Company Counsel, amadither counsel acceptable to the Purchaser, istantially the form of Exhibit E;

(iii) a Debenture with a principal amowutfual to such Purchaser’s Purchase Price, registethe name of such Purchaser;

(iv) a Warrant registered in the namewh Purchaser to purchase Ordinary Shares imtbera set forth on the signature pages hereto; and

v) the Escrow Agreement duly executedheyCompany.

(vi) A certificate from an officer of th€ompany certifying that the approval by the ConymmBoard of Directors of the execution and delvef this

Agreement and any and all of the Company's obbgathereunder and the approval by the Companyelblders Meeting of the execution and deliveryhi§ Agreemer
and any and all of the Company's obligations hetetn




(b) On the Closing Date, each Purchaser shaNefetir cause to be delivered to the Company tHevioig:
(i) this Agreement duly executed by such Purchase
(if) such Purchaser’s Purchase Price by wire fearts the account as specified in the Escrow Agreat; and
(iii) the Escrow Agreement duly executed by sudincRaser.
2.3 _Closing Conditions
(&) The obligations of the Company hereunder imeation with the Closing are subject to the follogvconditions being met:
(i) the accuracy in all material respects on thesibg Date of the representations and warranfigiseoPurchasers contained herein;
(i) all obligations, covenants and agreementthefPurchasers required to be performed at or fwitive Closing Date shall have been performed;
(iii) Company’s written acceptance of subscriptioeferenced in Section 2.1, which acceptance dleadit the sole discretion of the Company;

(iv) the delivery by the Purchasers of the itemisfarth in Section 2.2(b) of this Agreement, irdihg the transfer to the Company of the entire Rase Price;

V) the approval by the Company's Bodriioectors of the execution and delivery of thigr@ement and any and all of the Company's obligatieereunde
and

(vi) the approval by the Company's Shalddérs Meeting of the execution and delivery ofstiiigreement and any and all of the Company's diidige
hereunder.

(b) The respective obligations of the Purchasersimder in connection with the Closing are sulifetihe following conditions being met:
(i) the accuracy in all material respects when enaigd on the Closing Date of the representatiodsaamranties of the Company contained herein;
(i) all obligations, covenants and agreementthefCompany required to be performed at or prighéoClosing Date shall have been performed; and

(ii) the delivery by the Company of the items &@th in Section 2.2(a) of this Agreement.




ARTICLE III.
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of the CampeExcept as set forth in the disclosure schedatesched hereto (the “ Disclosure Schedti)eswhich Disclosur
Schedules shall be deemed a part hereof and shadifygany representation or warranty made hereithé extent of the disclosure contained in theesponding section of t
Disclosure Schedules, provided the disclosuresynsaction or subsection of the Disclosure Schedsihall qualify only the corresponding sectionulysection in this Articl
I, the Company hereby makes the following repn¢aions and warranties to the Purchaser on thei@date:

(a) Subsidiaries All of the direct and indirect subsidiaries betCompany are set forth on Schedule 3.1(&he Company owns, directly or indirectly, all thk
capital stock or other equity interests of eachsRliiary free and clear of any Liens, and all of ik®ied and outstanding shares of capital stoa@aoh Subsidiary are valic
issued and are fully paid, non-assessable andfreeeemptive and similar rights to subscribe foporchase securities.

(b) Organization and QualificatianThe Company and each of the Subsidiaries isntty &luly incorporated or otherwise organized idigl existing under the lav
of the jurisdiction of its incorporation or orgaation (as applicable), with the requisite power anthority to own and use its properties and ass@lsto carry on its busine
as currently conducted. Neither the Company ngr&ubsidiary is in violation or default of any bt provisions of its respective certificate or@des of incorporation, bylav
or other organizational or charter documents. Exdime Company and the Subsidiaries is duly gealifo conduct business as a foreign corporatioatioer entity in eac
jurisdiction in which the nature of the businessidiected or property owned by it makes such qualifim necessary, except where the failure to bqusdified or in goo
standing, as the case may be, could not have epmally be expected to result in (i) a materialeas effect on the legality, validity or enforcdiypiof any Transactio
Document, (ii) a material adverse effect on thailtssof operations, assets, business, or cond{fioancial or otherwise) of the Company and the stdibries, taken as
whole, (iii) a material adverse effect on the Compa ability to perform in any material respect oniraety basis its obligations under any Transactiaciment, (iv)
material adverse effect on the Compangbility to consummate the Merger or the PIPE iiéiveg in any material respect during the Exclugieriod, or (v) the occurrence
an Event of Default (as defined in the Debentuaa)y (of (i), (ii), (iii), (iv) or (v), a “ MaterialAdverse Effect) and, to the knowledge of the Company, no Proceediisgbee
instituted in any such jurisdiction revoking, limig or curtailing or seeking to revoke, limit orrtail such power and authority or qualification.

(c) Authorization; Enforcement The Company has the requisite corporate powemathority to enter into and to consummate thestations contemplated by e
of the Transaction Documents and otherwise to camtyits obligations hereunder and thereunder. &texzution and delivery of each of the TransacBatuments by tt
Company and the consummation by it of the transastcontemplated hereby and thereby have beeradtiprized by all necessary action on the pathe@f@ompany and |
further action is required by the Company, the Boaf Directors or the Comparg/'stockholders in connection therewith. Each Taefisn Document has been (or u
delivery will have been) duly executed by the Compand, when delivered in accordance with the térersof and thereof, will constitute the valid dridding obligation ¢
the Company enforceable against the Company inrdanoe with its terms, except (i) as limited by gmh equitable principles and applicable bankruptogolvency
reorganization, moratorium and other laws of gelregvalication affecting enforcement of creditorigihts generally, (ii) as limited by laws relatitthe availability of specif
performance, injunctive relief or other equitatdenedies and (iii) insofar as indemnification andtdbution provisions may be limited by applicaldev.




(d) No Conflicts. Except as set forth on _Schedule 3.1¢llg execution, delivery and performance of the Jaation Documents by the Company and
consummation by the Company of the other transastimntemplated hereby and thereby do not anchatll(i) conflict with or violate any provision dfie Companyg or an’
Subsidiarys certificate or articles of incorporation, bylawarsother organizational or charter documents, ipicéinflict with, or constitute a default (or anest that with notic
or lapse of time or both would become a defaulfarmresult in the creation of any Lien upon anyhef properties or assets of the Company or angi8ialoy except as creal
by the Transaction Documents, or give to others régiyts of termination, amendment, acceleratiorcamcellation (with or without notice, lapse of time both) of, an
agreement, credit facility, debt or other instrut@videncing a Company or Subsidiary debt or atis®) or other understanding to which the Compargny Subsidiary is
party or by which any property or asset of the Canypor any Subsidiary is bound or affected, of ¢anflict with or result in a violation of any lawule, regulation, orde
judgment, injunction, decree or other restrictidrany court or governmental authority to which thempany or a Subsidiary is subject (including fatlend state securiti
laws and regulations), or by which any propertyasset of the Company or a Subsidiary is boundfectfd; except in the case of each of clauseari)(iii), such as could r
have or reasonably be expected to result in a Mtkdverse Effect.

(e) Filings, Consents and Approval§he Company is not required to obtain any copseaiver, authorization or order of, give any wetto, or make any filing
registration with, any court or other governmeratathority or other Person in connection with theaiuion, delivery and performance by the CompanyhefTransactic
Documents, other than the filing of Form D with themmission and such filings as are required tmhde under applicable state securities laws.

() Issuance of the SecuritiesThe Securities are duly authorized and, wheneidsand paid for in accordance with the applicaBnsaction Documents, will
duly and validly issued, fully paid and nonasseksabee and clear of all Liens imposed by the Canypother than restrictions on transfer providedifiothe Transactic
Documents. The Securities, when issued in accomaith the terms of the Transaction Documentd, lvalvalidly issued, fully paid and nonassessaliée and clear of ¢
Liens other than restrictions on transfer proviftedn the Transaction Documents.




(g) Capitalization. The capitalization of the Company is as sethfarh Schedule 3.1(g) No Person has any right of first refusal, pregwepright, right o
participation, or any similar right to participaite the transactions contemplated by the Transadiioouments. Except as set forth_in Schedule 3.1y a result of tt
purchase and sale of the Securities, there areutstamding options, warrants, scrip rights to stibscto, calls or commitments of any character wbaver relating to,
securities, rights or obligations convertible imtoexercisable or exchangeable for, or giving aessén any right to subscribe for or acquire, anglitary Shares or Ordine
Share Equivalents, or contracts, commitments, waedings or arrangements by which the CompanyptSaibsidiary is or may become bound to issue @madit Ordinan
Shares or Ordinary Share Equivalents. The issuandesale of the Securities will not obligate therany to issue Ordinary Shares or Ordinary Shareévatgnts or othe
securities to any Person (other than the DebenamdsWarrants to the Purchasers) and will not tesuh right of any holder of Company securitiesatijust the exercis
conversion, exchange or reset price under any af sacurities. No further approval or authorizatid any stockholder, the Board of Directors orestRerson is required !
the issuance and sale of the Securities.

(h) Financial Statements Schedule 3.1(Mjttached hereto contains: (a) the unaudited balsineet of the Company (the “ Company Balance Shest Decembe
31, 2009 (the “ Company Balance Sheet Dateb) related statements of operations and céshsf for the period from January 1, 2009 througlcé&meber 31, 2009 (the “
Company Interim Financial Statemeritand together with the Company Balance Sheet,' tBempany Financial Statemertsand (c) trial balance for May 31, 2010).
Company Financial Statements have been preparedciordance with generally accepted accounting iples in the United States of America (* GAAP applied on
consistent basis throughout the periods coveregllyefairly present the financial condition, resuf operations and cash flows of the Company hadSubsidiaries as of 1
respective dates thereof and for the periods mdetw therein and are consistent with the booksrandrds of the Company and the Subsidiaries, éxasmay be otherwi
specified in such financial statements or the ntiteseto.

(i) Material Changes Since the Company Balance Sheet Date, (i) thasebeen no event, occurrence or development #shad or that could reasonably
expected to result in a Material Adverse Effed},tfie Company has not incurred any liabilitiesnibogent or otherwise) other than (A) trade paysafaled accrued expen
incurred in the ordinary course of business coeststvith past practice, (B) liabilities not refledtin the Company’ financial statements pursuant to GAAP that ase tha
$100,000 in the aggregate and (C) except as sétifoSchedule 3.1(i) (iii) the Company has not altered its method afaunting and (iv) except as set forth.on Schedule
(i) , the Company has not declared or made any dividenistribution of cash or other property to itsckholders or purchased, redeemed or made angragres to purcha
or redeem any Ordinary Shares or Ordinary Shares/&lgnts.

() Litigation . Other than as set forth on Schedule 3.1{fjere is no action, suit, inquiry, notice of wtibn, or investigation pending or, to the knowledsy the
Company, threatened against or affecting the Compamy Subsidiary or any of their respective prtipsrbefore or by any court, arbitrator, governraéot administrativ
agency or regulatory authority (federal, state,ntpulocal or foreign) (collectively, an “ Actiot) or Proceeding which could, if there were an unfabte decision, have
reasonably be expected to result in a Material Astv&ffect.




(k) Labor Relations No material labor dispute exists or, to the klealge of the Company, is imminent with respectrip af the employees of the Company wi
could reasonably be expected to result in a Mdtéwtverse Effect. No executive officer, to the kiedge of the Company, is in violation of any makterm of an
employment contract, confidentiality, disclosure pyoprietary information agreement or nocompetition agreement, or any other contract oeement or any restricti
covenant in favor of any third party, and the conéid employment of each such executive officer dmé¢subject the Company or any of its Subsidiatdeany liability witt
respect to any of the foregoing matters.

() Compliance. Neither the Company nor any Subsidiary (i) iglefault under or in violation of (and no event leasurred that has not been waived that,
notice or lapse of time or both, would result idedault by the Company or any Subsidiary unden),has the Company or any Subsidiary received naofi@eclaim that it is i
default under or that it is in violation of, anydenture, loan or credit agreement or any otheremgeat or instrument to which it is a party or byiebhit or any of its properti
is bound (whether or not such default or violatias been waived), (ii) is in violation of any ordgrany court, arbitrator or governmental body (idy is or has been
violation of any statute, rule or regulation of aggvernmental authority, including without limitati all laws applicable to its business and all slastrs that affect tr
environment, except in each case as could not baxeasonably be expected to result in a Materiblekse Effect.

(m) Regulatory Permits Except as set forth in Schedule 3.1(rtf)e Company and the Subsidiaries possess alficaes, authorizations and permits issued b
appropriate regulatory authorities necessary talaontheir respective businesses, except whertailuee to possess such permits could not reasgrizbkexpected to result
a Material Adverse Effect (* Material Permifs and neither the Company nor any Subsidiary haswedeny notice of proceedings relating to the oewimn or modificatio
of any Material Permit.

(n) Patents and TrademarksThe Company and the Subsidiaries have, or hig¥gsrto use, all patents, patent applicationgjetnaarks, trademark applicatio
service marks, trade names, trade secrets, inventimpyrights, licenses and other intellectuapprty rights and similar rights necessary or matdor use in connection wi
their respective businesses within the territoiresvhich the Company distributes its products arfuicv the failure to so have could have a Materialvérse Effec
(collectively, the “_Intellectual Property Rights Neither the Company nor any Subsidiary has receiedtice (written or otherwise) that any of théellectual Propert
Rights used by the Company or any Subsidiary \eslatr infringes upon the rights of any Person.#oknowledge of the Company, all such IntellecRiperty Rights a
enforceable and there is no existing infringemeanaiother Person of any of the Intellectual ProgpRights. The Company and its Subsidiaries hakertaeasonable secul
measures to protect the secrecy, confidentiality walue of all of their intellectual properties,cept where failure to do so could not, individuatly in the aggregat
reasonably be expected to have a Material Adveffeete

(0) Certain Fees Except as set forth in Schedule 3.1(op brokerage or findes'fees or commissions are or will be payable byGbmpany to any broker, financ
advisor or consultant, finder, placement agentestment banker, bank or other Person with respetite transactions contemplated by the Transaddocuments. TF
Purchasers shall have no obligation with respeentofees or with respect to any claims made bynobehalf of other Persons for fees of a type coptated in this Sectic
that may be due in connection with the transactammemplated by the Transaction Documents.
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(p) Private Placement Assuming the accuracy of the Purchasegpresentations and warranties set forth in Se&i@nno registration under the Securities Ac
any other applicable law rule or regulation is riegg for the offer and sale of the Securities by @ompany to the Purchasers as contemplated hereby.

(g) Solvency. Based on the consolidated financial conditiothef Company as of the Closing Date after givirfgafto the receipt by the Company of the proc
from the sale of the Securities hereunder (i) tiedaleable value of the Company’s assets exdbedsmount that will be required to be paid onmoreispect of the Comparsy’
existing debts and other liabilities (including ko contingent liabilities) as they mature, (ii) tBempanys assets do not constitute unreasonably smallatapitarry on it
business as now conducted and as proposed to beicted including its capital needs taking into actdhe particular capital requirements of the bess conducted by t
Company, and projected capital requirements andatavailability thereof, and (iii) the anticipateash flow of the Company, together with the peaisethe Company wot
receive, were it to liquidate all of its asset$eafaking into account all anticipated uses ofdash, would be sufficient to pay all amounts omaespect of its liabilities whe
such amounts are required to be paid. Schedufg)3éts forth as of the date hereof all outstandingresl and unsecured Indebtedness of the CompaauyyoBubsidiary, «
for which the Company or any Subsidiary has committs. For the purposes of this Agreement, “ Inelgfess’ means (a) any liabilities for borrowed money or amte
owed in excess of $100,000 (other than trade ad¢sqayable incurred in the ordinary course of bess), (b) all guaranties, endorsements and othrgingent obligations |
respect of indebtedness of others in excess of 8000 whether or not the same are or should beatefli in the Company’balance sheet (or the notes thereto), e
guaranties by endorsement of negotiable instrunfemtdeposit or collection or similar transactidnsthe ordinary course of business; and (c) thsgmevalue of any lea
payments in excess of $100,000 due under leasaeBeddo be capitalized in accordance with GAAReitNer the Company nor any Subsidiary is in defaitlh respect to ar
Indebtedness.

() Tax Status Except for matters that would not, individuatly in the aggregate, have or reasonably be expeotedsult in a Material Adverse Effect,
Company and each Subsidiary has filed all necesgapiicable tax returns and has paid or accruetdvadls shown as due thereon, and the Company hasomdedge of a te
deficiency which has been asserted or threatenaidstghe Company or any Subsidiary.

(s) Seniority. Except as set forth on Schedule 3.1@)d subject to the Israeli laws of liquidatiomsdlvency, receivership and bankruptcy, as of tlsiGg Date, n
Indebtedness or other claim against the Compasgngr to, the Debentures in right of payment, Wletvith respect to interest, or otherwise, othantindebtedness secu
by purchase money security interests (which is@ely as to underlying assets covered therebg)capital lease obligations (which is senior ordyt@the property cover
thereby).
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(t) No General Solicitation Neither the Company nor any person acting oralbeti the Company has offered or sold any of teeusities by any form of gene
solicitation or general advertising. The Compaag bffered the Securities for sale only to the Pasers and certain other “accredited investwifiin the meaning of Ru
501 under the Securities Act.

3.2 Representations and Warranties of the Rgsrh The Purchaser represents and warrants as dateenereof and as of the Closing Date to the Cosnpa follows:

(a) Organization; Authority The Purchaser is an entity duly organized, yakdisting and in good standing under the lawthefjurisdiction of its organization w
full right, corporate or partnership power and auitly to enter into and to consummate the transastcontemplated by the Transaction Documents dretwise to carry o
its obligations hereunder and thereunder. Thewi@tand delivery of the Transaction Documents padormance by the Purchaser of the transactiontemplated by tt
Transaction Documents have been duly authorizedllbyecessary corporate or similar action on the pathe Purchaser. Each Transaction Documenthich it is a part
has been duly executed by the Purchaser, and wéimemrkd by the Purchaser in accordance with tiragénereof, will constitute the valid and legalinding obligation of th
Purchaser, enforceable against it in accordance istterms, except (i) as limited by general ezhlg principles and applicable bankruptcy, insotyerreorganizatiol
moratorium and other laws of general applicatideaing enforcement of creditoraghts generally, (i) as limited by laws relatitmthe availability of specific performan
injunctive relief or other equitable remedies aiiyliosofar as indemnification and contributionopisions may be limited by applicable law.

(b) Own Account The Purchaser understands that the Securitie$restricted securitiesind have not been registered under the Securitteé®rany applicab
state securities law and is acquiring the Secsréi principal for its own account and not withi@wto or for distributing or reselling such Seties or any part thereof
violation of the Securities Act or any applicabtats securities law, has no present intention sfributing any of such Securities in violation betSecurities Act or al
applicable state securities law and has no dire@tdirect arrangement or understandings with atmgopersons to distribute or regarding the distidn of such Securiti
(this representation and warranty not limiting Bherchases right to sell the Securities pursuant to a reafistn statement or otherwise in compliance witplizable feder:
and state securities laws) in violation of the Siti@s Act or any applicable state securities lalle Purchaser is acquiring the Securities herauindde ordinary course of
business. The undersigned acknowledges thatgip#turities will be issued pursuant to applicaxemptions from registration under the Securities @d any applicakt
state securities laws, and (ii) the Securities hatebeen registered under the Securities Acteliamce on the exemption from registration providgdSection 4(2) thereof.
connection therewith, the undersigned hereby cawsrend agrees that it will not offer, sell, orerhise transfer the Securities unless and untth Securities are registel
pursuant to the Securities Act and the laws ofuaibdictions which in the reasonable opinion a¢ tBompany may be applicable or pursuant to anablailexemption from,
in a transaction not subject to, the registrateouirements of the relevant securities laws
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(c) Purchaser StatusAt the time the Purchaser was offered the Sgesriit was, and at the date hereof it is, an@ach date on which it converts any Debentu
will be either: (i) an “accredited investor” as mefd in Rule 501(a)(1), (a)(2), (a)(3), (a)(7) a)(8) under the Securities Act or (ii) a “qualifietstitutional buyer’as defined i
Rule 144A(a) under the Securities Act. The Pureh&snot required to be registered as a brokeledeader Section 15 of the Exchange Act.

(d) Experience of the PurchaselThe Purchaser, either alone or together withejpsesentatives, has such knowledge, sophisticatial experience in business
financial matters so as to be capable of evaluategmerits and risks of the prospective investmerthe Securities, and has so evaluated the manitisrisks of suc
investment. The Purchaser has had the opporttmigk questions and obtain information necesgargake an investment decision. To the extent tiiersigned has tak
advantage of such opportunity, they have receisi$factory answers concerning the purchase ofSeneurities. The Purchasenderstands that the offer and sale o
Securities is being made only by means of this Agrent. The Purchaser understands that the Confpypot authorized the use of, and the Purchasdirros that th
Purchaser is not relying upon any other informatieritten or oral, other than material containedhis Agreement and the Transaction Documenkbe Purchaser is able
bear the economic risk of an investment in the Beées and, at the present time, is able to affombmplete loss of such investment and its findraadition is such that it h
no need for liquidity with respect to its investrhémthe Securities to satisfy any existing or emnplated undertaking or indebtedness. The Purclhasediscussed with
professional, legal, tax and financial advisersghigability of an investment in the Company by thelersigned for its particular tax and financi@lation. All informatior
that the undersigned has provided to the Compangeraing itself and its financial position is catr@and complete as of the date set forth below,ifatitere should be a
material change in such information, the undergign#l immediately provide such information to tB®empany.

(e) _General Solicitation The Purchaser is not purchasing the Securitea @esult of any advertisement, article, noticeotirer communication regarding
Securities published in any newspaper, magazirgnaitar media or broadcast over television or ragligoresented at any seminar or any other genelialtation or gener:
advertisement.

() Reliance. The Purchasers acknowledge that the Companybeillelying on the foregoing representations andamties in making a determination as to
availability of federal and state securities lawsraptions. The Company acknowledges and agreesdich Purchaser does not make or has not madesprgsentations
warranties with respect to the transactions contateg hereby other than those specifically sehfartthis Section 3.2.

ARTICLE IV.
OTHER AGREEMENTS OF THE PARTIES

4.1 Transfer Restrictions

(a) The Securities may only be disposed of in d@npe with state and federal securities lawscdnnection with any transfer of Securities otha@mntipursuant to
effective registration statement or Rule 144, ® @ompany or to an Affiliate of the Purchaser,énmection with the Merger, or in connection withladge as contemplatec
Section 4.1(b), the Company may require the traosfinereof to provide to the Company an opiniorcofinsel selected by the transferor and reasoradagptable to tt
Company, the form and substance of which opinicall dbe reasonably satisfactory to the Company hto affect that such transfer does not require tregisn of suc
transferred Securities under the Securities Adt.aAondition of transfer, any such transfereel stggke in writing to be bound by the terms of thgreement and shall he
the rights of a Purchaser under this Agreement.

13




(b) The Purchasers agree to the imprinting, sg bmiis required by this Section 4.1, of a legemdmy of the Securities in the following form:

[NEITHER] THIS SECURITY [NOR THE SECURITIES INTO WIEH THIS SECURITY IS [EXERCISABLE] [CONVERTIBLE]] AS [NOT] BEEN REGISTEREI
WITH THE SECURITIES AND EXCHANGE COMMISSION OR THEECURITIES COMMISSION OF ANY STATE IN RELIANCE UPOKN EXEMPTION FRON
REGISTRATION UNDER THE SECURITIES ACT OF 1933, ASWENDED (THE “SECURITIES ACT"),AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOL
EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATEHMNT UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAABLE EXEMPTION
FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGIRATION REQUIREMENTS OF THE SECURITIES ACT AND IN GCORDANCE WITF
APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY AEGAL OPINION OF COUNSEL TO THE TRANSFEROR TO SU@FFECT, THE SUBSTANC
OF WHICH SHALL BE REASONABLY ACCEPTABLE TO THE COMANY. EXCEPT AS OTHERWISE PROVIDED IN THE COMPANY'&RTICLES OF
ASSOCIATION, AS SHALL BE AMENDED FROM TIME TO TIMEREGARDING RESTRICTIONS ON TRANSFERABILITY OF THE@MPANY'S SHARES ANL
OTHER SECURITIES THIS SECURITY [AND THE SECURITIEISSUABLE UPON [EXERCISE] [CONVERSION] OF THIS SECURY] MAY BE PLEDGED IN
CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHEROAN SECURED BY SUCH SECURITIES.

Except as otherwise provided in the Company'slagiof association, as shall be amended from torterte, regarding restrictions on transferabilifyttee Company's shai
and other securities, the Company acknowledgesagrees that a Purchaser may from time to time plgagsuant to a bona fide margin agreement withgsstered broker-
dealer or grant a security interest in some oofathe Securities to a financial institution thatan “accredited investods defined in Rule 501(a) under the Securitiesahc
who agrees to be bound by the provisions of thieAment and, if required under the terms of sudmgement, the Purchaser may transfer pledgeccares Securities to t
pledgees or secured parties. Such a pledge aférawould not be subject to approval of the Conypamd no legal opinion of legal counsel of the gkl secured party
pledgor shall be required in connection therewFlrther, subject to the aforesaid, no notice shaltequired of such pledge. At the Purchasexpense, the Company \
execute and deliver such reasonable documentagiarpéedgee or secured party of Securities maynaddy request in connection with a pledge or fiemsf the Securities.
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4.2 Merger and PIPE Financinghe Company has not, and hereby covenantsrivatdnd after the Closing Date, and until the lafe(i) 90 days following receipt
a favorable Tax Ruling and (ii) 45 days followirtgetdelivery to the Purchasers of the Audited Firer&tatements (the “ Exclusivity Perid the Company will not incur ai
indebtedness or Liens except with respect to baakd or bank credit lines or in the ordinary courfskeusiness consistent with past practices.

4.3 Integration From and after the Closing Date, and until eagon of the Exclusivity Period, the Company shadt sell, offer for sale or solicit offers to buy
otherwise negotiate in respect of any securityd&fsed in Section 2 of the Securities Act) thatidobe integrated with the offer or sale of the 8&ies to the Purchasers i
manner that would require the registration under $ecurities Act of the sale of the Securitiesh® Purchasers, nor enter into any purchase, sarmemor busine
combination transaction pursuant to which the bessrof another Person is combined with that obwpany, in whatever form, or enter into any otigneement or series
related agreements (including, without limitatigoint venture, sale of assets, license agreemésttjldition agreement, etc.) or enter into any ptinensaction that wou
preclude the consummation of the PIPE Financingthedclosing of the Merger, without the prior weiit consent of the Advisor and the holders of a rigjin principa
amount outstanding of the Debentures.

4.4 Conversion The Debentures set forth the totality of thecptures required of the Purchasers in order toarpive Debentures into Ordinary Shares or otheurgees ir
connection with the Merger, as the case may béjeButo US securities laws, no additional legainam or other information or instructions shall bequired of th
Purchasers to convert their Debentures. The Cownphall honor conversions of the Debentures andl slediver Underlying Securities in accordance witre terms
conditions and time periods set forth in the Tratisa Documents and Merger Agreement.

4.5 Publicity. The Company and the Advisor shall consult wilcreother in issuing any press releases with réspeabe transactions contemplated hereby, andherethe
Company nor any Advisor shall issue any such prelsgse or otherwise make any such public statemigmdut the prior consent of the Company, withpexs to any pre:
release of Advisor or Purchaser, or without themptbonsent of the Advisor, with respect to any pretease of the Company, which consent shall neasonably be withhe
or delayed, except if such disclosure is requingdal, in which case the disclosing party shallmppdly provide the other party with prior notice @fch public statement
communication.

4.6 Use of ProceedsThe Company shall use the net proceeds frorsateeof the Securities hereunder for working chpitaposes.

15




4.7 Indemnification of PurchasersSubject to the provisions of this Section 4ie Company will indemnify and hold each Purchased their directors, officer
stockholders, members, partners, employees andsa@erd any other Persons with a functionally egjeint role of a Person holding such titles notwihsging a lack of sut
title or any other title), each Person who conttbls Purchaser (within the meaning of Section 1thefSecurities Act and Section 20 of the Exchahg, and the director
officers, stockholders, agents, members, partneesnployees (and any other Persons with a fundtioeguivalent role of a Person holding such tittegwithstanding a lac
of such title or any other title) of such contmodli person (each, a “ Purchaser Pérthiarmless from any and all losses, liabilities, gdfions, claims, contingencies, dama
costs and expenses, including all judgments, ansquait! in settlements, court costs and reasonttolemeys’fees and costs of investigation that any such RisehParty me
suffer or incur as a result of or relating to (ay d&reach of any of the representations, warrantiesenants or agreements made by the Companysigreement or in tt
other Transaction Documents or (b) any action tuigtil against a Purchaser Party in any capacitgngrof them or their respective Affiliates, by astpckholder of th
Company who is not an Affiliate of such Purchasanty with respect to any of the transactions ampiated by the Transaction Documents (unless sciibnais based upor
breach of the Purchaser Pastyepresentations, warranties or covenants unéef insaction Documents or any agreements or uadeiags the Purchaser Party may |
with any such stockholder or any violations by Ehechaser Party of state or federal securities ey conduct by the Purchaser Party which ctutes fraud, negligenc
willful misconduct or malfeasance). If any actisimall be brought against any Purchaser Party jpergf which indemnity may be sought pursuanhte Agreement, sur
Purchaser Party shall promptly notify the Companwiiting, and the Company shall have the righassume the defense thereof with counsel of its dvaosing reasonat
acceptable to the Purchaser Party. Any Purchasty Bhall have the right to employ separate cdunsany such action and participate in the defehseeof, but the fees a
expenses of such counsel shall be at the expermebfPurchaser Party except to the extent thet€igmployment thereof has been specifically aizad by the Company
writing, (ii) the Company has failed after a reaaiole period of time to assume such defense anthpdog counsel or (iii) in such action there istle reasonable opinion
such separate counsel, a material conflict on aatenal issue between the position of the Compantythe position of such Purchaser Party, in whizbeche Company sk
be responsible for the reasonable fees and expehsesmore than one such separate counsel. Thep@uy will not be liable to any Purchaser Partyarrttiis Agreement (
for any settlement by a Purchaser Party effectédowut the Companyg’ prior written consent, which shall not be unreaddy withheld or delayed; or (ii) to the extentit lonly
to the extent that a loss, claim, damage or ligbi$i attributable to any Purchaser Pastigteach of any (x) of the representations, wailgantovenants or agreements mac
such Purchaser Party in this Agreement or in therofransaction Documents; or (y) agreement, utaleding or arrangement with any third party.

4.8 Equal Treatment of Purchasefdo consideration shall be offered or paid to Beyson to amend or consent to a waiver or modificaf any provision of any
the Transaction Documents unless the same con8afeia also offered to all of the parties to thefsaction Documents. Further, the Company slealhtake any payme
of principal or interest on the Debentures in antswvhich are disproportionate to the respectivagipial amounts outstanding on the Debentures agpplicable time. F
clarification purposes, this provision constituteseparate right granted to the Purchaser by timep@oy and negotiated separately by the Purchaseérisantended for tt
Company to treat the Purchasers as a class aridhshah any way be construed as the Purchasensgaict concert or as a group with respect to thecipase, disposition
voting of Securities or otherwise.
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4.9 Form D; Blue Sky Filings The Company agrees to timely file a Form D wéhpect to the Securities as required under Regul& and to provide a copy thereof to
Purchaser upon filing. The Company shall take samtion as the Company shall reasonably deternsimeecessary in order to obtain an exemption fotpagualify the
Securities for, sale to the Purchasers at the @josnder applicable securities or “Blue Skativs of the states of the United States, and ginallide evidence of such actic
promptly upon request of any Purchaser.

4.10 Preservation of Corporate Existendée Company shall preserve and maintain itsaratp existence, rights, privileges and franchieethe jurisdiction of it
incorporation, and qualify and remain qualified,eafreign corporation in each jurisdiction in whisuch qualification is necessary in view of itsiness or operations ¢
where the failure to qualify or remain qualifiedght reasonably have a Material Adverse Effect.

411 Tax Ruling The Company agrees to use commercially reaseredfurts to expeditiously obtain a ruling on béludlits shareholders and option holders (thHeax
Ruling ") from the Israeli Tax Authority that the issuancePafoco securities in exchange for Company secsirfitedd by Company shareholders and option holdeos the
closing of the Mergeshall constitute a deferred tax event for the Campnd/or its shareholders and option holders &adl sot obligate them to pay any amounts pric
receiving actual funds resulting from sale of Pubsecurities as a result of such exchange.

4.12 Bankruptcy Purchasers agree that they shall not initiaténgaluntary bankruptcy proceeding or insolvencpgaeding against the Company by virtue of
Company’s failure to satisfy its non-payment of Beture principal or interest or a money judgmertaimied in connection with the ngrayment of Debenture principal
interest.

4.13 Merger Approval The Company will use its commercially reasonadiferts to obtain the consent of its shareholderthe Merger. Provided that Ofir Paz
Asher Holzer vote their Ordinary Shares in favotha Merger, it shall not be a default by Companymw Event of Default as defined in the Debenttifewer than 80% «
Companys shareholders do not approve the Merger, in wbade, the Company may elect not to close the Mengérin such case the Purchasers or anyone actitige@
behalf shall not have any demand, claim or rigtstiegf the Company, its shareholders, officers,ctiims, employees, advisors and representativesesult of the failure 1
obtain such approval.

4.14 Audits The Company undertakes to obtain audits ofiitaricial statements sufficient to be filed with tBemmission on a Form 10 (theAudited Financie
Statement$) no later than the later of: (i) six (6) months éeling the Closing; or (ii) two (2) months after trexeipt of a favorable Tax Ruling. Failure to tlynebtain suc
audits shall be an “ Audit Default

4.15 Access to Recordd=rom and after the occurrence of an Event ofabiefand until the time the Company becomes sulife¢he reporting provisions of t
Exchange Act, the Company shall furnish to eacleiaser that holds Securities, or any of its dulhatized representatives, attorneys or accountaaonable access to .
and all records at the premises of the Company evlech records are kept, such access being affevitledut charge, but only upon reasonable requesing the purpose
such request and during normal business hoursh BEach Purchaser making such request agrees testetpu execute a confidentiality agreement or simédocumer
reasonably requested by the Company.
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4.16 Articles of AssociationThe Company undertakes that it will not amesdAitticles of Association if such amendment wouldtenially impair the rights of tl
Purchasers as holders of the Warrants.

ARTICLE V.
MISCELLANEOUS

5.1 _Termination. This Agreement may be terminated by any Purchaseto such Purchasgrbbligations hereunder only and without any effebatsoever on ti
obligations between the Company and the other Rsesis, by written notice to the other partieshé €losing has not been consummated on or bef8fepbm. (New Yor
City time) on July 30 , 2010; providedhowever, that such termination will not affect the riglitamy party to sue for any breach by the otheryp@nt parties).

5.2 Reserved At the Closing, the Company has agreed to pagash to Palladium Capital Advisors LLC (“Palladilna sum equal to four percent (4%) of the Purc
Price in connection with the Closing (* Palladiuree”). The Company has further agreed, upon consummafitheoPIPE Financing, (a) to pay in cash to Pallediar
additional sum equal to four percent (4%) of thecRase Price of any Debentures that convert intic® Common Stock in connection with the PIPE Firamnand (b) t
issue to Palladium three year warrants to purcfrase Pubco an amount of Pubco Common Stock equeibtat percent (8%) of the number of shares of Bub@mmon Stoc
that any Debentures convert into in connection withPIPE Financing (“Palladium WarrantsThe Palladium Warrants shall have an exercise i .50 per Pubco's sh
of Common Stock and shall otherwise be identicahtowarrants issued in the PIPE Financing. Iriteud at the Closing, the Company has agreeditolrerse the Purchas:
the non-accountable sum of $15,000 for its legas fand expenses, such amount to be paid direc@®&td out of escrow (“Purchaser Legal FeesBExcept as expressly :
forth in the Transaction Documents to the contraach party shall pay the fees and expenses aflitsers, counsel, accountants and other expérsyyi and all othe
expenses incurred by such party incident to thetipn, preparation, execution, delivery and perfance of this Agreement. The Company shall piayaasfer agent fee
stamp taxes and other taxes and duties leviedrinesiion with the delivery of any Securities to Bwgchasers.

5.3 Entire AgreementThe Transaction Documents, together with thabétehand schedules thereto, contain the entireerstdnding of the parties with respect tc

subject matter hereof and supersede all prior aggaes and understandings, oral or written, witipeesto such matters, which the parties acknowlédye been merged ir
such documents, exhibits and schedules.
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5.4 Notices Any and all notices or other communications elivéries to be provided by the Holder hereundea]ide in writing and delivered personally, by Sauile,
pdf or other electronic delivery, or sent by a oiagilly recognized overnight courier service, adskedsto the Company, at the address set forth bedowuch other em:
address, facsimile number or address as the Conmpawyspecify for such purpose by notice to the doliklivered in accordance with this Section 5Mhy and all notices «
other communications or deliveries to be providgditie Company hereunder shall be in writing andvdet¢d personally, by facsimile, or sent by a nadity recognize
overnight courier service addressed to the Holtémeaaddress set forth below. Any notice or otenmunication or deliveries hereunder shall beragkgiven and effecti
on the earliest of (i) the date of transmissiorsuiéh notice or communication is delivered via ii@de or electronic delivery at the facsimile numtoe email address specifi
in this Section 5.4 prior to 5:30 p.m. (New YorkyCiime), (ii) the Business Day immediately followji the date of transmission, if such notice or camication is delivere
via facsimile or electronic delivery at the facdenhumber or email address specified in this Sachid between 5:30 p.m. (New York City time) and581p.m. (New Yor
City time) on any date, (iii) the second Business/ Bollowing the date of mailing, if sent by nataly recognized overnight courier service, or (ijyon actual receipt by t
party to whom such notice is required to be given.

If to the Company, to:

InspireMD Ltd.

3 Menorat Hamaor St.
Tel Aviv 67448, Israel
Attention: Asher Holzer
Phone: +972 3 6917691
Fax: +972 3 6917692

With a copy (which shall not constitute notice) to:

Haynes and Boone, LLP

1221 Avenue of the Americas, 26-loor
New York, NY 10020-1007

Attention: Rick Werner, Esq.

Phone: (212) 659-4974

Fax: (212) 884-8234

If to the Purchasers, to:
The addresses set forth on the signature pages
With a copy (which shall not constitute notice) to:

Edward M. Grushko, Esq.
Grushko & Mittman, P.C.

515 Rockaway Avenue

Valley Stream, New York 11581
(212) 697-9500 - Phone

(212) 697-3575 - Fax
edgrushko@aol.com
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5.5 Amendments; WaiverdNo provision of this Agreement may be waiveddified, supplemented or amended except in a writisttument signed, in the case o
amendment, by the Company and the Purchasers foddmajority in interest of the Debentures or siiesrinto which the Debentures are converted, idmbne of th
foregoing are outstanding, then the holders oéasgtl a simple majority of the Warrants and Wargirares still held by Purchasers (a “ Majority itehest") or, in the case of
waiver, by the party against whom enforcement gfsuch waived provision is sought. No waiver of default with respect to any provision, conditmmrequirement of th
Agreement shall be deemed to be a continuing waivtre future or a waiver of any subsequent défaua waiver of any other provision, conditionrequirement hereof, n
shall any delay or omission of any party to exereny right hereunder in any manner impair the@serof any such right.

5.6 Headings The headings herein are for convenience onlynatcconstitute a part of this Agreement and shallbe deemed to limit or affect any of the promis
hereof.
5.7 Successors and AssignBhis Agreement shall be binding upon and inar¢he benefit of the parties and their successodspermitted assigns. As long as

Debentures have not been converted or repaid, tmp&ny may not assign this Agreement or any rightsbligations hereunder without the prior writteonsent of
Majority in Interest of the Purchasers, exceptanrection with the Merger. Except as otherwisevigied in the Company's articles of associationstedl be amended frc
time to time, regarding restrictions on transfeligbof the Company's shares and other securitiag, Purchaser may assign any or all of its rightden this Agreement to a
Person to whom such Purchaser assigns or trarsfgrSecurities, provided that such transferee agreeriting to be bound, with respect to the tfan®d Securities, by tl
provisions of the Transaction Documents that appiyhe “Purchasers.”

5.8 No ThirdParty Beneficiaries This Agreement is intended for the benefit @& ffarties hereto and their respective successdrpemmitted assigns and is not for
benefit of, nor may any provision hereof be enfdrbg, any other Person, except as otherwise st ifoSection 4.7.

5.9 Applicable law. All disputes arising under this Agreement or ongection with the transactions hereunder shalteselved between the parties in good f.
however, if these efforts fail the dispute shallrbsolved in accordance with the laws of the Stétisrael excluding that body of law pertainingdonflict of law and ar
dispute, controversy or claim arising out of ocennection with the Transaction Documents, or tieath, termination or invalidity thereof, shall fiebmitted to the persol
and exclusive jurisdiction of the competent coumtghe Tel Aviv Jaffa District, Israel, and all pias hereto irrevocably waive any objection as émue or fnconvenier
forum .”

5.10 Survival The representations and warranties shall suthigeClosing and the delivery of the Securitiestfar applicable statue of limitations.
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5.11 Execution This Agreement may be executed in two or momntarparts, all of which when taken together shallconsidered one and the same agreeme
shall become effective when counterparts have tségmed by each party and delivered to the othetypérbeing understood that both parties need sigh the san
counterpart. In the event that any signature Isveled by facsimile transmission or by e-mail detiy of a “.pdf’ format data file, such signature shall create &vaihc
binding obligation of the party executing (or onagk behalf such signature is executed) with theesiante and effect as if such facsimile or “.pdijnature page were
original thereof.

5.12 Severability If any term, provision, covenant or restrictiof this Agreement is held by a court of competantsfiction to be invalid, illegal, void

unenforceable, the remainder of the terms, prongiocovenants and restrictions set forth hereiti gtraain in full force and effect and shall in may be affected, impaired
invalidated, and the parties hereto shall use t@inmercially reasonable efforts to find and em@aoyalternative means to achieve the same or suladiathe same result
that contemplated by such term, provision, covemantestriction. It is hereby stipulated and desthto be the intention of the parties that they lidwave executed t
remaining terms, provisions, covenants and regiristwithout including any of such that may be héer declared invalid, illegal, void or unenforbéa

5.13 Rescission and Withdrawal Righilotwithstanding anything to the contrary congainin (and without limiting any similar provisioref) any of the othe
Transaction Documents, whenever any Purchaserisgsra right, election, demand or option under @an3action Document and the Company does not tipetiorm it
related obligations within the periods therein pded, then such Purchaser may rescind or withdiawits sole discretion from time to time upon weiit notice to th
Company, any relevant notice, demand or electiomhale or in part without prejudice to its futuretians and rights.

5.14 Replacement of Securitie any certificate or instrument evidencing agcurities is mutilated, lost, stolen or destroythd, Company shall issue or cause t
issued in exchange and substitution for and upoeettation thereof (in the case of mutilation),imiieu of and substitution therefor, a new cectfie or instrument, but or
upon receipt of evidence reasonably satisfactohéoCompany of such loss, theft or destructiohe &pplicant for a new certificate or instrumentdemsuch circumstanc
shall also pay any reasonable third-party costdy(@ing customary indemnity) associated with tlseigce of such replacement Securities.

5.15 RemediesIn addition to being entitled to exercise afjhis provided herein or granted by law, includiegavery of damages, each of the Purchasers a
Company will be entitled to specific performancelenthe Transaction Documents. The parties ad¢naentonetary damages may not be adequate compengatiany los
incurred by reason of any breach of obligationst@ioed in the Transaction Documents and herebyeagrewaive and not to assert in any action foci§peperformance ¢
any such obligation the defense that a remedynatlauld be adequate.

5.16 Payment Set Asidelo the extent that the Company makes a paynrgraiyments to any Purchaser pursuant to any Traasd2ocument or a Purchaser enfo
or exercises its rights thereunder, and such payorgpayments or the proceeds of such enforcentesearcise or any part thereof are subsequentiglichated, declared to
fraudulent or preferential, set aside, recoverethfrdisgorged by or are required to be refundeghideor otherwise restored to the Company, a teysexeiver or any otk
person under any law (including, without limitatjcany bankruptcy law, state or federal law, comnem or equitable cause of action), then to the rext# any suc
restoration the obligation or part thereof origipaihtended to be satisfied shall be revived andtiooied in full force and effect as if such paymeatl not been made or s
enforcement or setoff had not occurred.
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5.17 Usury To the extent it may lawfully do so, the Compdmgyeby agrees not to insist upon or plead or inreanner whatsoever claim, and will resist any alt
efforts to be compelled to take the benefit or adwge of, usury laws wherever enacted, now or gtteme hereafter in force, in connection with arlgim, action o
proceeding that may be brought by any Purchaserder to enforce any right or remedy under any $aation Document. Notwithstanding any provisiorthte contrar
contained in any Transaction Document, it is exglyeagreed and provided that the total liabilitytiké Company under the Transaction Documents fgmpats in the natu
of interest shall not exceed the maximum lawfut ratithorized under applicable law (the “ MaximunteR§a and, without limiting the foregoing, in no evenfifany rate ¢
interest or default interest, or both of them, wiagigregated with any other sums in the nature tefést that the Company may be obligated to paywutite Transactic
Documents exceed such Maximum Rate. It is agreadiftthe maximum contract rate of interest allovily law and applicable to the Transaction Documénincreased
decreased by statute or any official governmergtiba subsequent to the date hereof, the new maximantract rate of interest allowed by law will the Maximum Rai
applicable to the Transaction Documents from tHfecéifre date forward, unless such application iscluded by applicable law. If under any circumstnwhatsoeve
interest in excess of the Maximum Rate is paidigy @ompany to any Purchaser with respect to indekts evidenced by the Transaction Documents, exxess shall |
applied by such Purchaser to the unpaid principkdrice of any such indebtedness or be refunddit@ompany, the manner of handling such excess & such Purchaser’
election.

5.18 Independent Nature of PurchasBidigations and Rights The obligations of the Purchaser under any Tretien Document are several and not joint with
obligations of any other Purchaser, and no Purctsss| be responsible in any way for the perforogaor nonperformance of the obligations of any other Purehasder an
Transaction Document. Nothing contained hereimany other Transaction Document, and no acti&erteby any Purchaser pursuant thereto, shall bee@eo constitut
the Purchasers as a partnership, an associatjomtaventure or any other kind of entity, or creat presumption that the Purchasers are in anyastityg in concert or as
group with respect to such obligations or the tatisns contemplated by the Transaction Documefésh Purchaser shall be entitled to independgndiiect and enforce
rights, including without limitation the rights aig out of this Agreement or out of the other Baation Documents, and it shall not be necessargrp other Purchaser to
joined as an additional party in any proceedingsioach purpose. Each Purchaser has been repredgnitsdown separate legal counsel in their revéewl negotiation of tt
Transaction Documents. The Company has electguowide all Purchasers with the same terms andshaion Documents for the convenience of the Compar no
because it was required or requested to do soebitinchasers.
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5.19 Fridays, Saturdays, Sundays, Hetidatc. If the last or appointed day for the taking of attion or the expiration of any right requiredgoanted herein shall r
be a Business Day, then such action may be takenabrright may be exercised on the next succee®lisiness Day.

5.20 Construction The parties agree that each of them and/or tespective counsel has reviewed and had an oppiyrtio revise the Transaction Documents
therefore, the normal rule of construction to tlifect that any ambiguities are to be resolved agjatihe drafting party shall not be employed in iierpretation of th
Transaction Documents or any amendments hereto.

5.21 WAIVER OF JURY TRIAL . IN ANY ACTION, SUIT OR PROCEEDING IN ANY JURISDI CTION BROUGHT BY ANY PARTY AGAINST ANY
OTHER PARTY, THE PARTIES EACH KNOWINGLY AND INTENTI ONALLY, TO THE GREATEST EXTENT PERMITTED BY APPLICA BLE LAW,
HEREBY ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY AND  EXPRESSLY WAIVES FOREVER TRIAL BY JURY.

5.22 Currency All references to amounts herein shall be intethStates Dollars.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
SIGNATURE PAGES FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have caukedSecurities Purchase Agreement to be duly @gddoy their respective authorized signatoriesfabedate firs
indicated above.

INSPIREMD LTD.

By:

Ofir Paz

CEO
ACKNOWLEDGED BY:
HARBORVIEW ADVISORS LLC

By:

Name:
Title:

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
SIGNATURE PAGE FOR PURCHASER FOLLOWS]
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[PURCHASER SIGNATURE PAGES TO INSPIREMD LTD. SECURES PURCHASE AGREEMENT]

IN WITNESS WHEREOF, the undersigned have causexsiSkicurities Purchase Agreement to be duly exedigtatieir respective authorized signatories ashefdate firs
indicated above.

Name of Purchaser:

Signature of Authorized Signatory of Purchaser:

Name of Authorized Signatory:

Title of Authorized Signatory:

Email Address of Purchaser:

Facsimile Number of Purchaser:

Address for Notice of Purchaser:

Address for Delivery of Securities for Purchasén(t same as address for notice):

Purchase Price: US$

Warrants:

EIN Number, if applicable, will be provided undepsrate cover:
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Manufacturing Agreement

Q) QualiMed Innovative Medizinprodukte Gmk
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This Agreementis made on the 11th day of September, 2007

Between:

Q) QualiMed Innovative Medizinprodukte GmbH , Boschstr. 16, 21432 Winsen, Germanthe Manufacturer "); and

2) Inspire MD Ltd., 4 Derech Hashalom St., Tel Aviv, Israelthe Company").

Background:

The Company and the Manufacturer have agreedhbaWianufacturer will manufacture the Product fa&r @ompany on the terms and conditions containg¢disrAgreement.

It is agreedas follows:

1. Definitions and interpretation
11 In this Agreement, unless the context otherwiseireg, the following words have the following mezgs:
" this Agreement” this Agreement (including any schedule or annexaiieand any document in agreed fori
" the Intellectual as defined in clause 5;
Property "
" the Know-How " technical information, drawings, designs and othiErmation relating to the Product and its mantif&ng;
" Materials " any materials and components required for the neatuifing of the Produc
" Order " Purchase Order provided by the Company to thecturer for a consignment of Products; Orderlsha
specify quantity ordered, delivery address and seand delivery datt
" the Patent Rights" shall be All Patent applications filed by the Comyé#o date
" the Price" as defined in si-clause 3.1
" the Product” the product to be manufactured by the Manufactdor the Company, details of which are set outhe

Specification in schedule B to this Agreeme




1.2

2.1

" the Specification" the specification of the Product and its compuaeset out in schedule B to this Agreement in etamce with
which the Product is to be manufactured;

" the Term" shall mean the duration of this Agreement undessgal 1

In this Agreement, unless the context otherwisaireg:

() words in the singular include the plural and vieesa and words in one gender include any otherege
(b) the table of contents and headings are for conmenienly and shall not affect the interpretatiothis Agreement; an
(c) a reference to clauses and schedules alauses and schedules of this Agreement and refeseto sub-clauses and paragraphs are referensebdlause

and paragraphs of the clause or schedule in whighappeai
Manufacture and supply of Products
During the Term the Manufacturer shall promptly atiigently manufacture such numbers of the Prosliet the Company shall from time to time requi
accordance with the Product Specifications and Sircler as the Company shall serve on the ManufactBurchase Orders may only be given in minimuangjties
of 20 units per Product Type and size. The Comsuayl place these Orders in accordance with a nordhing, twelve month forecast of which the fitsvo month

should be binding and the third month should belibip with a tolerance of + /10 %. The first month has to be detailed in bigdiurchases Orders. All purch
orders delivered by the Company shall be acknovdddy Manufacturer in writing

In accordance with the above, during the first aadond months, the Manufacturer shall produceaat k& “Minimum Quantity” of Products per each suobnths.
Starting with 500 units per month, which shall beding on the Company, the Minimum Quantity mayihereased, based on binding notifications in adeaas
follows:

- 3 month in advance for up to 1000 units per mc
- 6 month in advance for up to 2000 units per mc

- 9 month in advance for up to 4000 units per mc




2.2

2.3

3.1

3.2

3.3

A copy of the production file relevant to the praetian of the Product shall be provided to the Conypat its first demand.

Manufacturer represents and warrants to the Comphay. (i) it does now, and shall at all timesidgrthe term it shall maintain at all times the uiegd skill,
personnel, equipment and facility required to fut obligations under this Agreement; and (idtlht is duly licensed to perform its obligationsder this Agreement;
(iii) to the best of its knowledge, fulfilling itsbligations under this Agreement does not infringethe intellectual property rights of a third pattat is not a party to
this Agreement;

The Manufacturer shall in addition to producing Br@ducts to meet an Order manufacture for, and imo$tock, such quantities of components for Pctslas she
from time to time be agreed in writing between @empany and the Manufacturer. The Manufacturell ghaddition hold in stock such other items aslshbe
agreed from time téime in writing between the Company and the Mantufig. Initial quantities of components to be hieldtock by Manufacturer are set fortt
Schedule C to this Agreeme

Irrespective of the purchase Orders and forecasCibimpany is bound to purchase as much produaseaequired to clear the agreed minimum stockasef
termination of this agreement.

Upon receipt of Product(s) by the Company, Compsingll perform acceptance tests to the Product &adl ;xform Manufacturer of any defects found
manufacturer shall then proceed with the immediatiéication of such defects pursuant to Secticht&low.

Price, payment, taxes
The price of each complete unit of the Productldiehbs defined in Schedule D to this Agreem

The Price is valid "ex works". Price does not iniduany delivery expenses, such as freight, trangfénsurance, which have to be paid by Compapgrstely. The
Company has to remove packing at his own expense.

The Company has to bear taxes and customs assvellaganise all formalities (for example custateslarations). Insurance will only be effected o €ompany’
explicit request and only, if Company defrays cc

The Price is a net price and does not include Gersades tax (Umsatzsteuer, VAT). German sales takesy, shall be borne by the Company. With relga
deliveries within the European Union, Manufactusdt invoice German sales tax except for the chse the Company provides Manufacturer with the ireguproof:
according to German sales tax law (Umsatzsteuejraol that the German tax office confirms thesmfs.




3.4

3.5

3.6

3.7

4.1

4.2

4.3

5.1

The Price is a net price also with respect to lazighholding taxes in Israel. To the extent tha Bompany has to pay withholding taxes on the aselpric
according to his national tax law, Company is dadiégl to provide Manufacturer with an attestatiothefpaid withholding taxe

Deduction of cash discount must be agreed uporritmg.

The purchase price becomes due within 30 caleralgs dpon the date of receipt of defectless Producthie Company unless otherwise agreed. Upon expithis
period without timely payment, the Company will inedelay with payment. If the Company is in delaghapayment, Manufacturer is entitled to claim net& o1
arrears at the rate of LIBOR + 3% per ann

Seteffs may only be declared in writing. The Compangynonly exercise a right of retention, if his caenetaim results from the same contractual relatignsThe
Company shall have no right of retention becauggadial performances pursuant to 8 320 para. 2 E

Delivery Risk and property in the Products

The delivery shall be on ex works ba:

The risk of loss to the Products shall pass tddbmpany upon despatch (ex works) unless othervgiszed.

The Products remain the Property of the Manufactumél full payment of the uncontested amountgt®y Company

Intellectual property rights of the Company

The Manufacturer acknowledges the Comparyts with regard to the Patent Rights, the Knidaw, the Trade Name and any other intellectual eriyprights to th
Products (including the Company's copyright in dreys, specifications, names and part numbert)€'Intellectual Property ") and the Manufacturer agrees th

will not either during the term of this Agreememtad any time thereafter (i) do or suffer to be @amy act which may in any way infringe the Compasgid rights «
goodwill relating to the Products or the Companyt®business.(ii) Directly or indirectly challentiee vailidity of the intellectual property of ti@mpany;




6.1

6.2

6.3

5.2 The Manufacturer hereby warrants to the Comphatyto the best of its knowledge it has not amallshot provide the Company, under this Agreemerith) any
Product and or component that is designated toaoeqd the end product sold by the Company for Wwhic the best of its knowledge may be infringing the
intellectual property rights of a third party. Skbwsuch alleged claim of infringement be broughtiagt Manufacturer during the term of this Agreety
Manufacturer shall: 1) Immediately cease the prédocof such claimed against Product and or compgriacluding its distribution or any other act thraay b
considered infringing by such third party; and @nediately notify the Company of such alleged clafrinfringement.

Warranty

Manufacturer warrants that its Products will, underintended use comply and function in accordanitk their specifications and associated docuntamtan all
material respects for a period of twelve (12) fdhm date of delivery"Warranty Period" ).

The Company will report any defects to Manufacturewriting as soon as such information becomesamto the Company. Manufacturer will then examine
analyze the defects and use its best effort toigeoa rectification within a reasonable period. Mi@atturer shall fix all defects in the Productfs}iccordance with tl
Companys request by either: i) exchanging the Producmibdifying or repairing the Product or work resuwit,iii) reperforming the manufacturing of the detfee
Product to achieve the agreed work result. Manufactmay employ subcontractors to provide warraetywices provided that use of subcontractors stwltelieve
Manufacturer of any of its obligations under thigréement. Should Manufacturer refuse or fail tospte such remedy within 60 days of notice from @@mpany th
Company is entitled at its choice to terminate thiseement and amend amount due to Manufacturerdicgly, deducting all damages suffered by the Gamy
limited to the value of the defect Prodt

Warranty claims are excluded in cases of mB@ant deviations from the agreed quality suchmas+eproducible errors and of natural wear and tebeyTare als
excluded if the Company used the Products or weskilts for other than the intended use, or in @aldr if they are modified without the prior writteconsent ¢
Manufacturer

Liability

Claims of the Company to lost profits or conseqiatitamages shall be excluded. The Manufacturdt, stiall times that it is supplying the Producitmercially,
maintain product liability insurance policies witisurers of recognized standing, with policy limisnot less than 5 million Euros per occurrencee Tompany
shall, at all times that it is selling or havinddsthe Product for commercial use, maintain prodiadility insurance policies with insurers of regozed standing, with
policy limits of not less than 5 million Euros peecurrence. Each Party shall promptly notify thieeotParty in writing if such policies are to be oked, canceled or
materially decreased. Upon request, each partypsilvide the other party with a certificate of irmoce from its insurers evidencing such insurahes. further
Liability of the Manufacturer is excluded, unlebs tManufacturer (i) acted with wilful intend andfgoss negligence (ii) or wilfully concealed a dédfa




9.1

10.

Confidential information

The Parties agree both during the Term and theretifat they shall cause their respective employ@efn all documents required to ensure thatritployees and
agents will not disclose or make any use whatsoef¥ell (i) Information exchanged between the mestand marked as confidential at time of disclgs(iie
information pertaining to the Materials or the Rrot$ or the sale of them or (iii) the conduct & tarty's business, unless such information is:

(@) lawfully and properly proved to be known to or lretpossession of the Parties at the date of thisekgent; o
(b) in the public domain at the date of this Agreem@nwhich subsequently comes into the public dortl@iaugh no fault of the other Par
Force majeure

The Manufacturer may totally or partially seisg manufacture of the Products and shall be umddiability whatsoever to the Company for any rperformanc
under this Agreement due to accidents, Acts of Gaats, civii commotions, fire, governmental actiom any other circumstances beyond the controlhe
Manufacturer. It is however, agreed between th&gmthat should the Manufacturer fail to produse Minimum Quantity or any quantity ordered by @empan
during the Term for a period of more than 90 ddgswhatever reason (thestpply Short Fall), the Company shall have thetrighterminate this Agreement &
proceed with manufacturing of the Product usingep#mtities. Company shall provide Manufacturehwvaitone month's written notice and upon expiryuzhsnotict
each party shall be released from all future ohilkges hereunder but such termination shall noevgieither party of any rights or from any obligas accruing befo
the occurrence of any such circumstan

Term

This Agreement shall commence on the executiohisfAgreement and (subject to earlier terminatispvided in this Agreement) shall continue fqregiod of 10
years, unless terminated pursuant to section Idwbel




11.

12.

121

12.2

Termination

Termination for cause

The Parties may by notice in writing to the otharti?immediately terminate this Agreement if:

@

(b)

(©
(d)

(e)

General

the other Party shall at any time be in breachngfaf its obligations contained in this Agreemend auch breach shall not be remedied within 30 dédigs
notice from the Party of such brea

the other Party shall go into liquidation otherrtHar the purpose of reconstruction or amalgamatiohe subject to an administration order or ifec&ve
Administrator or Administrative Receiver be appeihin respect of the whole or any part of its aseetf the whole or any substantial part of itglsssset
be assigned for the benefit of its creditc

In case of a supply shortfall, whereby Manufactiv@s not delivered the Products to the Company foeriod of over 60 day

In case a any component provided by a party isnadito be infringing on the intellectual properights of a third party and such claim is suppotgdhe
written opinion of an independent patent attorrtegn the non claimedgainst party shall have the right to terminats thjreement with a 30 days pi
written notice.

In case the Development Agreement execbtdeen the Parties on January 12007 terminates, either party shall have the righterminate thi
Agreement with a 30 days prior written noti

Entire agreemen

This Agreement sets out the entire agreement addratanding between the parties in respect ofubgest matter of this Agreement.

Invalidity

To the extent that any provision of this Agreemisnfound by any court or competent authority toitealid, unlawful or unenforceable in any jurisddst, that
provision shall be deemed not to be a part of Agseement, it shall not affect the enforceabilifytie remainder of this Agreement nor shall it effthe validity,
lawfulness or enforceability of that provision inyaother jurisdiction.




12.3

12.4

12.5

12.6

12.7

No partnership

Nothing in this Agreement shall be deemed to cragiartnership between the parties.

Notices

Any notice to a party under this Agreement shalirberiting signed by or on behalf of the party igiy it and shall, unless delivered to a party peadly, be left at, or

sent by prepaid first class post, prepaid recodidivery, telex or facsimile to the address of plaety as set out on page 1 of this Agreement atlzrwise notified

in writing from time to time.

Variations

No purported variation of this Agreement shall Hective unless it is in writing and signed by ar behalf of each of the parties. This applies &isthis clause.

Assignment of rights

The Agreement or any right or obligation contairetein may be assigned to third parties only upenprior written consent of the other party thailshot be

unreasonably withheld. Notwithstanding the abotie, Eompany shall have the right to assign its sight 1) case of an IPO, M&A or another form of obe of

control, provided that the assignee shall takelaligations incurred by the Company under this &grent, or 2) to an affiliate company, or a compawyed by the

Company.

Releases and waive

(a) Any party may, in whole or in part, release, commhcompromise, waive or postpone, in its absaligeretion, any liability owed to it or right gramat to i
in this Agreement by any other party or partieshwitt in any way prejudicing or affecting its rightsrespect of that or any other liability or rightt sc
released, compounded, compromised, waived or posth

(b) No single or partial exercise, or failure or delayexercising any right, power or remedy by anytyahall constitute a waiver by that party of, mpair o
preclude any further exercise of, that or any rigltver or remedy arising under this Agreementtbevise.
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13. Governing law and jurisdiction

13.1  This Agreement shall be governed by and constrmed¢ordance with Swiss law excluding its conftittaw provisions and the UN Convention on Conséor the
International sales of Gooc

13.2  Each of the parties irrevocably submits for allgmsges in connection with this Agreement to the wsigk jurisdiction of the courts of Switzerlar

13.3  All disputes arising out the performance of thisesgnent shall first be discussed and resolved leetwhee parties. If such discussion do not yieldtp@sresults, th
parties shall use an agreed upon mediator to sbkveconflict. Mediation shall take place in the Esty language and be limited to a 3 hour intermatiophon
conference. Costs of mediation shall be equallypédetween the parties here

This Agreementhas been signed on the date appearing at the pag® 1.

(place and datt (place and de
QualiMed Innovative Medizinprodukte GmbH Inspire MD Ltd.
Represent by Represent by
Name: Name:
Title: Title:

List of Agreement Schedules:

Schedule A — Reserved

Schedule B — Product Specifications and Producti@on
Schedule C — Initial Quantity for Production Stock

Schedule D — Prices and Delivery addresses andterm
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Schedule D

To the QualiMed — Inspire Manufacturing Agreement:

Prices, Delivery Addresses and Terms

The price for each MGuard Stent Implantation Systélinbe calculated according to a two phase pgaimodel:

Monthly Orders — the Company will pay the Manufacturer a price gient in accordance with the number of stentshased per month, as depicted in the following table

From

From

From

From

Stents Purchased per Month

- Up to
501 Up to
1,001 Up to
2,001 Up to

500

1,000

2,000

4,000

Stent*
Euro
40.0
40.0
40.0

40.0

Add —ons**
Euro
109.5
99.0
88.5

82.5

System
Euro
149.5 X
139.0 X
128.5 X
122.5 X

Month
stents

500

500

1,000

2,000

Euro
74,750

69,504

128,504

245,000

Annual Incentive Plan—the Manufacturer will rebate the Company with respge the number of stents purchased per year rd@tete will be equal to the difference betw
the price per stent correlated with the annual remath stents purchased, as depicted in the follgwéble, and the actual payments to the Manufactéi@ the purpose
calculation of the rebate, a “year” shall start@etober 1st and end on September 30th. Rebatdsshzdiculated 30 days following the yearend.
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From

From

From

From

Stents Purchased per Year
- Up to
6,001 Up to
12,001 Up to

24,001  Upto

6,000

12,004

24,004

48,000

Stent* Add —ons**

Euro Euro
40.0 109.5
40.0 99.0
40.0 88.5
40.0 82.5

System
Euro
149.5
139.0
128.5

122.9

X

X

Year
stents
6,000
12,00C

24,00C

48,00C

Euro
897,70(

1,668,00

3,084,00

5,880,,00

*The transfer price of the bare metal stent (BMBcopolished, cleaned and quality controlled) akhwill be delivered to Inspire by QualiMed €540 / per stent, not
depending on the quantity ordered.

**The add-ons include the catheter, crimpimg, $iteation, packaging and labeling of the MGuard $templantation System.

The products will be delivered 30 days after writfeirchase order, according to section 2.-4. oMhaufacturing Agreement.
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Date:_ .

QualiMed Innovative

Medizinprodukte GmbH

Represent by

Name:

Title:

Date: .

Inspire MD Ltd.

Represent by

Name:

Title:




DEVELOPMENT AGREEMENT

This Agreement (the Agreement”) is made and entered on the 15 day of January 20 “Effective Date”), by and between InspireMD Ltd., a company duly oizee
and existing under the laws of the State of Isteeling a principal place of business at 4 Dereckhidiom St. Tel Aviv, Israel (thspire "), and Qualimed Innovati

Medizinprodukte GmbH having a principal place ofdness at BoschstralBe 16, 21423 Winsenan, Gerayalimed ”).

WHEREAS Inspire is engaged in the research, developmeahufacturing and marketing of a new technology ‘fbaminar Angiographic Protective Device
Stent” (the* Sleeve”)defined inExhibit A  to this Agremeent); an

WHEREAS Qualimed wishes to obtain the Sleeve from Inspralie purpose of its integration into the Prodatitunder the terms set forth in this Agreement|

Qualimed is engaged in the production of stentd, shall produce the stent under the terms ofAgieement per the specifications definedExhibit B to
this Agreement

WHEREAS

WHEREAS Qualimed is further engaged in the integraof the stent, Sleeve and the delivery systeatidctively reffered to as Product ”) defined inExhibit C tc

this Agreement, and further wishes to obtain a Giknfor the Product; an
WHEREAS The parties wish to develop, market, distribute s@ltithe Product under InspireMD brand na

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein, the parties leto hereby agree as follows:

1. Preamble and Exhibits: The preamble to this Agregraed the Exhibit form an integral part of thisrAgment

2. Qualimed Representations and Undertakil
a. Qualimed hereby represents and warrantssiare that it possesses and will maintain througlize term of this Agreement, the means, expegegekmaow-

how, skill, facilities and personnel to properlyfilliits obligations under this Agreement in a gy manner and that it will use its best effortg&dorm its obligatior
under this Agreement. Further, Qualimed represamtiswarrants that it is duly licensed to execu®filigations under this Agreement.

b. Qualimed shall comply with any and all natibGerman safety regulations and standards artd ctier regulations or requirements as are or ng
promulgated by authorized national German governah@uthorities and required in order to carry tinet terms of this Agreement and all other regutetiapplicabl
to the sale of the Product per territory where Bobds sold. Qualimed shall provide Inspire infation of adverse events or any information thageb Produ
deficiencies may related to safety, within threerkiry days from the time that Qualimed becomes awdrsuch information. Qualimed shall provide Imspir
timely manner, information that alleges Productiaeficies related to the identity, quality, durépilreliability, effectiveness, or performance mlaccordance wi

the standards listed Exhibit D to this Agreement (“Standards”).
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c. Qualimed undertakes that is shall be resptn$or obtaining any and all permits, approvdieenses, authorizations and clearances from Istate
municipal, governmental, quagévernmental and other authorities, required perStandards necessary or desirable for the sakawofifacturing the Product and
the performance of the manufacturing accordingiéoManufacturing Agreement attachedexsibit H to this Agreement.

d. Qualimed undertakes to refrain from manufaey, producing, marketing, handling or sellinggt* Activities ), directly or indirectly, products whit
compete, or may compete, with the Product, spedific with respect to stents covered with a mestiator similar to the Sleeve for the term of tAreement an
for a period of 3 years thereafter. For the purpgfsdarity, it is noted that Qualimed may engagéehe Activities using any form of stents and/olivdgy systems, ¢
well as other stent cover materials, so long asSteeve or similar material is not used in such\As.

e. Qualimed undertakes for the purpose ofAlgieement to audit Inspire in all matters relatingnspires manufacruting of the Sleeve, as well as its ifg
and capabilities, including, but not limited to ediquirements Inspire must meet in order to be idensd an approved subcontractor of the Produbetonarketer
distributed and sold as a medical device world wide

f.  Qualimed represents that it is duly insunéth all relevant insurance policies covering dlits activities under this Agreement and damadges may resu
of this Agreement, or use of the Product.

g. Qualimed represents that it has indepengleletveloped and it is the rightful owner of all@tialimed’s intellectual property detailed Exhibit J to this
Agreement that is embedded and/or used, and/ayrated in the Product, and that use and/or integratf said intellectual property does not infrintpe intellectue
property or contractual rights of third parties.

Inspire Representations and Undertakir

a. Inspire hereby represents and warrants @liQed that it possesses and will maintain throughioe term of this Agreement, the means, expeeekicow-
how, skill, facilities and personnel to properlyfilliits obligations under this Agreement in a iy manner and that it will use its best effortp&orm its oblitgatior
under this Agreement. Further, Inspire represemtisvearrants that it is duly licensed to execut®itBgations under this Agreement.

b. Inspire shall provide Qualimed with all infieation relating to the Sleeve which may be regubg Qualimed for the productions of the Produttiatie
the terms of this Agreement.

c. Inspire shall provide Qualimed with Sleevarvénty as detailed iBxhibit F to this Agreement.

Specifictions listed in this Agreement for the pvap of manufacturing of the Product, includingadlits components shall be the responsilibty ofghey listed in th
table below. Each party undertakes to use itsdféstt to provide all information required for tidefinition of the specifications defined belo

Product Component Specification Definition Producer/ Integrator
Sleeve Qualimed Inspire

Stent Qualimed & Inspire Qualimed

Stent Compatible Delivery System Qualimed Qualimed
Integrated Product Qualimed & Inspire Qualimed




Qualimed expenses incurred with respect to draftinthe Specifications listed above shall be bdipénspire as provided for iBxhibit G  to this Agreement.

Qualimed shall manufacture the stent in edtaace with the specifications listed Exhibit B to this Agreement and subject to the requiremehthe Standarc
applicable to such produc

Qualimed shall manufacture the delivery exystn accordance with the specifications listedExhibit E  to this Agreement and subject to the requiremehtbe
Standard applicable to such produ

Inspire shall manufacture the Sleeve in ataace with the specifications specifiedBrhibit A for the purpose of integrating the Sleeve with Breduct. Upo
completion of the manufcaturing of the Sleeve bspire, it shall preform quality assurance and dgyationtrol tests to the Sleeve manufactured, baseds sel
established procedures. Tested Sleeve shall betthiesferred to Qualimed by Inspire at Inspirebst. For the purpose of this section, Inspil sixercise its be
effort obtain 1ISO approval for the Sleeve mesh nfecturing within 5 months from the Effective Datktlois Agreement. Delays that are not a resulinsplre actior
or that are out of Inspire’s control shall not lensidered Inspire’ failure to preform under this Section. Upon rpteif said 1ISO approval, Inspire shall forw
Qualimed a copy of the documents demonstratingpeoésaid approva

Upon receipt of the Sleeve by Qualimedshiall preform quality Assurance QA ") and Quality Control (“QC ") tests as well as the required bench tests 1
Sleeve per pre defined procedured to be furnislye@umlimed to Inspire in writing. Further, Qualimshall audit Inspire as manufacturer of the Slesawe provid:
Inspire with written reports summarizing its corsbns. Said QA and QC tests are attacheBxdsbit | to this Agreement. Should defects be found in tlee&
Inspire shall have 10 days to evaluate the claideddct and suggest a solution which shall be fote@to Qualimed for its approval and/or for furtdeussion. Onc
the solution is jointly approved of by the partidse parties shall jointly determine the numbedays Inspire shall have to implement said solut@nce Qualime
has established that said Sleeve has completeQAhand QC stage successfully (thépproved Sleeve”), it shall furnish Inspire with an audit report, amgpire
shall be deemed to have fullfilled its obligatiamsler this Agreemen

For the purpose of this section Qualimed shalldsponsible and liable for executing the required @& QC tests, all in accorance with the requirech@rds ar
Product requirements.

Qualimed as the manufacturer of the Product, stiméin a CE Mark for the Product, under its naméject to the terms set here
a. For the purpose of pefroming its obligatiomder this Section, Qualimed shall render the ses/of Dekra Certification. Inspire shall provideassistanc
and documentation required for obtaining such CEkMa




b. Qualimed shall obtain the CE Mark 8 montimf the Effective Date of this Agreement. Inspiraynterminate this Agreement if the CE Mark is
obtained within a 10 months period, in which caseheparty shall be the owner of its property agtits as was prior to the Effective Date of this égnent.

c.  Qualimed shall furnish Inspire with all véeed documentation demonstrating that the Prodastobtained a CE Mark.

d. In consideration for Qualimedtompletion of all of its obligations under thiecBon 9, Inspire shall pay Qualimed the considenats detailed
Exhibit G to this Agreement.

10. Qualimed shall manufacture the Product by integgathe Approved Sleeve with the Stent and the Beji\System. The completed fully integrated Produitit be
distributed worldwide exclusively by Inspire undesrbrandname, all under the terms and conditidres Manufacturing Agreement to be agreed upon byptrties ar
attached to this Agreement Exhibit H .

11. Inspire shall place orders with Quald for the Product, as pEkhibit H to this Agreement.

12. Qualimed and Inspire shall each fgétey persons which will serve as coordinatorstfar purpose of this Agreement including the exeoutf its exhibits. Eac
party undertakes to assign the identified key perso person of equal skills for said purpose. @uedl key person shall provide Inspire with progressorts detailing tt
work performed with respect to the work plan asrdef in the Manufacturing Agreement or as parthis Agreement. Said reports shall be provided iitingr upon Inspires
request and at least on a quarterly basis.

13. It is agreed upon between the pattiasall rights related to the Product, includibgt not limited to the right to manufacture, distite, market and sell the prod
shall be exclusively owned by Inspire. Furthers iagreed upon between the parties that:

a. All intellectual property rights subsisting inrelated to the Product, excluding Qualimed’s @xésting intellectual property as definedEmhibit J to this
Agreement, including but not limited to patents atider knowhow and copyright, both registered and unregisteseahed and/or otherwise used by Inspire and adgall
related thereto (collectively, the “ IP_Righfsare and shall remain at all times, as between f@spid Qualimed, the exclusive property of Inspind may not be exploite
reproduced or used by Qualimed except as exprpssiyitted in this Agreement;

b. Qualimed shall not have or acquire any riglile tr interest in or otherwise become entitlecity IP Rights by taking delivery of, making payméont
distributing and/or selling or otherwise using m@nisferring the Product; and

c. Qualimed shall take all reasonable measuresdare that all IP Rights of Inspire shall remairthwinspire, including promptly notifying Inspire aiy
possible infringement by third parties of Inspirés Rights and participating with Inspire, at Ingfs expense, regarding any legal action against sidhgement that, i
Supplier’s sole judgment, is necessary.




d. Inspire may at any time affix in any mannertitedle name, service marks or trademarks or angiesht(the “Trademarks ") to the Product and use
Trademarks in relation to any services or prodaspire provides;

e. Qualimed shall not have or acquire any righie tr interest in or otherwise become entitledise any Trademarks, either alone or in conjunctidh
other words or names, or in the goodwill theredthaut the express written consent of Inspire icheimstance. Further, Qualimed agrees not to afplgr oppose registrati
of any trademarks, including the Trademarks, usethépire.

f. Qualimed acknowledges that no license or righdranted hereby with respect to Inspigeisitellectual property other than a license to thseSleeve fc
integration in the Product to be distributed bypins.

g. Qualimed shall not during the term of this Agneat, or upon its expiration, challenge the vaidit Inspire’s Intellectual Property Rights.

14. The Parties agree that nothing caethin this Agreement shall be construed as cdnfeon either party any right or imposing any ohbtign to use in advertisir
publicity or otherwise any trademark, name or syhmfothe other party, or any contraction, abbraeiator simulation thereof, except as expressly ey for in thi
Agreement.

15. Without the written consent of thhetparty, neither party shall disclose to anydtipiarty, or use for its own benefit or the benefibthers, either during or after
Term of this Agreement, any confidential or profarg business or technical information of the otparty that has been identified as confidentiapaprietary by th
disclosing party.

a. To be considered proprietary information, thierimation must be (i) disclosed in writing or othtangible form and marked confidential or propnigfeor (ii)
disclosed orally or visually, identified as confidial at the time of disclosure and reduced toimgiand marked confidential or proprietary withiirty (30) days ¢
the disclosure thereof.

b. Proprietary information shall not include infation which (i) is already rightfully known or bewves rightfully known to the receiving party indegent o
proprietary information disclosed hereunder; @ijor becomes publicly known through no wrongful @icthe receiving party; (iii) is rightfully recedd from a thir
party without similar restrictions and without bebeof this Agreement; or (iv) in the opinion of emel, is required to be disclosed to comply witls applicable law
regulation or order of a government authority aurt@f competent jurisdiction, which event the rigoey party shall, prior to such disclosure, advise other party i
writing of the need for such disclosure and usegiésonable best efforts to obtain confidentiadttreent of such information.

c. The parties agree to keep this Agreement, imetuall its Exhibits confidential.

16. It is understood by the parties hereto thatcibnfidentiality, development rights and ncompetition undertaking shall be valid as of theedgereof and shall survi
the termination of the Agreemel




17. The parties agree that each doesa the right or the power to bind the otherng way. Further, this Agreement shall not be deetoecteate any employer-
employee relationship between the parties, norag@ycy, franchise, joint venture or partnershipti@hship between them.

18. may assign its rights under thisefgnent provided that the Product to be manufactumelér this Agreement is not effected by such chang

19. Qualimed shall indemnify, hold harmless and defergpire, its successors and assigns for all losdesns and defense costs claimed by any thirdydart any
injury, death or property damage suffered by siitd tparty to the extent resulting from a defecthie manufacturing of the Product supplied hereyng@ess such injur
death or property damage is the result of Inspinegligence or willful misconduct.

20. Inspire assumes no liability for infringement claimrising from (i) the combination of the Sleeveha@Qualimed products where such claim would noteharise
from the use of the Sleeve standing alone (ii) mogification of the Sleeve not made by or underathority of Inspire, where such infringement wbuobt have occurred t
for such modifications; (iii) from any continuedeuBy Qualimed of the allegedly infringing Sleeveeabeing provided modifications that would haveided the infringeme
and (iv) Qualimed'’s use of the allegedly infringiBtgeve in violation of this Agreement.

21. The term of this agreement shall be for 10 yeaspite may terminate this agreement with a writténdays notice, should any one of the following acd(i)
interruption of supply on part of Qualimed; (ii)d@uction of Product by Qualimed not accordance withProduct Specifications listed lixhibit C  to this Agreement (ii
Production of the Stent by Qualimed not accordamitie the Stent Specifications listed Exhibit B  to this Agreement (iv)an adverse change in Qualimédancial situatio
which leads to its inability to preform its obligats under this Agreement;

Upon termination, all rights and licenses grantedebnder shall immediately terminate and automiticavert to their owner. In case of either Pastyincured materi
breach, the Party in breach shall return to thebr@aching Party or destroy the Intellectual Propintluding all copies and documentation, and spadide written notice 1
non-breaching Party of such return or destructiowithin 60 days of termination.

22. The following Sections will surviegpiration or termination of this Agreement: 2,311816,18,19,20,24 and 25.

23. This Agreement, and Qualingedights and obligations hereunder, shall not tsgasd in whole or in part by Qaulimed without thiéor written consent
Inspire. Any attempted assignment or delegatighaut such consent shall be void and of no effect.

24. This Agreement shall be governed by, and constimedcordance with, the laws of Switzerland apiieao contracts made and to be performed thevdthput
giving effect to the principles of conflicts of law




25. All disputes arising directly under the expressneof this Agreement or the grounds for terminatiwereof shall be resolved as follows: The senianagement «
both Parties shall meet to attempt to resolve slisputes. If the disputes cannot be resolved bystmior management, either Party may make a wiittenand for form.
dispute resolution and specify therein the scopb@fispute. Within thirty days after such writteotification, the Parties agree to meet for oag with an impartial mediat
and consider dispute resolution alternatives atfen litigation. If an alternative method of digpuesolution is not agreed upon within thirty dajter the one day mediatit
either Party may begin litigation proceedings sabje section 26 below.

26. The parties hereto irrevocably submit to the exekigurisdiction of the courts of the defending fyarwith respect to any dispute or matter arising of, ol
connected with, this Agreement.

27. The failure of the party to enforce at any time angvisions of this Agreement shall in no way bestoued to be a waiver of such provision or anyepfirovisiol
hereof.

28. This Agreement shall be binding ugfmaheirs, executors, administrators and succesddahe parties hereof.

29. This Agreement may be executed in counterparts, ainduch counterparts together shall be deemebetthe original and will constitute one and the &

instrument. A facsimile signature shall be deensedraoriginal for all purposes.

30. All notices and other communications required anptted hereunder to be given to a party to thise®gnent shall be in writing and shall be telecogiechailed b
registered or certified mail, postage prepaid, theowise delivered by hand or by messenger, adellesssuch partg address as set forth in the preamble above suich
other address as the party shall have furnishétetother party in writing in accordance with thisvision.

31. Any notice sent in accordance with Section 22 dhaleffective (i) if mailed, seven (7) businessdafter mailing, (ii) if sent by messenger, upohvéey, and (iii) if
sent by telecopier, upon transmission and eleatreonfirmation of receipt or, if transmitted ancce®&ved on a notusiness day, on the first business day follo
transmission and electronic confirmation of receifshy notice of change of address shall only Helugon receipt.

32. This Agreement constitutes the entire understandatgieen the parties hereto. Any prior agreen@rangements or understandings, verbally or iningjtbetwee
the Consultant and the Company, and any right gée@rfrom such is hereby void. Any change of aing to this Agreement will be valid only if madewriting, signed b
both the Consultant and the Company's authorizedbmeeand approved by the Board.




IN WITNESS WHEREOF THE PARTIES HERETO HAVE SIGNED T HIS AGREEMENT AS OF THE DATE HEREINABOVE SET FORTH:

Qualimed Innovative
InspireMD Ltd. Medizinprodukte GmbH

By: By:

Agreement Exhibits:

Exhibit A: Sleeve Product Specifications (Defingd@ualimed)

Exhibit B: Stent Specifications (Defined jointly lyspire and Qualimed)
Exhibit C: Product Specifications (Defined jointly Inspire and Qualimed)
Exhibit D: Product Standards

Exhibit E: Delivery System Specifictions (Defined Qualimed)

Exhibit F: Sleeve Product Warranty (Provided bgpline)

Exhibit G: Qualimed Consideration

Exhibit H: Manufactruing Agreement Inspire-Qualimed

Exhibit I: QA and QC testing for the Sleeve proxdd®y Qualimed.
Exhibit J: Qualimed Pre existing IP




EXHIBIT A

Sleeve Product Specifications to be provided bpihes




EXHIBIT B
Stent Specifications
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EXHIBIT C
Product Specifications
The product is comprize from :
a. amesh as per specification submited from timénte by inspiremc
b. a delivary catheter (BTM) the new genaration cahber........ series
c. stent design low profile compitable with new getiaraballons up to 6mm diamet
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10.

11.

12.

13.

14.

EXHIBIT D
Product Standards

Essential Requirements list according to MDD 93

ISO 10993 Biological evaluation of medical devi

ISO 1497:-2000 Risk Manageme

ISO 1348'-2003 Quality System

ISO 14644 Clean Roon

1ISO 980 Labeling

ISO 1113t~ Medical Devices« Validation and routine control of ethylene oxidergization.
EN 55(- Sterilization of medical device- Validation and routine control of ethylene oxidersization.
ASTM 868 Packagini

EN 1041- Instructions for Us~ Medical Devices

ISO 14155 Clinical Investigation of Medical Devic

ISO 9001

ISO 1348t

MMD 93/42/EEC
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EXHIBIT E
Delivery System Specifictions
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EXHIBIT F
Sleeve Product Warranty
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EXHIBIT G
Qualimed consideration for the successful executifdts obligations under this Agreement shall be:

(i) 70,000 Euro (the Cash Consideration”), payable against invoices to be furnished to Insforeeview. The Cash Consideration shall be p&idi&ys from da
of approval for payment by Inspire. The Cash Cosrsition shall be the sole and exclusive considarafualimed shall be entitled to under this Agreenier any
and all expenses it shall incurr. Qualimed shadirial expenses exceeing the amount of the Cashi@ation.

(i) In addition to section (i) above, upon obtaigithe CE Mark for the Product and the ImprovediBed (collectively referred to as theMarks ") and the transfi
of Marks under Inspirs’' name, Inspire shall grant Qualimed 1,000 Ordirgrsires of Inspire, 45 days from the date on wthiehdocuments confirming Mark/s v
obtained and transferred were actually receivedhbpire. For the sake of clarity it is noted thatamed shall not be entitled for any fraction payis under th
section (ii) even if it has preformed some of therkvor actions required for obtaining and/or transhg the Marks. Qualimed shall bear all tax liddpimposed it
connection with this section (ii).
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EXHIBIT H
Manufactruing Agreement Inspire-Qualimed
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EXHIBIT |
QA and QC testing for the Sleeve to be composed of
1. Visual Inspectior
2. Detailed inspection after crimpir

17




EXHIBIT J
Qualimed Pre Exising IP
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LICENSE AGREEMENT

THIS LICENSE AGREEMENT (thisAgreement’) is made as of March 19, 2010 (th&ffective Date”), by and among &LTe MeDICAL SysTEMS, INC. , a Delawar
corporation having its principal place of businas$57 Central Avenue, New Providence, New Jer§®yd (collectively, “Licensor”), and INsPIRE/MD L TD., an Israe
corporation, having its principal place of business3 Menorat Hamaor St., Tel Aviv, Israell(icensee”). Licensor and Licensee are each individually reféme hereil
without distinction as a Party” and collectively as the Parties.”

BACKGROUND
Licensor is a medical device company engaged irdibeovery and development of medical devices ugmgroprietary stent-on-aire stent delivery system a
solely owns all worldwide right, title and inter@atand to the Svelte helical stent§HS "), which specifications are as set forth in Exhifiattached hereto, which is -
subject (at least in part) of those certain patand patent applications set forth omigiT B , attached hereto, which are also the sole propéitycensor.

Licensee desires to obtain from Licensor, and Lsoeris willing to grant Licensee, a nemelusive license to the SHS, the above identifiatents and relat
technology on the terms and conditions set fortieine

TERMS AND CONDITIONS

Now, THEREFORE , in consideration of the foregoing and the teroasiditions and covenants hereinafter set forthe$or and Licensee hereby agree as follows:

ARTICLE 1
DEFINITIONS

Capitalized terms used herein and not otherwisimeigfshall have the following meanings:

11 “Affiliate " means each and every business entity controllimgfralled by or under common control with a ParBor purposes of this definition, “control
shall mean ownership, directly or indirectly, of mahan fifty percent (50%) of the voting or incoiterest of the applicable business entity.




1.2 “Confidential Information” means any information disclosed by a Party (ti@stlosing Party”) to the other Party (the Receiving Party’), including
without limitation, trade secrets, documents exgyeslesignated as confidential, information relatedeither Partys design, drawings, development or manufacti
processes, products, devices, employees, facilggsipment, security systems, information systdinances, product plans, marketing plans, supplier distributors and
confidential regulatory applications, regulatorydasiinical materials and related filings, applicsis and data, the content of any unpublished patgpifcations, operatii
methods and procedures, marketing, manufacturisgjlilition and sales methods and systems, s@ase8, pricing policies and price lists and othesibess information al
shall include all confidential information disclaser accessed by the parties pursuant to the foogisof this Agreement ."Confidential Information”shall not includ
information that (a) is now available or becomesilable to the public without breach of this Agresm (b) is explicitly approved for release by weiit authorization of tt
Disclosing Party; (c) is lawfully obtained fromfasird party or parties without a duty of confidefitig (d); is known to the Receiving Party prior disclosure as evidenced
prior written records; or (e) is at any time deyed by or for the Receiving Party independentlyany such disclosure(s) from the Disclosing Partgwisenced by pric
written records.

1.3 “Damages” shall mean any and all costs, losses, claims, liiasi fines, penalties, damages and expensesi costs, and reasonable fees
disbursements of counsel, consultants and expéresses incurred by a Party hereto (including aterést payments which may be imposed in connethierewith).

14 “Improvements” means all present and future supplements, chardgg$vatives, revisions, updates, advancements,ntioses, corrections ai
modifications that are applicable to the manufaetor use of the Licensed Product or use of therised Patent or Licensed Processes, whether dedetopereated k
Licensor or Licensee.

15 “ Intellectual Property” means (a) any inventions, ideas, discoveries, dpwetnts, improvements, innovations, and kriowy, whether or not subject
patent, copyright or trademark protection; (b) &rastcrets; (c) compositions of matter, (d) proprieprocedures, prototypes, products or deviced;(ehexperimental ai
regulatory results.

1.6 “ License” means the license granted under Section 2.1 hereof.
1.7 “ Licensed Product means Licensee’s RX stent delivery catheter with the S8l Licensee’s mesh covering.
1.8 “ Licensed Process(e$)means any process or method that is covered inendrah part by an issued, unexpired claim or adpenclaim contained in tl

Licensed Patents.

1.9 “Licensed Patents”shall mean all the patents and patent applicatistex] in EcnisiT B attached hereto; (b) any international counterpghgseof; and (¢
all patents issuing from any of the foregoing.

1.10 “Net Sales” shall mean the gross invoiced sales prices chafiaedll Licensed Products sold by Licensee to thpadties for which Licensee actue
received payment from such third parties lesstréae discounts (including without limitation disgds given to distributors, agents and represems)i prompt payment a
quantity discounts actually given; (b) any tax irepo or other governmental charge (other than indaxjecharged or levied on the sale, use, tranafiort, or delivery of th
products and borne or passed through to Licensgerédits or allowances actually given and aridiiogn returned or rejected products or retrospectivice adjustments
any such products and recalls; (d) governmemtdlraanaged care rebates, and hospital or othendpayoup charge backs.




1.11 “Royalty Bearing Sale"means any sale, lease or transfer of any LicensedlEt, by Licensee for which Licensee has recereednue.

1.12 “ Territory " shall mean all of the countries and territorieshef world.

ARTICLE 2
GRANT OF LICENSE

2.1 License GRANT. Licensor hereby grants to Licensee a non-exatysiworldwide license under the Licensed Patents and thenkied Processes and
Improvements thereon made by Licensor, with thatrig use, make, have made, (including the rightaee a third party to manufacture the Licensediits)sell, offe
distribute, market, import and export the LicenBedducts and to otherwise practice the technolefpted to the SHS and the Licensed Patents anddedeProcesses, for
purposes of this Agreement as well as each compafiem material or apparatus for use in making bitgnsed Products in the Territory. Licensee shalle the sole right
determine the prices at which it sells LicensediBets in the Territory to any customer without amproval from Licensor.

2.2 Term. Unless sooner terminated as provided in this Ageent, the License shall extend until the expirgtebandonment or invalidation of the las
expire, abandoned or invalidated of the Licensadia that is material to the License.

ARTICLE 3
CONSIDERATION

3.1 REGULATORY CosT SHARING. The Parties agree that all regulatory costsdoeiving CE Mark for the Licensed Product shalbbene fifty percent (50%
by Licensee and fifty percent (50%) by Licensonypded, however, that Licensor’s obligations unités Section 3.1 shall not exceed eighty five TtamasDollars ($85,000).

All regulatory costs for receiving FDA Approval foonducting clinical trials, manufacture, distrib@nd sale for the Licensed Product shall be bioregual portion

by the Parties, provided however that Licensorlgations under this Section 3.2 shall not exce&$1200,000 with no portion payable prior to comiplebf enroliment in th
US IDE clinical trial.

3.2 RYALTY .

(@) Licensee shall pay Licensor a royaltyhia aggregate amount of seven percent (7%) oSdks (theéWorldwide Royalty”) actually received t
Licensee from the sale of any Licensed Produchinauntry other than the United States.

(b) Licensee shall pay Licensor a royaltyado the sum of (i) seven percent (7%) of thsetfyS$ 10,000,000 of Net Sales resulting from #le &
any Licensed Product in the United States, andefi)percent (10%) of Net Sales for all amountslef Sales resulting from the sale of any Licensed Product in the Ui
States in excess of the first $ 10,000,000 of Nd¢S(the'US Royalty” , together with the Worldwide Royalty, and withaligtinction between them, tliRoyalty” ).




3.3 RePORT . Beginning in the first calendar quarter after Hffective Date in which there is a Royalty BegrBale, within fortyfive (45) days after the clo
of each calendar quarter during the term of thise&gent, Licensee will submit to Licensor a writteport which will show the total number of the ésed Products as
which Royalty Bearing Sales were made during sudrtgr, the aggregate Net Sales received by Lieediseng such quarter and the amount of Royaltissple to Licens:
by Licensee under this Agreement for such quarter.

3.4 PAYMENT AND AuDiT . Licensee shall pay the Royalty for each quaddricensor pursuant to Section 3.2 on a quartealsis within sixty (60) days af
the end of each quarter. Sales made in foreigreray will be determined in the foreign funds fbe ttountry in which the Licensed Products are suoid, then converted ir
equivalent United States dollars at the rate oharge for selling funds as published by the Wak&tJournal (or its successor publication) forlts business day prior
payment. Upon reasonable notice to Licensee, kmeshall have the right to have an independeritfieer public accountant (th& CPA " ), selected by Licensor a
reasonably acceptable to Licensee, audit Licenseetsrds, during normal business hours, to vetify Royalties payable by Licensee to Licensor; mledi however, tha
such audit shall not take place more frequentiy thiace a year and shall not cover such recordméoe than the preceding two (2) years. The acemtirghall only report
Licensor as to the accuracy of the payments paiditBnsee to Licensor, and in the event of anyéngacy, the correct amount of such payment. Lieershall promptly pe
to Licensor the amount of any underpayment detexchin such audit. Such audit shall be at Licerssexpense unless the audit identifies greatertérapercent (10%) err
in which case such audit shall be at Licensexpense. Licensee shall preserve and maintandcii records and accounts required for audiafperiod of two (2) years af
the calendar quarter for which the record appligee CPA and Licensor shall be required to agrekeep all such financial and business informatiorLicEnsee beir
examined confidential and not disclose such infdimmato any third party or use same for any purpather than as contemplated in this Agreement; drsd) requested t
Licensee, shall sign a confidentiality agreemerppred by Licensee for such purpose.




ARTICLE 4
PATENT APPLICATIONS AND MAINTENANCE; ENFORCEMENT

4.1 ProsecuTioNn AND MAINTENANCE . Licensor has the right to control all aspectsfilifig, prosecuting, and maintaining all of the @ats and pate
applications that form the basis for the LicensateRts, including foreign filings and patent co@ien treaty filings. Licensee agrees to perfothmetions and execute
cause to be executed all documents necessary porsiguch filing, prosecution or maintenance. Lamnshall: (i) keep Licensee reasonably informetbake application fo
prosecution of and maintenance of the forgoingmgaagplication; (ii) furnish to Licensee copiesdufcuments relevant to any such application, prdgetand maintenanc
(iii) allow Licensee reasonable opportunity to coemnhon documents filed with any governmental ertityt could affect the nature or scope of suchmagplications ¢
patent to be issued thereunder; and (iv) obtaierisees consent prior to acting or refraining from actingespect of prosecuting or maintaining any & platent applicatiol
encompassed within the SHS.

4.2 NoTIcE oF INFRINGEMENT . Each Party shall promptly advise the other irtingi of any (i) known acts of potential infringenterf the Licensed Patents
any third party; and (ii) allegations that the Sg@Sany part thereof) infringes on the rights oy ainird party.
4.3 BRFORCEMENT.
() Licensor has the first option to poltbe Licensed Patents against infringement by qtheies within the Territory. TI

right to police includes defending any action feckkratory judgment of noifringement or invalidity; and prosecuting, deferglor settling a
infringement and declaratory judgment actionssaeikpense and through counsel of its selectionerisee shall provide reasonable assistar
Licensor with respect to such actions, but onlyidensor reimburses Licensee for expenses incurrezbnnection with any such assists
rendered at Licensa@’request. Licensor shall defend, indemnify anldl lharmless Licensee with respect to any countienslasserted by .
alleged infringer reasonably related to the enforeet of the Licensed Patents under this Sectiotluding, without limitation, antitru
counterclaims; provided, however that Licensorlshave no obligation to defend, indemnify or holiddnsee harmless with respect to any
counterclaim that arise from Licenseaross negligence or willful misconduct. If Lisen undertakes to enforce and/or defend the Lid
Patents by litigation, Licensor shall pay all costereof and shall be entitled to all damages reV in any such litigation. If within six (
months after Licensor was first notified of suckrimgement, Licensor has not brought a suit agaangtthird party referred to in this Sectior
caused such possible infringement to be discondimmeterms acceptable to Licensee, then Licensakelshve the right, in its sole discretion,
not the obligation, to bring suit against suchdlparty, in Licenses’name if possible. Licensee shall bear all theerges of any suit brought
Licensee and Licensee shall retain all damagesher anonies awarded, or received in settlementoh suit (which amount shall be treate:
Net Sales and subject to the Royalty) . Licensiiramoperate with Licensee in any such suit bgimgsecuted by Licensee and shall take
actions and provide such assistance as Licensdleratpaest in connection with the prosecution oftssuit including, but not limited to, bei
joined or otherwise named as a plaintiff in anylssuit.




(b) Upon becoming aware of any claim, iteuclaim, demand or other action that is initiatecdhught or threatened by a third party seeking talidate
reexamine or otherwise abrogate any of the LicerBatents, each Party shall each promptly notéydther in writing. Should Licensor elect not tdedel one or more of tl
Licensed Patents against the claim, counter-clai@mand or other action, Licensor shall provide h&me the opportunity in Licenssediscretion to defend such cla
counterelaim, demand or other action, and Licensor wibhperate with Licensee in any such defense and sl such actions and provide such assistancé&casdee she
request; provided, however, that Licensee shatlotly bear all of its costs and expenses (includittgrneys’ fees) pursuant to Licensee’s electiodefend such action.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES

5.1 CoRPORATE EXISTENCE AND Power. Each Party represents and warrants to the offaritt(a) is a corporation duly organized, valiglisting and i
good standing under the laws of the state in whighincorporated, and (b) has full corporate poesed authority and the legal right to own and apeits property and ass
and to carry on its business as it is now beinglooted and is contemplated in this Agreement.

5.2 AuTHORITY . Each Party represents and warrants to the dtleitt(a) has the requisite power and authority #ie legal right to enter into this Agreen
and perform its obligations hereunder; (b) hasriakenecessary action on its part required to @itk the execution and delivery of the Agreement the performance of
obligations hereunder; and (c) the Agreement has loelly executed and delivered on behalf of sugtyPand constitutes a legal, valid and bindingigdtion of such Par
and is enforceable against it in accordance watleitms.

5.3 ABSENCE OF LITIGATION . Licensor represents and warrants to Licensee (ihat is not aware of any pending or threatetigdation (and has not receiv
any communication relating thereto) which alledest tLicensors activities, with respect to the Licensed Patemtstherwise related to this Agreement, have igketh o
misappropriated, or that by conducting the actgitas contemplated herein by Licensee would irdrimgmisappropriate, any of the intellectual propeights of any othe
person; (i) it owns all worldwide rights, title drinterests in and to the SHS (including the traaldsincluded therein), and the patents and pafgpiications listed in Exhik
B attached hereto and that the descriptions ofStH8 set forth on Exhibit A hereto are true, cori@od complete descriptions thereof; (iii) it is reotare of any person
entity which is infringing, misappropriating or eftwise transgressing upon the SHS or Licensedhfatév) none of the intellectual property incladeithin the SHS |
invalid, unenforceable, or otherwise impaired stiwdt it cannot be enjoyed to its purported fullest (v) Exhibit Aincludes all technology and related intellectuaparty
that is material to the manufacture and sale ofSH8 as part of the Licensed Product; (vi) as effffective Date is not aware of any rights of aeyson or entity that are
could reasonably believed to be infringed by thé&ing using or selling of the SHS as part of thedrsed Product; and (vii) attachedEasiisir _C is an executive summe
prepared by Licensor's patent attorneys regardiaHS.




5.4 No AprpRoVALS OR CONSENTS. Except as otherwise described in this Agreenmeath Party represents and warrants to the othealtheecessary conser
approvals and authorizations of all governmentéi@rities and other persons or entities requireldet@btained by such Party in connection with eimtty this Agreement ha
been obtained.

5.5 No ConrLicT. Each Party represents and warrants to the dibéthe execution and delivery of the Agreemensgiogh Party and the performance of ¢
Party’s obligations hereunder (a) do not conflict withvanlate any requirement of applicable law or regioin or any provision of articles of incorporationbylaws of suc
Party in any material way, and (b) do not confliéth, violate or breach or constitute a defaultequire any consent under, any contractual obbgadr court or administrati
order by which such Party is bound.

5.6 No Third Party IP . No Third Party Intellectual Property Rights aeguired for the exploitation of the License, inéhgd without limitation for th
manufacture, distribution, sale or otherwise usthefProduct set forth in Exhibit A.
ARTICLE 6
INDEMNITY
6.1 Licensos Indemnity. Licensor shall at all times during tierm of this Agreement and thereafter indemrifend and hold Licensee (and its direc

officers, employees, and Affiliates) harmless frand against any and all Damages incurred or suffbseLicensee (and its directors, officers, empésyeand Affiliates
(excluding incidental or consequential Damagesesatf or incurred by Licensee directly (as opposethtidental or consequential Damages sufferechouaried by thir
parties who are, in turn, seeking the same fronerisee, which shall be covered by the indemnityos#t herein)) as a consequence of third partyntdadr actions based ups

(@) any breach of any representation or avdyrmade by Licensor in this Agreement; or

(b) any failure to perform duly and punctyany covenant, agreement or undertaking on tiegbd.icensor contained in this Agreement.
(c) infringements or claims of infringemeirtgelation to the SHS on any intellectual propeights of any other person.

(d) the design of the SHS.




6.2 LICENSEE’S INDEMNITY . Licensee shall at all time during the term o§tAgreement and thereafter, indemnify, defend aid hicensor (and its directo
officers, employees, and Affiliates) harmless framd against any and all Damages incurred or suffeyelLicensor (and its directors, officers, emplegeand Affiliates
(excluding incidental or consequential Damagesesatf or incurred by Licensor directly (as opposedntidental or consequential Damages sufferechouried by thir
parties who are, in turn, seeking the same fronensor, which shall be covered by the indemnityfathh herein)) as a consequence of third partynedadr actions based on:

(@) any breach of any representation or avdyr made by Licensee in this Agreement; or
(b) any failure to perform duly and punclyany covenant, agreement or undertaking on tinegfd.icensee contained in this Agreement.
ARTICLE 7
TERMINATION
7.1 TerMINATION . Anything herein to the contrary notwithstanditigis Agreement may be terminated as follows:
(a) Termination for Bankruptcy. If either Licensee or Licensor (i) makes a gehassignment for the benefit of creditors; (iijefil an insolvenc

petition in bankruptcy; (iii) petitions for or acgsces in the appointment of any receiver, trustesimilar officer to liquidate or conserve its mess or any substantial par
its assets; (iv) commences under the laws of angdiction any proceeding involving its insolvendankruptcy, reorganization, adjustment of delstsalution, liquidation «
any other similar proceeding for the release ddriitially distressed debtors; or (v) becomes a pgargny proceeding or action of the type descridgove in (iii) or (iv) an
such proceeding or action remains undismissed stayad for a period of more than ninety (90) déysnh the other Party may by written notice terrérthis Agreement in i
entirety with immediate effect.

(b) Termination for Default.

0] Licensee and Licensor each shall hageitiht to terminate this Agreement for default mploe other Partg’ uncured failure to comply
any material respect with the terms and conditminthis Agreement. At least sixty (60) days prierany such termination for default, the Party s&gko so terminate sh
give the other written notice of its intention &rminate this Agreement in accordance with the igiors of this Section 7.1(b)(i), which notice dts#t forth the default(
which form the basis for such termination. If thefaulting Party fails to correct such default(g)him sixty (60) days after receipt of notificatioor if the same canr
reasonably be corrected or remedied within six8) (fays, or if the defaulting Party has not commeeincuring such default(s) within such sixty (60ysland is not diligent
pursuing completion of same, then such non-defayfarty immediately may terminate this Agreement.

(i) This Section 7.1(b) shall not be an esisle remedy and shall not be in lieu of any otleenedies available to a Party hereto for
default hereunder on the part of the other Party.




7.2 RIGHTS UPoN TERMINATION . In the event of termination of this Agreement

(a) By Licensor under Section 7.1(b)(i) @c8on 7.1(a), then the License shall automaticatig immediately terminate.
(b) By Licensee under Section 7.1(b)(i),nthecensee shall retain all of the rights under thgense, subject to the Royalty payments set for
Section 3.2.
7.3 EFFeCcT oF TERMINATION . Upon any termination of this Agreement pursuanthis Article, and except as provided herein ® ¢bntrary, all rights at

obligations of the Parties hereunder shall ceasmpt that the following rights and obligations Ibkarvive:

(a) Any rights to payment of Royalties artsior accrued prior to the effective date of temtion;
(b) Any cause of action or claim of eitharty accrued or to accrue because of any breadbfault by the other hereunder;
(c) Subject to payment of the Royalty, Lisea shall have the right to sell its remaining mwey of Licensed Products which shall then beestaa

Licensee's facilities or under issued orders frisrcustomers and issued orders to its supplierscanttactors at the time of termination (and foctspurpose the Licen:
including without limitation the right hereunderuee any applicable trademark, shall continue).

(d) The provisions of Articles 1, 6, 8 andéreof; and

(e) All other terms, provisions, represeiotad, rights and obligations contained in this Agnent that by their sense and context are intetwisdrvive
until performance thereof by either or both Parties

ARTICLE 8
ADDITIONAL COVENANTS AND AGREEMENTS OF THE PARTIES

8.1 O©NFIDENTIAL |NFORMATION .

(a) All Confidential Information furnishedhder this Agreement by the Disclosing Party stexthain the sole and exclusive property of the Disnk
Party or a third party providing such informatiam the Disclosing Party. Neither Party shall diseloreproduce, use, distribute, reverse enginedransfer, directly ¢
indirectly, in any form, by any means or for anygse the Confidential Information of the otherti?aexcept as expressly permitted by this Agreemefior the performant
of the License. Disclosure of Confidential Infoioa does not confer upon the Receiving Party aognke, interest or rights in any Confidential hnfiation except ¢
provided under this Agreement. Each Party shajlire its employees to abide by the restrictionshaf Agreement and the receiving party shall ailgw its independe
contractors access to Confidential Information up@hthe Disclosing Partg prior written consent; and (ii) such contractexecuting a nondisclosure agreement
restrictions no less protective of the Confidentidbrmation than this Agreement. Subject to thents set forth herein, each party shall protectother partys Confidentic
Information with the same degree of protection aatk it uses to protect its own Confidential Infation, but in no event less than reasonable cEne. obligations of tr
Parties under this Section 8.1(a) shall survivetéhe of this Agreement by five (5) years.




(b) Nothing in this Section 8.1 shall prahibr limit the Receiving Partg’ disclosure of Confidential Information pursuanta requirement of
governmental agency or by operation of law so lasgthe Receiving Party first notifies the Disclgsifarty prior to disclosure in order to give thes@sing Party ¢
opportunity to seek an appropriate protective omed/or waive compliance with the terms of this égment. In this case disclosure shall include ahét part of th
Confidential Information that the Receiving Pagyéquired to disclose.

(c) The Receiving Party shall not exportreexport any of the Disclosing PadyConfidential Information, technical data or progureceived froi
the Disclosing Party or the direct products of s@dmfidential Informatiors technical data to any proscribed country, urdeghorized by the disclosing party in writing,
as properly authorized by any applicable regulatibthe U.S. government.

(d) The Receiving Party acquires no IntéllatProperty rights from the Disclosing Party untles Agreement, except for the restricted rightse
Disclosing Party’s Confidential Information for tle&press, limited purposes permitted by this Agredm

(e) The Receiving Party shall be respondibl@l cases for the enforcement of all confidelity and nondisclosure provisions contained herein as
pertain to the Disclosing Parg/'Confidential Information, and shall bear all liap for any violations of these provisions by isibsidiaries, Affiliates, joint ventur:
consultants, agents, third party contractors atade®@ persons or entities that are controlled byrater common ownership and control of the Recgifarty.

U] The Parties acknowledge that they dodwstire to receive any Confidential Informationtti®not reasonably necessary or appropriate t
performance of this Agreement or that is not othsewequested by the Receiving Party. Each pamyes to use commercially reasonable efforts tadestach disclosures
Confidential Information to the other.

8.2 GoVvERNMENTAL FILINGS. Licensor and Licensee each agree to prepareilendtatever filings, requests or applications @eguired to be filed with ai
governmental authority in connection with this Agmeent and to cooperate with one another as reayomatessary to accomplish the foregoing.

8.3 Use oF Names. Neither Party shall use the name of the othetyHarany publications or press releases withoet ghior written consent of the otl
Party. Notwithstanding the foregoing, Licensor amcknsee shall each have the right to issue ssprease announcing the execution of this Agreémmtaining only th
names of the parties and the nature of this Agreénpeovided that such press release shall in mmewmclude any of the monetary terms hereof angeregarding Licensee’
equity interest in Licensor as contemplated herdbgch Party shall provide the other with a copgmf such press release prior to the issuanceahere
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ARTICLE 9
MISCELLANEOUS

9.1 AssiGNMENT. Neither Party shall assign this Agreement toira tharty without the other Partyprior written consent; provided, however, th&aaty ma
assign this Agreement to any purchaser of all bstntially all of its assets or business or skapgtal (by merger, asset sale, equity sale omatise) without the other Part
consent. Subject to the aforesaid, any attemgesthp of any of the rights under this Agreemerasgignment of this Agreement without the prior em®f the norassignin
Party shall be void. No permitted assignment bipaaty will be effective until the intended assigregrees in writing to accept all of the terms awndditions of thi
Agreement.

9.2 BINDING UPON SuccessoRsAND AssiGNs. This Agreement shall be binding upon and inuréhbenefit of the successors and permitted assigthe
Parties.

9.3 FurTHER AcTioNs. Each Party agrees to execute, acknowledge angedslich further instruments, and to do all suttfepacts, as may be necessai
appropriate in order to carry out the purposesiatett of this Agreement.

9.4 No TRADEMARK RIGHTS. Except as otherwise provided herein, no righpress or implied, is granted by this Agreementd®e im any manner the name
Licensor, Licensee or any other trade name or tnadle of the either Party or its Affiliates in corutien with the performance of this Agreement.

9.5 NoTices. All notices hereunder shall be in writing andlsba deemed given if delivered personally or bgsianile transmission (followed by mailed h
copy), mailed by registered or certified mail (retueceipt requested), postage prepaid, or seekpyess courier service, to the Parties at theeadds for each set forth be
(or at such other address for a Party as shalbéeified by like notice, provided, that noticesaathange of address shall be effective only upoeipéthereof):

If to Licensor: Svelte Medical Systems, In
657 Central Avenu
New Providence, New Jersey 07¢
Fax: 908.728.998

with a copy to Honigman Miller Schwartz and Cohn LI
Attention: Phillip D. Torrence, Esq.
350 East Michigan Avenue, Suite 300
Kalamazoo, Michigan 49007
Fax: 269.337.7703
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If to Licensee INSPIRE-MD LTD.
Attention; Ofir Paz
3 Menorat Hamaor St
Tel Aviv, Israel
Fax: +97.-3-6917692

9.6 Walver. Except as specifically provided for herein, thaiwer from time to time by either of the Partiesaofy of their rights or their failure to exerc
any remedy shall not operate or be construed astinaing waiver of same or of any other of suchtyarights or remedies provided in this Agreement

9.7 SevERABILITY . If any term, covenant or condition of this Agremhor the application thereof to any Party orwinstance shall, to any extent, be he
be invalid or unenforceable, then the remaindehisf Agreement, or the application of such ternyezmnt or condition to the Parties or under cirdamses other than thc
as to which it is held invalid or unenforceablealshot be affected thereby and each term, coveoanondition of this Agreement shall be valid dredenforced to the fulle
extent permitted by law.

9.8 GOVERNING LAw; ARBITRATION . This Agreement shall be governed by and constmiedcordance with the internal laws of the Stt&lew Jerse
without regard to its principles of conflicts ofala. Any controversy or claim arising out of or télg to this contract, or the breach thereof, shaldetermined in arbitrati
administered by the International Centre for DigpResolution in accordance with its Internationedifkation Rules. The number of arbitrators shalithree (3). The place
the arbitration shall be the United Kingdom. Taeduage of the arbitration shall be English.

9.9 CoLLEcTION CosTs AND ATTORNEYS' FEES . If a Party shall fail to perform an obligation otherwise breaches one or more of the terms @
Agreement, the other Party may recover from the-penforming breaching Party all its costs (includexgual attorneys' and investigative fees) to exd@dhe terms of th
Agreement.

9.10 ENTIRE AGREEMENT. This Agreement, including any appendices, exdibitschedules hereto, constitutes the entireafidicomplete agreement betw
the Parties concerning the subject matter herewf sapersedes all prior agreements, negotiatiepsesentations and discussions, written or orglress or implied, betwe
the Parties in relation thereto. This Agreemenncaibe modified, except by a separate written imsémt signed by both parties.

9.11 CouNTERPARTS. This Agreement may be executed in one or morateoparts, each of which shall be deemed an ofiginé all of which together sh
constitute one and the same instrument.

SIGNATURES ON THE FOLLOWING PAGE
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IN WiTNESs WHEREOF , Licensor and Licensee have made this Agreeméattefe as of the date first set forth above.

L ICENSOR: L ICENSEE:
SVELTE MEDICAL SYSTEMS, INC. INSPIRE MD
By: By:
Name: Name:
Title: Title:

SIGNATURE PAGE TO LICENSE AGREEMENT
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EXHIBIT B

LICENSED PATENTS

ISSUED PATENTS

PENDING U.S. APPLICATIONS

PENDING FOREIGN APPLICATIONS




Inspire//D

April 1, 200¢

P ERSONAL EMPLOYMENT AGREEMENT

THIS AGREEMENT (the “Agreement”) is made and entered into thAsril, 1st, 2005 (the “ Effective Date”), by and between InspireMD Ltd., an Israeli camqt@n (the “
Company”), and Ofir Paz |.D. No.022139473f 22 HaTabor St., 75238 Rishon Leziyon(the “Employee”).

WHEREAS , Employee wishes to be employed by Company andp@aosnagrees to employ Employee, as of the Commesreliate of Employment and throughout the
Term (as such terms are defined hereunder): and;

WHEREAS the parties wish to regulate their relationshipdcordance with the terms and conditions set farthis Agreement;

NOW, THEREFORE , in consideration of the mutual premises, coveantl undertakings contained herein, the partietdn@ave hereby agreed as follows:

1. Representations and Warranties

Employee represents and warrants to Company thafttae Commencement Date of Employment —

1.1.

1.2.

1.3.

Employee is free to be employed by the Companyyauntsto the terms contained in this Agreement hrtetare no contracts, impediments, and/or reisg
covenants preventing full performance of the Emet's duties and obligations hereunc

Employee has not been indicted and/or found goiitgny criminal act of moral turpitud

Employee has the requisite qualifications, knowkedgd experience to perform his obligations unklisrAgreement

Company represents and warrants that there is pediment preventing it from entering into this Agmeent with Employee.

2. Term of Agreement
2.1. Employee’s employment with Company shathmence on the Effective Date (th€6bmmencement Date of Employmen”) and shall continue until
terminated in accordance with the provisions oft®ac7 hereof (th¢ Term ).
3. Position
3.1. Employee shall be employed by Company in the pwsibf President(the” Position”) and shall devot75% of his business time in said positiol
3.2. During Employee’s employment with Compalamployee shall have the authority, functions, esiind responsibilities, as from time to time may b
stipulated by
3.3. It is hereby acknowledged and agreedBEhgtloyee’s Position in the Company shall be deemsenior position and/or one which requires a sheeigree
of trust, and/or is a position which does not eeabe Company to supervise the work and rest hafutee Employee; therefore, the provisions of TherkV
and Rest Hours Law, 1951 (t* Work and RestHours Law "), do not and shall not apply to Emplo’s employment with Compan
3.4. It is hereby further stated that the Salas defined hereinafter, is agreed herein omthial assumption that the Work and Rest Hours isawot applicable

as aforesaid. If however, Employee or anyone oéiwlf (including heirs) claims that the Work drelst Hours Law is applicable to Employee’s
employment
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Employe€’s Duties
Employee affirms and undertakes throughout the Term
4.1. To devote no less th@as% of his working time, know-how, energy, expertisdent, experience and best efforts to the busiaedsaffairs of the Company

and to the performance of his duties with Compi
4.2, To perform and discharge well and faithfully, witbvotion, honesty and fidelity, his obligations suwant to his Positior
4.3. To comply with the directives of the Compi's Board of Directors
4.4, To travel abroad from time to time if and as maydguired pursuant to his Positic

4.5, Not to receive, at all times, whether during therf@nd/or at any time thereafter, directly or iedity, any payment, benefit and/or other considematrom
any third party in connection with his employmerithwaCompany, without the Compg’s prior written authorizatior

4.6. To immediately and without delay inforns managers of any affairs and/or matters that nughstitute a conflict of interest with Employe@ssition
and/or employment with Compar

4.7. Not to use any trade secrets or proprietary inféionan such a manner that may breach any confidigtand/or other obligation Employee may hs
undertaken relating to any former employer(s) andrfy third party

Compensation

5.1. Subiject to and in consideration of Empégdulfillment of his obligations in pursuancetbfs Agreement, Company shall pay Employee a mymgtdss
salary in the amount of N144,000 (the“ Salary”).

5.2. The Salary shall be payable by no laten tthe ninth (9th) day of the consecutive calemaanth following the calendar month of employmenwtach the
payment relates

5.3. Israeli income tax and other applicable withholdingth respect to the Salary have been and shaledacted from the Salary by the Company at so

5.4. The Salary shall serve as the basis fductéons and contributions to managers’ insuramatieyand advanced study fundéren hishtalmu} pursuant to
sections 6.1 and 6.2 hereunder, and for the cdionlaf all social benefits

Social and Fringe benefits

6.1. Managers’ Insurance

6.1.1. Company shall contribute an aggregatethiy amount equal to up to 15.83% of the Salargrasnium on a Managers’ Insurandgifuach
Menahalim) policy of Employe’s choice which shall include a possibility of asurance pension func* Managers’ Insurance Policy”).

6.1.2. The abovementioned contributions by Camypshall be as follows: 8.33% towards severange 39 towards compensatory payments, and
Company’s contribution towards disability insuransieall be in accordance with an insurance polizydfsability allowance, as such insurance is
approved by the Minister of Labor and Social Welfarp to 2.5% of the Salary, or up to the sum whitdll provide for a disability allowance equal
to seventy five percent (75%) of the Emplc’'s Salary during the disability period of Employtes lesser of the tw(




Inspire//D

April 1, 200¢

6.2.

6.3.

6.4.

6.1.3. Employee shall contribute, and for {natpose Employee irrevocably authorizes and in&rGompany to deduct from his Salary at source, an
aggregate monthly amount equal to 5% of the Satasyich Manage’ Insurance Policy

6.1.4. Employee shall bear any and all taxeoimection with amounts paid by Employee and/anany to the Managers’ Insurance Policy pursuant to
this Section 6.1

6.1.5. Company and Employee, respectively decad covenant that as evidenced by their reygesiinatures, they hereby undertake to be bourideby
general settlement authorized as of 9.6.98 pertgitt Companys payment to the benefit of pension funds and arsee funds, in place of severai
payment in pursuance of the Severance PaymentlA68], attached hereto Exhibit “A” .

6.1.6. Further to subsection 6.1.5 above, Caypbareby forfeits any right it may have in thembursement of sums paid by Company into the above
mentioned Manager’s Insurance Policy, except irethrent: (i) that Employee withdraws such sums ftbemManager’s Insurance Policy, other than
in the event of death, disability or retirementhat age of 60 or more; or (ii) of the occurrencey of the events provided for in Sections 16 And
of the Severance Pay Law, 19

6.1.7. Itis further agreed that such paymentribution made by Company towards the Manageassilance Policy as above mentioned, shall be epla
of severance payment due to Employee under anyrastances in which Employee shall be entitled t@snce payment subject to the applicable
law, including but not limited to the Severance iRant Law (1963)

Advanced Study Fund

6.2.1. Company shall contribute an aggregatethniy amount equal to 7.5% of the Salary towardadwanced study fund{eren Hishtalmuj (the “
Advanced Study Fund ") acceptable to Compan

6.2.2. In addition, Employee shall contribwad for that purpose, Employee hereby irrevocabthi@izes and instructs Company to deduct from his
Salary at source, an aggregate monthly amount ¢g2a5% of the Salary as Emplo’s participation in such Advanced Study Fu

6.2.3. Employee shall bear any and all tax@diegble in connection with amounts payable by Eosgpe and/or Company to the Advanced Study Fund
pursuant to this Section 6.

6.2.4. Inthe event of a Termination for Ca(esedefined hereinafter) Employee shall only béledtto his accumulated contributions to the Adweoh
Study Fund

Vacation
6.3.1. Employee shall be entitled to an annual leavl8 working days per year of employme
6.3.2. Each such leave shall be scheduled with adequaded¢o the needs of the Compa

6.3.3.  Accrual and/or redemption of unused ahfeave days, if any, shall be governed by theipions of the Annual Leave Law regarding such aakr
and/or redemptior

Sick Leave

Employee shall be entitled to sick leave in accoegawith the provisions of the Sickness Pay La®76l Notwithstanding the foregoing, Employee shall
entitled to full sick leave pay commencing upon firgt day of illness.




Inspire//D

April 1, 200¢

6.5. Recreation Pay
Employee shall be entitled to annual recreation(damey Havra’a) in an amount to be determined in accordance Mitkeli regulations as in effect from
time to time with respect to such pay.
6.6. Expenses
6.6.1. Company shall reimburse Employee for @uyof-pocket expenses from time to time properburred by Employee in connection with his
employment by Company, provided that such expehaes been approved in advance by Company. As atmmtb such reimbursement,
Employee shall provide Company with copies of mldices, receipts and other evidence of expenditasamight be required by Company policy
from time to time
6.6.2. Company shall reimburse Employee cellular phone bg up to 70% of the actualphone bill.
6.6.3. Company shall reimburse Employee car expenses ina@d by Employee in connection with his employmentypCompany, in an amount
calculated per milage” hesheY’, provided that such reimbursement shall not exceed IS 3000 per month.
6.7. Salary Other Consideratior
6.7.1. Not applicable
6.8. Military Reserve Duty
6.8.1. Employee shall inform the Board of Dices of any military reserve duty Employee has beetered to perform, immediately after he has been
notified of the same
6.8.2. In the absence of Employee, due toamjliteserve duty, Employee shall be entitled teirechis Salary, including payments for social Bigsend
other rights to which Employee is entitled pursuarthis Agreemen!
6.8.3. Employee undertakes to provide Compaitly proper confirmation of active military resergiaty, so that Company may collect from the National
Insurance Institute all amounts to which Employeg/ar Company is entitled in connection with suetvie.
7. Term and Termination
7.1. Either party may, at any time, during erm, furnish the other party hereto with a writtestice that this Agreement is terminated (th€efmination
Notice ”). The Termination Notice may be with or withowduse and must be furnished to the other partyast 180 days prior to the Termination Not
having effect (the ‘Notice Period”). In the event of a Termination Notice furnishieg the Company prior to completion of the sionth period followin
the Commencement Date of Employment, the NoticéoBeshall be the longer of six (6) months and fhexiod commencing upon the date the Termin:
Notice is furnished and ending upon the completibthe aforesaid s-month period
7.2. In the event that a Termination Notice is delivebgdeither party hereto, the following shall apg

7.2.1. During the Notice Period, Employee shall be obkglato continue to discharge and perform all ofchises and obligations with Company an
take all steps, satisfactory to the Company, taenthe orderly transition to any persons desighbteCompany of all matters handled by Emplc
during the course of his employment with Compe
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7.2.2. Notwithstanding the provisions of Section 7.2.1\a&bto the contrary, by notifying Employee concuthemvith or at any time after a Terminati
Notice is delivered by either party hereto, Compahgll be entitled to waive Employ's services with Company during the Notice Periocrmy
part thereof and/or terminate the emplogarployee relationship prior to the completion of tdotice Period. In such events Company shal
Employee that sum equal to the compensatory payasergquired by, and in accordance with, the Rimtice Law, 2001

For the removal of doubt, it is clarified that,tire event Company waives any and/or all of Empltsyservices with Company during the Notice
Period as aforesaid, Employee shall, immediatgdpnureceipt of notice of such waiver, return to @amy any and all equipment provided to him
for purposes of the performance of his duties utitisrAgreement.

7.3. The provisions of Sections 7.1 and 7.2 above nhstanding, Company, by furnishing a notice to Emeé# shall be entitled to terminate his employt
with Company with immediate effect where said teration is a Termination for Cause. In the everguth termination, without derogating from the righi
Company under this Agreement and/or any applickbe Employee shall not be entitled to severance grad/or to any of the consideration specifie
Section 7.2 above and/or to Compangbntributions to the Advanced Study Fund. In #aldj and in the event of the occurrence of theuwirstances <
forth in Section 6.1.6 above, Employee shall notebéitled to the severance pay component in thedders’ Insurance Policy and/or to Company’
contributions to the compensatory payments companghe Manage's Insurance Policy

7.4. As used in this Agreement, the terfiretmination for Cause” shall mean termination of Employee’s employmeithvCompany as a result of the
occurrence of any one of the following: (i) Empleyeas committed a dishonorable criminal offenspE(nployee is in breach of his duties of trustayalty
to Company; (iii) Employee deliberately causes hwr@ompany’s business affairs; (iv) Employee bhescthe confidentiality and/or na@ompetition and/c
non-solicitation and/or assignment of inventionsvsions of this Agreement; and/or (v) circumstantteat do not entitle Employee to severance paysnent
under any applicable law and/or under any judidédision of a competent tribun

7.5. Notwithstanding anything to the contrary in Sectib@ above and without derogating from Comy’s rights pursuant to any applicable law, in thenéviea
Employee shall terminate his employment with Conypaith immediate effect or upon shorter notice tltiae Notice Period, Company shall have the rig
offset the Salary and/or any benefits to which Eayeé shall have otherwise been entitled for hisleympent hereunder during the Notice Period, or pary
thereof, as the case may be, from any other paypayable to Employe

General Provisions

8.1. Employee shall not be entitled to any additionahlm payment or other compensation in connectigh his employment with Company, other thai
provided herein or as determined by the Com’s Board of Directors

8.2. Company shall withhold, or charge Employee with tates and other compulsory payments as requineiéruapplicable law with respect to all payme
benefits and/or other compensation paid to Emplay@eennection with his employment with Compa

8.3. Company shall be entitled to offset from any andlbpayments to which Employee shall be entitlegf¢of, any and/or all amounts to which Companyi
be entitled from Employee at such time, providediéner that, in connection with the Options and/bat®s only, any offset under this Section 8.3,4¥
limited to amounts to which Company shall be estitirom Employee due to payment of taxes and athepulsory payments in connection with the Opt
and/or Share:
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8.4.

8.5.

8.6.

8.7.

8.8.

8.9.

Company failure or delay in enforcing any of the provissoof this Agreement shall not, in any way, be toesl as a waiver of any such provision:
prevent Company thereafter from enforcing eachearsy other provision of this Agreement which wpreviously not enforcec

Notices given hereunder shall be in writing andidteadeemed to have been duly given on the dapefonal delivery, on the date of postmark if etaiby
certified or registered mail, or on the date senfazsimile upon transmission and electronic canéition of receipt or (if transmitted and receivedaonon-
business day) on the first business day followiagngmission and electronic confirmation of receguidressed as set forth above or such other adas
either party may designate to the other in accareavith the aforesaid procedu

This Agreement shall be interpreted and constroegiccordance with the laws of the State of Isrélké parties submit to the exclusive jurisdictiontlod
competent courts of the State of Israel in anyuispelated to this Agreemel

This Agreement corsties the entire agreement of the parties hereth vespect to the subject matters hereof, supessatleprior agreements a
understandings between the parties with respecgtth

Captions and paragraph headings used in this Agneeare for convenience purposes only and shalbeaised for the interpretation there

This Agreement shall not be amended, modified oiedaby any oral agreement or representation dtieer by a written instrument executed by both pe
or their duly authorized representativ

IN WITNESS WHEREOF , the parties hereto have hereby duly executeditnisement on the day and year first set forth abov

InspireMD Ltd. ,

By:
Title:

Ofir Paz
Date: April, 1st, 2005

Date:April, 1st, 2005
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GENERAL APPROVAL REGARDING PAYMENTS BY EMPLOYERS T@ PENSION FUND AND INSURANCE FUND IN LIEU OF SEVERNCE PAY

By virtue of my power under section 14 of the Sewee Pay Law, 1963 (hereinafter: thiesiv "), | certify that payments made by an employer owncing from the date of
the publication of this approval publication fosl@mployee to a comprehensive pension benefit thetds not an insurance fund within the meaniregebf in the Income Te
(Rules for the Approval and Conduct of Benefit Fs)nRegulations, 1964 (hereinafter: thBeénsion Fund") or to managers insurance including the possybif an insurance
pension fund or a combination of payments to aruéipfiund and to a non-annuity fund (hereinaftée t Insurance Fund), including payments made by him by a
combination of payments to a Pension Fund and surémce Fund, whether or not the Insurance Fundmasnuity fund (hereinafter: theEftnployer's Payments), shall be
made in lieu of the severance pay due to the saflayee in respect of the salary from which thel gsiyments were made and for the period they waie(hereinafter: the “
Exempt Salary"), provided that all the following conditions diéfilled:

Q) The Employer's Paymer-

(a) To the Pension Fund are not less thah/14%6 of the Exempt Salary or 12% of the Exempt Saifatlye employer pays for his employee in additibereto als
payments to supplement severance pay to a benritfor severance pay or to an Insurance Fundeirethployee's name in an amount 8/ 2% of the Exemy
Salary. In the event the employer has not paiddalitian to the said 12%, his payments shall be amhieu of 72% of the employee's severance |

(b) To the Insurance Fund are not less than one dbtlmving:

2) 131/ ;% of the Exempt Salary, if the employer pays fardinployee in addition thereto also payments targsemonthly income in the event of disability, iplan

approved by the Commissioner of the Capital Markestirance and Savings Department of the Ministiyimance, in an amount required to secure at &3 of the
Exempt Salary or in an amount of 2, % of the Exempt Salary, the lower of the two (heaéter: “Disability Insurance ");

3) 11% of the Exempt Salary, if the employer paidadidition, a payment to the Disability Insurance] ansuch case the Employer's Payments shall @place 72% c
the Employee's severance pay; In the event theagmphas paid in addition to the foregoing paymémtsupplement severance pay to a benefit funddeerance p:
or to an Insurance Fund in the employee's nama amount of 2/ ;% of the Exempt Salary, the Employer's Paymenth sfglace 100% of the employee's
severance pa'

4) No later than three months from the commencemetiteEmployer's Payments, a written agreementesigrd between the employer and the employee ioh-

(a) The employee has agreed to the arrangement pursuthis approval in a text specifying the Empldydtayments, the Pension Fund and Insurance Faribg
case may be; the said agreement shall also inthedeext of this approva

(b) The employer waives in advance any righticl it may have to a refund of monies from hismpamnts, unless the employeeight to severance pay has t
revoked by a judgment by virtue of Section 16 aAdfithe Law, and to the extent so revoked and¥eremployee has withdrawn monies from the Pensiom
or Insurance Fund other than by reason of an iexgtilvent; in such regard "Entitling Event" meapatth, disability or retirement at after the agé@f

(5) This approval is not such as to derogate fileenemployee's right to severance pay pursuaatydaw, collective agreement, extension ordemapleyment
agreement, in respect of salary over and abovExkeenpt Salary




AMENDMENT TO THE EMPLOYMENT AGREEMENT DATED__05/2005 BY AND BETWEEN Paz ofir__ AND INSPIRE MD LTD

October 01, 2008
(the “Execution Date”)

WHEREAS

WHEREAS

WHEREAS

2.1

2.2

2.3

Inspire MD Ltd (the “Company ”) and __Paz ofir (the “Employee”) (collectively the “Parties ") have entered into an Employment Agreement ¢
05/2005 (the“ Agreement”), a copy of which is attached heretcAnnex 1; and

the Company wishes to reduce its expenses, indugiipenses related to the payment of salaries phogees of the Company; a

the Parties wish to amend certain provisions oftgeement as set forth here

NOW, THEREFORE , the Parties agree as follov

The terms of the Agreement have been complied wittate by the Partie

Despite anything to the contrary in the Agreemastof the Execution Dat

the gross monthly salary of the Employee dbaiteduced by an amount1#,180NIS, so that effective as of the Execution Dategh@ss monthly salary

the Employee shall b85,420NIS (the “ Reduced Salary”); consequently, all social benefits and other stayutmghts owed by the Company to
Employee under the Agreement shall be reduced ditxgdy, and shall derive from and be calculateceblaspon the Reduced Salary; ¢

the right of the Employee to an Education Fundsiash term is defined in the Agreement) is herelogiteated, as a result of which, effective as of
Execution Date, the Company shall cease makingoagignents to and/or depositing any funds in the Btioic Fund on behalf of the Employee; ¢

the Company shall cease grossing-up all arsaetdted to the Company’s provision of a lunchtmeal (“Lunch ") to the Employee, so that the Emplo
shall be charged a net amount of 7.00 NIS per Lutied remaining amount paid by the Company for emath Lunch shall be deemed to be an an
accruing to the Employee in the form of a taxatdrddit received from the Compar

All other terms and conditions of the Agreementlistemain in effect and unchanged inasmuch as tfeyot contradict or otherwise conflict with
provisions of this Amendmer

[Signature Page to Follow]




[Signature Page of the Amendment]
IN WITNESS WHEREOF the Parties have executed this Amendment on theufina Date.

Inspire MD Ltd. Paz ofir
By:

Title:
Signature




2"d AMENDMENT TO THE EMPLOYMENT AGREEMENT

This Amendment (the Amendment"), entered into as of March 28, 2011 (the “EffeetDate”)is made by and between INSPIREMD Ltd. of 3 Menétataor St., Tel Aviy
Israel, a private company organized and existirdeuthe laws of Israel (theCompany”), and Mr. Ofir Paz Israeli ID# , residing a , Isr
(the "Employee"; each of the Company and Employee, a “Party” @mgeéther, the “Parties”).

WHEREAS, the Parties entered into that certain Bypent Agreement (theOriginal Agreement ”) dated April 1, 2005;

WHEREAS, on October %, 2008 the Parties amended the Agreement througtitten Amendment (the 1 st Amendment" and together with the Original Agreement tl
Agreement");

WHEREAS, the parties wish to amend the Agreemenesailed in this Amendment.

NOWTHEREFORE, the parties to this Amendment agetllows:

1.

2.

Capitalized terms used herein and not otherwisiei@fshall have the respective meaning ascribdioketo in the Original Agreemer

This 20d Amendment to the Employment Agreement and all teantsconditions included herein are subject antl shane into effect only following the closing o
reverse merger transaction between the Compangagdaro Resources Inc (thRM ").

Notwithstanding Section 5.1 of the Original Agreernand Section 2.1 of thestAmendment, following the RM the Employee's totalaBashall be NI1S55,00(
Sections 5.6 and 5.7 of the Original Agreementldimtieleted

Notwithstanding Section 2.2 of the st Amendment, following the RM Section 6.2 (Advanceidy Fund) in its entirety shall return to effectdaentitled th
Employee.

To amend Section 6.3 of the Original Agreementrtivjgle that following the RM the Employee shalldmgitled to annual leave of 22 working da
To add new Section 6.8 following the RM as follo
"6.8 Annual Bonus
Subject to the Company's Board of Directors' Appt@nd as may be required under the applicabletlasvCompany's Shareholders Meeting, the Corr
may pay to the Employees an annual bonus basecemairc criteria which shall be determined by thempany's Board of Directors. If such bonu
approved by the Company's organs as aforesaidlitst of not less than 3 (three) Salaries of thepbyee. It is hereby clarified that nothing hersiall be

construed as an obligation of the Company to payBmmployee such bonus and same shall be at thalisaletion of the Company as aforesaid. Such t
shall not be included in the Salary for all purpesd matters."
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8. To add new Section 6.9 following the RM as follo

"6.9 Company Car

6.9.1  During his employment with the Compang BEmployee shall be entitled to a Comparsycar (whether owned or rented) of class 6 type
size (hereinafter the “ Company ' s Car " ). Thafoyee will use the Company ' s Car for carrying bis duties and for the Employee ’
private and family (of first degree) use, subjeztthie applicable insurance policy. The Companyldbedr all the maintenance and us
expenses related to the Company Car. The makeglraad year of the car shall be agreed upon bettvee@ompany and the employ:

6.9.2 The Employee shall be liable for all traffic tickeand fines (unless it can be shown that the valalvas committed by another Comp
employee), and hereby irrevocably agrees thatenetrent that the Company shall pay such ticketines, the Company shall be entitlec
deduct any such payment from the Emplo’ s Salary or Employee's other bene

6.9.3  Any tax liability that shall be incurred and/or ioged with respect to the Compe’ s Car benefit shall be solely borne by the Emplo

6.9.4  The Employee shall be responsible forftilecompliance on his and his familys’ part regarding the car policy provisions anddaeleas
contract which relates to the use of the

9. Subject to the Company's Board of Directdpproval and as may be required under the apgédalv, the Company's Shareholders Meeting, follmathe end of 6-
month period following the RM, the Company may grianthe Employees options to purchase the Companginary shares or InspireMD Inc.'s shares ofroon
stock at exercise price and additional terms amdlitions determined by the Compai

10. In the event that the Employee chooses to proviglsdrvices to the Company as a service provideerahan as an employee under the Agreement; gedvioweve

that such change in relation shall not increaseCihmpany's cost (including taxes and other mangatayments) of the Employee's employment and stultijecetc
the Parties shall enter into a service provideeagrent in terms and conditions as shall be agreed between then

11




11. Except for the explicit changes in the Agment set forth above, the provisions of the Agrgnand the ¥ Amendment shall remain in full force and effecthwiti
any change

IN WITNESS HEREOF, the parties hereto have causiscd2"™ Amendment to be signed in their respective names:

INSPIREMD Ltd. Ofir Paz
Signature: Signature:
Name:

Title:
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inspire/ID

P ERSONAL EMPLOYMENT AGREEMENT

April 1, 200¢

THIS AGREEMENT (the “Agreement”) is made and entered into thAsril, 1st, 2005 (the “ Effective Date”), by and between InspireMD Ltd., an Israeli camqt@n (the “
Company”), andDr. Asher Holzer I.D. No. 51367943 of Shlomzion 22 Haifa (the “Employee”).

WHEREAS , Employee wishes to be employed by Company andp@aosnagrees to employ Employee, as of the Commesreliate of Employment and throughout the
Term (as such terms are defined hereunder): and;

WHEREAS the parties wish to regulate their relationshipdcordance with the terms and conditions set farthis Agreement;
NOW, THEREFORE , in consideration of the mutual premises, coveantl undertakings contained herein, the partietdn@ave hereby agreed as follows:

1. Representations and Warranties

Employee represents and warrants to Company thafttae Commencement Date of Employment —

1.1. Employee is free to be employed by the Companyyauntsto the terms contained in this Agreement hrdetare no contracts, impediments, and/or reisg
covenants preventing full performance of the Emet's duties and obligations hereunc

1.2. Employee has not been indicted and/or found goiitgny criminal act of moral turpitud
1.3. Employee has the requisite qualifications, knowkedgd experience to perform his obligations unklisrAgreement
Company represents and warrants that there is pediment preventing it from entering into this Agmeent with Employee.

2. Term of Agreement

2.1. Employee’s employment with Company shathmence on the Effective Date (th€bmmencement Date of Employmen”) and shall continue until
terminated in accordance with the provisions oft®ac? hereof (th¢ Term ).

3. Position
3.1. Employee shall be employed by Company in the pwsibf President(the” Position”) and shall devot75% of his business time in said positiol

3.2. During Employee’s employment with Compalagmployee shall have the authority, functions, esiind responsibilities, as from time to time may b
stipulated by

3.3. It is hereby acknowledged and agreedBngtloyee’s Position in the Company shall be deeagehnior position and/or one which requires a speeigree
of trust, and/or is a position which does not eeabe Company to supervise the work and rest hafutee Employee; therefore, the provisions of TherkV
and Rest Hours Law, 1951 (t* Work and RestHours Law "), do not and shall not apply to Emplo’s employment with Compan

3.4. It is hereby further stated that the Salas defined hereinafter, is agreed herein omrthial assumption that the Work and Rest Hours isawot applicable
as aforesaid. If however, Employee or anyone oéiwlf (including heirs) claims that the Work d®elst Hours Law is applicable to Employee’s
employment
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Employe€’s Duties
Employee affirms and undertakes throughout the Term
4.1. To devote no less th@as% of his working time, know-how, energy, expertisdent, experience and best efforts to the busiaedsaffairs of the Company

and to the performance of his duties with Compi
4.2, To perform and discharge well and faithfully, witbvotion, honesty and fidelity, his obligations suwant to his Positior
4.3. To comply with the directives of the Compi's Board of Directors
4.4, To travel abroad from time to time if and as maydguired pursuant to his Positic

4.5, Not to receive, at all times, whether during therf@nd/or at any time thereafter, directly or iedity, any payment, benefit and/or other considematrom
any third party in connection with his employmerithwaCompany, without the Compg’s prior written authorizatior

4.6. To immediately and without delay inforns managers of any affairs and/or matters that nughstitute a conflict of interest with Employe@ssition
and/or employment with Compar

4.7. Not to use any trade secrets or proprietary inféionan such a manner that may breach any confidigtand/or other obligation Employee may hs
undertaken relating to any former employer(s) andrfy third party

Compensation

5.1. Subiject to and in consideration of Empégdulfillment of his obligations in pursuancetbfs Agreement, Company shall pay Employee a mymgtdss
salary in the amount of N144,000 (the“ Salary”).

5.2. The Salary shall be payable by no laten tthe ninth (9th) day of the consecutive calemaanth following the calendar month of employmenwtach the
payment relates

5.3. Israeli income tax and other applicable withholdingth respect to the Salary have been and shaledacted from the Salary by the Company at so

5.4. The Salary shall serve as the basis fductéons and contributions to managers’ insuramatieyand advanced study fundéren hishtalmu} pursuant to
sections 6.1 and 6.2 hereunder, and for the cdionlaf all social benefits

Social and Fringe benefits

6.1. Managers’ Insurance

6.1.1. Company shall contribute an aggregatethiy amount equal to up to 15.83% of the Salargrasnium on a Managers’ Insurandgifuach
Menahalim) policy of Employe’s choice which shall include a possibility of asurance pension func* Managers’ Insurance Policy”).

6.1.2. The abovementioned contributions by Camypshall be as follows: 8.33% towards severange 39 towards compensatory payments, and
Company’s contribution towards disability insuransieall be in accordance with an insurance polizydfsability allowance, as such insurance is
approved by the Minister of Labor and Social Welfarp to 2.5% of the Salary, or up to the sum whitdll provide for a disability allowance equal
to seventy five percent (75%) of the Emplc’'s Salary during the disability period of Employtes lesser of the tw(

6.1.3. Employee shall contribute, and for {natpose Employee irrevocably authorizes and in&rGompany to deduct from his Salary at source, an
aggregate monthly amount equal to 5% of the Satasyich Manage’ Insurance Policy
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6.2.

6.3.

6.4.

6.1.4. Employee shall bear any and all taxe®imection with amounts paid by Employee and/anfany to the Managers’ Insurance Policy pursuant to
this Section 6.1

6.1.5. Company and Employee, respectively decad covenant that as evidenced by their reygesiinatures, they hereby undertake to be bourideby
general settlement authorized as of 9.6.98 pengiti Companys payment to the benefit of pension funds and arsee funds, in place of several
payment in pursuance of the Severance PaymentlA68], attached hereto Exhibit “A” .

6.1.6. Further to subsection 6.1.5 above, Cayppbareby forfeits any right it may have in thembursement of sums paid by Company into the above
mentioned Manager’s Insurance Policy, except iretrent: (i) that Employee withdraws such sums ftbemManager’s Insurance Policy, other than
in the event of death, disability or retirementhat age of 60 or more; or (ii) of the occurrencey of the events provided for in Sections 16 And
of the Severance Pay Law, 19

6.1.7. Itis further agreed that such paymentribution made by Company towards the Managessilance Policy as above mentioned, shall be epla
of severance payment due to Employee under anyrastances in which Employee shall be entitled t@snce payment subject to the applicable
law, including but not limited to the Severance Rant Law (1963)

Advanced Study Fund

6.2.1. Company shall contribute an aggregatethiyp amount equal to 7.5% of the Salary towardadwanced study fund{eren Hishtalmuj (the “
Advanced Study Fund ") acceptable to Compan

6.2.2. In addition, Employee shall contribwad for that purpose, Employee hereby irrevocabthi@izes and instructs Company to deduct from his
Salary at source, an aggregate monthly amount ¢g2a5% of the Salary as Emplo’s participation in such Advanced Study Fu

6.2.3. Employee shall bear any and all tax@diegble in connection with amounts payable by Eoype and/or Company to the Advanced Study Fund
pursuant to this Section 6.

6.2.4. Inthe event of a Termination for Ca(esedefined hereinafter) Employee shall only béledtto his accumulated contributions to the Adweth
Study Fund

Vacation
6.3.1. Employee shall be entitled to an annual leavl8 working days per year of employme
6.3.2. Each such leave shall be scheduled with adequgéed¢o the needs of the Compa

6.3.3.  Accrual and/or redemption of unused ahteave days, if any, shall be governed by theiprons of the Annual Leave Law regarding such aakr
and/or redemptior

Sick Leave

Employee shall be entitled to sick leave in accoegawith the provisions of the Sickness Pay La®76l Notwithstanding the foregoing, Employee shall
entitled to full sick leave pay commencing upon firgt day of illness.
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6.5. Recreation Pay
Employee shall be entitled to annual recreation(damey Havra’a) in an amount to be determined in accordance Mitkeli regulations as in effect from
time to time with respect to such pay.
6.6. Expenses
6.6.1. Company shall reimburse Employee for @uyof-pocket expenses from time to time properburred by Employee in connection with his
employment by Company, provided that such expehaes been approved in advance by Company. As atmmtb such reimbursement,
Employee shall provide Company with copies of mldices, receipts and other evidence of expenditasamight be required by Company policy
from time to time
6.6.2. Company shall reimburse Employee cellular phone b up to 70% of the actual phone bill.
6.6.3. Company shall reimburse Employee car expenses ina@d by Employee in connection with his employmentypCompany, in an amount
calculated per milage” hesheY’, provided that such reimbursement shall not exceed IS 3000 per month.
6.7. Salary Other Consideratior
6.7.1. Not applicable
6.8. Military Reserve Duty
6.8.1. Employee shall inform the Board of Dices of any military reserve duty Employee has beetered to perform, immediately after he has been
notified of the same
6.8.2. In the absence of Employee, due toamjliteserve duty, Employee shall be entitled teirechis Salary, including payments for social Bigsend
other rights to which Employee is entitled pursuarthis Agreemen!
6.8.3. Employee undertakes to provide Compaitly proper confirmation of active military resergiaty, so that Company may collect from the National
Insurance Institute all amounts to which Employeg/ar Company is entitled in connection with suetvie.
7. Term and Termination
7.1. Either party may, at any time, during erm, furnish the other party hereto with a writtestice that this Agreement is terminated (th€efmination
Notice ”). The Termination Notice may be with or withowduse and must be furnished to the other partyast 180 days prior to the Termination Not
having effect (the ‘Notice Period”). In the event of a Termination Notice furnishieg the Company prior to completion of the sionth period followin
the Commencement Date of Employment, the NoticéoBeshall be the longer of six (6) months and fhexiod commencing upon the date the Termin:
Notice is furnished and ending upon the completibthe aforesaid s-month period
7.2. In the event that a Termination Notice is delivebgdeither party hereto, the following shall apg

7.2.1. During the Notice Period, Employee shall be obkglato continue to discharge and perform all ofchises and obligations with Company an
take all steps, satisfactory to the Company, taenthe orderly transition to any persons desighbteCompany of all matters handled by Emplc
during the course of his employment with Compe
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7.2.2. Notwithstanding the provisions of Section 7.2.1\a&bto the contrary, by notifying Employee concuthemvith or at any time after a Terminati
Notice is delivered by either party hereto, Compahgll be entitled to waive Employ's services with Company during the Notice Periocrmy
part thereof and/or terminate the emplogarployee relationship prior to the completion of tdotice Period. In such events Company shal
Employee that sum equal to the compensatory payasergquired by, and in accordance with, the Rimtice Law, 2001

For the removal of doubt, it is clarified that,tire event Company waives any and/or all of Empltsyservices with Company during the Notice
Period as aforesaid, Employee shall, immediatgdpnureceipt of notice of such waiver, return to @amy any and all equipment provided to him
for purposes of the performance of his duties utitisrAgreement.

7.3. The provisions of Sections 7.1 and 7.2 above nhstanding, Company, by furnishing a notice to Emeé# shall be entitled to terminate his employt
with Company with immediate effect where said teration is a Termination for Cause. In the everguth termination, without derogating from the righi
Company under this Agreement and/or any applickbe Employee shall not be entitled to severance grad/or to any of the consideration specifie
Section 7.2 above and/or to Compangbntributions to the Advanced Study Fund. In #aldj and in the event of the occurrence of theuwirstances <
forth in Section 6.1.6 above, Employee shall notebéitled to the severance pay component in thedders’ Insurance Policy and/or to Company’
contributions to the compensatory payments companghe Manage's Insurance Policy

7.4. As used in this Agreement, the terfiretmination for Cause” shall mean termination of Employee’s employmeithvCompany as a result of the
occurrence of any one of the following: (i) Empleyeas committed a dishonorable criminal offenspE(nployee is in breach of his duties of trustayalty
to Company; (iii) Employee deliberately causes hwr@ompany’s business affairs; (iv) Employee bhescthe confidentiality and/or na@ompetition and/c
non-solicitation and/or assignment of inventionsvsions of this Agreement; and/or (v) circumstantteat do not entitle Employee to severance paysnent
under any applicable law and/or under any judidédision of a competent tribun

7.5. Notwithstanding anything to the contrary in Sectib@ above and without derogating from Comy’s rights pursuant to any applicable law, in thenéviea
Employee shall terminate his employment with Conypaith immediate effect or upon shorter notice tltiae Notice Period, Company shall have the rig
offset the Salary and/or any benefits to which Eayeé shall have otherwise been entitled for hisleympent hereunder during the Notice Period, or pary
thereof, as the case may be, from any other paypayable to Employe

General Provisions

8.1. Employee shall not be entitled to any additionahlm payment or other compensation in connectigh his employment with Company, other thai
provided herein or as determined by the Com’s Board of Directors

8.2. Company shall withhold, or charge Employee with tates and other compulsory payments as requineiéruapplicable law with respect to all payme
benefits and/or other compensation paid to Emplay@eennection with his employment with Compa

8.3. Company shall be entitled to offset from any andlbpayments to which Employee shall be entitlegf¢of, any and/or all amounts to which Companyi
be entitled from Employee at such time, providediéner that, in connection with the Options and/bat®s only, any offset under this Section 8.3,4¥
limited to amounts to which Company shall be estitirom Employee due to payment of taxes and athepulsory payments in connection with the Opt
and/or Share:
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8.4.

8.5.

8.6.

8.7.

8.8.

8.9.

Company failure or delay in enforcing any of the provissoof this Agreement shall not, in any way, be toesl as a waiver of any such provision:
prevent Company thereafter from enforcing eachearsy other provision of this Agreement which wpreviously not enforcec

Notices given hereunder shall be in writing andidteadeemed to have been duly given on the dapefonal delivery, on the date of postmark if etaiby
certified or registered mail, or on the date senfazsimile upon transmission and electronic canéition of receipt or (if transmitted and receivedaonon-
business day) on the first business day followiagngmission and electronic confirmation of receguidressed as set forth above or such other adas
either party may designate to the other in accareavith the aforesaid procedu

This Agreement shall be interpreted and constroegiccordance with the laws of the State of Isrélké parties submit to the exclusive jurisdictiontlod
competent courts of the State of Israel in anyuispelated to this Agreemel

This Agreement corsties the entire agreement of the parties hereth vespect to the subject matters hereof, supessatleprior agreements a
understandings between the parties with respecgtth

Captions and paragraph headings used in this Agneeare for convenience purposes only and shalbeaised for the interpretation there

This Agreement shall not be amended, modified oiedaby any oral agreement or representation dtieer by a written instrument executed by both pe
or their duly authorized representativ

IN WITNESS WHEREOF , the parties hereto have hereby duly executeditnisement on the day and year first set forth abov

InspireMD Ltd. ,

By:
Title:

Dr. Asher Holzer
Date: April, 1st, 2005

Date:April, 1st, 2005

Employee name: Dr. Asher Holzer
Home phone:

Cell phone:

Address: Shlomzion 22 Haifa
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GENERAL APPROVAL REGARDING PAYMENTS BY EMPLOYERS T@ PENSION FUND AND INSURANCE FUND IN LIEU OF SEVERNCE PAY

By virtue of my power under section 14 of the Sewee Pay Law, 1963 (hereinafter: thiesiv "), | certify that payments made by an employer owncing from the date of
the publication of this approval publication fosl@mployee to a comprehensive pension benefit thetds not an insurance fund within the meaniregebf in the Income Te
(Rules for the Approval and Conduct of Benefit Fs)nRegulations, 1964 (hereinafter: thBeénsion Fund") or to managers insurance including the possybif an insurance
pension fund or a combination of payments to aruéipfiund and to a non-annuity fund (hereinaftée t Insurance Fund), including payments made by him by a
combination of payments to a Pension Fund and surémce Fund, whether or not the Insurance Fundmasnuity fund (hereinafter: theEftnployer's Payments), shall be
made in lieu of the severance pay due to the saflayee in respect of the salary from which thel gsiyments were made and for the period they waie(hereinafter: the “
Exempt Salary"), provided that all the following conditions diéfilled:

Q) The Employer's Paymer-

(a) To the Pension Fund are not less thah/14%6 of the Exempt Salary or 12% of the Exempt Saifatlye employer pays for his employee in additibereto als
payments to supplement severance pay to a benritfor severance pay or to an Insurance Fundeirethployee's name in an amount 8/ 2% of the Exemy
Salary. In the event the employer has not paiddalitian to the said 12%, his payments shall be amhieu of 72% of the employee's severance |

(b) To the Insurance Fund are not less than one dbtlmving:

2) 131/ ;% of the Exempt Salary, if the employer pays fardinployee in addition thereto also payments targsemonthly income in the event of disability, iplan

approved by the Commissioner of the Capital Markestirance and Savings Department of the Ministiyimance, in an amount required to secure at &3 of the
Exempt Salary or in an amount of 2, % of the Exempt Salary, the lower of the two (heaéter: “Disability Insurance ");

3) 11% of the Exempt Salary, if the employer paidadidition, a payment to the Disability Insurance] ansuch case the Employer's Payments shall @place 72% c
the Employee's severance pay; In the event theagmphas paid in addition to the foregoing paymémtsupplement severance pay to a benefit funddeerance p:
or to an Insurance Fund in the employee's nama amount of 2/ ;% of the Exempt Salary, the Employer's Paymenth sfglace 100% of the employee's
severance pa'

4) No later than three months from the commencemetiteEmployer's Payments, a written agreementesigrd between the employer and the employee ioh-

(a) The employee has agreed to the arrangement pursuthis approval in a text specifying the Empldydtayments, the Pension Fund and Insurance Faribg
case may be; the said agreement shall also inthedeext of this approva

(b) The employer waives in advance any righticl it may have to a refund of monies from hismpamnts, unless the employeeight to severance pay has t
revoked by a judgment by virtue of Section 16 aAdfithe Law, and to the extent so revoked and¥eremployee has withdrawn monies from the Pensiom
or Insurance Fund other than by reason of an iexgtilvent; in such regard "Entitling Event" meapatth, disability or retirement at after the agé@f

(5) This approval is not such as to derogate filoenemployee's right to severance pay pursuaamydaw, collective agreement, extension ordemapleyment
agreement, in respect of salary over and abovExkenpt Salary




AMENDMENT TO THE EMPLOYMENT AGREEMENT

This Amendment (the Amendment"), entered into as of March 28, 2011 (the “EffeetDate”)is made by and between INSPIREMD Ltd. of 3 Menétatmaor St., Tel Aviy

Israel, a private company organized and existirdeuthe laws of Israel (theCompany”), and Dr. Asher Holzer, Israeli ID# , reggjcht

Israel (the "Employee"; each of the Company and Employee, a “Party” tagether, the “Parties”).

WHEREAS, the Parties entered into that certain Bypent Agreement (theOriginal Agreement ”) dated April 1, 2005;

WHEREAS, the parties wish to amend the Agreemenesailed in this Amendment.

NOWTHEREFORE, the parties to this Amendment agefollows:

1.

2.

Capitalized terms used herein and not otherwismegfshall have the respective meaning ascribélaeto in the Original Agreemer

This Amendment to the Employment Agreement andeasiths and conditions included herein are subjedtsrall come into effect only following the closing &
reverse merger transaction between the Compangagdaro Resources Inc (thRM ").

Notwithstanding Section 5.1 of the Original Agreeméollowing the RM the Employeetotal Salary shall be NI1S55,0C

Following the RM Section 6.2 (Advanced Study Fuind}s entirety shall return to effect and entitthé Employee

To amend Section 6.3 of the Original Agreementrtivjgle that following the RM the Employee shalldmgitled to annual leave of 22 working da

To add new Section 6.8 following the RM as follo

"G.g

Annual Bonus

Subject to the Company's Board of Directors' Appt@and as may be required under the applicabletl@avCompany's Shareholders Meeting, the Corr
may pay to the Employees an annual bonus basecerairc criteria which shall be determined by thempany's Board of Directors. If such bonu
approved by the Company's organs as aforesaidalt b of not less than 3 Salaries of the Emplyeés hereby clarified that nothing herein shall
construed as an obligation of the Company to payEimployee such bonus and same shall be at thelisoletion of the Company as aforesaid. Such k
shall not be included in the Salary for all purpesd matters."




7. To add new Section 6.9 following the RM as follo

8.

10.

"6.9 Company Car

6.9.1  During his employment with the Compang Employee shall be entitled to a Comparsycar (whether owned or rented) of class 6 type
size (hereinafter the “ Company ' s Car " ). Thafoyee will use the Company ' s Car for carrying bis duties and for the Employee ’
private and family (of first degree) use, subjeztthie applicable insurance policy. The Companyldbedr all the maintenance and us
expenses related to the Company Car. The makeglraad year of the car shall be agreed upon bettvee@ompany and the employ:

6.9.2 The Employee shall be liable for all traffic tickeand fines (unless it can be shown that the valalvas committed by another Comp
employee), and hereby irrevocably agrees thatenetrent that the Company shall pay such ticketines, the Company shall be entitlec
deduct any such payment from the Emplo’ s Salary or Employee's other bene

6.9.3  Any tax liability that shall be incurred and/or ioged with respect to the Compée’ s Car benefit shall be solely borne by the Emplo

6.9.4  The Employee shall be responsible forftilecompliance on his and his familys’ part regarding the car policy provisions anddaeleas
contract which relates to the use of the

Subject to the Company's Board of Directapgiroval and as may be required under the apgédalw, the Company's Shareholders Meeting, follmathe end of 6-
month period following the RM, the Company may gremthe Employees options to purchase the Companyinary shares or InspireMD Inc.'s shares ofroon
stock at exercise price and additional terms amdlitions determined by the Compal

In the event that the Employee chooses to provislsdrvices to the Company as a service provideerahan as an employee under the Agreement;gedvioweve
that such change in relation shall not increaseCimpany's cost (including taxes and other mangatayments) of the Employee's employment and sulijeceto
the Parties shall enter into a service provideeagrent in terms and conditions as shall be agneed between then

Except for the explicit changes in the Amgnent set forth above, the provisions of the Agenand the 3 Amendment shall remain in full force and effectheiti
any change




IN WITNESS HEREOF, the parties hereto have causiscd2"™ Amendment to be signed in their respective names:

INSPIREMD Ltd. Asher Holzel
Signature: Signature:
Name:

Title:

10
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P ERSONAL EMPLOYMENT AGREEMENT

June 2¢h, 200¢

THIS AGREEMENT (the “Agreement”) is made and entered into thiane 26th,2005the “ Effective Date”), by and between InspireMD Ltd., an Israeli caiqt®n (the “
Company”), andEli Bar I.D. No.059078873f Moshav Megadim POB 273, 30875(the “Employee”).

WHEREAS , Employee wishes to be employed by Company andp@ogagrees to employ Employee, as of the Commesmiebate of Employment and throughout the
Term (as such terms are defined hereunder): and;

WHEREAS the parties wish to regulate their relationshipdécordance with the terms and conditions set farthis Agreement;
NOW, THEREFORE , in consideration of the mutual premises, covenantl undertakings contained herein, the partietdndave hereby agreed as follows:

1. Representations and Warranties

Employee represents and warrants to Company trafttae Commencement Date of Employment —

1.1. Employee is free to be employed by the Companyyauntsto the terms contained in this Agreement Ardetare no contracts, impediments, and/or reise
covenants preventing full performance of the Emet' s duties and obligations hereunc

1.2. Employee has not been indicted and/or found goiitgny criminal act of moral turpitud
1.3. Employee has the requisite qualifications, knowkedgd experience to perform his obligations unllierAgreement
Company represents and warrants that there is pediment preventing it from entering into this Agmeent with Employee.

2. Term of Agreement

2.1. Employee’s employment with Company shathmence on the Effective Date (th€6mmencement Date of Employmen”) and shall continue until
terminated in accordance with the provisions ofti®ac’ hereof (th¢ Term ).

3. Position
3.1. Employee shall be employed by Companhénposition oEngineering Manager(the ” Position”) and shall devotd00% of his business time in said
position. .
3.2. During Employee’s employment with Compalagmployee shall have the authority, functions, esiind responsibilities, as from time to time may b

stipulated byOfir Paz, CEO of the company.. (his "Managers"

3.3. It is hereby acknowledged and agreedBEhgtloyee’s Position in the Company shall be deemsenior position and/or one which requires a sheeigree
of trust, and/or is a position which does not eeabe Company to supervise the work and rest hafutee Employee; therefore, the provisions of TherkV
and Rest Hours Law, 1951 (t“ Work and Rest Hours Law "), do not and shall not apply to Emplo’s employment with Compan

3.4. It is hereby further stated that the Salas defined hereinafter, is agreed herein omrthial assumption that the Work and Rest Hours isawot applicable
as aforesaic
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Employe€’'s Duties

Employee affirms and undertakes throughout the Term

4.1.

4.2.

4.3.

4.4.

4.5.

4.6.

4.7.

To devote no less than 100% of his waykime, know-how, energy, expertise, talent, exgreré and best efforts to the business and affatreedcCompany
and to the performance of his duties with Compi

To perform and discharge well and faithfully, witbvotion, honesty and fidelity, his obligations suwant to his Positior
To comply with the directives of his manage
To travel abroad from time to time if and as maydguired pursuant to his Positic

Not to receive, at all times, whether during therf@nd/or at any time thereafter, directly or iedity, any payment, benefit and/or other considematrom
any third party in connection with his employmerithwaCompany, without the Compg’s prior written authorizatior

To immediately and without delay inforns Managers of any affairs and/or matters that traghstitute a conflict of interest with Employe@ssition
and/or employment with Compar

Not to use any trade secrets or proprietary inféionan such a manner that may breach any confidigtand/or other obligation Employee may hs
undertaken relating to any former employer(s) andrfy third party

Compensation

5.1.

5.2.

5.3.

5.4.

Subiject to and in consideration of Empégdulfillment of his obligations in pursuancetbfs Agreement, Company shall pay Employee a mymgtdss
salary in the amount of NI25000 (the* Salary ).

The Salary shall be payable by no laten tthe ninth (9th) day of the consecutive calemaanth following the calendar month of employmenwtach the
payment relates

Israeli income tax and other applicable withholdingth respect to the Salary have been and shaledacted from the Salary by the Company at so

The Salary shall serve as the basis fductéons and contributions to managers’ insuramatieyand advanced study fundéren hishtalmu} pursuant to
sections 6.1 and 6.2 hereunder, and for the cdionlaf all social benefits

Social and Fringe benefits

6.1.

Managers’ Insurance

6.1.1. Company shall contribute an aggregatethiyp amount equal to 15.83% of the Salary as puemdn a Managers’ Insuranc8ifuach Menahalin)
policy of Employee’s choice which shall include@spibility of an insurance pension fundManagers’ Insurance Policy”), as of the Effective
Date.

6.1.2. The abovementioned contributions by Camypshall be as follows: 8.33% towards severange§$4 towards compensatory payments, and
Company’s contribution towards disability insuransieall be in accordance with an insurance polizydfsability allowance, as such insurance is
approved by the Minister of Labor and Social Wedfarp to 2.5% of the Salary, or up to the sum whkitdil provide for a disability allowance equal
to seventy five percent (75%) of the Emplc’'s Salary during the disability period of Employte lesser of the tw

6.1.3. Employee shall contribute, and for {natpose Employee irrevocably authorizes and in&rGompany to deduct from his Salary at source, an
aggregate monthly amount equal to 5% of the Satasyich Manage’ Insurance Policy
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6.2.

6.3.

Sick Leave

6.4.

6.1.4. Employee shall bear any and all taxe®imection with amounts paid by Employee and/anfany to the Managers’ Insurance Policy pursuant to
this Section 6.1

6.1.5. Company and Employee, respectively decad covenant that as evidenced by their reygesiinatures, they hereby undertake to be bourideby
general settlement authorized as of 9.6.98 pengiti Company’s payment to the benefit of pensiord$ and insurance funds, on account of
severance payment in pursuance of the SeverancedPfyct (1963

6.1.6. Itis further agreed that such paymentribution made by Company towards the Managessilance Policy as above mentioned, shall be on
account of severance payment due to Employee wmgecircumstances in which Employee shall be extitb severance payment subject to the
applicable law, including but not limited to thev®8eance Payment Law (196:

6.1.7. The full amount of the severance payment will bewate by the following equation, the last salamyltiple by nhumbers of year

Advanced Study Fund

6.2.1. Company shall contribute an aggregatethiy amount equal to 7.5% of the Salary towardadwanced study fund{eren Hishtalmuj (the “
Advanced Study Fund”) acceptable to Company, as of the Effective C

6.2.2. In addition, Employee shall contribwad for that purpose, Employee hereby irrevocabthi@izes and instructs Company to deduct from his
Salary at source, an aggregate monthly amount ¢g2a5% of the Salary as Emplo’s participation in such Advanced Study Fu

6.2.3. In case of termination initiated by #raployee or by the Employer, the Employee will bétked to get an ownership on the Advance Studyd-u
with component and the Manager insurance plane |&@rap and Employer contributior

6.2.4. Only in the event of a Termination fauSe (as defined hereinafter) Employee shall oalgrititled to his accumulated contributions to the
Advanced Study Funi

Vacation
6.3.1. Employee shall be entitled to an annual leav18 net working days per year of employme
6.3.2. Each such leave shall be scheduled with adequgéed¢o the needs of the Compa

6.3.3. Accrual of unused annual leave days shall not &th

Employee shall be entitled to sick leave in accocdawith the provisions of the Sickness Pay La®76l Notwithstanding the foregoing, Employee shell
entitled to full sick leave pay commencing upon fingt day of iliness.

Recreation Pay

Employee shall be entitled to annual recreation(damey Havra’a) in an amount to be determined in accordance Mitkeli regulations as in effect from
time to time with respect to such pay.
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6.5.

6.6.

6.7.

6.8.

Expenses

6.5.1. Company shall reimburse Employee for @uyof-pocket expenses from time to time properburred by Employee in connection with his
employment by Company, provided that such expenaes been approved in advance by Company. As dt@omtb such reimbursement,
Employee shall provide Company with copies of mlaices, receipts and other evidence of expenditasamight be required by Company policy
from time to time

Company Car

6.6.1. Company shall provide Employee with g t@ be placed at Employeetlisposal, for his business and reasonable pdrasaasubject to, and
accordance with, the Compé's procedures and the provisions of this Sectiom” Car ).

6.6.2. Employee hereby declares that he is aware thatderdo provide him with the Car, Company shalkke#éhe Car from a leasing company, purs
to a car lease agreement, and the parties agrethéhmonthly cost to the Company for the leasifithe Car shall not exceed N.I.S. 25

6.6.3. Employee shall take good care of suaha@d ensure that Compasyules and the provisions of the insurance pdity of the car lease agreen
relating to the use of said Car, are strictly, lalyfand carefully observe:

6.6.4. Employee shall bear and pay for the followi

6.6.4.1 All expenses relating to any violation of law contter in connection with the use of the Company @Gaiuding without limitation, a
penalties and/or fines and/or legal costs;

6.6.4.2 The cost of any deductible amount charged the Cagpnfir damage caused to the Car in connection thighuse of the Car; ar

6.6.4.3 Employee hereby irrevocably authorizes Companyet®f and deduct all amounts that may be oweddm@any under this Section frc
and against the Salary and/or any other amountsoddmployee from Company under the Employment Agrent.

6.6.5. The value of the monthly use of the Car shall bdeddo the Salary, in accordance with income tgulegions applicable thereto, as straightfory
income, and Employee shall bear any and all tagpBcable to him in connection with said Car and tise thereo

6.6.6. Employee shall return the Car (togethi¢h its keys and any other equipment supplied @nthstalled therein) to Comparsyprincipal office upo
termination of his employment under this Agreemdtimployee shall have no rights of lien with respectthe Car and/or any of said ot
equipment

Salary Other Consideratior

6.7.1. Not applicable

Military Reserve Duty

6.8.1. Employee shall inform his Managers of any militeegerve duty Employee has been ordered to performediately after he has been notified ol
same.
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6.8.2. In the absence of Employee, due toamjliteserve duty, Employee shall be entitled teirechis Salary, including payments for social Bigsend
other rights to which Employee is entitled pursuarthis Agreement

6.8.3. Employee undertakes to provide Compaitty proper confirmation of active military reserdaty, so that Company may collect from the National
Insurance Institute all amounts to which Employeg/ar Company is entitled in connection with suetvie.

Term and Termination

7.1.

7.2.

7.3.

7.4.

Either party may, at any time, during Treem, furnish the other party hereto with a writtestice that this Agreement is terminated (theefmination
Notice”). The Termination Notice may be with or withowtuse and must be furnished to the other partyaat®@ days prior to the Termination Notice
having effect (th¢ Notice Period”).

In the event that a Termination Notice is delivebgckither party hereto, the following shall apg

7.2.1. During the Notice Period, Employee shalbbligated to continue to discharge and perfaliraf his duties and obligations with Company amd
take all steps, satisfactory to the Company, taenthe orderly transition to any persons desighbteCompany of all matters handled by Empic
during the course of his employment with Compk

7.2.2. If company decides to waive employeetsises before end of “notice period”, employed W entitled to full salary, social and fringe béts,
advances study funds, vacation etc. until theadride“notice perio” as if she worked the who"notice period"”

For the removal of doubt, it is clarified that,tire event Company waives any and/or all of Empltsyservices with Company during the Notice
Period as aforesaid, Employee shall, immediatgdpnureceipt of notice of such waiver, return to @amy any and all equipment provided to him
for purposes of the performance of his duties utiiisrAgreement, other then the car which shalidberned upon the expiration of the notice pe

The provisions of Sections 7.1 and 7.2/abwtwithstanding, Company, by furnishing a notm&mployee, shall be entitled to terminate hipkyment
with Company with immediate effect where said teraion is a Termination for Cause. Only in the ewarsuch termination, without derogating from the
rights of Company under this Agreement and/or gplieable law, Employee shall not be entitled teesance pay and/or to any of the consideration
specified in Section 7.2 above and/or to Compaagigributions to the Advanced Study Fund. In additiand in the event of the occurrence of the
circumstances set forth in Section 6.1.6 above,|Byee shall not be entitled to the severance paypoment in the Managers’ Insurance Policy and/or to
Compan’s contributions to the compensatory payments commion the Manag’s Insurance Policy

As used in this Agreement, the terfretmination for Cause” shall mean termination of Employee’s employmeithvCompany as a result of the
occurrence of any one of the following: (i) Empleyleas committed a dishonorable criminal offenspE(nployee is in breach of his duties of trustayalty
to Company; (iii) Employee deliberately causes hwr@ompany’s business affairs; (iv) Employee bhesche confidentiality and/or na@ompetition and/c
nor-solicitation and/or assignment of inventions prans of this Agreemen




Inspire//D

June 2¢h, 200t

7.5. Notwithstanding anything to the contrary in Sectio® above and without derogating from Comy’s rights pursuant to any applicable law, in ther@vhat
Employee shall terminate his employment with Conypaith immediate effect or upon shorter notice thize Notice Period, Company shall have the right to
offset the Salary and/or any benefits to which Eayeé shall have otherwise been entitled for hisleynmpent hereunder during the Notice Period, or jpauy
thereof, as the case may be, from any other paypayable to Employe

8. General Provisions

8.1. Employee shall not be entitled to any &ididal bonus, payment or other compensation in eotion with his employment with Company, other tiagn
provided herein or as determined by his Mana¢

8.2. Company shall withhold, or charge Emplowsté, all taxes and other compulsory paymentsegsiired under applicable law with respect to ajirpants,
benefits and/or other compensation paid to Emplay@eennection with his employment with Compa

8.3. Company’s failure or delay in enforcing af the provisions of this Agreement shall notaimy way, be construed as a waiver of any suchigioms, or
prevent Company thereafter from enforcing eachearsy other provision of this Agreement which wpreviously not enforcec

8.4. Notices given hereunder shall be in writing andidteadeemed to have been duly given on the dapersfonal delivery, on the date of postmark if ethiby
certified or registered mail, or on the date sentazsimile upon transmission and electronic conéition of receipt or (if transmitted and receivedsonon-
business day) on the first business day followmaggmission and electronic confirmation of receapidressed as set forth above or such other adasess
either party may designate to the other in accareavith the aforesaid procedu

8.5. This Agreement shall be interpreted amsttaed in accordance with the laws of the Staterakl. The parties submit to the exclusive judsdn of the
competent courts of the State of Israel in anyuspelated to this Agreemel

8.6. This Agreement constitutes the entire egent of the parties hereto with respect to thgestimatters hereof, supersedes all prior agreesvaamt
understandings between the parties with respecgtth

8.7. Captions and paragraph headings used in this Agneeare for convenience purposes only and shalbeaised for the interpretation there

8.8. This Agreement shall not be amended, restidr varied by any oral agreement or represemtatther than by a written instrument executed dity Iparties

or their duly authorized representativ

9. Other Provisions

9.1.

IN WITNESS WHEREOF , the parties hereto have hereby duly executeditnisement on the day and year first set forth abov

InspireMD Ltd. ,

By:
Title:

Eli Bar
Date: June 8th, 2005

Date:June 8th, 200%




EMPLOYMENT AGREEMENT

This Agreement is made and entered into on thief2sugust, 2009, by and between Inspire MD Ltdcompany organized under the laws of the Stateraglslocated at,
Menorat Hamaor St. Tel Aviv, Israel (th&Cbmpany”) and Bary Oren, ID No 025329095 residing at 17ske Perlok st, Tel-Aviv, Israel (theEmployee”).

WHEREAS, the Company is engaged in the business of reseatdevelopment, manufacturing and marketing cdisine medical devices; al

WHEREAS, the Company desires to contract with the Employeéhe terms and conditions set forth herein ancEim@loyee desires to enter into this Agreemel
such terms and conditions; a

WHEREAS, the Employee represents that he has the requiisiie and training to render the services hereun
NOW, THEREFORE, in consideration of the mutual undetakings of the parties, it is hereby agreed:

1. DUTIES AND RESPONSIBILITIES

1.1 As of 2nd of September, 2009, (thEffective Date”), the Employee has been and shall be employed by the &aynas Director of Finance and s
perform the activities and projects as assignddrtoby the CEO of the Company. The Employee shakimployed on a full time job bas

1.2 In his capacity as the Director of Finance, the Exyge shall report directly to the Management ef @ompany

1.3 Except as specifically agreed in advance and itingrby the Company, so long as the Employee isleyep by the Company, the Employee (i) shall de

his full working time and best efforts to the biess and affairs of the Company and the performahtés duties hereunder; (ii) shall not engage rirbe
associated with, directly or indirectly, any othmrsiness which is competitive with the businesshef Company namely in the field of invasive mec
devices (hereinafter theField "); and (iii) shall not undertake or accept any othed pr unpaid employment or occupation, or usephidessional skill fc
any purpose in the Field whether for his benefifarfthe benefit of a third party. The company amktedges that the Employee is lecturing up to tvg
month in a college. Such lectures shall not beledtas a breach of this agreem:

1.4 The Employee's employment may require travel oatsslael and the Employee agrees to such travehaasbe necessary in order to fulfill his du
hereunder




15

16

17

The Employee's duties and responsibilities shaluite but not be limited to those duties and resiilities assigned to the Employee from time toetiby
the Management of the Compal

The parties hereto confirm that this is a persengbloyment contract and that the relationship betwtbe parties hereto shall not be subject to amgigl o
special collective employment agreement or anyoensir practice of the Company in respect of angsofther employees or contractc

The Company shall determine the scope of the Eneglsyoffice and authorities in the Company, anceiitled to change same in accordance witt
Company's need and at its sole discretion, whicih sthanges shall not be deem causing an adversgeliathe Employee's terms of employment an
Employee shall not have any claim against the Comjrathis regard

TERM AND TERMINATION

2.1

2.2

2.3

This Agreement and the employer-employ&giomship created hereunder will remain in foregiluerminated by either partydinnex A hereto will remai
in full force and effect after termination of thAgreement

Despite the provisions of Section 2.1 absive Company shall have the right to terminate Agreement and the employemployee relationship hereun
at any time for “Cause” (as hereinafter defined), by giving the Employeettemi notice of termination for Cause. In such évéris Agreement and t
employe-employee relationship shall be deemed effectivelgninated as of the time of delivery of such not

The term "Cause" shall mean a written and explained full descaptof (a) indictment or conviction of the Employfee committing a felony; (b) a breach
the Companys trust, including but not limited to theft, emblezment, disclosure to unauthorized persons oriestif confidential or proprietary informati
of, or relating to, the Company and/or the engagerbg the Employee in any business competitivehtoliusiness of the Company and/or its subsidi
affiliates or associated companies, as relevajta (oaterial breach of any section of this agreegrbgrihe Employee. Any breach of Annex A or Sectiool
this Agreement which shall be deemed a materiadireor (d) any reason which under Israeli lawvedl@n employer to fire an employee without seves
payment.

The termination for ‘Cause”, will take effect only if the Employee receivednaitten 30 days notice in advance, demanding limettify the “Cause” in
writing and the Employee failed to do :

Subject to any provision under clause 2 which isenfavorable to the employee over and above ary pgescribed by law, each party shall assumegits
and obligations under the Law for Advance NoticeDdsmissal and Resignation 5752-2001 (hereinaftigre“Advance Notice Law”) but not less than ¢
days notice




2.4

2.5

2.6

During the notice period under the Advance Notiesvland Section 2.2, the Employee, if so requiredhieyCompany, shall continue to perform his du
cooperate with the Company and use his best efforéssist in the integration into the Compangrganization of the person or persons who wdliate th
Employe(s responsibilities

In case of advance notice of dismissal or resignagind the Employee is not required by the Compargontinue to perform his duties during the ade
notice days, in whole or in part, the obligationtleé Company to pay the Employee for such dayd sbake as of the time the Employee is either eyep
or engaged elsewhere in any manner which is notited under his Employment Agreement while hetilsemployed by the Compan

The Parties hereby agree that in the event the &raplshall be entitled to receive a notice fromGoenpany, as specified above in Section 2.2 ahtbe
Company, in its sole discretion, shall be entitiegpay the Employee a payment equal to the Badariaocial benefits and use of the Compargdr durin
the notice period or the remaining period ther@ofieu of maintaining the Employeeemployment during the notice period. In said eévke employmel
relationship between the Parties shall terminataediately upon such payme

BASIC SALARY AND BENEFITS

3.1

Basic Salary

3.1.1 The Company shall pay the Employee a gross mos#ibry of NIS 21,750 NIS (tt* Basic Salary”).

3.1.2 The Basic Salary shall be updated according tantreases determined by applicable law (TosefoteYak similar provisions,

3.1.3 The Basic Salary for each month shall be payahileinvten (10) calendar days of the first day of fibllowing calendar montt

3.1.4 As the Employee is employed hereunder in a manalgeosition involving also a fiduciary relationstiptween the Employee and the Company
Work and Rest Law (5711951), and any other law amending or replacing $awh shall not apply to the Employee or to his &ayment with th
Company, and the Employee shall not be entitlemhpcompensation in respect of such law. The Eyggl@cknowledges that the compensatio
for him hereunder includes compensation that wothérwise be due to the Employee pursuant to sawt

3.1.5 Subject to Sections 3.2 to 3.4 and 3B®7delow, the Basic Salary shall be compreheraigkallinclusive in that it shall be deemed to embod)

Employee's entire compensation for his employmadtwvaork including those social benefits which canembodied under law in the salary, ex
where it is otherwise specifically set forth ingiiigreement




3.2

3.3

3.4

3.5

Manage’s Insuranct

3.2.1

3.2.2

3.2.3

To the purpose of the terms under this sectionall.2mployees rights and benefits will be deriveanf the basic salary and shall be upd
according to the increases determined by applidalal€Tosefot Yoker or similar provisions

The Company shall effect a Manager’s riaisce Policy (the Policy ") for the Employee through an insurance company chbgethe Employe
and shall pay a sum equal up to 15.83% of the Eyegls Salary towards such Policy, of which 8.33% shalbn account of severance pay anc
on account of pension fund payments and up totadu2.5% of the Employeg'Salary on account of disability pension paymeiitse Compan
shall deduct 5% from the Employ's Salary to be paid on behalf of the Employee td&auch Policy

It is further agreed by the Parties that duringemgployment period with the Company, the Comparal &fe the sole owner of the Policy. Other t
in the case where the Employer-Employee relatignstas terminated under circumstances d@duse”, in the event of a termination of tl
Agreement the Company shall transfer the titlehaRolicy to the Employee.

The amounts which the Employee is edtitte receive from the Managsrinsurance Policy accruing from disbursements pgidhe Compar
towards the said policy on account of severancepuation, shall be credited against any obligatioe Company may have to pay severance
under the law

Recuperation Pay (Dmei Ha'vre

The Employee shall be entitled to RecuperationfBag certain number of days, as provided by law.

Vacation

The Employee shall be entitled to fifteen (15) Besis Days (as defined below) vacation for eacmdaleyear of work or as prescribed by the Annualve
Law, 5711 — 1951, whichever is more beneficiah® Employee.

The dates of the Employee’s vacation shall be doatdd with his/ immediate supervisor.

For purposes of this Section 3.4, a Business Dalf stean any Sunday through Thursday during whieh@ompany is open for business.

Sick Leave

The Employee shall be entitled to paid sick leaveravided by law.




3.6

3.7

3.8

3.9

Company Ca

3.6.1 The Employee shall be entitled to a Camgfsacar (whether owned or rented) of a type and a&zehall be determined solely by the Com|
(hereinafter the Company’s Car”). The Employee will use the Company’s Car forrgang out his duties and for the Employsgrivate an
family (of first degree) use, subject to the apgile insurance policy. The Company shall bear tleng@any's maintenance and us
expenses. The make, model and year of the cdrishabreed upon between the Company and the eegp

3.6.2 The Employee shall be liable for all traffic tickeand fines (unless it can be shown that the vislatvas committed by another Comp
employee), and hereby agrees that in the eventitha€ompany shall pay such tickets or fines, tben@any shall be entitled to deduct any ¢
payment from the Employ’s Basic Salary or other benefit under this Agreen

3.6.3 Any tax liability that shall be incurred and/or ioged with respect to the Comp’s Car benefit shall be solely borne by the Emplo

Cellular Telephont

The Company shall provide the Employee with use oéllular telephone during the course of his egmplent, and shall bear all reasonable expensesig
thereto. Any tax liability that shall be incurredddor imposed with respect to the cellular teleghbanefit shall be solely borne by the Employee.

Employee Stock Optior

The Employee shall be granted stock options ofQbmpany according and subject to the Employee Soption Plan and the Option Award Agreemer
be entered between the parties.

Taxes

Any taxes imposed on the benefits granted to thpl&yee hereunder, except the above mentioned tiose®.8, shall be entirely borne by the Company.

PROPRIETARY INFORMATION AND WORK PRODUC"

4.1

4.2

The Employee agrees that the terms of migl@/ment in regard to confidentiality, developmeigthts and norcompetition shall be as set forth in
Confidentiality, Development Rights and MCompetition Undertaking, attached heretiAnnex A .

It is understood by the parties hereto thatConfidentiality, Development Rights and NGompetition Undertaking shall be valid as of théedzereof an
shall survive the termination of the Agreement * Employment Term ).




WARRANTIES

5.1

5.2

The Employee represents and warrants that on tleehdaeof he is free to provide services to thegammg upon the terms contained in this Agreemen
that there are no employment contracts, consultimgtracts or restrictive covenants preventing fidtiformance of his duties hereunder. The com
acknowledges that the Employee is lecturing upvioe a month in a college. Such lectures shallbeogntitled as a breach of this agreem

The Employee represents and warrants that he wtilluse, during the course of his employment wita @ompany, any trade secrets or proprit
information which is the property of his previoummoyer(s), in such a manner that may breach an§identiality or other obligation the Employee r
have to such former employer(

GENERAL PROVISIONS

6.1

6.2

6.3

6.4

6.5

6.6

6.7

This Agreement shall not be amended, modified oledaby any oral agreement or representation, éxegpvritten instrument executed by both partie
their duly authorized representativ

No failure or delay of either party in exercisingyapower or right hereunder shall in any way restor diminish such party's rights and powers urtbis
Agreement, or operate as a waiver of any breactox-performance by either party of any of the termsanrditions hereot

If any term or provision of this Agreement shalldexlared invalid, illegal or unenforceable, thentsterm or provision shall be enforceable to tkterat tha
a court shall deem it reasonable to enforce suoh e provision and, if any such term or provisahall be held by any competent court to be unresslertc
enforce to any extent, such term or provision shalsevered and all remaining terms and provisébiadl be unaffected and shall continue in full goenc
effect.

The terms and conditions of this Agreement supergbdse of all previous agreements and arrangenbemtgeeen the Employee and the Company, ¢
written or oral, relating to the subject there

This Agreement is personal to the Employee, andEtiheloyee shall not assign or delegate his rightduties to a third party, whether by contract,|wr
operation of law, without the Company's prior vaittconsent

This Agreement shall inure to the benefit of thenPany's successors and assit

Each notice and/or demand given by a party pursteathis Agreement shall be in writing and sentrbygistered mail to the other party at the adc
appearing in the caption of this Agreement, andhswatice and/or demand shall be deemed given atheation of seven (7) days from the date of img
by registered mail or immediately if delivered bgnld. Such address shall be effective unless nofieechange in address is provided by registerai tiw
the other party




6.8 It is hereby agreed between the parties that the &f the State of Israel shall apply to this Agneet.

6.9 The headings of the sections and subsections sfAgreement are for convenience of reference only are not to be considered in construing

Agreement

6.10 The recitals, schedules, annexes and exhibitsdaretan integral part here:

IN WITNESS WHEREOF , the parties have executed this Agreement aseofidly and year first above written:

The Employee

Inspire MD Ltd.

By:
Title:




To:

ANNEX A

CONFIDENTIALITY, DEVELEPMENT RIGHTS AND NON -COMPETITION UNDERTAKING (the “Undertaking”)

Inépire MD Ltd. (the" Company”)

Further to my employment agreement with the Compated of even date (theAgreement”), |, the undersigned Barry Oren, do hereby declacewardertake towards t
Company as an integral part of my Agreement, thieviang:

All undefined capitalized terms used herein shallehthe meanings ascribed to them in the Agreement.

1.

Confidentiality

| acknowledge that in the course of the Employniesrm, | may (or may have) receive(d), learn(edfebgexposed to, obtain(ed), or have (had) accessripublic
information relating to the Company, its businegserations and activities, including without lintitlmm any commercial, financial, business or techhioformation
inventions, developments, processes, specificatiestnology, knowkow and trade secrets, information regarding margebperations, financial, operations, pli
activities, customers, suppliers, business partretes (“ Confidential Information "), and hereby undertak¢a) to maintain the Confidential Information in st
confidence at all times and not to communicate liplpreveal, describe, allow access to, divulgetherwise disclose, expose or make available thefidentia
Information in whole or in part, to any person otity, all whether directly or indirectly, and winetr in writing or otherwise; anb) not to use the Confident
Information for any purpose other than for the perfance of the Consulting Services. | recognize¢ tha Company may receive confidential or proprit
information from third parties, subject to a duty the Companyg part to maintain the confidentiality of such imf@mtion and to use it only for certain limi
purposes. In connection with such duties, suctrimétion shall be deemed Confidential Informatiorels@der mutatis mutandis

Upon the earlier of the Compaisytequest or the termination of the Agreement fbatever reason, | shall return to the Company amyal documents and ott
tangible materials containing Confidential Inforinat and shall erase or destroy any computer @ filas in my possession containing such Confidgmtiformation
such that no copies or samples of Confidentialrmition shall remain with me.

All Confidential Information made available to, eeed by, or generated by me shall remain the ptpme# the Company, and no license or other righter to the
Confidential Information is granted hereby. Alle, records, documents, drawings, specificatiensjpment, notebooks, notes, memoranda, diagralmsprints
bulletins, formula, reports, analyses, computegmms, and other data of any kind relating to theirkess of the Company, whether prepared by thersigshed ¢
otherwise coming or having come into my possessiad, whether or not marked or classified as ConfideInformation, shall remain the exclusive prapeof the
Company.




Development Rights:

I acknowledge that all inventions, developmentspriovements, mask works, trade secrets, modificatidiscoveries, concepts, ideas, techniques, msthoww-
how, designs, and proprietary information, whetbenot patentable or otherwise protectable, andnétllectual property rights associated therewithjch are ¢
have been invented, made, developed, discovereden@d or created, in whole or in part, by megpehdently, or jointly with otherg¢i) related to the Field or t
Company'’s Business or related to the Compamgsearch and development which are invented, nuseloped, discovered or conceived during the IBynpen
Term and 12 (twelve) months thereaft@); within the framework of my employment, or as auteef my employment with the Company; @) with the use of ar
Company'’s equipment, supplies, facilities, or prefary information; shall be the sole and exclugiveperty of the Company (all of the above: th&‘Rights ”). |
shall have no rights, claims or interest whatso@ver with respect to the IP Rights. | herebgwwcably and unconditionally assign to the Compamy and all right
and interests in the IP Rights.

| undertake to take all necessary measures andlyocboperate with the Company, during and after Employment Term, in order to perfect, enforeel/ar defen
the IP Rights, as described above, and effectieCbmpany’s title and interest therein, includimighout limitation as follows(i) to promptly disclose to tl
Company any and all IP Rightdi) to keep accurate records relating to the conceptimhreduction to practice of all IP Rights, whieltords shall be the sole :
exclusive property of the Company and shall beesutered to the possession of the Company, immégdigten their creation; an(ii) to provide the Company wi
all information, documentation, and assistancduiting the preparation or execution, as applicabielocuments, declarations, assignments, dravangsother dat
all such information, documentation, and assistdodse provided at no additional expense to the @y, except for out-gbocket expenses incurred by me ai
Company'’s with the Company’s prior written conseftr the removal of any doubt, | shall not ditled to any additional compensation for fuifif my dutie
hereunder.

Non-Competition

| undertake that, absent the prior written consg#rthe Company, for the Employment Term and foresiqa of 6 (six) months thereafter, | will not bevolved
whether directly or indirectly, in any way, in aagtivity which operates in the field of the Company

| undertake that, absent the prior written conséhe Company, for the Employment Term and foedqual of 18 (eighteen) months thereafter, | wilt be involvec
whether directly or indirectly, in any way, in aagtivity which is competitive with the Company bdetCompany’s Operations.

For purposes of this Section 3, the “Company’s @pens” shall mean the CompasyBusiness and/or any other field approved by thar® of Directors of tt
Company during the Employment Term which the Compaluring the Employment Term, engages in, entets, ior takes active steps towards entering inlc
including research and development activity). pressly acknowledge that the business objectivddameted operating market of the Company aredawidle, anc
consequently the obligations prescribed in thistiBe@ shall apply on a world-wide basis. For fhepose of this Section 3, “directly or indirectlyicludes doin
business as an owner, an independent contractmelstider, director, partner, manager, agent, eygpl@r consultant, but does not include holdingau% of thi
free market shares of any publicly traded companies




| further undertake that for a period of 18 (eigite months after the Employment Term, | will notpoy, offer to employ or otherwise engage or solfor
employment any person who is or was, during thé2lve) month period prior to the end of the Enyphent Term, an employee or exclusive consultartiusive
supplier or exclusive contractor of the Companyd ahall not conduct, whether directly or indirectiyny activity which intervenes in the relationshigtween th
Company and any of its employees, contractors,|@ipmr consultants.

I hereby acknowledge that the provisions of thisti®a 3 are reasonable and necessary to legitignptetect the Compang’Confidential Information, IP Rights &
property (including intellectual property and godidwto which |, in my position in the Company, haween and will continue to be exposed, and the
compensation under the Agreement incorporates apsmsideration with respect for this non-compmtitundertaking.

4. General
4.1 For the purpose of this Undertaking, the t¢Compan™ shall include the Company and any subsidiariesacent or related companies there
4.2 The undersigned understands and agrees that mpetaages would not constitute a sufficient remfedyany breach or default of the obligations cama
in this Undertaking, and that the Company shakbgtled, without derogating from any other remedie seek injunctive or other equitable reliefemed
or forestall any such breach or default or threadeoreach
4.3 No failure or delay by the Company in exercising aemedy, right, power or privilege hereunder shallconstrued as a waiver. In the event that eigom
of this Undertaking shall be determined to be uosgable, because it is deemed by a competent twobiet invalid or in conflict with any law of anglevan
jurisdiction, the validity of the remaining prowisis shall not be affected, and the rights and ahitgs of the Parties shall be construed and eedbas if thi
Undertaking did not contain the particular provigg) held to be unenforceab
4.4 In the event that the extent or duration of anyigatiion hereunder exceeds or extends the duraliowed by law, such obligation shall be deemed¢ahx
maximum extent or duration allowed by le
4.5 This Undertaking, its interpretation, validity abceach shall be governed by the laws of the Staterael, without giving effect to the principle$ @onflicts
of law. The parties hereto irrevocably submit te #xclusive jurisdiction of the courts of Haifardsl with respect to any dispute or matter arigsingof, o
connected with, this Undertakin
4.6 | hereby agree that the Company shall be entitlembtidy any other party of my obligations hereunc
4.7 The provisions of this undertaking shall survive tarmination of the Agreemei
In witness whereof, | hereby affix my name and signature, on this___day of , 2009.
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EMPLOYMENT AGREEMENT

This Agreement is made and entered into on this__ 28 November, 2010, by and between Inspire MD,laccompany organized under the laws of the $falterael, locate
at, 3 Menorat Hamaor St. Tel Aviv, Israel (th€8mpany”) and Craig Shore, ID No. 306399296 residing &618nhimon Ben Zvi St., Givatayim, Israel (th&hployee”).

WHEREAS,

WHEREAS,

WHEREAS,

the Company is engaged in the business of reseatdevelopment, manufacturing and marketing cishxe medical devices; al

the Company desires to contract with the Employea ¥P Business Development on the terms and donsliset forth herein and the Employee de
to enter into this Agreement on such terms and itiond; and

the Employee represents that he has the requiiite @nd training to render the services hereun

NOW, THEREFORE, in consideration of the mutual undetakings of the parties, it is hereby agreed:

1.

DUTIES AND RESPONSIBILITIES

11

1.2

1.3

14

15

As of 28 of November, 2010, (theEffective Date”), the Employee shall be employed by the Company and gleaform the activities and proje
assigned to him by the CEO of the Company. The Byga shall be employed on a full time job ba

The Employee shall report directly to the CEO & @ompany

Except as specifically agreed in advance and itingrby the Company, so long as the Employee isleyed by the Company, the Employee (i) shall de
his full working time and best efforts to the biess and affairs of the Company and the performahtés duties hereunder; (ii) shall not engage rirbe
associated with, directly or indirectly, any othmrsiness which is competitive with the businesshef Company namely in the field of invasive mec
devices (hereinafter theField ”); and (iii) shall not undertake or accept any othed@r unpaid employment or occupation, or usephidessional skill fc
any purpose in the Field whether for his benefifoofthe benefit of a third part

The Employee's employment may require travel oatdslael and the Employee agrees to such travehaas be necessary in order to fulfill his du
hereunder

The Employee's duties and responsibilisiesll include but not be limited to those dutiesl aasponsibilities customarily performed byW& Busines
Development
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17

1.8

The parties hereto confirm that this is a persengbloyment contract and that the relationship betwtbe parties hereto shall not be subject to @amg@l o
special collective employment agreement or anyarnsir practice of the Company in respect of anigsofther employees or contractc

The Company shall determine the scope of the Enaglsyoffice and authorities in the Company, anctitétled to change same in accordance witl
Company's need and at its sole discretion, which shanges shall not be deem causing an adversgeliathe Employee's terms of employment an
Employee shall not have any claim against the Comjrathis regard

The Employees understands that the Company shadider him with a PC and / or laptop computer andearail account as part of his employn
hereunder. The Employees hereby confirm that sechpaters and emaol account shall be the sole pgyopéthe Company. Therefore, the Employe
hereby irrevocably (i) undertakes not to use sumhputers and email address for personal use; gneinfpowers and authorizes the Company to mc
and/or save any communication made through suclpatars and email address. Such email monitorintj shabe considered under any circumstances
breach of the Employee right for privar

TERM AND TERMINATION

2.1

2.2

2.3

This Agreement and the employer-employ&siomship created hereunder will remain in forogiltermination by either PartyAnnex A hereto will remai
in full force and effect after termination of thAgreement

During the first six months of employment eithertpanay terminate this Agreement by providing ttleeo Party with fourteen (14) days prior writtertine
of termination. As of the seventh month of emplopm@une 2011) such written notice shall be proditterty (30) days prior to termination. In theeen
that the Company will have a major change of cdntraerms of the ownership of the shares in thegany or its IP will have a major change of con
then such written notice shall be provided one hedicind eighty (180) days prior to termination @l as the employee worked at least 6 months &
company and as long as the termination noticevisrgwithin 6 months of the change of control.

The major change in control will not include reverserger or any kind of financial investme

Despite the provisions of Section 2.1 arlgbove, the Company shall have the right to teswei this Agreement and the emplogenployee relationsh
hereunder at any time for Cause (as hereinafténet#f by giving the Employee written notice ofrtémation for Cause. In such event, this Agreenzemn
the employe-employee relationship shall be deemed effectiveigninated as of the time of delivery of such not




2.4

2.5

2.6

2.7

The term 'Cause"” shall mean (a) indictment or conviction of the [layee for committing a felony; (b) a breach of tempanys trust, including but n
limited to theft, embezzlement, seléaling, disclosure to unauthorized persons otiestof confidential or proprietary information afr relating to, th
Company and/or the engagement by the Employeeyirbasiness competitive to the business of the Compad/or its subsidiaries, affiliates or assod
companies, as relevant; (c) a material breach pf&antion of this agreement by the Employee. Argabh of Annex A or Section 6 of this Agreement \a
shall be deemed a material breach; or (d) any reasich under Israeli law allows an employer te ffm employee without severance paym

Subject to any provision under clause 2civlis more favorable to the employee over and alaoweright
prescribed by law, each party shall assume altsighd obligations under the Law for Advance Notice
Dismissal and Resignation 57-2001 (hereinafte* the Advance Notice Law”).

During the notice period under the Advancgidé Law and Section 2.2, the Employee, if so ireglby the
Company, shall continue to perform his duties, evafe with the Company and use his best efforéssist
in the integration into the Company’s organizatifrthe person or persons who will assume the Engatsy
responsibilities

In case of advance notice of dismissalesignation and the Employee is not required byGbmpany to
continue to perform his duties during the advanctce days, in whole or in part, the obligationtbé
Company to pay the Employee for such days shalie@a of the time the Employee is either employed o
engaged elsewhere in any manner which is not pemhitnder his Employment Agreement while he i$ stil
employed by the Compan

The Parties hereby agree that in the etrentEmployee shall be entitled to receive a nofioen the
Company, as specified above in Section 2.2 abdseCompany, in its sole discretion, shall be eitio
pay the Employee a payment equal to the Basic hadacial benefits and use of the Company’s caindur
the notice period or the remaining period ther@ofieu of maintaining the Employee’s employmentidg
the notice period. In said event the employmerstiahship between the Parties shall terminate iniately
upon such paymer

3. BASIC SALARY AND BENEFITS

3.1

Basic Salan
3.1.1 The Company shall pay the Employee a gross mos#ibry of NIS 30,000 (tt* Basic Salary”).

3.1.2  Upon completion of the reverse mergeghefCompany, the Employeebasic salary will be increased to NIS 35,000.sakiial benefits to which t
Employee shall be entitled until such salary raisall be calculated from a salary of NIS30,C

3.1.2 The Basic Salary shall be updated according tanttreases determined by applicable law (TosefoteY @k similar provisions’




3.2

3.3

3.4

3.1.3

3.14

3.15

3.2.1

3.2.2

The Basic Salary for each month shall be payahtleinvten (10) calendar days of the first day offibllowing calendar montt

As the Employee is employed hereunder in a seni@anagerial position involving also a fiduciary réatship between the Employee and
Company, the Work and Rest Law (571951), and any other law amending or replacing daeh shall not apply to the Employee or to
employment with the Company, and the Employee stulbe entitled to any compensation in respesuoh law. The Employee acknowledges
the compensation set for him hereunder includepenmsation that would otherwise be due to the Emgdqyursuant to such la

Subject to Sections 3.2 to 3.4 below,Bhsic Salary shall be comprehensive andnallasive in that it shall be deemed to embody Eneployee'
entire compensation for his employment and workuiiog those social benefits which can be embodieder law in the salary, except where
otherwise specifically set forth in this Agreeme

Manage’s Insuranct

The Company shall effect a Manager’stiasce Policy (the “Policy”jor the Employee through an insurance company c¢hbgehe Employee, a

shall pay a sum equal up to 15.83% of the EmplayBa'sic Salary towards such Policy, of which 8.33%ll be on account of severance pay
5% on account of pension fund payments and upftother 2.5% of the Employeg'Basic Salary on account of disability pensionrpegts. Th
Company shall deduct 5% from the Emplc’s Basic Salary to be paid on behalf of the Empldgeards such Policy

It is further agreed by the Parties that duringemgployment period with the Company, the Comparajl &fe the sole owner of the Policy. Other t
in the case where the EmployEemployee relationship was terminated under circantgs of Cause, in the event of a termination isfAlgreemer
the Company shall transfer the title in the Potmyhe Employee.

The amounts which the Employee is edtitte receive from the Managsrinsurance Policy accruing from disbursements pgidhe Compar
towards the said policy on account of severancepuation, shall be credited against any obligatioe Company may have to pay severance
under the law

Recuperation Pay (Dmei Ha'vre

The Employee shall be entitled to RecuperationfBag certain number of days, as provided by law.

Vacation

The Employee shall be entitled Baisiness Days (as defined below) vacation for eaténdar year of work or as prescribed by the Ahbeave Law, 571
—1951, whichever is more beneficial to the Employlee Employee shall not be entitled to paymenten bf any unused vacation days save for in that
of termination of his employment




3.5

3.6

3.7

The dates of the Employee’s vacation shall be doatdd with his/ immediate supervisor.
For purposes of this Section 3.4, a Business Dalf stean any Sunday through Thursday during whieh@ompany is open for business.
Sick Leave
The Employee shall be entitled to paid sick leaveravided by law.
Company Ca
3.6.1 During his employment with the Compang BEmployee shall be entitled to a Compangar (whether owned or rented) of a type andaszshall b
determined solely by the Company (hereinafter therfipany’s Car”). The Employee will use the Compar@ar for carrying out his duties and
the Employees private and family (of first degree) use, subjeahe applicable insurance policy. The Comparalisfear the Company's maintena
and usage expenses up to 25,000 kilometers per JearEmployee shall pay NIS 0.35 for each andyeki#éometer exceeding 25,000 kilometers
year. The make, model and year of the car shallgoeed upon between the Company and the empl
3.6.2 The Employee shall be liable for all traffic tickeind fines (unless it can be shown that the varlavas committed by another Company emplo
and hereby irrevocably agrees that in the everntttteaCompany shall pay such tickets or fines, Goenpany shall be entitled to deduct any :
payment from the Employ’s Basic Salary or other benefit under this Agreer

3.6.3 Any tax liability that shall be incurred and/or ioged with respect to the Comp/’s Car benefit shall be solely borne by the Emplo

3.6.4 The Employee shall be responsible forftiflecompliance on his and his family/part regarding the car policy provisions anddhelease contre
which relates to the use of the c

Cellular Telephont

The Company shall provide the Employee with usa oéllular telephone during the course of his eyplent, and shall bear all reasonable expensesng
thereto. Any tax liability that shall be incurredddor imposed with respect to the cellular teleghbanefit shall be solely borne by the Employee.




3.8 Employee Stock Optior

Subject to the approval of the Company's Board icéddors ("BOD"), the Employee shall be grantectktoptions of the Company according and subje
the Employee Stock Option Plan and the customatjo®#\ward Agreement to be entered between thegzarfThe amount of granted stock options wil
45.000 subject to the Company's BOD approval. i ékent of termination of the employseiontract as a consequence of a change of cdntitble
ownership of the shares or the IP and if the emgdoyas terminated within the first one year aftehschange of control then all outstanding optionsof
the pool of 45,000 options that were given andfally vested at that time will immediately becomested (the ‘Acceleration”). The Employee's right fi
Acceleration shall apply only if the Employee shmdlworking at least 6 months at the closing dateechange of control event.

The term "change of control" will not include annd of change in the Company's BOD compositionhars capital as a result of (i) financial investig)
in the Company's share capital; or (ii) a reverseger with or into a third party, the main purpesavhich is to raise financing to the Company.

3.9 Taxes
Any taxes imposed on the benefits granted to thpl&yee hereunder shall be borne by the Employeeshalll be deducted from his salary.

PROPRIETARY INFORMATION AND WORK PRODUC"

4.1 The Employee agrees that the terms of mgl@/ment in regard to confidentiality, developmeigthts and norcompetition shall be as set forth in
Confidentiality, Development Rights and MCompetition Undertaking, attached heretiAnnex A .

4.2 It is understood by the parties hereto thatConfidentiality, Development Rights and NGompetition Undertaking shall be valid as of théedzereof an
shall survive the termination of the Agreement  Employment Term ).

WARRANTIES

51 The Employee represents and warrants that on tleehdaeof he is free to provide services to thegammg upon the terms contained in this Agreemen

that there are no employment contracts, consultimgracts or restrictive covenants preventinggeliformance of his duties hereunc

5.2 The Employee represents and warrants that he wtlluse, during the course of his employment with @ompany, any trade secrets or propri¢
information which is the property of his previous@oyer(s), in such a manner that may breach anfidentiality or other obligation the Employee r
have to such former employer(

GENERAL PROVISIONE

6.1 This Agreement shall not be amended, modified oiedaby any oral agreement or representation, exegpvritten instrument executed by both partie
their duly authorized representativ




6.2

6.3

6.4

6.5

6.6

6.7

6.8

6.9

6.10

No failure or delay of either party in exercisingygpower or right hereunder shall in any way restor diminish such party's rights and powers untli=
Agreement, or operate as a waiver of any breactoc-performance by either party of any of the termsanditions hereof

If any term or provision of this Agreement shalldexlared invalid, illegal or unenforceable, thentrsterm or provision shall be enforceable to tkterg tha
a court shall deem it reasonable to enforce suaoh & provision and, if any such term or provisahall be held by any competent court to be unressertc
enforce to any extent, such term or provision shalsevered and all remaining terms and provisébradl be unaffected and shall continue in full gosnc
effect.

The terms and conditions of this Agreement supersledse of all previous agreements and arrangeretiter written or oral, relating to the subjdwreof.

This Agreement is personal to the Employee, andEtiheloyee shall not assign or delegate his rightduties to a third party, whether by contract,|wr
operation of law, without the Company's prior vaittconsent

This Agreement shall inure to the benefit of therPany's successors and assit

Each notice and/or demand given by a party pursteathis Agreement shall be in writing and sentrbygistered mail to the other party at the adc
appearing in the caption of this Agreement, andhswatice and/or demand shall be deemed given atheation of seven (7) days from the date of img
by registered mail or immediately if delivered bgnld. Such address shall be effective unless nofieechange in address is provided by registerai tiw
the other party

It is hereby agreed between the parties that the tf the State of Israel shall apply to this Agneet.

The headings of the sections and subsections sfAgreement are for convenience of reference only are not to be considered in construing
Agreement

The recitals, schedules, annexes and exhibitsdaretan integral part here:




IN WITNESS WHEREOF , the parties have executed this Agreement aseaddly and year first above written:

Inspire MD Ltd. The Employe

By:

Title:




To:

ANNEX A

CONFIDENTIALITY, DEVELEPMENT RIGHTS AND NON -COMPETITION UNDERTAKING (the “Undertaking”)

Inépire MD Ltd. (the" Company”)

Further to my employment agreement with the Compiatged of even date (theAgreement”), |, the undersigned Craig Shore, do hereby decladeuadertake towards 1
Company as an integral part of my Agreement, thieviang:

All undefined capitalized terms used herein shallehthe meanings ascribed to them in the Agreement.

1.

Confidentiality

| acknowledge that in the course of the Employniesrm, | may (or may have) receive(d), learn(edfebgexposed to, obtain(ed), or have (had) accessripublic
information relating to the Company, its businegserations and activities, including without lintitlmm any commercial, financial, business or techhioformation
inventions, developments, processes, specificatiestnology, knowkow and trade secrets, information regarding margebperations, financial, operations, pli
activities, customers, suppliers, business partretes (“ Confidential Information "), and hereby undertak¢a) to maintain the Confidential Information in st
confidence at all times and not to communicate liplpreveal, describe, allow access to, divulgetherwise disclose, expose or make available thefidentia
Information in whole or in part, to any person otity, all whether directly or indirectly, and winetr in writing or otherwise; anb) not to use the Confident
Information for any purpose other than for the perfance of the Consulting Services. | recognize¢ tha Company may receive confidential or proprit
information from third parties, subject to a duty the Companyg part to maintain the confidentiality of such imf@mtion and to use it only for certain limi
purposes. In connection with such duties, suctrimétion shall be deemed Confidential Informatiorels@der mutatis mutandis

Upon the earlier of the Compaisytequest or the termination of the Agreement fbatever reason, | shall return to the Company amyal documents and ott
tangible materials containing Confidential Inforinat and shall erase or destroy any computer @ filas in my possession containing such Confidgmtiformation
such that no copies or samples of Confidentialrmition shall remain with me.

All Confidential Information made available to, eeed by, or generated by me shall remain the ptpme# the Company, and no license or other righter to the
Confidential Information is granted hereby. Alle, records, documents, drawings, specificatiensjpment, notebooks, notes, memoranda, diagralmsprints
bulletins, formula, reports, analyses, computegmms, and other data of any kind relating to theirkess of the Company, whether prepared by thersigshed ¢
otherwise coming or having come into my possessiad, whether or not marked or classified as ConfideInformation, shall remain the exclusive prapeof the
Company.




Development Rights:

I acknowledge that all inventions, developmentspriovements, mask works, trade secrets, modificatidiscoveries, concepts, ideas, techniques, msthoww-
how, designs, and proprietary information, whetbenot patentable or otherwise protectable, andnétllectual property rights associated therewithjch are ¢
have been invented, made, developed, discovereden@d or created, in whole or in part, by megpehdently, or jointly with otherg¢i) related to the Field or t
Company'’s Business or related to the Compamgsearch and development which are invented, nuseloped, discovered or conceived during the IBynpen
Term and 12 (twelve) months thereaft@); within the framework of my employment, or as auteef my employment with the Company; @) with the use of ar
Company'’s equipment, supplies, facilities, or prefary information; shall be the sole and exclugiveperty of the Company (all of the above: th&‘Rights ”). |
shall have no rights, claims or interest whatso@ver with respect to the IP Rights. | herebgwwcably and unconditionally assign to the Compamy and all right
and interests in the IP Rights.

| undertake to take all necessary measures andlyocboperate with the Company, during and after Employment Term, in order to perfect, enforeel/ar defen
the IP Rights, as described above, and effectieCbmpany’s title and interest therein, includimighout limitation as follows(i) to promptly disclose to tl
Company any and all IP Rightdi) to keep accurate records relating to the conceptimhreduction to practice of all IP Rights, whieltords shall be the sole :
exclusive property of the Company and shall beesutered to the possession of the Company, immégdigten their creation; an(ii) to provide the Company wi
all information, documentation, and assistancduiting the preparation or execution, as applicabielocuments, declarations, assignments, dravangsother dat
all such information, documentation, and assistdodse provided at no additional expense to the @y, except for out-gbocket expenses incurred by me ai
Company'’s with the Company’prior written consent. For the removal of anylato | shall not be entitled to any additional camgation for fulfilling my dutie
hereunder.

Non-Competition

| undertake that, absent the prior written consg#rthe Company, for the Employment Term and foresiqa of 6 (six) months thereafter, | will not bevolved
whether directly or indirectly, in any way, in aagtivity which operates in the Field of the Company

| undertake that, absent the prior written conséhe Company, for the Employment Term and foedqual of 18 (eighteen) months thereafter, | wilt be involvec
whether directly or indirectly, in any way, in aagtivity which is competitive with the Company bdetCompany’s Operations.

For purposes of this Section 3, the “Company’s @pens” shall mean the CompasyBusiness and/or any other field approved by thar® of Directors of tt
Company during the Employment Term which the Compaluring the Employment Term, engages in, entets, ior takes active steps towards entering inlc
including research and development activity). pressly acknowledge that the business objectivddameted operating market of the Company aredawidle, anc
consequently the obligations prescribed in thistiBe@ shall apply on a world-wide basis. For fhepose of this Section 3, “directly or indirectlyicludes doin
business as an owner, an independent contractmelstider, director, partner, manager, agent, eygpl@r consultant, but does not include holdingau% of thi
free market shares of any publicly traded companies
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| further undertake that for a period of 18 (eigite months after the Employment Term, | will notpoy, offer to employ or otherwise engage or solfor
employment any person who is or was, during thé2lve) month period prior to the end of the Enyphent Term, an employee or exclusive consultartiusive
supplier or exclusive contractor of the Companyd ahall not conduct, whether directly or indirectiyny activity which intervenes in the relationshigtween th
Company and any of its employees, contractors,|@ipmr consultants.

I hereby acknowledge that the provisions of thisti®a 3 are reasonable and necessary to legitignptetect the Compang’Confidential Information, IP Rights &
property (including intellectual property and godidwto which |, in my position in the Company, haween and will continue to be exposed, and the
compensation under the Agreement incorporates apsmsideration with respect for this non-compmtitundertaking.

4.1

4.2

4.3

4.4

4.5

4.6

4.7

General

For the purpose of this Undertaking, the t¢Compan™ shall include the Company and any subsidiariesacent or related companies there

The undersigned understands and agrees that mpetaages would not constitute a sufficient remfedyany breach or default of the obligations cama
in this Undertaking, and that the Company shakbgtled, without derogating from any other remedie seek injunctive or other equitable reliefemed
or forestall any such breach or default or threadeoreach

No failure or delay by the Company in exercising aemedy, right, power or privilege hereunder shallconstrued as a waiver. In the event that eigom
of this Undertaking shall be determined to be uosgable, because it is deemed by a competent twobiet invalid or in conflict with any law of anglevan
jurisdiction, the validity of the remaining prowisis shall not be affected, and the rights and ahitgs of the Parties shall be construed and eedbas if thi
Undertaking did not contain the particular provigg) held to be unenforceab

In the event that the extent or duration of anyigatiion hereunder exceeds or extends the duraliowed by law, such obligation shall be deemed¢ahx
maximum extent or duration allowed by le

This Undertaking, its interpretation, validity abceach shall be governed by the laws of the Staterael, without giving effect to the principle$ @onflicts
of law. The parties hereto irrevocably submit te #xclusive jurisdiction of the courts of Haifardsl with respect to any dispute or matter arigsingof, o
connected with, this Undertakin

| hereby agree that the Company shall be entitlembtidy any other party of my obligations hereunc

The provisions of this undertaking shall survive tarmination of the Agreemei

In witness whereof, | hereby affix my name and signature, on thislag of November, 2010.

Craig Shore
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Date:

To: [
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13

Inspire M.D Ltd.

LETTER OF INDEMNIFICATION

You are or have been appointed as a directdpaad officer of Inspire M.D Ltd., a company orgzed under the laws of the State of Israel (ti@pany”),

and in order to enhance your service to the Comjramy effective manner, the Company desires teigeohereunder for your indemnification to the égl
extent permitted by lav

In consideration of you continuing to serve the @any, the Company hereby agrees as follc

The Company hereby undertakes to indemrofytp the maximum extent permitted by the Compahées, 5759-1999 (the Companies Law”), with respec

to any of the following liabilities, whether impaken, or incurred by you in respect of an act penfed in your capacity as a director, officer ana/mploye:
of the Company

a monetary liability imposed on you by a judgmentfavor of another person, including a judgmentdsgd on you in a compromise or in an arbitre
decision that was approved by a Co

reasonable trial expenses, including advocates, fagended by you in consequence of an invesiigati procedure conducted against you by an aty
competent to conduct an investigation or procedame, which was concluded without an indictment asfayou and without any monetary obligation impc
on you in lieu of a criminal proceeding, or whialded without an indictment against you, but witmanetary obligation imposed on you in lieu of argnial
proceeding for an offense that does not requirefpob criminal intent; in this paragraph€oncluding a procedure without an indictment on a ratter on
which a criminal investigation was begun"means closing the case under section 62 of thei@alrhaw Procedure Law [Consolidated Version] 5748z
(in this subsection: the Criminal Procedure Law)aatay of proceedings by the Attorney Generakusdction 231 of the Criminal Procedure L

"monetary obligation in lieu of a criminal proceeding" - a monetary obligation imposed under Law in lieuaofcriminal proceeding, including
administrative fine under the Administrative Offead.aw 57461985, a fine for an offense designated a finablense under the provisions of the Crim
Procedure Law, a monetary composition or a foréeid

reasonable legal expenses, including advocates'idgch you were incurred or with which you wehauiged by the Court, in a proceeding brought agaims
by the Company, in its name or by another persoin @ criminal prosecution in which you were fouimdocent, or in a criminal prosecution in whichu
were convicted of an offense that does not recqurivef of criminal intent




2.1

2.2

2.3

The above indemnification will also apply to anytiae taken by you in your capacity as a directod/an officer and/or employee of any other comg
controlled, directly or indirectly, by the Compafay“ Subsidiary ”).

Notwithstanding the aforesaid, the Company will imatemnify you in respect o
Actions and/or circumstances according to whictemdification is prohibited under the Companies leawl/or other applicable la\

With respect to or in connection with the procegdinr claims initiated or brought voluntarily bywagainst the Company or a Subsidiary or a coulaie
made by the Company or a Subsidiary in their respeoames against you with respect or in connactibereof, other than by way of defense or by wk
third party notice to the Company or a Subsidiargaonnection with claims brought against you, ex@egpecific cases in which the Board of Directofshe
Company has approved the initiation or bringingwé¢h suit, which approval shall not be unreasonaftiyheld.

The Company will make available all amoumeded in accordance with paragraph 1 above odateeon which such amounts are first payable hy (fo
Time of Indebtedness’), and with respect to items referred to in paragra@habove, even prior to a court decision, in sartiount as shall be estimated by
Board of Directors to cover such expenses. Advagoesn to cover legal expenses in criminal procegsliwill be repaid by you to the Company if you
found guilty of a crime which does require proofasfminal intent, and other advances will be repaydyou to the Company upon its first demand ifs

determined by Company's legal counsel that yownatdawfully entitled to such amount, plus minimunterest rate pursuant to the Income Tax Reguls
(Determination of Interest Rate) 1985.

As part of the aforementioned undertaking, the Camypwill make available to you any security or gugee that you may be required to post in accor
with an interim decision given by a court or anitabor, including for the purpose of substitutiligns imposed on your assets; provided, howevat, iftit is
determined by a court of law that you are not katito be indemnified by the Company, you shallngpdy execute all documents required and provid
assistance necessary to substitute and replacE@npan-provided security or guarantee with alternate sgcar guarantees

The Company will indemnify you even if at the redev Time of Indebtedness you are no longer a direcfficer or employee of the Company or «
Subsidiary, in accordance with the terms and camditof this Letter of Indemnification, providelat the obligations are in respect of actions takgiyot
while you were a director, officer, employee, asr@$aid, and in such capaci

The indemnification will be limited to the expensasntioned in paragraph 1.2 and 1.3 (pursuant abjgst to paragraph 2 and insofar as indemnificatiith
respect thereto is not restricted by law or byptavisions of paragraph 2 above) and to the mattenstioned in paragraph 1.1 above insofar as thsylitrfron
your actions in the following matters or in connecttherewith, which the Compars/Board of Directors has resolved are foreseeabliglt of the actu:
activities of the Compan




4.1

4.2

4.3

4.4

4.5

4.6

4.7

4.8

4.9

4.10

4.11

4.12

4.13

The offering and/or allotment of securities by @empany and/or by a shareholder to the public artd/private investors or to its shareholders eraffer by
the Company to purchase securities from the pudlid/or from private investors and/or from its shalders or other holders pursuant to a prospe
agreements, notices, reports, tenders and/or ptbeeedings, whether in Israel or abrc

Violations of laws requiring the Company to obteégulatory and governmental licenses, permits aridogizations in any jurisdictior

Occurrences in connection with investments thatGbenpany and/or Subsidiaries make in other corfratwhether before and/or after the investme
made, entering into the transaction, the executiewnglopment and monitoring thereof, including @usi taken by you in the name of the Company ara
Subsidiary as a director, officer and/or employkthe corporation the subject of the transactiod te like;

The sale, purchase and holding of negotiable s@sinr other investments for or in the name ofG@oenpany and/or Subsidiar

Actions in connection with the merger of the Compand/or Subsidiary with or into another ent

Actions in connection with the sale of the openagiand/or business, or part thereof, of the Compauayor Subsidiary

Without derogating from the generality of the aboaetions in connection with the purchase or séleompanies, legal entities or assets, and thesidivio
consolidation thereo

Actions relating to the operations and managemgtiteoCompany and/or Subsidiarit
Actions relating to agreements and transactionkefCompany and/or Subsidiaries with others, irialgdfor example: customers, suppliers, contractetcs;

Actions concerning the approval of transactionghef Company with officers and/or directors and/oidirs of controlling interests in the Company andihe
approval of corporate actions, including the appt@f acts of the Compa’s management, their guidance and their supervi

Monetary liabilities to third parties relating tioet return of loans or other indebtne

Actions taken in connection with labor relationsl&m employment matters in the Company and/or utiss®liaries and trade relations of the Companya
Subsidiaries, including with employees, independentractors, customers, suppliers and variousceproviders, including stock options granted mmpisec
(or allegedly promised) thereto or exchanges ofi aptions with other securitie

Actions in connection with the development or tegtof products developed by the Company and/or iBislbes or in connection with the distribution)es
license or use of such products, including witHomitation, in connection with clinical trials, pfessional liability and product liability claim




4.14

4.15

4.16.

4.17

4.18

4.19

4.20

4.21

4.22

4.23

Actions taken in connection with the intellectuabperty of the Company and/or Subsidiaries, angritéection, including the registration or assertis right:
to intellectual property and the defense of clamglated to intellectual property, including any extion that the Company’and/or its Subsidiaries prodt
infringe on the intellectual property rights or stitute a misappropriation of any third p¢s trade secret:

Actions taken pursuant to or in accordance with ghbcies and procedures of the Company and/or iBises, whether such policies and procedure
published or not

Claims in connection with publishing or providingyainformation, including any filings with governmtal authorities, on behalf of the Company
Subsidiaries in the circumstances required undglicgble laws

Actions taken in connection with the financial retp@y of the Company or any of its Subsidiariesg am providing guidance to the public regardingufa
performance therea

Approval of corporate actions, in good faith, irdihg the approval of the acts of the Comf’s management, their guidance and their supervi

Any claim or demand made under any securities lamisy reference thereto, or related to the failarelisclose any information in the manner or tirner
information is required to be disclosed pursuansdoh laws, or related to inadequate or impropscldsure of information to shareholders, or prospe
shareholders, or related to the purchase, holdindisposition of securities of the Company or anlyeo investment activity involving or effected bycs
securities, including, for the removal of doubty arfering of the Companyg’ securities to private investors or to the pulaitd listing of such securities, or
offer by the Company to purchase securities fromphblic or from private investors or other holdersd any undertakings, representations, warraatie
other obligations related to any such offeringjrig or offer or to the Compa’s status as an issuer of securi

Any claim or demand made by any lenders or otheditors or for monies borrowed by, or other inddb&ss of, the Company or its Subsidia .

Any claim or demand made directly or indirectlydannection with complete or partial failure, by tiempany or any Subsidiary thereof, or their respe
directors, officers and employees, to pay, repaép applicable records or otherwise, any stataicmal or foreign taxes or other mandatory payraeftan
nature whatsoever, including, without limitationcome, sales, use, transfer, excise, value addgitration, severance, stamp, occupation, custdoiges
real property, personal property, capital stock, sos&durity, unemployment, disability, payroll or ewye withholding or other withholding, includingy
interest, penalty or addition thereto, whether dtisd or not

Any claim or demand made by purchasers, holdesspls or other users of products of the Comparits @ubsidiaries, or individuals treated with opese!
to such products, for damages or losses relateddio use or treatmet

Criminal or civil proceedings regarding the compargyrdinary and continuous course of businessyéiey exceptional transactions of the Comp:




4.24

4.25

4.26

Any damage or injury of each of the Company's elyg#s, constractors, visitors and invited, contiruouby accident, to be caused by accident or mooti
event or by employement conditions, temporary emaaent in the Company's factories or in any opfagt of them

Claims against a officer in connection with theul@ation of the Company or appointment of receifrgrsvith regard to the Company's ass

Claims in connection with documents relating to #fvementioned matters, or in connection with actdecisions relating to the abovementioned ms
including representations and obligations that wgwen towards third parties or the Company, itbsSdiaries or towards anybody on acting on its b
(including counsels such as auditors, attorney3

In any of the matters mentioned in Section:«-4.26 above, whether occurred in Israel or abr

The total aggregate amount of indemnification thatCompany undertakes to indemnify you and akothrectors and officers of the Company, for &fthe
matters and circumstances described in paragraghsl? and 1.3 above, shall not exceed: an aggregyaount equal to US$3,000,000 (th&&ximum
Amount ").

The Company is entitled to increase the Maximum Antcas shall be approved, from time to time, byaihorized organs according to the Comp:
Law. If and to the extent the total amibaf indemnification that the Company is requitedpay shall exceed the Maximum Amount (in the ant
applicable at such time) pursuant to Section 5 apthe Maximum Amount or its balance espectivell, e distributed among the directors and/or daf
that are entitled to the indemnification, in a whgt the amount that each of the directors andfareos actually receives shall be calculated adcay to the
ratio between (i) the indemnification amount thatte of the directors and/or officers is entitlecptosuant to the obligations or expenses he i¢elittbbear ¢
a result of a claim and (ii) the indemnification @mt that each of the aforementioned directorsanalificers is entitled to pursuant to the obligas o
expenses all of the directors and/or officers mtalé to bear as a result of a claim, in aggregsgarding the mentioned clail

The Company will not indemnify you for any liabjlitwith respect to which you have received paymentvistue of an insurance policy or anot
indemnification agreement other than for amountsclvlare in excess of the amounts actually paiddo gursuant to any such insurance policy or ¢
indemnity agreement (including deductible amourds covered by insurance policies), within the Isngtet forth in paragraph 5 above. To the exter
Company maintains a liability insurance policy alipies applicable to directors and officers andi ywe a covered person under such policy or psligiet
agree to provide all necessary assistance in ctionesith such claim

Subject to the provisions of paragraphs 5 and &@bthe indemnification hereunder will, in eachesasover all sums of money (100%) that you wil
obligated to pay, in those circumstances for wincemnification is permitted under the law and urtties Agreement




9.1

9.2

The Company will be entitled to any amount collddi®m a third party in connection with liabiliti@sdemnified hereunde

In all indemnifiable circumstances indemnificatioiil be subject to the following

You shall promptly notify the Company of any legabceedings initiated against you and of all pdesip threatened legal proceedings without deléipviong
your first becoming aware thereof, however, youlufa to notify the Company as foresaid shall netadjate from your right to be indemnified as pree
herein except and to the extent that such failanerovide notice materially and adversely prejuslitte Company ability to defend against such action.
shall deliver to the Company, or to such persoit sigall advise you, without delay all documentsiyeceive in connection with these proceedi

Similarly, you must advise the Company on an ongand current basis concerning all events which saspect may give rise to the initiation of le
proceedings against you in connection with youioastor omissions as a director or office holdethef Company and/or any Subsidie

Other than with respect to proceedings that hawen beitiated against you by the Company or in ésne, the Company shall be entitled to undertak
conduct of your defense in respect of such legatgedings and/or to hand over the conduct thepeahy attorney which the Company may choose fa
purpose, except to an attorney who is not, uposorezble grounds, acceptable to 'y

Notwithstanding the foregoing, you will be entitlerlappoint an attorney of your own that shall aepany you in such procedure. Your attorney shafulig
updated on the defense procedure, and the Compahthe attorney conducting the legal defense orlbeli the Company shall fully cooperate with y
attorney, including regularly consulting with yoattorney on the measures taken in the course ofi¢fiense. The Company shall indemnify you fo
reasonable expenses incurred by you in connectittnemgaging such attorney, under the terms anditions of this Letter of Indemnificatiol

The Company and/or its attorney appointed by &fasesaid shall be entitled, within the contextred conduct as aforesaid, to conclude such procgedal
as it shall see fit, including by way of settlemefit the request of the Company, you shall exealltdocuments reasonably required to enable thepaos
and/or its attorney as aforesaid to conduct yoterde in your name, and to represent you in alter&tonnected therewith, in accordance with tbeeafid.

For the avoidance of doubt, in the case of crimprateedings the Company and/or its attorney aeséad will not have the right to plead guilty iauyr nam
or to agree to a pleaargain in your name without your written consénirthermore, in a civil proceeding (whether befareourt or as a part of a compron
arrangement), the Company and/or its attorney moli have the right to admit to any occurrences #rat not indemnifiable pursuant to this Lette
Indemnification and/or pursuant to law, without yerritten consent. However, the aforesaid will pogvent the Company and/or its attorney as afodesath
the approval of the Company, coming to a finanaishngement with a plaintiff in a civil proceedinithout your consent so long as such arrangemehnat
be an admittance of an occurrence not indemnifigbliesuant to this Letter of Indemnification andfrrsuant to law, and further provided that any
settlement or arrangement does not impose on ygdiaility or limitation. Irrespectivefdhe foregoing, in the event that the D&O insuramolicy
shall apply on the matter and to the extent tisataferral to its attorney enables the insureretodieased from its liability or to reduce it, Bempany shall a
in accordance with the policy with regard to thentity of attorney. In such event, the provisiofishe policy shall prevail in such matter over aagreemer
between any director and/or officer and the Comphanwever the Company shall make reasonable effiorthe extent possible within the scope of thiécpg
to consider the position of the director and/oofiter.




9.3

9.4

9.5

10.

11.

12.

You will fully cooperate with the Company and/as &ttorney as aforesaid in every reasonable wayagsbe required of you within the context of trenduc
of such legal proceedings, including but not lidite the execution of power(s) of attorney and otfecuments, provided that the Company shall ca¥l
costs incidental thereto such that you will notéguired to pay the same or to finance the samesgtiL

If, in accordance to paragraph 9.2, the Companytdlen upon itself the conduct of your defense,Gbenpany will have no liability or obligation puiut tc
this Letter of Indemnification or the above resmns to indemnify you for any legal expenses, idalg any legal fees, that you may expend in conoeatith
your defense, unless (i) the Company shall not lzseimed the conduct of your defense as conterdplg@ijethe Company refers the conduct of your det
to an attorney who is not, upon reasonable grouattszptable to you, (iii) the named parties to sugh action (including any impleaded parties) ideliot!
you and the Company, and joint representationdappnopriate under applicable standards of profassiconduct due to a conflict of interest between gnc
the Company, (iv) the Company in its absolute @iSon shall agree, or (v) the Company shall agoesuth reasonable expenses incurred by you pura
the second paragraph of subsection 9.2 hereina

The Company will have no liability or obligation rsuant to this Letter of Indemnification or the sbaesolutions to indemnify you for any amount exgex
by you pursuant to any compromise or settlement¢eagent reached in any suit, demand or other prouged aforesaid without the Compasgonsent 1
such compromise or settlement, which consent sioalbe unreasonably withhe!

The Company hereby exempts you, to the fullestrgxgermitted by law, from any liability for damagesused as a result of a breach of your duty & tathq
Company, provided that in no event shall you bergtewith respect to any actions and/or circumstaraording to which exemption is prohibited unithe
Companies Law

If for the validation of any of the undertakings timis Letter of Indemnification any act, resoluti@approval or other procedure is required, the Camy
undertakes to cause them to be done or adoptethanaer which will enable the Company to fulfill & undertakings as aforesa

If any undertaking included in this Letter of Indeification is held invalid or unenforceable, suakalidity or unenforceability will not affect anyf the othe
undertakings which will remain in full force andedt. Furthermore, if such invalid or unenforcealmelertaking may be modified or amended so as tmbéd
and enforceable as a matter of law, such undedakivill be deemed to have been modified or amended,any competent court or arbitrator are he
authorized to modify or amend such undertakin@asto be valid and enforceable to the maximum éxtermitted by law




13. This Letter of Indemnification and the agreemeneheshall be governed by and construed and erddrceccordance with the laws of the State of Isaae

the competent courts of “-Aviv shall have exclusive jurisdiction over any mlige arising between the parties with respectisfltbtter of Indemnification

14. This Letter of Indemnification cancels any preceditter of indemnification that may have been éssto you.
This letter is being issued to you pursuant toréselutions adopted by the Board of Directors ef@ompany on and by the shawesk
of the Company on . The Boamdifctors has determined, based on the currentigctf the Company, that the amount state
paragraph 5 is reasonable and that the eventd listgaragraph 4 are reasonably anticipe
Very truly yours,

Inspire M.D Ltd.

Date: By:
Name:
Title:

Kindly sign and return the enclosed copy of thiteleto acknowledge your agreement to contents hereo

The undersigned approve and agree to the condiieinis this Letter of Indemnificatio

Date: By:

Name:
Title:




Name of the custome Inspire M.D. Ltd.
Company no. 5136794:

Date: 27thof January 200

Address: 3 Menorat Hameor Tel Avi
Account no.: 195242
To

Bank Mizrachi Tefacot Ltd

Dear Sirs,

Re: Loans Framework Agreement

We are putting in writing the agreement betweeimugspect to loans which you shall provide uspfrime to time based on this agreement, and baseHeospecific loar
agreement the example of which is attached hesetippendix A and which shall be considered as aragppart of this letter, which shall be submittegou in the futur
from time to time, based on this framework agreetemd which shall be approved by you. All the parhich shall be provided to us shall be in accocdzand subject to t
“application to open an account” and/or “accourdraes” and “general account managing terms” ande'ge credit activities termsind all their appendixes and amendm
according to which we entered into a contractuglagement with the Bank, and all in these abovermeati documents, and all of their terms shall applg be binding i
respect to the loans that you will provide us.

1. The Lende Bank Mizrachi Tefachot Ltd. (hereinafter: t“Bank”).
2. The Borrower- Inspire M.D. Ltd.
3. The Framework of the Loe:

The total framework amount that the borrower mag/ arscording to this agreement shall be up to $200@0according to the details and conditions hézeaf

3.1 A loan in foreign currency in the amoun®@60,000 may be used after fulfilling all of thedP Conditions as set forth in section 5 hereaftereinafter -the
“Prior Conditions”) and not later than the t%®f February 2009. The loan principal shall be dai® quarterly equal consecutive payments staffiiog ¢
year from the date of actually providing the lo&he performance commission for providing this Icall be as set forth in the price list of the Bamid i
shall be collected when providing the lo




3.2

3.3

Another loan in foreign currency in the ampof $750,000 shall be provided to the borrowarlater than the 8'of August 2009 after fulfilling all the Pri
Conditions and after it shall be proven to the Baokhe Ban's satisfaction up to the Stof July 2009 that

(a) The company actually performed sales of its praglircthe amount of at least 2 million $ at leasthia first have of the year 2009; and ¢
(b) The company has accumulated orders of at leashillibn $ to supply after the stof July 2009;

The loan principal shall be paid in 8 quarterly @gtonsecutive payments starting from the actudalie of providing the loan. The performance comimin
for providing this loan shall be as set forth ie grice list of the Bank and it shall be collectgten providing the loan.

Within the framework of the loans for fimamg export shipping (Export Shipping Finance - E8Fthe amount of 0.5 million $ (hereinafter: thESF
Framewor!”. In this framework it shall be possible to finan¢soanvoices to customers in Isra

3.3.1 Each loan from the ESF Framework shall be in thewarwhich is not more than 85% of the amount gbioes for payment that were issued tc
borrowers customer and whose date of payment shall noteeixt20 days from the date of issuing the invoices iashall be provided after t
invoices are presented to the Bank and a “expartitents presentatioridrm signed by the borrower are presented to thekB&he Bank will nc
be required to provide the loans within this frarekvunless it approved the owing customers andatheunts of the invoices, according to its
discretion. It shall be clarified that an adverbarge in the situation of a customer may caus8é#m& to cancel its approv:

3.3.2 The performance commission for providing any losonf this framework shall be at the rate of 10%taf performance commission set fortl
section 3.1 and it shall be collected when progdime loan

3.3.3 The EFC Framework may be used up to 1H#0o8 December 2009. Each loan out of the EFC Framlewloall be provided up to the date of payr
of the financed invoices and in any event it shallpaid no later than the ¥of January 2010. The amount that shall be paid egtioned may t
re-borrowed for a period of the framework period, gabjo the borrower fulfilling all of his undertaigs under this agreement and there is no re
to require its immediate payme

3.3.4 Atthe request of the Bank, all the agreements thighcustomers and/or their orders and deliveriifioates shall be presente




4.

Any withdrawal in accordance with this agreem&mall be allowed as long as there is not reasonnimediate payment according to the Banlbcuments. Tl
borrowers notice of his intention to withdraw the loan $led given to the Bank in writing at least 3 busmeays before the date for performing the loanitasital
contain the requested date for providing the load s amount and a declaration that that all thevamentioned terms in sections 5 and 7 hereaétee hee
fulfilled. The Bank will prepare a loan agreemeritieh is attached hereto as appendix A for the hegrato sign which includes all the details of thar and th
relevant interest and the other documents custorattiie Bank such as: a credit application andopmitand the loan shall be made deposited in thieoer’s
account after furnishing all of these document llggagned and certifiec

Prior Conditions for providing any loan accordingthis framework agreement a

5.1 The borrower opened a Bank account, signed allctedit documents acceptable in the Bank and fuedisill the protocols and attorney certificate
acceptable in the Ban

5.2 The borrower furnished to the Bank all the follogisecurities, signed for this purpose a bond invérsion acceptable in the Bank and furnished theopo
and attorney certificates as acceptable in the B

5.2.1 Afirst degree floating charge, without any limitat in amount, on all the property and assets gftgpe or kind whatsoever of the borrower ai
fixed charge on the reputation, documents and redgetinstruments

5.2.2 Afirst degree fixed charge, without any limitationamount, on the intellectual property of therbarer.

5.2.3  Afirst degree fixed charge on all thghts, existing and future, to receive money frohtted companys customers including those that shall b
forth in the appendix for charging. The list of tamers shall be updated each 6 months and an aneenddfithe charge shall be sign

5.2.4 The borrower hereby assigns in favor of the Bahkfahis rights, existing and future, to receivemay from it customers, including those set for
the abovementioned appenc

5.3 The borrower shall issue to the Bank without angsideration, ordinary shares at the rate of 0.7%efissued and paid up share capital of the coynpe
the basis of full dilution and it shall furnish ftris purpose all the required certificates. Tisaigsof shares shall be performed in the followirapner:

(€)) 28,932 shares that constitute at the issue dasenanint of 0.44% of the issued and paid up sharitat@b the company on the basis of full dilut
before providing the loan described in section




(b) Shares that constitute at the issue date the anodun26% of the issued and paid up share capitdileocompany on the basis of full dilution a
fulfilling the terms set forth in section 3.

The interest rate for any loan according to thieament shall be the libor rate + 4%. In respethéoloans set forth in sections 3.1 and 3.2 tkerést shall be pa
each quarter. Regarding the ESF Framework set forffection 3.3 the interest shall be paid uporipoof all the consideration or with the paymehtte loar
whichever is the earlier of the tw

The borrower shall be entitled to execute earlynpayt of the loan provided that it gave a prior teritnotice of 30 days, that payment shall be madieeapaymer
date of the interest and the amount of paymenttidass than 250 thousand

Additional terms:

8.1 We hereby undertake to cause that all the custowi#ingay debt only to Bank account no. 195242 atitybranch and in each invoice which we shall isse
shall mention this account as the account to cr

8.2 The borrower shall hold at each time in accoun2é@5most of its cash balance and in any eventanbalof cash which is sufficient for 3 months ofpan
based on the average net monthly cash flow foptheious 3 months. If the balance of cash depositettcount 195242 exceeds the credit balance,ttte
borrower shall be entitled to deposit the excesswarnabove the credit balance in other Bal

8.3 The borrower undertakes to pay to the Bank uponBki¢é Transaction as defined in appendix B hereaft®m amount of $250,000, if the amoun
consideration which shall be received in a Liqyiditvent as defined in appendix B hereafter, oniilee of the company in an IPO as defined hereadtel
be 100 million $ or more than thi

8.4 It is hereby clarified that all the Prioor@litions set forth in section 5 must be fulfilled later than the 18 of February 2009 and the failure to fulfill one
more of these conditions could cause the canaatiatf this agreemen

Upon the signing of the Framework Agreement welgbay you a one time commission for preparing tbeumnents in the amount of $4,000 and this is wil
derogating from any other commissions customath@Bank.




Sincerely,
Inspire M.D. Ltd.

Signature

Ophir Paz

We confirm the aforesaid

Signature

Bank Mizrachi Tefachot Ltc

Asher Holzel




Appendix B
“Exit Transaction ” shall mean an IPO or a Liquidity Event.

“IPO” shall mean the closing of the first underwrittemlimioffering of the Companyg’ shares, pursuant to an effective registraticierstent under the Securities Act of 19¢
as amended (the “Securities Actdy, pursuant to the corresponding securities lawanyf other jurisdiction, or any other legal actutéag in the public trading of tt
Company’s shares in any trade market.

“Liquidity Event” shall mean (a) the assignment, sale or other disposf ninety percent (90%) or more of the Comyparshares, property and/or assets, (including, wi
limitation, by way of a share swap or the granapfextensive and exclusive license to a core tdogpmf the Company outside the ordinary courseusiness); (b) tt
merger, consolidation of the Company with or intmther Person (following which more than ninetygeert (90%) of the Comparg/’'shares are held by Persons \
prior to the said transaction, held, in the aggiegkess than fifty percent (50%) of the Companghares), of (c) the acquisition or sale of a raiiig interest in th
shareholding of the Company. A controlling interglsall mean 50% (fifty percent) or more of the exs$@n outstanding share capital of the Companypatige right t
appoint a majority of the members of the boardicfalors of the Company.




Secured Bond
Which was signed on the 27of the month of January in the year of 2009.
By Inspire M.D. Ltd. co. no. 513679431 (hereinaftee “Company”)
Address: 3 Menorat Hameor Tel Aviv

In favor of Bank Mizrachi Tefachot Ltd. (hereinaftéhe “Bank”)in accordance with the memorandum and articlesssb@ation of the company and all the other prowic
which give the company power in this matter anddnordance with the decision of the board of diecof the company of the 20of January 20009.

Whereas The company received and is about to receive fiora to time from the Bank, credit, documentary dretifferent loans, overdraft in a current accqunte
current loan account or in another account, indéoation letters, any undertakings and guaranteesiie company or for others according to the camjsa
request, discounting of notes, providing differBanking extensions and easements and different Bankices (hereinafter: together and separatesrnex
to as the“Bank Service”) at the terms that were agreed and/or shall be dgneen each time regarding any Banking sen

And whereas It was agreed between the company and the Banktlieatompany shall insure all of its obligationsd amdertakings to the Bank of any type or |
whatsoever, whether in Israeli currency or in aosefgn currency of any type or kind, as set for¢heafter —by this bond and this is in addition to all
securities that were given and/or shall be givethéoBank

Therefore this bond is evidence of the following:

1 (a) This bond was issued for securing the full and esteupayment of all the amounts, whether in Isrsieékels or in any foreign currency, that are dughal
be due to the Bank from the company in any marfioem and for any reason, whether these amountslaeefrom the company in respect to the E
services provided by the Bank and whether not imegtion to them, whether they are due from thepzotg alone or together with others, whethel
company already undertook to pay them or shall ake to pay them in the future, as a debtor anaos guarantor and/or for any other reason (il
the companys obligation according to notes that were givethat shall be given to the Bank whether by the camypor by third parties for discounting ol
a security, and/or according to any other obligatid the company towards the Bank) that are dudoantat shall be due in the future, that must bl
before realizing the securities hereby given cerafards, that are due absolutely or under a camdithat are due directly or indirectly, that ate éccordin
to the original obligation of the company or thares established in a judgment of the court or otfse-




)

signature

*without limitation of amount

With interest, commissions, all kinds of costs intthg realization costs, legal fees, insurance,feemp duty and other payments according to tbisdbwitt
additional linkage differences of any other typatthre due or shall be due from the company tdB#rek in any manner and way for the linked principadl intere:
(all these amounts shall be referred to hereaftetha“ Secured Amoun”).

b)

The secured amounts that are due and that shdlidéom the company in any foreign currency shalconsidered as secured by this bond, only iffar
the transaction according to which an approprigenit from the authorized authorities which is dweshall be due, given or shall be given in advaor
retroactively, as long as such permit is requirecbeding to law

The company hereby undertakes to pay to the Baplaamount of the secured amour

a)

b)

a)

b)

a)

At the date of the agreed payment, if it was aglestdreen the Bank and the company that this anghailt be payable at a certain d:

At the end of seven days from the date of sendirditst demand of the Bank in writing to the compaif such payment date was not agreed as mettim
paragraph (a) abov

The Bank is entitled to receive prior payina the secured amounts or any part of them befuoe date of their payment has arrived.

The company or anyone whose right could be harm@d §iving this bond or its realization, shall matve a right according to section 13 (b) of thedB¢
Law — 1967 or any other lav

In any event that the Bank shall accepftcitrapanys request of early payment of any payment on adaafutihe secured amounts, shall be entitled togd
the company the amounts which shall express thedawhich shall be caused to the Bank as a reistiieearly paymen

The Bank shall be entitled to calculate interestransecured amounts at the rate that was agregfthtirbe agreed upon from time to time between duin
the company. In cases in which the rate of intenest not agreed, the Bank is entitled to deterrttieeinterest rate and to inform this to the compadrie
company shall be required to pay such interestratel the Bank is entitled to add them to the ppaiat the end of each quarter year or at thecdrahy
other period, according to the B¢ s decision




b)

<)

In any event of a delay in the payment of the set@mount all or in part, the secured amounts blealt delay interesting the amount which was agupet
in the Bank service agreement. Without a stiputatigarding delay interest in these agreementssebered amounts shall bear interest at the maxiratg
that is customary in the Bank regarding deviatiand delays in a current loan account and not hems 2% of the interest rate stipulated in the Bsamvice
agreement

In any case that confers the Bank the right toizeahe securities according to this bond, the Bsimill be entitled to raise the Bank rates on #e:
amounts up to the maximum rate that shall be custpmt the Bank at that time for deviations andygelin the current loan accou

The company hereby pledges in favor of the Bankingslbstitutes, for securing the full and ace@yment of all the secured amotr-

a)

b)
<)
d)

e)

By a first degree floating charge the entire fagt@quipment, assets, money, property and righisiding their proceeds, of any type or kind withaut,
exception that the company has now or that it diele in the future at any time in any manner aag imcluding its insurance rights in respect tonthéhe
rights according to the Property Tax and Compeosdtund Law -1961 and any right for compensation or indemnifgratight that the company shall hi
towards a third party due to the loss, damage progxiation of its property or any part of it (herafter: the*Pledged Asse”).

By a first degree fixed charge and by a pledge®reputation, as they are today and as they bhalt any time (hereinafter: t“Pledged Reputatic”).
By a first degree fixed charge of all the rightsiséng or future, to receive money from the comy’s customers set forth in this bond appen

By a first degree fixed charge of all the rightssluding intellectual property rights, of the compaas set forth in appendix A, including thosefseth in the
list mentioned in section 7 (14) (hereinafter: “Pledged Intellectual Property Rig”).

By a fixed charge as a pledge of the billading — by sea or by air ewnership rights of goods, storage certificatetiveey certificates, goods and orde
letters of documentary credit, mail receipts oreotllocuments that are customary in internatioredidrand that indicate ownership on the gooc
merchandise (hereinafter: the “Documentsifiich shall be delivered if delivered from timetime to the Bank, for collection, for custody, fegcurity o
otherwise, including all the insurance rights of &ype or kind towards the Israeli Insurance Conypafinternational Trade Risks Ltd. or any othesuranc
company, and any right to compensation or inderaifon that the company shall have towards thirtiggadue to loss, damage or expropriation of thec
or merchandisedpon their delivery to the Bank as mentioned theslldbe considered as pledged and charged to thk Baa first degree fixed charge
pledge according to the terms of the bond andr@sigions.




9)

By a fixed charge as a pledge of those same siesyriiocuments, notes of others which the compawe @r shall give from time to time to the Be
whether for collection, for custody, for security atherwise (hereinafter the “Pledged Documentsi)l upon their delivery they shall be considere
pledged and charged to the Bank as a pledge astdiégree fixed charge according to the termsisfltbnd, its provisions, mutatis mutandis, shafilgpo
their pledge and charg

The Bank shall be exempt from taking any actiomespect with the charged documents and they sbalb@& responsible for any damage which she
caused in respect to this, and the company undestak indemnify the Bank in any case where the Bstvdl be sued for such damage by others.
company hereby waives in advance any claims inedp the laws of limitations in respect to thedged documents.

The “Pledged Assets”, the “Pledged Reputdtibe “Pledged Intellectual Property Rights” thBdtuments” and the “Pledged Documeniid any othe
pledge mentioned in this section shall be heredénaéferred to as tt*“Pledged Proper”.

The Company hereby declares as follo

a)

b)

<)

d)

e)

That the Pledged Property is not pledged or chargethers nor is a lien exist on them in any maneecept for the following
A vehicle of the type — Chevrolet Uplander
That the Pledged Property is exclusively ownedhgydompany and is in its possession, or in possessithe Bank

That there is no restriction or condition accordindaw or agreement or otherwise, that apply ® tfansfer of the Pledged Property or to its pledgi
charging.

That it is entitled to pledge or charge the Pledgezberty in any manner or we
That there was no assignment of a right or othgormthat diminishes the value of the Pledged Prtyp

That it received all the consents and/orwees necessary (if necessary) from the sharehotitetfse investors according to the compamggulations or tt
different investment agreemen

The company hereby undertakes towards the Banillas/é:

a)

b)

<)

To hold the Pledged Property in its possess

To use and handle the Pledged Property with giatian and to inform the Bank of any event of daenagdefect that shall occur in them and to repay
damage or defect or flaw which shall occur in thedBed Property due to use and/or for any othesoreand to be responsible towards the Bank forcas
of a defect, damage, flaw or mishap, except fossaable wear and te:

To allow the Ban’s accountant at all times to visit and check omtsie condition of the Pledged Property where lbdgated.

10




d)

e)

9)

h)

m)

n)

Not to sell, not to lease, not to transfer to asothlace, not to give the Pledged Property or any @f it, in any manner or way, to oth— except for sale
the transfer and lease of the business invent@tishmade during the ordinary course of businéseeocompany’s business — without receiving thalBa
prior written consent in advanc

Not to sell, not to lease, not to transfer to aaoghlace, not to deliver to others and not to givethers the right to use the Pledged Assets wittiee prio
written consent of the Bank for th

To immediately inform the Bank of any event of theosition of a lien on the Pledged Property andher Pledged Assets and/or any part of them a
immediately inform the issuer of the lien of thegde in favor of the Bank and to take, immediateid without delay at the expense of the compar
means for removing the lien. If the company wilt teke such steps as mentioned, the Bank shalhtitéed (but not required) to take all means to ogmthe
lien and the company must immediately pay the Bahthe reasonable costs involved in this (inclgdiegal fees of the Bank

Not to pledge in any manner or way the Pledged é&ttgpr any part of it by equal, previous or laights to the rights of the Bank, and not to assigd righ
that the company has in the Pledged Property witfemeiving the Bar’s prior written consent for thi

To be responsible to the correctness and authgntitall the signatures, assignments and the ldetai the notes, documents and securities delivaneldo
shall be delivered to the Bank as a secu

To pay on time all the taxes, the municipal taxles,levies and the other obligatory payments thairaposed on the Pledged Property according tdaw
and to furnish to the Bank according to his firstrchnd the copy of all the receipts for the paymastsnentioned, and if the company shall not pay
payments as mentioned on time, the Bank shall dpgined to pay them at the compasigxpense and to charge it with the payments vaigitscand interest
the maximum rate. These payments are secured $pdinid.

To manage accounting books and to allow the Ban& mpresentative on his behalf, to check the badies coordinating this in advance. The comy
undertakes to assist the Bank or its representativgive them, at their first request, balanceestents, documents and any information that skeatkelquire:
by them, including explanations in respect toiitauficial situation and the operative situationhef tompany and/or its busine

That there shall not be any material change iratea of the compa’s engagement without the B¢'s prior written consen

The company is the owner and/or the owner of usiatgs according to a license or agreement, ahallintellectual property which the company neexisté
business

To the best of its knowledge, the company doedresch as of today and there is not proceedingagiiin respect to a breach of intellectual propeghts
of any third party

The company attaches hereto a full list of itsliattual property and it shall furnish to the Bankwriting any update, change that shall applyhe list

Furthermore, the company shall update every 6 nsotita list of the owing customers. Following thenpanys reports as mentioned an update she
performed of the pledges in the relevant registiies the company shall sign all of the documentehvare customary in respect to tf
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During the entire period in which this bond is arde the company undertakes in respect to itselfimmespect to its subsidiaries as follo!

a)

b)

<)
d)

e)

a)

b)

<)

Deleted.

Not to pay to its shareholders in any manner anfany loan or money that the shareholders shail toahe company or any money that they investefdos
shall invest in the company. The aforesaid shallapply to the loan which may be convertible intompany shares which shall be paid off by way o
issue of share:

Not to give its shareholders any loan or credihwitt the Ban’s prior written consen

To cause that its shareholders who lentargifall lend a shareholdsrioan to the company, to undertake towards thé&Bahto demand and not to sue
such money from the company, and if for any reabey shall receive these amounts from the compatwyreturn these amounts to the Bank so that
shall serve for paying off these amoul

Not to purchase its shares and not to pay any eiddvithout the Bar's prior written consen

The company hereby undertakes to maintain the Bte&goperty insured at its full value at all tinegminst those same risks which the Bank shall roe
from time to time at insurance companies and tasfer to the Bank at the limit of the amount osthbnd the rights that arise from the insurancéficates
according to the version which the Bank shall apprdo pay any insurance fees on time and to detivéhe Bank all the insurance certificates are
receipts for the payment of insurance fe

Without derogating from the aforesaid and in additio this, the company hereby undertakes to givhe insurance company, through which it is insy
the Pledged Property, irrevocable instructionsaadfer money which shall come to the company aliegrto the insurance policy of the Pledged Prgopi
the lenders Bank account only. The company further undertagedarnish to the Bank an undertaking of this iaice company and to inform the Ban
the date of cancellation of the insurance poligissfar as they shall be issued by it, at leasdd@® before they shall expil

In each of the following cases hereafter the Bardlde entitled, according to its sole discretitminsure the Pledged Property in the name oBiuek ani
to charge the compa’s account with the costs of the insurance f

Q) If the Pledged Property shall not be pledged astiisfaction of the Banl

2) If the company shall not furnish to the Bank withi days from the date of signing this bond, insoeacertificates for the Pledged Property to
satisfaction of the Banl
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10.

11.

d)

e)

a)

b)

<)

) If 30 days before the insurance policy of the Pétifroperty expires, the company shall not furtastine Bank insurance certificates of the Ple:
Property, at those same terms and for the periadhadre at the BanEk'full satisfaction. In the event the insurancdldiataken out by the Bank
mentioned above, the Bank shall not be responéilany defect or flaw which shall be discoveredésgpect to the insurance. The amounts
shall be paid as costs and as insurance fees@redeaccording to this bon

All the rights that arise from the insuramégroperty as mentioned above, including rigltsoading to the Property Tax and Compensation Ruavd —1961
as shall be in force from time to time or accordiog@ny other law, whether they were transferrethéoBank as mentioned above or not, are hereldgpt
to the Bank by first degree fixed charge as a e

In respect to the property insurance of the compheycompany hereby assigns to the Bank as itsadlorized representative and it grants the
exclusive rights to conduct negotiations in the aashthe company to agree to arrangements, tesettaive, to receive money from insurance corigs
and to accredit them for the payment of the secaredunts, this power of attorney is irrevocablesithird party rights are dependant on it, the camy
shall not have any claims in respect to arrangesnevdivers and settlements that the Bank will maitk the insurance companie

The company undertakes to sign, at the Bafikst demand, all the applications the documenis the certificates required or advisable for qrenfng the
company$ undertakings included in this section. Furtheendhe company undertakes not to cancel or chamgmy manner any of the terms of
insurance without the prior written consent of Bank.

The securities that were given to the Bank accardinhis bond have a continuous nature in spitarofrrangement of the account or any account «
company which shall remain in force until the Bapproves in writing that this bond has been caede

If securities or guarantees were given to the Banpayment of the secured amount all the secsrérd the guarantees shall be independent of aikear
The Bank shall settle or the Bank shall giveextension or easement to the company, the Blaak change the compasyundertakings in respect to

secured amounts, shall release or waive the ofmrities or the guaranteesthese things shall not change the nature of thergies that were creat
according to this bond and all the bonds and ttdertakings of the company according to this boradl semain fully valid.

The Bank has rights to hold, to detain and to ¢ofédethe amounts, assets and right, including sges, currencies, gold, notes of money, documehtaerchandis
insurance policies, notes, checks, charges, depasiturities and their consideration, that shalfdund in the Bank at any time in favor of the gamy or for it
including those thatvere delivered for collection, for custody or inyasther manner. The Bank is entitled to detain eéh&ssets until the full payment of the sec
payments or to sell them and to use their consiideraall or in part, for payment of the securedoamts.
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12.

13.

14.

In the event the offset amounts are depositedrgida currency the company hereby gives the Bankssion and instructions in advance to sell tharze in cred
in foreign currency according to the rate thatBlaek will obtain for it.

The Bank shall be entitled at all times to chargg account of the company with any amount thatuis dr shall be due to him from the company ancctealit an’
amount that it shall receive from the company arifdor crediting the account that it shall seietéi transfer any amount that shall be creditetheocompany in ar
account with the Bank and any other account wighBank as the Bank shall see

Taking into consideration that the amounts duethatishall be due to the Bank from the companyamoant of the secured amounts could be also irllstarenc
and also in foreign currency it is hereby agreed @eclared that the Bank and the receiver — resedct shall be entitled to convert Israeli currency ittie foreigi
currency that shall be available to the Bank aneded for the full or partial payment of the secuamdounts that are due to the Bank in foreign cesreand ti
convert foreign currency which is available to #ank into Israeli currency and this is accordingtlie official exchange rates that shall exist irad¢$ during
performance of these conversions in practice bj eathem.

The term “exchange rate” means:

a) Regarding the time when a restriction iplace according to the Israeli law regarding tlee fuse of foreign currency in Israethe highest amount in Isra
currency which an Israeli resident shall be reglieepay for a unit of currency of such debt at eder is lawfully authorized to trade in foreign @ncy ir
Israel with the Bank commission for such transarct

b) Regarding the time when there is no suctricéisn in place -the highest rate of a unit of currency of such dbht shall exist in an Israeli Bank regarc
telegraphic Bank withdrawals of a city which is knmoat that time as one of the financial centershefcountry in which the currency of a debt is gal
tender or New York according to the Bi’'s choice with additional Bank commission for suemsaction

Without derogating from other provisions agreechviite company in respect to immediate payment@®fsétured amounts, the Bank shall be entitled ¢h e&the
cases set forth hereafter to demand immediate patyofiche secured amounts or any part of them witly prior notice to the company and these @etises

a) If the company shall not pay to the Bank on timatthe payment dates any amount that shall beadiee Bank out of the secured amou
b) If a decision of voluntary liquidation shall be gded by the company or if a liquidation order shmdlissued against it by the court or if the conypsimal

summons a meeting of creditors for finding a setdat with them, or if the name of the company shallremoved or is about to be removed from
registry that is managed according to i
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<)

d)

e)

9
h)

m)

n)

0)

If a receiver (temporary or permanent) shall beoatpd or a receiver and manager (temporary or peemt) or a liquidator temporary or permanent)t®
compan’s property or any part of i

If any lien shall be imposed on the comparproperty, all or in party, or on any securitytlé securities which were delivered by the compantphe Bank
or if an execution act shall be performed again:

If the company shall stop paying its debts or méags business

If the work shall stop, or any part of it, for twoonths or more

If a material part of the compa’s property, shall be burnt or damaged in anothemma

If the Bank shall see, according to its stikeretion, that any change in the company’s @bmtccurredregarding the existing situation at the date ofisig
this bond —by the willful transfer of shares or in another man (except for transfers in good faith to the $faree who was also a shareholder o
companys shares at the date of this bond, and excephéotransfer of shares by inheritance), or by thasittn of members that make up the comp
without the Ban’s prior written consen

If a receivership order was rendered or akBaptcy order against one of the compangtiarantors (in the event that the secured amawatsecured inter a
also according to guarantees) or in the event®fdmath of a guarantor or in the event of the apgpwint of a guardian over a guarangdoody or proper
and the company shall not furnish to the Bank withéven days after the occurrence of one or mothese cases a signed guarantee and undertakia
person or body which the Bank agreed to in advamckin the version determined by the Bank, accgrtbnwhich this person or body shall guaranteuh
and exact payment of all these amounts. The pansgsof this subsection shall apply mutatis mutandis respectivalgo to this same person or body
this same person or body was the original guaratdrto anyone that shall take their ple

If the number of shareholders of the company anth@number of members that make up the companitshkess than the minimal required amot

If the Bank shall see, according to its sole disore that a material occurrence has occurreddabald harm the financial ability of the compa

If according to the absolute discretion of the Bankl according to its exclusive assessment a rah@rént occurred that could harm the financialitgbof
the company

If the company shall be required to pay the debte@company early to other credito

If the company shall breach or shall not fulfillyaof the undertaking included in this bond and/ocading to any agreement and/or any document &
agreement that was made in the past and/or thihtbhanade in the future between the company aed#mk.

If it shall turn out that any declaration of thenguany in this bond and/or in any contract that wesle in the past and/or that shall be made inuhee
between the company and the B is not correct and/or is not accure
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15.

16.

17.

p)
a)

N

a)

b)

If the company change its articles of associatiopast of it and it did not notify this to the Bamlthin 48 hours

If the company adopted a decision regarding thegarewith another company, whether as an absortongpany or as a target company, as defined i
Companies Lav- 1999, or a motion to merge or a motion to appravaraangement and- organization the result of which are the mergecasfipanies

If a license, authorization, approval or registratof any of the intellectual property rights oétbompany shall be denied, cancelled, suspendedatarially
harmed, and the result of this shall materiallgetfthe company

In each of the cases set forth in the previousagcthe Bank shall be entitled to use any meaasittshall see fit in order to collect all the sezd amount
to realize the guarantees in any manner that theskall permit and to realize all of its rights arding to this bond, including the realization bétPledge
Property, in full or in part, and to use their pamhfor paying off the secured property and thisvithout the Bank having to realize guaranteestbel
securities if the Bank will have such securiti

The Bank is entitled to realize the securities thate given to him according to this bond or otiyethe appointment of a receiver or a receiver madage
on behalf of the Bank (and the company agreesvaraze to any person or legal entity that the Baitkappoint or offer to appoint as a receiver ananage
as mentioned) and who shall be authorized intartali

1) Receive to his possession the Pledged Propertyr allparty.
2) To manage the compa's business or to participate in their managemeheashall see fit
3) To sell or to lease and/or to agree to the salease of the Pledged Property in full or in partwtransfer them in any other manner accordintpé¢

terms as he shall see -

4) To make any other arrangement in respect to thagEteProperty all or in pau

All the income that shall be received by the reeeiand the manger of the Pledged Property and angideration that shall be received by the Bankamioly the
receiver and the manager from selling the Pledgegd®ty or part of it shall be accredited

a)

b)

<)

First for paying all the costs that shall be inedrin respect with the collection of the securedants including the costs of the receivers or gueivers an
the manager and his salary in the amount that bealletermined by the Bar

Second, for paying the other amounts that shatlugeto the Bank as a result of the linkage tertresjriterest, the damage, the commission and ths tiea
are still due to the Bank according to this bc

Third, for paying the principal of the secured amiswr in any other accrediting order that shaltbgermined by the Ban

In the event that at the time of realizing the Bk=tlProperty the payment day of the secured ambuastsot yet arrived, or that the secured amounatt Ise due to tt
Bank only under condition, the Bank shall be eatid collect from the payment of the realizatiosuéficient amount to cover the secured amountsta@@amount thi
it shall collect shall be pledged to the Bank ageurity for the secured amounts and it shall raméth the Bank until they are pai
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18.

19.

20.

Without derogating from the other provisiorfishis bond, any waiver, extension, reduction,rsiks avoidance of action (hereinafter: “Waivesy) the Bank regardir
the partial failure to fulfill or the incorrect flllment of any undertaking of the undertakings @cling to this bond, shall not be considered asi&ev by the Bank «
any right, rather as a consent limited to the spexpportunity in which it was givel

a) If the company shall guarantee (hereinafter* Guaranteeing Compa”) the company hereby agrtees that the Bank shaihtited:
(2) To institute proceedings according to the law fmlizing the securities and/or for collecting thaseounts without the Bank having to first turi
the debtors who are the guarantors in a demandyt@fpthese amounts that are due from them to &kt
2) To stop, to change, to increase, to decreaserentw any credit or any other Bank service thall sieegiven and/or that shall be given to debt
3) To give an extension of time and/or similar conz®si respect to the payment of these amot
4) To replace, to renew, to release, to amend, todanedlizing or to realize other securities or gonégas that the Bank holds or shall hold whett
received them or shall receive them from the det- the guarantors or from othe
(5) To settle with the debtors the guarantorgith others.
The company guarantor hereby agrees that making any actioheofttions mentioned by the Bank shall not confemuhem any right to chan
or to cancel its undertakings towards the B:
b) Deleted.

The company confirms that the Basikooks and its account are trustworthy, shalldresidered as correct and shall serve as prima éa@ience against it in resp
to all of their details and inter alia in respecthie calculation of the secured amounts, the Idatdihe other notes, guarantees and securitiesaay other matter tr
is connected to this bon

The term “Bank books” means — any page of the aticoua copy of a page of the account and any &marement or note signed by the company and the ‘it
accounts” means any registration or copy of registration whethewidts registered or copied by hand or by a typewaitel whether it was registered or copied by
of printing, copying, photographing or by way ofyaglectrical or electronic technical machine inéhgdmicrofilm.
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21.

22.

23.

24.

25.

26.

27.

The Bank is entitled at any time, accordinchi® discretion, and without needing the compargonsent, to transfer this bond and the rightseuiity to other:
including the securities, in full or in party, aady transferee shall be entitled also to transfese rights without needing additional consent ftbencompany. Tt
transfer may be made by assigning at the margiriki®foond or on it or by any other way as the Bahéll see fit and provided that this shall notangband/c
change the compa’s undertakings

The Bank is entitled to deposit the securities thate given or that shall be given according te thdnd or part of them in the hands of a baile®malicg to it
discretion at the expense of the company and tacephe bailee from time to time, the Bank shelleititled to keep these securities, all or in,prany authorize
authority according to any la

a) This bond cannot derogate from the right of thelBancollect the secured amounts not by the re@rzaf this bond

b) Nothing in the realization of this bond can deregibm the Ban's right to collect from the company the balancé¢hef secured amounts that were not
by the realization of this bon

All the costs and the fees in respect to this batsdstamp duty, registration, realization of trexwities (including the legal fees of the Bank} ansurance
safeguarding, holding, and repairing the Pledgepénty shall be paid by the company to the Barnksdirst demand, if it was spend by the Bank oramyone on i
behalf including the receiver, with additional irgst at the maximum rate that shall be customatiieaBank at that time for deviations and delaythancurrent loa
account, from the date of demand until they arly fotid. Until they are fully paid all these cost® secured by this bor

In this bond:

a) “Bank” — means Bank Mizrachi Tefachot Ltd. and any of its existimgnches at the date of this bond and/or that beadpened in any place in the futi
and those by virtue of the Bank or in its ple

b) “Notes” — means promissory notes, bills of exchange, checks, uafferys, guarantees, securities, bills of ladingaodé notes and any other negoti
instruments

c) The preamble of this bond constitutes an insepanadit hereof

d) If this bond was signed by two or more, they shalkigned jointly and separately for the fulfillner all the undertakings according to this ba

Any notice that shall be sent by mail accordingh® Bank to the company by registered mail or lir@ry mail according to the address mentioned aladwvhict
the company shall notify the Bank in writing, shiadl considered a legal notice that was receivethéycompany within 48 hours from the time the lettas ser
which includes the notic

The authorized court in Tel Aviv has jurisdictianrespect with this bond, however the Bank is alsiitled to take legal steps in any other authorizeurt.
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28. Special terms

In witness whereof | have signed hereafter

The Compan
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Appendix A

The pledge shall apply also to any rights includimgllectual property rights, of the company wlesthxisting today or whether they shall exist ia thture, whether they ¢
registered in the name of the company or not, dioly if registration applications were submittedéspect to them and also to:

(a) Any know- how, inventions, patents, trademarks, designs gfspttade names, copyrights and technical prosesse application:

(b) The names of internet domains, licenses, franddseements, usage rights agreements, diagramsutengpograms, commercial secrets and lists ofocoests.
Whether the rights of the company were registematsiname or whether they were not and whethesethights exist today or shall exist in the future.

In respect to these intellectual property rightsuay part of them the company and any of its sudssés undertakes to:

(a) Perform all of the appropriate registrations anallgbay all the costs and the fees required in otddeep and protect the intellectual propertyisgof the compar
and/or of its subsidiaries and/or their registnat

(b) Take all necessary steps, including legal procegdiim order to prevent from any third party froarming these same intellectual property rig

(c) Not sell, transfer, lease or give a usage licen®ep for the license arrangements with a thirdypathich is not an associated party which was mauéng the
ordinary course of business and for acceptableideration.

(d) Register the pledge, at its expense, at the RagistPatents and they shall furnish the Bank fir@priate certificates regarding the registratiémhe pledge withi
45 days after the signing of this boi
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Stan J.H. Lee, CPA
2160 North Central Rd Suite 263-ort Lee* NJ 07024
P.O. Box 436402 San Diegd® CA 92143-9402
619-623-779% Fax 619-564-3408 stan2u@gmail.com

March 31, 2011

Securities and Exchange Commission
Office of the Chief Accountant

100 F Street, N.E.

Washington, DC 20549-7561

Commissioners:

We have read the paragraphs pertaining to Stanlleé] CPA, included in Item 4.01 of Form 8-K daMdrch 31, 2011, of Inspire MD, Inc. ( formerl$paguaro Resources,
Inc.) (“the Company), to be filed with the Seciastand Exchange Commission and are in agreeméntlvé statements concerning our firm in those grazhs.

We have no basis to agree or disagree with the statements included in such Form 8-K.

Sincerely,

/sl Stan J.H. Lee, CPA
Stan J. H. Lee, CPA




Name

InspireMD Ltd.

Inspire MD GmbH

INSPIREMD, INC.

List of Subsidiaries
Jurisdiction
Israel

Germany



InspireMD MGURRD

A novel stent solution that addresses an unmet
need in the heart attack market

January 2011




Disclaimer

Forward-Looking Statements

Certain statements made during this presentation that are not historical facts constitute
‘forward-looking statements” and involve a number of risks and uncertainties. The actual
results of InspireMD Ltd. (the "Company”) and the future events described in such
forward-looking statements could differ materially from those stated in such forward-
looking statements. Among the factors that could cause actual results to differ matenally
are our level of success at marketing, selling, manufacturing and distributing our stent
products; the results of our clinical trials; our ability to obtain regulatory approvals for our
praducts; our ability to comply with ongoing regulatory requirements; the effects of
vigorous competition in the markets in which we operate; the application of pricing
restrictions to our products; our ability to abtain an adequate level of reimbursement for
our products by third party payors; our ability to secure and protect patents and other
intellectual property rights,; our ability to meet our future capital requirements; and the
outcome of possible future litigation, as well as the risks and uncertainties set forth in the
InspireMD Business Plan dated December 2010. We do not undertake any obligation to
update or revise publicly any forward-looking statements, except as required by law.

The Company does not currently have clearance to sell its products in the United States.

inspirelD




Investment Highlights

addressing un-met need with limited competition
demographics for growth
al training needed for doctors

ents sold in First World countries
r outcomes compared to the industry
wenues (2010) pre-FDA approval

Global
Distributio

selling in 40 countries;
FDA approval to sell in US (~2014)
by Harvard (spearheading U.S. trials) and key opinion leaders globally

Pending, covering all key aspects of stent advancement technology
Operate legal opinion

was Johnson & Johnson's Worldwide Carto System™ Manager

i ke nded & sold Peach Metworks Ltd | to Micresoft, served as senior executive
Managem: D founded and led NiCast, provider of artificial blood vessels

Senior Team with proven track record in creating shareholder value

inspirelD




The Problem

Embolization Causes Death and Other Adverse Events.

Embolization

Minor heart attack Debris goes down Downstream blood
(single occlusion) - stream closing tiny # clots lead to major
arteries heart attack

Blood flow is not
interrupted

% lﬁ;ﬁreMD




InspireMD’s MGuard ™

Patent-Pending Mesh Net Technology that Wraps the

Embolic protection

- Safer procedures by filtering plaque and debris
Spreads struts pressure

- Reduces injury

Identical deliverability to other stents
Excellent endothelization

‘MGuard ln;_pmvas-nutcnmes_.l'n Heart Attacks

5 inspirelD




Superior Outcomes

Greater than 50% Improvement on Each Time Scale

MGuard Bare Metal Stent

L.2%

discharge N=249 30 days N=249 B months N=245 1year N=140 2 years N=B9

* Measuring: Cardiac Death, Myocardial Infarction (heart attack) and TLR
meta analysis vs. Horizons Trial

« Control Group: Average of bare metal stents and drug eluting stents
outcomes

+ 500 patients under trials
¥'Over 300 in AMI trials
¥ Thousands of MGuards implanted

5 inspirelD




Addressing an Unmet Need.:,

Competition Neglects Huge and Growing Market

Heart Attack (Acute MI)

$0.68 ~—————____ No proven solution
High-risk procedure
4 InspireMD’'s Target Market
19951, l
b
\
\
L
'\_\‘. /
e 2000

Stable Angina (Chest Pain)
Dominated by four companies

{'.'" Cordis Boston,. =] Abbott

R -

Mature market
Low-risk procedures
Excellent outcomes from existing stent technology

2010

7 inspirelD




Inspire Intellectual Property. .

10 Patents (pending)

= o First patent priority date: May 2005
~we=. e Initial filing: PCT, US,
/= o Stent Platform has US freedom to
operate legal opinion

IP protects key attributes of mesh technology:

d Anchoring Drug Macro Minimal fiber §
| delivery § structure width for

' excellent
endotilization

"

8 IﬁpfreMD




MGuard Positioning

v" Price: ~85% of DES

v Majority of cases:
Acute Coronary Syndromes

v" MGuard is becoming a 3™ Tool
Creates viable stent option for
heart attacks

DES
(ABBOTT)

BMS
(TERUMO)

Actual European catheter lab
cabinet and stent inventory

inspirelD




Total Global Stent Market

L34 FUA clinical sludy complelad

2014 wﬂ Bedh Tirae] Deacanes
Targeting FDA PMA approval s

= Harvard Clinical Research Institute
(HCRI) spearheading US ftrials

2014 - International !eadgr in design and conduct of
coronary device trials
U.S. Launch - Participation in over 100 PMA clinical reports

- Harvard sets the budget, directs the trials
- Dr. Cutlip, lead investigator

- Budgeting $7.6 million for FDA trial
* Anticipate FDA Approval in 2014

lnsplreMD

US Market Rest of the World



Product Pipeline

Building on InspireMD’s Platform Technology

Approximate Market Opportunity 5 —
f~_ — ——9%1B

| $5.58 W ol
Drug Eluting Mesh

Peripheral Stents
Carotid Stents

2008-2010: MGuard™ and MGuard Prima™

Launched in Europe, South America, Canada, Australiz

inspirelD




InspireMD Timeline

Progress to InspireMD
date going public
Clinical validation
Initial distribution

inspirelD




Valuation

$1 .4B 5483'01 Recent "C Dmp"
uires Conor . ires Micrus
@® STENTYS

Abbott Acq. stent business
of Biccompatibles Int'l, PLC » QOctober 2010 PO
(NYSE-Euronext)

Medtronic acquires Instent L mM PrE-mDnEy valuation
(l=raeli stent company)

$350M+

Madtronic acquires |nvatec

* Raised $30M additional
-Boston,. \ funding
Scientific SN SCRRFe A « Revenue of only 70,0006

ed Stent Tech
* Only ane technology/only one

Other $2.6B CE Marking

Cowvidien acquires EV3

Stent-Related IP Litigation Settlements

ntific eed to pay Johnson & Johnson $1.7B & ttle a dispute over patents for coronary

by Bosltc entific to the Cordis dis n of Johnson & Johnson to settle other

ntific agreed to pay Medinol $750M in another stent-related settlement

inspirelD




Proven enfrepreneur with streng track record of
creating shareholder value

CEQ and Founder of Peach Networks

Sold Peach Networks to Microsoft in 2000

Headed the Microsoft TV Flatform Group in
|srael, from April 2000 through July 2002,

Director of several high tech and medical
startup companies since 2002

Officer in Israeli Defense Force

President:
Asher Holzer, PhD

e

Maore than 25 years of experience in advanced medical
devices

Johnson & Johnson's Waorldwide Carte System Manager
Leadership roles with Biosense and Kevex Corporation
Expertise in product development, clinical studies,
regulatory affairs, market introduction, as well as financial
aspects, particularly for stents

CEO and founder of Adar Medical, an investment firm
specializing in medical device startups.

Led investments in Cyber Stent, Vasculogix, NVR, and
Theracoat,

Officer in |sraeli Defense Force

inspirelD




GTO Eli Bar, BSc

15-plus years experience in medical device product development

*  More than seven years of experience as VF R&D in medical device companies.

*  Expertise in building firms' complete R&D infrastructure & managing R&D team from earliest
stages to marketable product

+  Numerous inventions including a synthetic vascular graft for femoral and coronary artery
replacement, a covered stent, and a fully implantable VAD (Ventricular Assist Device)

«  More than nine filed device and method patents

CFO: Bary Oren, CPA

Cver 10 years of expenence as CFO, financial advisor and auditor,

« Served as the CFO of Peninsula Financial Limited (2006-2009), leading the company’s efforts to
raise funds

= Served as CFO and VP of Business Development of Bankrate Limited (2004-2008).

+ Auditor and financial advisor in several accounting firms, including PriceWaterhouseCoopers Israel

VP Business Development: Craig Shore, MBA
Meore than 25 years of experience in financial managsment in the United States, Europe and Israsl
+  Served in varous senior financial and general management roles at Pfizer, Brstal Myers Squibb,
and Dunn and Bradstreet
= Experience includes raising capital both in the private and public markets
* Former Chief Financial Officer of RIT Technologies, a Nasdag-listed telecom company
» (Graduated with honors and received a B Sc_ in Finance from Pennsylvania State University and an

M.B.A. from George Washington University - 8
InspireMD
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Prof. Eberhard Grube
= Professor of Medicine. Chief of the Department of
Cardiciony and Angiology at Siegburg Heart Cenlre,
& st Germany
" = Consulting Professor, Divisien of Cardicvascular
Medicine. at Stanford University School of Medicine.
= Fellow of the American Callege of Cardiclogy. the
American College of Angiciegy and the Society for
Dr. Yaron Almagor Cardiaz Angiography and Interventions.
= Director of Cardiac Cathetenzation and Intenventional
Cardidlogy Laboratories at Jesselson Heart Center,
Shaare Fadek Medical Center: Jerusalam, Israsl,
= Clinical fellowship at Ichilov Hospital and the Mational
Institute of Health in Bethesda, MD

Prof. Alexandre A. Ablzald

+Chief of Coronary Interventions at Institute Dante
Pazzaness de Cardiologla in S3o Paule. Brazil
=Associate-drector of TCT (Celumbla University)

}

Dr. Edo Kaluski, MD, FACC, FESC

+ Dhrector of Cardiac Catheterization Laboratories and
tnvasive Cardiclogy at the University Hospital in
HNewark, New Jersey

* Associgte Professor of Medicine at the Universiy of
Medcing and Dentistry of Mew Jersey.

= Co-founder of inspireMD

Prof. Antonio Colombo

Direclor of the Cardiac Catheterization Laboratory at
Columbus Hospital

Chief af Invasive Cardialogy al San Baffaeie Hospital,
bth in Milan, ltaly

Editorial Board of all major journals (Circulation,
Jourral of the American College of Cardiology, and
the American Journa! of Cardiovascular Drugs

Prof. Chaim Lotan

+ Head of The Heart institute Hadassah University
Medical Center,

Chairman of the Ministry of Health Commitiee for
Certification & Licensing of Coronary Stents in the
Israel

Prof. Elazer Edelman M.D., Ph.D., F.A.C.C
« Professor of Health Sciences and Technology at MIT Principle [nvestigator in many of the leading studies in
« Cardiclogist at the Brigham and Women's Hospital in Interventional cardcledy and coranary stents, with
Bostan many publications in this field.
= Directs the Harvard-MIT Biomedical Engineering
Canter (BMEC)

lﬁ;pfreMD




Revenues

2009-2013 Does not include projections from any US sales
2014 Anticipates FDA approval and a product launch in the U.S.

-
3

£

Randomized Trial
Results Expected to
Nearly Double Sales

$millions (USD)
3
a8

$20

$10

2009A 2010E 2011E 2012E 2013E 2014E
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Capital Structure

6,097,754 shares of Common Stock issued and outstanding
1,030,301 stock options granted {of which 302 500 were allocated to employees)

Mo. of Shares % of Shares Options % of
Principal Shareholders Cutstanding Dutstanding Granted Fully Diluted
Paz Family 1,264,620 20.7% 17.7%
Asher Holzer 1,271,140 20.8% 17.8%
Yuli Ofer 556,710 9.1% TR
Branfrman Family 150,000 2.5% 21%
Edo Kaluski 164,490 2.7% 2.3%
Other Investors 2,680,793 a44.1% 37T
Medical Consultants & Service Providers 6E7,801 2.6%
Senior Management Options 230,000 3.1%
Employes Stock Options £2,500 1.2%
Director Options 40,000 0.6%
Total* 6,087,753 100.0% 1,030,301 100,0%

* Includes 2.8 million sharesfoptions of senior management and directors, or 39 2% of fully diluted total
7.1 million shares fully diluted

inspirelD
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Benchmarking

REVENUES

GROSS
PROFIT

EXPENSES
R&D

Sales &
Marketing
G&A
TOTAL
EXPENSES

NET
INCOME
before Tax

Receivable
Days
Inventory Day:

InspireMD Biosensor* Xtent Conor
2011 2012 2013 2003** 2009 2010 2008E 2009E 2010E 2005E 2006E 2007E 2008E
10C% 10(% 10C% 10C% 10(% 10(% 10C% 10(% 10C% 10(% 10C% 10(% 10C%

38% 55% 74% 37% 75% 73% 16% 41% 63% 40% 65% 73% 78%

52% 42% 30% 13% 18% 11% 268% 45% 15% 472% 50% 25% 15%

31% 23% 15% 10% 22% 27%

45% 26% 17% 33% 17% 16% 14C% 43% 31% 235% 30% 30% 30%
12¢% 91% 62% 56% 57% 55% 408% 88% 46% 70€% 80% 55% 45%
-89% -36% 12% 7% 7% 29% -361% -43% 16% -635% -14% 18% 16%

90 90 90 80

60 60 60 21C

*% of interventional cardiology sales from totalesa(40% in 2003; 52% in 2009; 83% in 2010)
** pefore fund raising and license agreement; fuading was in 2004




(US$ 000's)

Cash Flow 2011 2012 2013 2014

Q1 Q2 Q3 Q4 Total Q1 Q2 Q3 Q4  Total Q1 Q2 Q3 Q4 Total Q1 Q2 Q3 Q4  Total
Net Income (1,095 (1,965 (1,805 (1,395 (6,260 (1,430 (1,305 (1,205 (780, (4,720 (1,920 (590, 1,36( 3,82( 2,67C (1,235 49C  530¢ 10,678 15,23t
Adjustments required to reconcile net income
net cast
provided by (used in) operating activitit
Depreciation & Amortization 40 45 45 55 18t 70 80 9C 9C 33C 95 95 95 95 38C 25C 25¢ 25¢ 26C 1,02¢
Stock Based Compensati 25E 25C 27t 27t 1,058 32t 35C 39t 44t 1,51¢ 47 45C 44t 44t 1,81( - - - - -
Decrease (increase) in trade receiva - 50C (950) (600) (1,050 1,20C (1,550 (1,050 (850, (2,250 1,50C (1,100 (1,650 (2,200 (3,450 90C (3,650 (6,050 (7,550 (16,350
Decrease (increase) in inventory 57C  (360)  (240) 54E 515 (490) (210} (95) 51C (285 (110, (130 (90) 115 (215) (480, (810, (1,000 (820, (3,110
Increase (decrease) in trade payables (40) 90 60 (140) (30) 128 50 25 (125 75 25 35 20 (30) 50 17C 20% 25(C 20% 83(
Net Cash from Operations (270) (1,440 (2,615 (1,260 (5,585  (200) (2,585 (1,840 (710, (5,335 60 (1,240 18C 2,248 1,248 (395, (3,510 (1,240 2,77C (2,375
Investing Activities
Purchase of PP&E (135) (110) (10) (125) (380) (260) (15) (165 (20) (460 (15) (15) (10) (10) (50} (2,350 (50) (50) (50} (2,500
Net Cash - Investing (135)  (110) (10)  (125) (380)  (260) (15) (165 (20) (460 (15) (15) (10) (10) (50) (2,350 (50) (50) (50) (2,500
Investing Acitivities
Net proceeds from issuance of she 12,50( 12,50( - - - -
Net proceeds from loar (470) (470) 24C (170 (70) - 56(  3,56( 1,29 (2,720  2,69(
Net Cash Investing 12,03( - - - 12,03 - - - - - - 24C (170, (70) - 56C 3,56( 1,290 (2,720 2,69(
Cash at beginning of peric 70C 12,32t 10,77¢  8,15C 70C 6,765 6,30% 3,70t 1,70C 6,76¢ 97( 1,01¢ - - 97¢ 2,16t (20) (20) (20) 2,16t
Increase/(decrease) in cash 11,62 (1,550 (2,625 (1,385 6,065  (460) (2,600 (2,005 (730 (5,795 45 (1,015 - 2,168 1,19t (2,185 - - - (2,185
Cash at end of period 12,32t 10,778 8,15 6,768 6,768 6,308 3,70  1,70( 97C 97C  1,01f - - 2,168 2,16f (20) (20) (20) (20) (20)
Reconciliation:
Gross Profil 53t 35E 76t 1,00 2,66( 62C 1,44C 2,17¢ 2,88( 7,11( 2,14t 3,08( 4,53 6,60 16,36( 5,87¢ 8,80C 13,64( 19,68t 48,00(
Working Capital 53C 23C (1,130  (195)  (565) 83t (1,710, (1,120 (465 (2,460 1,41f (1,195 (1,720 (2,115 (3,615 59C (4,255 (6,800 (8,165 (18,630
Clinical Trials (345)  (745) (880}  (700) (2,670,  (325) (755) (1,270 (1,500 (3,850 (2,030 (1,425 (870, (380, (4,705 (1,200 (1,200 (1,200 (1,200 (4,800
Salaries (not included mfg.) (485)  (585) (630) (655) (2,355 ~ (730) (730) (770, (790, (3,020 (790, (790, (790, (790, (3,160 (1,755 (1,755 (1,755 (1,755 (7,020
Trade Show: (20)  (250) (20) (210) (500)  (100) (250) (175, (215, (740, (105, (255, (175, (215, (750, (630 (1,530 (1,050 (1,290 (4,500
Promotional/Collateral (65) (65) (65) (65) (260 (95) (95) (95) (95) (380 (1200 (120 (1200 (120, (480, (1,215 (1,215 (1,215 (1,215 (4,860
Travel (115)  (115) (115) (115) (460) (140) (140) (140, (140, (560, (155, (155, (155, (155, (620, (480 (480, (480, (480, (1,920
Legal Service: (50) (50) (50) (50) (200 (50) (50) (50) (50) (200 (50) (50) (50) (50) (200 (75) (75) (75) (75) (300}
Investor Relation (30) (30) (30) (30)  (120) (30) (30) (30) (30) (120 (30) (30) (30) (30) (120 (30) (30) (30) (30) (120
Audit & Financial Service (45) (45) (45) (45) (180) (45) (45) (45) (45) (180, (45) (45) (45) (45) (180, (65) (65) (65) (65) (260,
D&O Insurance (20) (20) (20) (20) (80) (20) (20) (20) (20) (80) (20) (20) (20) (20) (80) (20) (20) (20) (20) (80)
R&S Consultants (25) (25) (25) (25)  (100) (25) (25) (25) (25) (100 (25) (25) (25) (25) (100 (50) (50) (50) (50) (200
Rent (25) (25) (25) (25)  (100) (25) (25) (25) (25) (100 (25) (25) (25) (25) (100 (60) (60) (60) (60) (240
Commission: (30) (20) (40) (50)  (140) (25) (60) (80) (95) (260 (65) (90) (1200 (165 (440, (370, (550, (855, (1,230 (3,005
Bad Debt (30) (20) (40) (50)  (140) (25) (60) (80) (95) (260 (65) (90) (1200 (165 (440, (145 (220, (340, (490, (1,195
G&A miscellaneou: (50 (50) (50) (50) (200 (50) (50) (50) (50) (200 (50) (50) (50) (50) (200, (100, (100, (100, (100, (400
Other - 20 (215) 20 (175) 30 20 (35) 50 65 75 45 (40) 5) 75 (665 (705 (785, (690 (2,845
Net Cash from Operatiot (270) (1,440 (2,615 (1,260 (5,585  (200) (2,585 (1,840 (710, (5,335 60 (1,240 18C 2,248 1,248 (395, (3,510 (1,240  2,77C (2,375
Receivable: 1,50C 1,00C 1,95C 2,55( 1,35C 2,90C 3,95( 4,80( 3,30( 4,400 6,05( 8,25( 7,35C 11,00C 17,05 24,60(
Inventory 43C 79C 1,03C 48t 97t 1,18¢ 1,28( 77C 88C 1,01C 1,10C 98¢t 1,46t 2,27¢ 3,27¢ 4,09t
Accounts Payabl 16C 25C 31C 17¢ 29t 34t 37¢ 24t 27C 30& 32t 29t 46% 67C 92( 1,12¢
Interest Income/(Expens 23 43 35 28 13C 25 19 10 5 58 4 2 - 4 10 4 0) ) 0) 4




(US$ 000's

P&L 2011 2012 2013 2014

Total Total Total Total
REVENUES 7,00 13,00( 22,00 60,00
GROSS PROFIT 2,66 7,11( 16,36 48,00
% of SALES 38% 55% 74% 80%
TOTAL EXPENSES 9,00 11,87( 13,69 32,62
EBIT (6,34¢ (4,760 2,66 15,38
INTEREST INCOME/(EXPENSE) 8 A (14¢
NET INCOME before Tax (6,26C (4,720 2,67 15,23
TAXES - - - -
NET INCOME after TAX (6,26C (4,720 2,67 15,23
ACCUMULATED INCOME (LOSS)
EBITDA (6,165 (4,425 3,04 15,38
PERCENT OF SALES 2011 2012 2013 2013

Total Total Total Total
REVENUES 100% 100% 100% 100%
COST of GOODS SOLD 62% 45% 26% 20%
GROSS PROFIT 38% 55% 74% 80%
EXPENSES
R&D 52% 42% 30% 15%
Sales & Marketing 31% 23% 15% 30%
G&A 45% 26% 17% 10%
TOTAL EXPENSES 129% 91% 62% 54%
EBIT -91% -37% 12% 26%
INTEREST INCOME/(EXPENSE) 1% 0% 0% 0%
NET INCOME before Tax -89% -36% 12% 25%
TAXES 0% 0% 0% 0%
NET INCOME after TAX -89% -36% 12% 25%
EBITDA -88% -34% 14% 26%




2011 2011 2012 2013 2014

Q1 Q2 Q3 Q4 $000 $000 $000 $000
TOTAL REVENUES 1,501 1,00 1,95 2,55 7,00 13,00 22,00 60,00
96 64 1,18 1,54 434 5,89 5,64 12,00
GROSS PROFIT 53! 35 76 1,00 2,66 7,11 16,36 48,00
% of SALES 36% 36% 39% 39% 38% 55% 74% 80%
R&D
Salaries 9 9 11 13 42 80 94 2,32
ESOP 4 3 4 4 16 22 28 28
Options Othe 1 1 - 2 - - -
Vehicles & Maintenanc 1 1 1 2 5 11 12 36
Travel 1 1 1 1 6 8 10 16
Clinical Trials 34 74 88 70 2,67 3,85 4,70 4,80
Product Liability Insuranc 2 2 4 6
Patents 1 1 1 1 6 12 13 28
Consultants & Sub Contractc 2 2 2 2 10 10 10 20
Rent /Facility Cos 2 2 2 6
Depreciation & Amortizatiol 1 2 10 11 39
Phones 2 2 2 4
Misc. 2 2 2 4
Total R&D 57! 97 1,13 98 3,66 5,46 6,58 8,99
Marketing
Salaries 6 6 6 6 26 30 30 36
ESOP 1 1 3 6 6 6
Options _ Othe - - - - - - - -
Vehicles & Maintenanc 2 4 4 6
Trade Show: 2 25 2 21 50 74 75 4,50
Travel 2 2 2 2 10 14 14 80
Promotion Activities 4 4 4 4 18 22 24 2,46
Collaterals 2 2 2 2 8 16 24 2,40
Rent - - - - - - - 4
Phones 2 2 2 4
Misc. 2 2 2 20
Total Marketing 201 42 19 39 1,21 1,70 1,81 10,92(
Sales
Salaries 13 15 17 17 63 80 80 2,90
ESOP - - - - - - - 14
Options Othe - - - - - - - -
Vehicles & Maintenanc 1 1 1 1 4 4 4 8
Travel 3 3 3 3 12 16 20 60
Consultants & Sub Contractc - - - - - - - -
Commission: 3 2 4 5 14 26 44 3,00
Phones 2 2 2 6
Misc. 2 2 2 20
Total Sales 21! 22 26 27 97 1,30 1,52 6,98
G&A/Finance
Salaries 19 28 28 28 1,03 1,12 1,12 1,44
ESOP 10 10 10 10 41 63 81 80
Options Othe - - - - - - - -
Bad Debti 3 2 4 5 14 26 44 1,19
Vehicles & Maintenanc 1 1 1 1 6 6 6 8
Travel 4 4 4 4 18 18 18 36
Consultants & Sub Contractc - - - - - - - 4
Director Fee: 1 1 1 1 4 4 4 4
Legal Service: 5 5 5 5 20 20 20 30
Investor Relation 3 3 3 3 12 12 12 12
Audit & Financial Service 4 4 4 4 18 18 18 26
D&O Insurance 2 2 2 2 8 8 8 8
Depreciation & Amortizatiol 2 2 4 4
Rent 2 2 2 2 8 8 8 14
Computer Expense 2 2 2 6
Phones 1 1 1 1 4 4 4 10
Office Supplies 2 2 2 4
Employee Recruitini 2 2 2 4
Company Event - 1 - 1 2 2 2 2
Employee Meals & Refreshmer 1 1 1 1 4 4 4 10
NASDAQ Fees and associat - - 25 - 25 7 7 7
Misc. 5 5 5 5 20 20 20 40
Total G&A 65! 73 99 77 3,15 3,40 3,78 5,72
TOTAL EXPENSES 1,64! 2,35 2,59 2,42 9,00 11,87 13,69 32,62
(1,110 (1,995 (1,825 (1,415 (6,34E (4,76C 2,66 15,38
1 3 2 2 8 4 (14¢



NET INCOME before Tax (1,095 (1,965 (1,805 (1,395 (6,26C (4,72C 2,67 15,23

TAXES - - - -

NET INCOME after TAX (1,095 (1,965 (1,805 (1,395 (6,26C (4,72C 2,67 15,23
ACCUMULATED INCOME (LOSS ) (1,095 (3,060 (4,865 (6,260 (24C

(1,070 (1,95C (1,78C (1,36C (6,165 (4,428 3,04 15,38




P&L 2011 2011 2012 2013 2014

Q1 Q2 Q3 Q4 $000 $000 $000 $000
REVENUES
TOTAL REVENUES 1,48t 1,01¢ 1,92! 2,57 7,00: 13,00 22,00 60,00
COST of GOODS SOLD 96! 64t 1,18 1,54« 4,34( 5,88 5,63 12,00
GROSS PROFIT 52( 37: 74. 1,03( 2,66. 7,11 16,36 48,00
% of SALES 35% 37% 39% 40% 38% 55% 74% 80%
Total R&D 57: 97( 1,13 97¢ 3,65¢ 5,47 6,59 8,99
Total Marketing 20: 42¢ 20: 39¢ 1,22t 1,72 1,84 10,92
Total Sales 21¢ 22: 26: 27" 97¢ 1,29 1,51 6,98
Total G&A 64+ 73. 98¢ 76¢ 3,12¢ 3,40 3,76 5,70
TOTAL EXPENSES 1,63¢ 2,35( 2,59: 2,41t 8,99. 11,90 13,71 32,61
[EBIT (1,116 (1,979 (1,850 (1,386 (6,331 (4,791 2,64 15,39
[INTEREST INCOME/(EXPENSE) | K 2 2: L 8 3 (118
NET INCOME before Tax (1,101 (1,951 (1,828 (1,368 (6,248 (4,752 2,65 15,27
(LI01 (1050 (1828 (1,368  (6.248 @75z 2.65 15.27
ACCUMULATED INCOME (LOSS (1,101 (3,052 (4,880 (6,248

EBITDA (1,078 (1,934 (1,805 (1,333 (6,150 (4,457 3,02 16,41




Exchanie Rate = NIS:US 3.6

AnnualMonthly Monthly
Gross Gross

$ Gross$ NIS

Current Current

Soc. Ben
Seniors

Soc. Ben
Juniors  $ -$
Sub

title

=
>

Department 30.0% 22.5% ar

Total Production
Total R&D
Total Marketing
Total Sales
Total G&A

TOTAL Employees

[cosT ]
Soc. Soc.
AnnualMonthly Ben. SeniorBen. Juniors $ -$
Gross

$ Gross$

=
o3

Department 30.0% 22.5% Car

Total Production
Total R&D
Total Marketing
Total Sales

Total G&A

TOTAL SALARIES
Recording for P&L purpose

R&D Adjusted:

Original

Allocation of Eli until there is VP of Production
Q12012

Allocation of Eli to G&A

Allocation of Ofir to R&D

Allocation of Asher to R&D

Adjusted R&D

G&A Adjusted:

Original

Allocation of Ofir to R&D
Allocation of Asher to R&C
Allocation of Ofir to Marketing
Allocation of Asher to Marketin

Allocation of Eli to G&A
Adjusted R&D

Marketing Adjusted

Original

Allocation of Ofir to Marketing
Allocation of Asher to Marketing
Adjusted Marketing

Production Adjustec

Original

Allocation of Eli to Production
Adjusted Productio

Sales (No adjustment
Total Pre Adjuste:
Total Adjustec
Variance

Total Adjusted without Productic

Vehicles
- 2010 2011 2012 2013 2014 2010 2011 2012 2013
Cell
2 32 33 34 91
4 1( 1( 1(
¢ ! H £
¢ 1( 1( 3¢
1( 1( 1( 1€
4 5¢ 61 6¢ 157 1 1 2 2
Cost Per Ca
-Monthly 2011 2012 2013 2013 2011 2012 2013
Cell Cost $ $000 $000 $000 $000 $000 $000 $000
65¢ 77( 961 2,43€ 1 1 4
48 844 93( 2,321 5 11% 13(
214 270 270 326 2 4 4
62¢ 791 791 2,89¢ 4 4 4
1,082 1,171 1,171 1,48¢ 5 5 5
3,068 3,84¢ 4,122 9,468 19¢ 271 317
48 84 93( 2,321
(7¢ (52 - -
(7¢ (7¢ (7€ (70
2 2( 2 2(
5! 5! 5¢ 5¢
41¢ 80( 93¢ 2,33(
1,08: 1,17: 1,171 1,483
(2C (2C (2C (20
(5¢ (5¢ (5¢ (59
(2C (2C (2c (20
(2C (2C (2C (20
70 7 7( 7C
1,03¢ 1,12% 1,128 1,43¢
21. 27 27 32¢
2 2( 20 20
2! 2! 2( 2(
25! 30¢ 30¢ 36¢
65! 7 961 2,436
7! 5! - -
72¢ 82: 961 2,43¢
62¢ 791 791 2,89¢
3,06: 3,841 4,122 9,46%
3,06: 3,841 4,122 9,46%
2,33 3,02! 3,16: 7,02¢




2011 2011 2012 2012 2013 2013 2014 2014
Q1 _001Q2 00(Q3 00(Q4 00 000's Q1 00(Q2 00(Q3 00(Q4 00( 000's Q1 00(Q2 00(Q3 00(Q4 000 000's Q1 00(Q2 00(Q3 00(Q4 00 000's

Price $ 550.
Coronary Stent 2,70C 1,85C 3,50C 4,68C 12,73 2,41% 5,30¢ 7,184 8,732 23,63 6,00C 8,00C 11,00C 15,00C 40,00 12,00 16,00t 25,00C 35,00 88,001
Peripheral/Carotid Stent: - - - 1,20( 3,00( 4,000 5,50 13,70!
Coronary DE Stents* - - - - 20( 1,00( 2,000 4,200 7,401
# of
Total World Stents 2,701 1,85( 3,501 4,680 12,73 2,41 5,30 7,18 8,73. 23,63 6,00( 8,000 11,000 15,000 40,00 13,40 20,00 31,00( 44,70( 109,10
Sales by Geographic Regi
2011 2012 2012 2013 2013 2014 2014

Continent Current

Europe 62% 20% 55% 55% 55% 48% 48% 48% 48% 48% 48% 42% 42% 42% 42% 42% 28% 28% 28% 28% 28%
North Americe 0% 0% 0% 0% 0% 0% 0% 0% 0% 0% 0% 0% 0% 0% 0% 0% 30% 30% 30% 30% 30%
Latin Americar 10% 5% 10% 10% 10% 9% 12% 12% 12% 12% 12% 15% 15% 15% 15% 15% 10% 10% 10% 10% 10%
Asia 23% 70% 30% 30% 30% 38% 37% 37% 37% 37% 37% 40% 40% 40% 40% 40% 28% 28% 28% 28% 28%
ROW 5% 5% 5% 5% 5% 5% 3% 3% 3% 3% 3% 3% 3% 3% 3% 3% 4% 4% 4% 4% 4%
Total 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100% 100%  100%
# of Stents Per Contine

Europe 54( 1,01 1,92 2,57 6,057 1,15¢ 2,54 3,44 4,19:  11,34¢ 2,52( 3,361 4,62 6,300 16,80( 3,75: 5,60( 8,68( 12,511 30,54¢
North America - - - - 0 - - - - 0 - - - = 0 4,02 6,00( 9,30C 13,411 32,73(
Latin Americar 13! 18! 35( 46¢ 1,13¢ 29( 63 86. 1,04 2,83¢ 901 1,201 1,65( 2,25( 6,000 1,34¢ 2,00( 3,10( 4,470 10,91(
Asia 1,891 55! 1,051 1,40- 4,89¢ 89! 1,96 2,65! 3,23 8,74¢ 2,401 3,201 4,401 6,00t 16,00( 3,75! 5,60( 8,68( 12,511 30,54¢
ROW 13! o 17 23¢ 637 7: 15¢ 21 26. 70¢ 18( 24( 33( 45( 1,20C 53¢ 80( 1,24( 1,78t  4,36¢

Total 2,701 1,85 3,501 4,680 12,73( 2,41 5,30! 7,18 8,73. 23,63 6,001 8,000 11,000 15,00t 40,00 13,40 20,00 31,000 44,70( 109,10(




[TRADE SHOWS

Total Trade Shows

International Conference

OTHER MARKETING EXP.

Subcontractor

Press Release Distribrutit
Marketing Support Trial
Advertising

Total Promotional Activities

Collaterals

Total Collaterals

2011 2012 2013
Big 2 3 3
Medium 1 2 2
Small 1 1 1
Cost
Big
Medium
Small
2011 2012 2013
$000 $000 $000
Big 30 45 45
Medium 8 16 16
Small 4 4 4
Local Sponsorship in contries 8 9 10
50 74 75
4 8 10
10 10 10
4 4 4
18 22 24
Spec Shee 1 2
Brochures 1 2
Backgrounde 1 2
Folders 1 2
CD demc 1 2
Print Adds 1 2
Marketing conten 1 2
Graphic design 1 2
Giveaways 1 2
Incentive Programs 1 2
8 16 24

75%




Cost

Patent Applicatior
PCT
IP National Phas

Patent Applicatior
PCT
IP National Phas

Patent Applicatior
PCT

IP National Phas
Miscellaneous

$000
1
2
3
2009
$000

2010 2011
$000 $000
4 4
6 4
- 3
2 2

12/ 13
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ESOP

G&A
Allotments as of 31/12/201
Allotments in 2011/2012

Total G&A

Production

Allotments as of 31/12/201
Allotments in 2011/2012
Total Production

R&D

Allotments as of 31/12/201
Allotments in 2011/2012
Total G&A

Marketing
Allotments as of 31/12/2010
Allotments in 2011/2012

Total Marketing

Sales

Allotments as of 31/12/2010
Allotments in 2011/2012
Total Sales

Total
Allotments as of 31/12/201
Allotments in 2011/2012

Total Company

New Allocation of Options
Total amoun

50% allocated evenly in 20:
50% allocated evenly in 20:

option price
B&S value (Average of BDO repor

G&A
Productior
R&D
Marketing
Sales
Total

Other Options (000's)

G&A
R&D
Marketing
Sales

Total
Production Other Optior

Total Options- Not ESOF

7,476,001
3,738,001
3,738,001

$1.5(
$0.9(

52,56¢

Total

Allotment Pre 201:
92,19¢
80,77¢
37,31!

8,624

1
218,90¢

% of Total

2011 2011 2012 2012 2013 2013
Q1 $00(Q2 $00(Q3 $00(Q4 $00( $000 Q1 $0O0Q2 $00(Q3 $00Q4 $00( $000 Q1 $00Q2 $00Q3 $0O0Q4 $00( $000
92,19« 68,32¢ 4558( 26,92¢ 233,02t 26,92¢ 28,717 2577: 25,77. 107,18 25,77: 29,04¢ 25,00 25,000 104,82(
11,06¢ 33,20¢ 55,34¢ 77,48! 177,100 99,62! 121,76 143,90¢ 166,03¢ 531,32 177,10° 177,10° 177,10° 177,10° 708,43(
103,26: 101,53! 100,92¢ 104,41 410,13 126,55: 150,47t 169,67: 191,80¢ 638,50¢ 202,87t 206,15( 202,10° 202,10° 813,25(
80,77¢ 66,65¢ 70,45¢ 45837 263,72! 38,76¢ 33,45: 29,18( 25,45¢ 126,86. 22,40¢ 1 1 1 22,40¢
9,69¢ 29,09t 48,49 67,88¢ 155,170 87,28! 106,68: 126,07t 145,47! 465,51¢ 155,17 155,17 155,170 155,170 620,69.
90,47« 95,75! 118,94t 113,72! 418,89¢ 126,05 140,13! 155,25¢ 170,93 592,38( 177,57¢ 155,17 155,17: 155,17 643,10:
37,31: 23,337 23,28¢ 12,75t 96,68¢ 8,96¢ 1 1 1 8,96¢ 1 1 1 1 4
4,48C 13,43¢ 22,39¢ 31,35¢ 71,67¢ 40,317 49,277 58,23¢ 67,19¢ 215,02 71,67¢ 71,67¢ 71,67¢ 71,67¢ 286,70:
41,79 36,77¢ 45,68: 44,11c 168,36' 49,28! 49,27¢ 58,237 67,197 223,99t 71,67 71,67° 71,67, 71,677 286,701
8,62 1,30z 1,30z 1,30z 12,53( 11,29¢ 1 1 1 11,30: 1 1 1 1 4
1,03¢ 3,10¢ 5,17 7,248 16,567 9,31¢ 11,39 13,46 15,53: 49,70 16,567 16,567 16,567 16,567 66,26¢
9,65¢ 4,40¢ 6,47¢ 8,55( 29,097 20,617 11,39: 13,46: 15,53! 61,00 16,56¢ 16,56¢ 16,56¢ 16,56¢ 66,27:
1 1 1 1 4 1 1 1 1 4 1 1 1 1 4
0 0 1 1 2 1 1 2 2 6 2 2 2 2 8
1 1 2 2 6 2 2 3 3 10 3 3 3 3 12
218,90¢ 159,62 140,62: 86,82: 60597: 8596: 62,17 54,95: 51,23: 254,32/ 48,18( 29,05! 25,00¢ 25,00¢ 127,24:
26,280 78,84t 131,41« 183,98( 420,52! 236,54! 289,11: 341,67 394,24:1,261,57' 420,52! 420,52! 420,52! 420,52!1,682,10
245,18¢ 238,47( 272,03t 270,80:1,026,49! 322,50t 351,28! 396,63. 445,47:1,515,89 468,70! 449,57t 44552¢ 44552¢1,809,34
Allocation
1 2 4 5 6 7 8
934,500 934,500 934,50( 934,50(3,738,001
934,50 934,500 934,50( 934,50(3,738,00!
Cost charged as Compensation
1 26,28: 52,56¢ 52,56¢ 52,56¢ 183,98( 52,56¢ 52,56¢ 52,56¢ 52,56¢ 210,26: 52,56¢ 52,56¢ 52,56¢ 52,56¢ 210,26:
2 26,28: 52,56¢ 52,56¢ 131,41« 52,56¢ 52,56¢ 52,56¢ 52,56¢ 210,26! 52,56¢ 52,56¢ 52,56¢ 52,56¢ 210,26:
3 26,280 52,56¢ 78,84t 52,56¢ 52,56¢ 52,56¢ 52,56¢ 210,26: 52,56¢ 52,56¢ 52,56¢ 52,56¢ 210,26:
4 26,280 26,28 52,56¢ 52,56¢ 52,56¢ 52,56¢ 210,26: 52,56¢ 52,56¢ 52,56¢ 52,56¢ 210,26:
5 26,28: 52,56t 52,56t 52,56¢ 183,98( 52,56t 52,56t 52,56¢ 52,56¢ 210,26:
6 26,280 52,56¢ 52,56¢ 131,41« 52,56¢ 52,56¢ 52,56¢ 52,56¢ 210,26:
7 26,280 52,56¢ 78,84¢ 52,56¢ 52,56¢ 52,56¢ 52,56¢ 210,26:
8 26,280 26,28! 52,56¢ 52,56¢ 52,56¢ 52,56¢ 210,26:
26,28: 78,84¢ 131,41. 183,98( 420,52! 236,54! 289,11. 341,67 394,24:1,261,57 420,52! 420,52! 420,52! 420,52'1,682,10!
42%
37%
17%
4%
0%
100%
2011 2012 2013
Q1 $00(Q2 $00(Q3 $00(Q4 $00( $000 Q1 $00Q2 $00Q3 $00Q4 $00( $000 Q1 $00Q2 $00Q3 $0OOQ4 $00( $000
0 0 0
9 8 5 2 23 2 2 1 1 5 1 1 1 0 2
0 0 0
2 2 2 2 9 0 0
11 10 7 4 32 2 2 1 1 5 1 1 1 0 2
0 0 0
11 10 7 4 32 2 2 1 1 5 1 1 1 0 2




Amount in US$

2011 2012 2013 2014
Description
Deep Coating Syste 0 1 0 3
Crimper 1 1 0 3
Self expanding crimpe 1 0 0 3
Inspection Microsco| 2 2 2 50
Clean room #: 1 0 0 1
Clean room #. 1 0 0 1
Clean room #{ 0 1 0 1
Water systen 1 1 0 0
General Equipmer 0 0 0 0
Total 7 6 2 62

2011 2012 2013 2012
Cost
Description
Deep coating syste - 25 - 75
Crimper 13 13 - 40
Self expanding crimper 12 - - 36
Inspection Microscopes 1 1 1 41
Clean room #1 10 - - 10
Clean room #2 10 - - 10
Clean room #3 - 15 - 15
Water system 1 1 - -
General Equipmer 3 3 3 22
Total 51 59 5 2,50
Adjusted for Cash Flow 38 46 5 2,50
MFG 47 30 1,32
R&D 4 29 4 117
Total for Depreciatior 51 59 5 2,50
Depreciatior
G&A
Prior to 31/12/2011 2 2 2 2
New 1 2
Total Depreciatiot 2 2 3 4
R&D
Prior to 31/12/2011 2 2 2 2
New 7 9 37
Total Depreciatiot 2 9 11 39
MFG
Prior to 31/12/201! 3 3 3 3
New 9 16 19 52
Total Depreciatiot 12 19 22 55
Sales 6 6 6 16
Marketing 6 6 6 16
Total Depreciatiot 18 33 38 1,01

Total
25000(
27000(
12000(

5000(
10000
10000(
15000(

2000(
10000(

Total
25000(
27000(
12000(

5000(
10000(
10000(
15000(

2000(
10000(

Unit Cos
250,00
135,00
120,00

8,33
100,00
100,00
150,00

10,00

Unit Cos




2011 2012 2013 Total
Gross Profi 2,66 7,11 16,36 26,13
Working Capita 56 2,46 3,61 6,64
R&D 3,50 5,24 6,30 15,04
Marketing and Sale 2,15 2,94 3,27 8,36
G&A 2,74 2,77 2,97 8,48
Total outlay 8,96 13,41 16,16/ 38,53

Net Cast (6,305 (6,300 20 (12,405




# of Stents (000

Sales ($000

Gross Margin (average for the ye
NET INCOME

Sales By Geographic Regi
Europe

North America

Latin Americar

Asia

ROW

Total

InspireMD Key Financial Data

N
(@]
=
[N

Juny
N
~1

38%

-6,26(

48%
0%
9%

38%
5%

100%

48%
0%
12%
37%
3%

100%

201:
40.C

22,00(
4%
2,67(
42%
0%
15%
40%
3%

100%
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REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the shareholders of
InspireMD Ltd.

We have audited the accompanying consolidated balaheets of InspireMD Ltd. (the “Companydid its subsidiary as of December 31, 2010 and 20@Othe relate
consolidated statements of operations, changeguitye(capital deficiency) and cash flows for eamhthe two years in the period ended December 8102 Thes
consolidated financial statements are the respiingibf the Companys Board of Directors and management. Our respditgils to express an opinion on these finar
statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighaiBlo(United States). Those standards require tleaplan an
perform the audit to obtain reasonable assurancatathether the consolidated financial statemergsfree of material misstatement. An audit includgamining, on a te
basis, evidence supporting the amounts and diseleso the consolidated financial statements. Aditaalso includes assessing the accounting priesipbed and significe
estimates made by the Companyoard of directors and management, as well asiaimg the overall financial statement presentatM/e believe that our audits provid
reasonable basis for our opinion.

In our opinion, the consolidated financial statetaereferred to above present fairly, in all mater@spects, the consolidated financial positiontted Company and
subsidiary as of December 31, 2010 and 2009 andethéts of their operations, changes in equitypifehdeficiency) and cash flows for each of thetyears in the peric
ended December 31, 2010, in conformity with accimgnprinciples generally accepted in the United&t@f America.

Tel-Aviv, Israel Kesselman & Kesselme
March 31, 201: Certified Public Accountants (st
A member firm of PricewaterhouseCoopers Internatidumited

Kesselman & Kesselman, Trade Tower, 25 Hamere@tSffe-Aviv 68125, Israel, P.O Box 452 Tel-Aviv 61003ejpkone: +972 -3- 7954555, Fax:+972 -3- 7954556,
www.pwc.co.il




CURRENT ASSETS:
Cash and cash equivalel
Restricted cas
Accounts receivable

Trade
Other
Prepaid expense
Inventory:
On consignmer
Other

Total current assets

CONSOLIDATED BALANCE SHEETS

ASSETS

INSPIREMD LTD.

(U.S. dollars in thousands)

PROPERTY, PLANT AND EQUIPMENT , net of accumulated depreciati and amortizatiol

NON-CURRENT ASSETS.:

Deferred debt issuance co

Fund in respect of employee rights upon retirement

Total non-current assets

Total assets

The accompanying notes are an integral part of theonsolidated financial statements.

F-3

December 31

2010 2009
63€ $ 37¢
25(C 30z
852 1,18¢
75 13C
3 3¢
371 1,09¢
1,704 94¢€
3,891 4,07¢
282 292
15 29
167 113
182 14z
4,35¢ $ 4,50¢




INSPIREMD LTD.
CONSOLIDATED BALANCE SHEETS
(U.S. dollars in thousands)

December 31

2010 2009
Liabilities net of capital deficiency
CURRENT LIABILITIES:
Current maturities of lor-term loans $ 35¢ $ 281
Accounts payable and accrua
Trade 1,10¢ 907
Other 1,50¢ 1,30«
Advanced payment from custome 55¢ 877
Loans from shareholde 20 20
Deferred revenues 39¢ 1,97¢
Total current liabilities 3,94¢ 5,36¢
LONG-TERM LIABILITIES:
Long term loar 75 34z
Liability for employees rights upon retireme 20¢€ 142
Convertible loan 1,04« -
Total long-term liabilities 1,32¢ 484
COMMITMENTS AND CONTINGENT LIABILITIES  (note 8)
Total liabilities 5,26¢ 5,84¢
CAPITAL DEFICIENCY
Ordinary shares of NIS 0.01 par vali
As of December 31, 2010 and December 31, 2009 Aizinb 50,000,000 shares; issued and outstandidg@ 813
shares and 5,955,863 shares, respecti 16 16
Additional paic-in capital 21,04¢ 17,20:
Accumulated deficit (21,97¢) (18,55¢)
Total capital deficiency (914) (1,339
Total liabilities less capital deficiency $ 4,35¢ $ 4,50¢

The accompanying notes are an integral part of theonsolidated financial statements.

Asher Holzer Ofir Paz
President and Chairman CEO

Date of approval of financial statements: March&111

F-4




INSPIREMD LTD.
CONSOLIDATED STATEMENTS OF OPERATIONS
(U.S. dollars in thousands, except per share data)

Year ended December 3

2010 2009
REVENUES $ 4,94¢ $ 3,411
COST OF REVENUES 2,69¢ 2,291
GROSS PROFIT 2,252 1,12(
OPERATING EXPENSES:
Research and developme 1,33¢ 1,33(
Selling and marketin 1,23¢ 1,04(
General and administrative 2,89¢ 1,467
Total operating expenses 5,47 3,837
LOSS FROM OPERATIONS (3,219) (2,71%)
FINANCIAL EXPENSES (INCOME), net 154 (40
LOSS BEFORE TAX EXPENSES (8,879 (2,677)
TAX EXPENSES 47 47
NET LOSS $ (3420 $ (2,729
NET LOSS PER SHARE- basic and diluted $ 056 % (0.4¢)
WEIGHTED AVERAGE NUMBER OF ORDINARY SHARES USED IN COMPUTING NET LOSS PER SHARE -
basic and diluted 6,066,27! 5,872,13

The accompanying notes are an integral part of theonsolidated financial statements.
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BALANCE AT JANUARY 1, 2009
CHANGES DURING 2009:
Net loss
Exercise of options by employe
Employee and non-employee share-based compensat
expense:
Redemption of beneficial conversion Featofeonvertible
loan
Issuance of ordinary shares, net of $44 issuansts co

BALANCE AT DECEMBER 31, 2009

CHANGES DURING 2010:
Net loss
Employee and non-employee share-based compensat
expense:
Issuance of warrants, net of $23 issuance «
Issuance of ordinary shares, net of $97 issuansis co

BALANCE AT DECEMBER 31, 2010

INSPIREMD LTD.
CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY (CAPIT AL DEFICIENCY)
(U.S. dollars in thousands)

Ordinary shares

Total
Additional equity
Number of Par paid-in Accumulated (capital
shares value capital deficit deficiency)
5,798,59( $ 15 $ 15,95 $ (15,837) $ 134
(2,729 (2,729
56,52( * * *
594 594
(30¢) (30§)
100,75: 1 964 965
5,955,86! 16 17,20: (18,556 (1,339
(3,420) (3,420)
1,64( 1,64(
424 424
187,95( * 1,781 1,781
6,143,81: $ 16 $ 21,04¢ $ (21,979  $ (919

* Represents an amount less than $1

The accompanying notes are an integral part of theonsolidated financial statements.
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INSPIREMD LTD.
CONSOLIDATED STATEMENTS OF CASH FLOWS
(U.S. dollars in thousands)
Year ended December 3

2010 2009

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss $ (3420 $ (2,729
Adjustments required to reconcile net loss to ashaused il
operating activities

Depreciation and amortization of property, pland aquipmen 91 89
Change in liability for employees right upon retirent 42 42
Financial expenses (incom 94 (224)
Shar-based compensation expen 1,62( 562
Gains on amounts funded in respect of employeéasighon retirement, ni 11 (20)
Changes in operating asset and liability ite
Decrease (increase) in Prepaid expe! 36 (32
Decrease (increase) in Trade receiva 337 (96¢
Decrease (increase) in Other receiva 9 (27
Decrease in Inventory on consignm 72z 33C
Increase in other inventori (75€) (247)
Increase in Trade payabl 19¢ 61z
Decrease in Deferred revent (1,577 (507)
Increase (decrease) in Other payable and advaycegnt from customers (91) 1,55¢
Net cash used in operating activities (2,710 (1,54¢
CASH FLOWS FROM INVESTING ACTIVITIES:
Decrease (increase) in restricted ¢ 52 (272)
Purchase of property, plant and equipn (82) (34)
Proceeds from sale of property, plant and equipr 4
Amounts funded in respect of employee rights umtimnement, net (17) (44)
Net cash used in investing activities (46) (34€)
CASH FLOWS FROM FINANCING ACTIVITIES:
Proceeds from issuance of shares, net of issuarsts 1,821 97€
Proceeds from lor-term loan, net of $41 issuance cc 41¢
Issuance of warrants, net of $23 issue c 424
Proceeds from convertible loan at fair value thiopgpfit or loss
net of $60 issuance co 1,07z
Repayment of long term lot (287)
Repayment of loans from sharehold (20)
Repayment of Convertible loan (720
Net cash provided by financing activities 3,031 65E
EFFECT OF EXCHANGE RATE CHANGES ON CASH AND CASH EQUIVALENTS (21) 41
INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 26( (1,19%)
BALANCE OF CASH AND CASH EQUIVALENTS AT BEGINNING O F YEAR 37¢€ 1,571
BALANCE OF CASH AND CASH EQUIVALENTS AT END OF YEAR $ 63€ $ 37€
SUPPLEMENTAL DISCLOSURES OF CASH FLOW INFORMATION:
Taxes on income paid $ 56 $ =
Interest paid $ 30 $ 88
SUPPLEMENTAL DISCLOSURE OF NON -CASH FINANCING ACTIVITIES -
receivables on account of shares $ = $ 20

* Represents an amount less than $1

The accompanying notes are an integral part of theonsolidated financial statements.
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INSPIREMD LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
NOTE 1 - DESCRIPTION OF BUSINESS

InspireMD Ltd (the “Company"), an Israeli corpomtj was incorporated and commenced operations it 2@05. InspireMD GmbH (the "Subsidiary") was
incorporated on November 2007.
The Company and its Subsidiary, (collectively, tBeoup”), develops, manufactures, markets and sgligue coronary stents.
The Group markets its products through distribuiteiaternational markets, mainly in Europe. Then@any currently depends on a single manufacturer.

Management of the Company is in the opinion #isaa result of the consummation of the reversgene transaction described in note 15.f, the Camgphas
sufficient cash to continue its operations in@d2. However, depending on the operating regul2911, the Company may need to obtain additionah in

2012 to continue to fund operations .

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES:

a. Accounting principles
The consolidated financial statements are prepgaradcordance with accounting principles generatigepted in the United Staté¢‘US GAAF”").

b. Use of estimate:
The preparation of financial statements in camfty with US GAAP requires management to makenestes and assumptions that affect the reported
amounts of assets and liabilities and disclosur@oafingent assets and liabilities at the datéeffinancial statements and the reported amourgale$ and

expenses during the reporting periods. Actual tesiduld differ from those estimatt

As applicable to these consolidated financialeshents, the most significant estimates and agsomsprelate to revenue recognition including psas for
returns, legal contingencies, estimation of thealue of shai-based compensation and estimation of the fair vaf@econvertible loar

c. Functional currency

The currency of the primary economic environmientvhich the operations of the Company and itssiliary are conducted is the U.S. dollar (“$” or
“dollar”). Accordingly, the functional currency of the Compamd of the subsidiary is the doll

The dollar figures are determined as follows: teamtions and balances originally denominated inadslare presented in their original amounts. Baatin
foreign currencies are translated into dollars gigiistorical and current exchange rates for nonetany and monetary balances, respectively. Thdtimegu
translation gains or losses are recorded as finhimdome or expense, as appropriate. For tramsectieflected in the statements of operationsrieido
currencies, the exchange rates at transaction degassed. Depreciation and changes in inventaridsother changes deriving from non-monetary itaras
based on historical exchange rates.

F-8




INSPIREMD LTD.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (continued):

d.

Principles of consolidation

The consolidated financial statements inclugeatcounts of the Company and of its Subsidiatgréempany transactions and balances, have been
eliminated upon consolidatio

Cashand cash equivalent:

The Group considers all highly liquid investngnthich include shotierm bank deposits (up to three months from datiepbsit) that are not restricted a
withdrawal or use to be cash equivale

Restricted cash

The Company maintains certain cash amountsistesiras to withdrawal or use, related mainly togiderm loan, see note 7. The restricted casl
denominated in U.S. dollars and N

Fair value measurement:

Fair value is defined as the price that wouladmived to sell an asset or paid to transfealdlify (i.e., the “exit price”) in an orderly traaction between
market participants at the measurement ¢

In determining fair value, the Group uses varioalsiation approaches, including market, income arziiet approaches. Hierarchy for inputs is used in
measuring fair value that maximizes the use of nladge inputs and minimizes the use of unobservaplets by requiring that the most observable infhé
used when available. Observable inputs are inpatsmarket participants would use in pricing theeasr liability developed based on market dataiokt
from sources independent of the Company. Unobsknmputs are inputs that reflect the Group’s agstions about the assumptions market participants
would use in pricing the asset or liability deveddbased on the best information available in tfeeimstances. The hierarchy is broken down integhr
levels based on the reliability of inputs.

Concentration of credit risk and allowance for douliful accounts

Financial instruments that may potentially sebjee Group to a concentration of credit risk ¢sinaf cash, cash equivalents and restricted cdsthvare
deposited in major financial institutions in Gerryand Israel, and trade accounts receivable. Tloei3s trade accounts receivable are derived from
revenues earned from customers from various caunfige Group performs ongoing credit evaluationgsodustomers’ financial condition and, generally,
requires no collateral from its customers. The @ralso has a credit insurance policy for part®titstomers. The Group maintains an allowanceduobtul
accounts receivable based upon the expected abildgllect the accounts receivable. The Groupenesiits allowance for doubtful accounts quartesly b
assessing individual accounts receivable and ladirdtalances based on historical collection expeeiend an economic risk assessment. If the Group
determines that a specific customer is unable tetitefinancial obligations to the Group, the Grqurovides an allowance for credit losses to redbee
receivable to the amount management reasonabkMesliwill be collected. To mitigate risks the Gralgposits cash and cash equivalents with hightcredi
quality financial institutions

Provisions for doubtful debts are netted age“ Accounts receivab-trade”
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INSPIREMD LTD.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (continued):

Inventory

Inventories include finished goods, work in procasd raw materials. Inventories are stated atdiei of cost (cost is determined on a “first-imsfiout”
basis) or market value.

In respect to inventory on consignment, see ndje 2(

Property, plant and equipment

Property, plant and equipment are stated at nesbf accumulated depreciation and amortizafipreciation is calculated using the straight-fimethod
over the estimated useful lives of the relatedtasseer three years for computers and other eeittrequipment, five years for vehicles and sewen t
fifteen years for office furniture and equipmentdanachinery and equipment (mainly seven yeargsélold improvements are amortized on a straigbt-li
basis over the term of the lease, which is shanign the estimated life of the improvemel

Impairment of long-lived assets

The Group reviews all long-lived assets for impanmnwhenever events or changes in circumstancésatedhat the carrying amount of the assets may no
be recoverable. If the sum of the expected futashdlows (undiscounted and without interest chergéthe long-lived assets is less than the cagryi
amount of such assets, an impairment loss woulédmgnized, and the assets would be written dovtheio estimated fair values.

To date, the Group has not recorded any impaircieartges relating to its long-lived assets.

Revenue recognitior

Revenue is recognized when delivery has occuenddence of an arrangement exists, title andsrésid rewards for the products are transferreleto t
customer, collection is reasonably assured and wheaiuct returns can be reliably estimated. Wheapet returns can be reliably estimated a provigon
recorded, based on historical experience, and deddiom sales. The provision for sales returnsratated costs are included in “Accounts payabt® an
accruals- Othe” under“current liabilities", and "Inventory on consignmemespectively

When returns cannot be reliably estimated, betienues and related direct costs are eliminatetheaproducts are deemed unsold. Accordingly, telttied
revenues and costs are deferred, and presented'Deferred revenues" and "Inventory on consignrheespectively

The Group recognizes revenue net of value adde\taxX).
Research and development cos

Research and development costs are charged ttateenent of operations as incurred.
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INSPIREMD LTD.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (continued):

n.

Share-based compensatiol

Employees option awards are classified as equigr@svand accounted for using the grant-date fairevaethod. The fair value of share-based awards is
estimated using the Black-Scholes valuation madkich is expense over the requisite service pernietipf estimated forfeitures. The Company estimate
forfeitures based on historical experience anccigratied future conditions.

The Company elected to recognize compensation sepeior awards with only service conditions thatehgraded vesting schedules using the accelerated
multiple option approach.

The Company accounts for equity instruments issaeldird party service providers (non-employeeg)rdrording the fair value of the options grantsihg
an option pricing model, at each reporting perigajl rewards is vested in full. The expense i®ggized over the vesting period using the acceddrat
multiple option approach. The expense relates tmep granted to third parties service providersespect of potential investor's introduction segsito the
Company in which the Company entered into an agee¢mith the investor fereafter-Finder's services)is recorded at its fair value in Equity, as issi&an
costs.

Uncertain tax positions

The Company follows a twstep approach to recognizing and measuring unoggdaipositions. The first step is to evaluatettheposition for recognition t
determining if the weight of available evidenceigades that it is more likely than not that theipos will be sustained on audit. The second stefoi
measure the tax benefit as the largest amounistimadre than 50% likely of being realized uponméie settlement. Such liabilities are classifietbag-
term, unless the liability is expected to be resdlwithin twelve months from the balance sheet.déite Companys policy is to include interest and penal
related to unrecognized tax benefits within finahexpenses.

Deferred Income taxes

Deferred taxes are determined utilizing the “asset liability” method based on the estimated futaseeffects of differences between the financial
accounting and tax bases of assets and liabilitieler the applicable tax laws, and on tax ratesipated to be in effect when the deferred taxeseapected
to be paid or realized. Valuation allowance is jed if, based upon the weight of available evidgiiicis “more likely than notthat a portion of the deferr
tax assets will not be realized. The Company htabbshed a valuation allowance against certaiitsafeferred tax assets because management betimtes
after considering all of the available evidencstdrical and prospective, it is not more likelyriheot that such deferred tax assets will be redhzithin their
recovery periods.

The Company may incur additional tax liability imetevent of intercompany dividend distributionsitsysubsidiary. Such additional tax liability inrspeect of
this non-Israeli subsidiary has not been providedrf these financial statements as it is the Camisgpolicy permanently to reinvest the subsidsry'
earnings and to consider distributing dividends/avihen this can be facilitated in connection witbpecific tax opportunity that may arise.

Taxes which would apply in the event of disposahegstments in non-Israeli subsidiary have nontte&en into account in computing the deferredsaas
it is the Company’s intention to hold, and notealize, this investment.
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INSPIREMD LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (continued):
g. Advertising

Cost related to advertising and promotion ofdpiais is charged to sales and marketing expenseased. Advertising expenses for the end of tearg
2009 and 2010 were $275 and $467 thousands, resgec

r.  Net loss per share

Basic and diluted net loss per share is computediViging the net loss for the year by the weighéwdrage number of ordinary shares outstandingnduhie
year. The calculation of diluted net loss per slex@udes potential ordinary shares as the effeatfi-dilutive. Potential ordinary shares are cosgal of
incremental ordinary shares issuable upon the seeof share options, warrants or convertible loan.

For the years ended December 31, 2010 and 2008tatanding options, warrants and convertible loave been excluded from the calculation of theteldu
loss per share since their effect was anti-dilutivee total number of ordinary shares related tstanding options and convertible loan excludedftbe
calculations of diluted loss per share were 1,17®anhd 724,164 for the years ended December 3D, &0d 2009, respectively.

s. Segment reporting

The Company has one operating and reportable seg
t. Subsequent event

Subsequent events were evaluated through March031L,.
u. Newly issued accounting pronouncemen

In October 2009, the FASB issued amendmentset@tcounting and disclosure for revenue recognifilese amendments, effective for fiscal years
beginning on or after June 15, 2010 (early adopBgermitted), modify the criteria for recognizirgvenue in multiple element arrangements and requi
companies to develop a best estimate of the sqiliitg to separate deliverables and allocate aeraegt consideration using the relative sellingepric

method. Additionally, the amendments eliminatergsdual method for allocating arrangement conatitens. The Company does not expect the standard to
have material effect on its consolidated finanstatements

In January 2010, the FASB updated the “Fair ¥dleasurements Disclosures”. More specificallys tipdate will require (a) an entity to disclosesately
the amounts of significant transfers in and out@fels 1 and 2 fair value measurements and to ibesttre reasons for the transfers; and (b) infoionat
about purchases, sales, issuances and settlerodrgptesented separately (i.e. present the actimia gross basis rather than net) in the redatioih for
fair value measurements using significant unobdgevimputs (Level 3 inputs). This update clarifeessting disclosure requirements for the level of
disaggregation used for classes of assets antitlebmeasured at fair value, and require disales@about the valuation techniques and inputs tesed
measure fair value for both recurring and nonreéegrfair value measurements using Level 2 and L8vaputs. This will become effective as of thesffir
interim or annual reporting period beginning affecember 15, 2009, except for the gross presentefithe Level 3 roll forward information, which is
required for annual reporting periods beginningralecember 15, 2010 and for interim reportinggesiwithin those years. The adoption of the new
guidance will not have a material impact on the @any's consolidated financial stateme
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INSPIREMD LTD.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (continued):

V.

Factoring of receivables

During 2010, the Company factored some of @dérreceivables. The factoring was executed thrdagking institution on a recourse basis, and tijinou
other nor-banking institute on a n-recourse basis. As of December 31, 2010 the Comgidnyot have financial assets relates to suctséetion.

The resulting costs were chargec‘financial expense-nef”.

NOTE 3 - FAIR VALUE MEASURMENT

a.

The Company measures fair value and disclosegdaie measurements for financial assets andiliaBil Fair value is based on the price that wdngd
received to sell an asset or paid to transferkdliigin an orderly transaction between markettjggyants at the measurement d:

The accounting standard establishes a fair vakesatthy that prioritizes observable and unobseevaiguts used to measure fair value into threedroa
levels, which are described below:

Level 1: Quoted prices (unadjusted) in active miarkieat are accessible at the measurement datsgets or liabilities. The fair value hierarchyegithe
highest priority to Level 1 inputs.

Level 2: Observable prices that are based on inmttguoted on active markets, but corroboratethhyket data.
Level 3: Unobservable inputs are used when littla@market data is available. The fair value highg gives the lowest priority to Level 3 inputs.

In determining fair value, the Company utilizeduation techniques that maximize the use f observable inputs and minimize the use of unolzdsge
inputs to the extent possible and considers copat®r credit risk in its assessment of fair va

Convertible loan was initially recorded at fair walof $1,133, then subsequently remeasured atdhie with the decrease in fair value of $89 ineldith the
profit or loss as of December 31, 2010. This ségisimeasured at fair value on a recurring basis@assified in the "Significant Unobservable itgp(Leve
3)" category.

The carrying amounts of cash and cash equivalaotsunts receivable, accounts payable and otlcenext liabilities approximate their fair value eith

because these amounts are presented at fair viatlieedo the relatively short-term maturities oflsinstruments. The carrying amount of the Groupfer
financial lon¢-term assets and other financial I-term liabilities approximate their fair valt
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INSPIREMD LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
NOTE 4 - PROPERTY, PLANT AND EQUIPMENT:
a. Composition of assets, grouped by major classifioat is as follows

December 31
2010 2009
($ in thousands)

Cost:
Vehicles $ 44 $ 28
Computer equipmel 75 45
Office furniture and equipme! 54 53
Machinery and equipme 41¢€ 384
Leasehold improvements 47 45
63€ 55¢
Less - accumulated depreciation and amortization (354) (263)
Net carrying amour $ 282 $ 292

b. Depreciation and amortization expenses totaledeqpately $91 thousands and $89 thousands forehesyended December 31, 2010 and 2009, respec
NOTE 5 - LIABILITY FOR EMPLOYEES RIGHT UPON RETIREM ENT
Israeli labor law generally requires payment ofesamnce pay upon dismissal of an employee or upgamnation of employment in certain other circumsis

Pursuant to section 14 of the Israeli Sever&@ampensation Act, 1963, some of the Company's eyeplare entitled to monthly deposits, at a rag28% of
their monthly salary, made in their name with imgwe companies. Payments in accordance with sebtioelieve the Company from any future severance
payments in respect of those employ:

The severance pay liability of the Companyhi itest of its employees, which reflects the uralisted amount of the liability, is based upon theber of years
of service and the latest monthly salary, and ifypaovered by insurance policies and by regulspasits with recognized severance pay funds. Thepaoy ma
only make withdrawals from the amounts funded i@ purpose of paying severance pay. The severaycexpenses (income) were $14 thousands and $(7)
thousands in the years ended December 31, 2012089] respectively. Gain on amounts funded in retspeemployee rights upon retirement totaled td $1
thousands and $10 thousands for the years endesiribec 31, 2010 and 2009, respectiv

The Company expects to contribute approximatelys&h®usands in 2011 to the pension funds and insereompanies in respect of its severance andqepaj
obligations.
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INSPIREMD LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
NOTE 6 — CONVERTIBLE LOAN AND REVERSE MERGER AGREEM ENTS

At the beginning of 2010, the Company started @gss of undergoing a reverse merger transactioraittS public shell company (the "Shell"). In JABA0 The
Company entered into an agreement with an invegthrank (the "Investment Bank") on a best effortid&s act as an agent in connection with (i) tlseigsce of
convertible debentures ("Convertible Debenture 3aation") to certain investors in the aggregatewarof $1.58 million (the "Debentures") and 125,000
warrants which will be allocated to each investar fata to the principal amount of the debentunelpased by such investor as compared to the aggrega
principal amount of all Debentures issued in tHeraoig (“the Warrants") and (ii) the sale of atde@7.5 million and up to $10 million (after dedngt$1.58
million and any accrued interest as of the trarieaatate to be repaid to investors in a Convertilebenture Transaction) of equity or equity linlsedurities of
the Shell to a limited number of investors (theiVRre Placement”).

The convertible debentures and the Warrants ith éamt@unt of $1.58 million were issued on July 221Q. The Debentures bear annual interest of 8%aend
payable upon the later of (i) two months subseqteetite Borrower's receipt of a tax ruling or §ix months from issuance date of the Debentures"(@hmiginal
Maturity Date"). Provided an Event of Default (¢ipslated in the agreement) has not occurred befaeriginal Maturity Date, then the borrower $halve the
right, at its sole discretion, to extend the mayudate until nine months after the Original MatyiDate (the "Second Maturity Date"). An Event a#fRult
includes, inter alia, breach of covenants (as kttpd in the agreement), breach of standard reptatiens and warranties, obtaining an unfavoradlertiling,
Merger and bankruptcy (as stipulated in the agre¢me

Provided that neither an Event of Default nor aeceion of the Private Placement have occurred poithe Second Maturity Date, the Debenture dtell
converted into Company's equity (or in the evera sficcessful execution of the Private Placemen€tmvertible debenture shall be converted to tiedl'S
equity) at predefined conversion ratios.

As indicated above, the holders of the Debentwsteal], at their option, have the right to demanchiediate payment of both principal and interest ttegnaining
unpaid upon the occurrence of Event of Defaultoruthe execution of the Private Placement pridhéoSecond Maturity Date.

If the Debentures are repaid to by the Company @xewcution of the Private Placement, the InvestrBank will be obligated to raise such amounts todpaid
in addition to the minimum net amount of $7.5 moilias indicated above.

The warrants conditions are as follows:

- Exercise price of $10 per warrant.

- Expiration term of 3 years.

- In the event the company has not complatezl’erse merger before the original maturity dhied of the warrants shall expire immediately.

The Company has elected to apply regarding therdetes the fair value option in accordance withi€@25 (i.e. the Debenture will be measured aheac
balance sheet date at fair value and the changtssfair value will be recorded in profit and 19ss
The proceeds from the issuance were allocatecetdebentures at their fair value with the resiguateeds ascribed to the warrants as follows:

Debenture at fair value - $1,133 thousands.
Warrants - $447 thousands, net of $23 thousandstdiiansaction costs.
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INSPIREMD LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
NOTE 6 — CONVERTIBLE LOAN AND REVERSE MERGER AGREEM ENTS

The issuance of warrants was recorded in the additipaid-in capital, net of $23 thousands diresntgaction costs allocated to the warrants.
The Company adjusted the value of the Debentufaitealue at December 31, 2010 and recorded thesdse in the value of $89 thousand as a gaindadlin
Financial Income in the year ended December 310201

On December 29, 2010 the Company entered intoexsexmerger agreement (the "agreement") with anriéareshell company named Saguaro Resource Inc
(the "Shell").

The reverse merger will be executed by share exgghbatween the Company's shareholders, in waytttee€Company's shareholders who represents at8e%
of the Company's shares, shall transfer their sHaee and clear of all liens, in exchange of thells shares in an exchange ratio of at least €n@res of the
shell for every Company's share. The final exchaagie will be agreed upon the closing of the teat®n.

The closing of the transactions contemplated utfteagreement (the "transactions") is subjechtb@nditioned upon investors irrevocably (i) cortiimg to
purchase such number of shares of Shell shardsyms acceptable to the Company, that would résalh aggregate net proceeds to the Shell of at lea
$7,500,000 (the “Private Placement”) (excludinga(i)fees payable to brokers and any other thirtypancluding the Company’s legal counsel in coeti@n with
the Private Placement and the Transactions; anthéiconversion of the Convertible Debentures (s#e 5(a)) in the aggregate original principal amtaof
$1,580,000, together with any interest accruecethey, and shall have placed such funds in escrdve mutomatically released into the Shell’s bardoant upon
consummation of the Transactions. The closing ligesii to a previous wide disclosure of all partreduding the Company, the Company's shareholdeaisze
Shell, and several additional conditions as stigadn the agreement.

The closing of the reverse merger and the privitegmnent were completed on March 31, 2011, seenalsn15f.
NOTE 7 - 2008 CONVERTIBLE LOAN

In April 2008 (hereafter - Closing date) the Compaigned a convertible loan agreement with ceteiders. Under this agreement the lenders shaligea
convertible loan at an aggregated amount of $7@0shnds, bearing annual interest of 10%. The loas dot bear a maturity date.

The principal of the loan together with the accriredrest should be paid on the lender’'s demarahinevent of default or breach of covenant as ktipd in the
convertible loan agreement.

The loan will be automatically converted into omlip shares of the Company in the event of investimethe Company in an aggregate amount of $1 onilli

(hereafter - qualified financing), at the lower gersion price of:
a) $12; or b) at a discount of 30% on the priceghare in such qualified financing.
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INSPIREMD LTD.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
NOTE 7 - 2008 CONVERTIBLE LOAN

The loan will be automatically converted into omiy shares in the event of an Initial Public Offigr(hereafter — IPO) or in the event of consolmatimerger or
sale of all assets or shares the Company (hereadtér transaction), in the lowest conversion erié: a) $12; or b) at a discount of 20% on thegper share in
such exit transaction.

The loan and the accumulated interest may be cted/ér ordinary shares of the Company at any tina o the event of qualified financing, accorditgthe
conversion terms in the event of qualified finaigcin

In accordance with ASC 470-20 "Debt with Conversaoid Other Options"”, the Company determined thmgreeficial conversion feature existed at the Clpsin
date, totaling $308 thousands. Because the Cobiesltian do not have a stated redemption date xceevent of default or breach of covenant), mwag be
converted by the holder at any time, the benefwigversion feature was recognized immediatelpattosing date as a financial expense, in thedtioladed
statements of operations.

In March 2009 ("the Redemption Date") the convégtiban was fully repaid (principal and accruectisst) to the lenders due to breach of the coverinthe

Company. The Company allocated the proceeds p&icebe the portion related to the redemption oftteeficial conversion feature and that relatedhéo t

convertible loan, based on the guidance stipulat@dSC 470-20. The Company measured the portiatated to the beneficial conversion feature basetth®

intrinsic value of the conversion feature at theérguishment date, which amounting to $308 thousdmdhich equals the original beneficial converdieature

since the price of the Company's shares, from @dpdate to Redemption date, were the same). Aaugisdithe difference between the amount allocabetthe

beneficial conversion feature plus the loan's égagamount, and the cash paid, was recognizechasdial income in the consolidated statements efatjons.
NOTE 8 - LONG-TERM LOAN

In January, 2009 the Company signed a loan agreemigmMizrahi Tefahot Bank (hereafter- the bank).

According to the agreement the Company will betletito receive the following:

a. A loan (hereafter — the first loan) amounting @68 thousands, bearing annual interest (quartexig) pequal to Libor + 4% (as of December 31, 2009 —
0.2531%). The loan is payable in eight quarter§tatiments during a period of 3 years beginningilAg%¥10.

b. An additional loan (hereafterthe second loan) amounting to $750 thousands whiitibe received no later than August 3, 2009 amdject to certain term
The Company did not meet the specific certain teamstherefore was not able to receive the secmar

c. A credit line amounting to $500 thousand for thepmse of financing export shipments. The credi livas not utilized by the Compar

F-17




INSPIREMD LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
NOTE 8 - LONG-TERM LOAN (continued):
In addition, According to the loan agreement, tleenPany has an obligation to pay additional $25@islands in the following events:
a) Liquidity Event of at least $100 million (as stipted in the agreement)
b) IPO in which the Company's valuation is at lea€iGtillion.
The Company granted to the bank a floating liealbbf its assets and a fixed lien of all its ifeetual property and rights of future payments fribve company’s
clients. The Company also committed to maintaiitsfank account a minimum of $250 thousands. @hisunt was recorded in the consolidated balancet she
under "restricted cash". In November 2010 the Camipeas asked to grant an additional fixed lierhi® bank in the amount of $300 thousands. The Coypan

agreed to grant an additional fixed lien but aBetember 31, 2010 the additional fixed lien wasysdtrecorded.

On February 2009 the Company received the first bvad according to the loan agreement issued 2&@BRary shares to the bank. Subsequently, thepaosn
has estimated the fair value of the first loan,s8eond loan, the credit line and the 28,932 orglishares issued to the bank using the followirsyiamptions:

1. Capitalization rate of 25.13% per year calculatedising Altmar-Z score model
2. Probability of realizing the second lo- 40%
3. Probability of realizing the credit lir- 80%

The relative fair value of each component basethervaluation report is as follows:

The first loar- $540 thousand:

The second loan optic- $20 thousand:

The credit line- $59 thousand:

The 28,932 ordinary shares issued to the I- $290 thousand

LN

The first loan was subsequently measured at anedrtinst on the basis of the effective interest ptethver the loan period.
The second loan option and the credit line have lbeeorded in the consolidated financial statement8nancial expenses" during 2009.

Direct transaction costs of $41 thousands are decbas deferred debt issuance costs in the coagedidhalance sheet and amortized over the firatpesiod.
The contractual maturities of the first loan aréalews:

December 31

2010
(3 in thousands
2011 $ 37&
2012 94
s aec
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INSPIREMD LTD.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 9 - RELATED PARTIES TRANSACTIONS:

a.

In January 2009 the Company signed a sub-leasemgnt with a company controlled by the Compargseholders, for a period of 12.5 months, for a
monthly rent payment of $1 thousands. In 2010 ¢éme period was extended for an additional yearthadent payments increased by 1(

In 2008 the Company entered into@nsultancy agreement for marketing services with @f the Company's controlling shareholders ofclishe entitled
for a fixed hourly fee of 154 NIS in Israel andixefl daily fee of $400 abroad in respect to hevises.

During 2007 the Company received a loan of $404hads from its controlling shareholders. Half & than was paid during 20C

During the second half of 2008 the Company hasedsed the salaries for most of its employees altigeteconomic slowdown. The Company also
decreased the salaries of its two senior employkegyresident and the CEO, both are sharehol@ibest salaries were decreased in 25% and additisl
were accrued and recorded in "accounts pa-trade"”. The accrued amounts were fully paid ahefecember 31, 201

According to the agreement with the president &edQEO, As of September 2009, the above salar@ease of 25% was cancelled.

In July 2010 the Company's board of directors apgd new employment agreements for  the Compdtrgsident and the company's CEO with the
following terms:

- monthly gross salary of NIS 55,0C

- certain social and fringe benefits as set fortthememployment agreement, which total 15% of thesgsalary

- company car

- minimum bonus equivalent to three monthly grosares based on achievement of objectives and hidatilectors approva
- stock options pursuant to this agreement followiagix month anniversary, subject to board applc

- six months prior notice

The agreements were approved by the Company'stelidees meeting in February 2011, and are effectivg upon the occurrence of certain events, which
as of the date of the financial statements were met

Balances with related partie
December 31

2010 2009
($ in thousands)

Current liabilities:

Trade payabl $ 3 $ 15€
Other accounts payak 121 82
Loans from shareholders 20 20
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INSPIREMD LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 9 - RELATED PARTIES TRANSACTIONS (continued):

g. Transactions with related partie
December 31
2010 2009
($ in thousands)
Expenses
Salaries and related expen $ 241 $ 152
Consulting Fet 22€ 194
Financial expense - 1
Rent income (15) (13

* Represents an amount less than $1 thousands.
NOTE 10 - COMMITMENTS AND CONTINGENT LIABILITIES:
a. Lease commitments:
1) The Company leases its premises for a period begjrirebruary, 2007 and ending February, 2(

Rent expenses included in the statement of opesatmtaled to approximately $131 thousands and #i@6sands for the years ended Decembe
2010 and 2009, respectively.

As of December 31, 2010, the aggregate future mimniease obligations of office rent under rzamcelable operating leases agreements wi
follows:

(3 in thousands

Year Ended December 3

2011 $ 12C
2012 20
$ 14C

2) The Company leases the majority of its motor vedsicinder nc-cancelable operating lease agreeme

As of December 31, 2010, the aggregate future mimrfease obligations of car lease under non-cableetperating leases agreements were as

follows:
($in thousands
2011 $ 20
2012 20
2013 18
$ 58
b. On March 2010 the Company entered into a new die@greement to use a unique stent design devebypaa American company considered to be a

related party ("MGuard Prime"). According to theegment the licensor is entitled to receive 7% It®sfor sales outside the USA and inside the |
as follows: 7% royalties for the first $10,000 eftsales and 10% royalties of net sales exceetaéjrst $10,000. The Company began manufacturing
the MGuard Prime during the last quarter of 2019 oADecember 31, 2010 the Company has not yetnbegling the MGuard Prim:
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INSPIREMD LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
NOTE 10 - COMMITMENTS AND CONTINGENT LIABILITIES  (continued):

c. Litigation:

1) In March, 2009, a service provider submiitethe magistrates court in Tel Aviv a claim agdithe Company in the amount of $150 thousands
claiming a success fee for assistance in findirtgmt@l investors and lenders in respect for tlaa lagreement signed with a bank (see also no#&h8
Company has not recorded an expense related togésniraconnection with these matters because maragebased upon the opinion of its legal
counsel, is in the opinion that any potential lizssot currently probable

2) In July, 2009, a Finder submitted in the istgtes court in Tel Aviv a claim against the Ca@myp in the amount of $100 thousands claiming aessc
fee for assistance in finding potential investon. [@arch 2010 a settlement was reached betweerattiepin which he Company will pay $60
thousands and grant 3,750 options to purchaseardghares of the Company. A provision for thelsettnt payment has been included in the fina
statements in 2008 and 20(

3) The Company is a party to various claimsiag in the ordinary course of its operations &ltamount of $1,020 thousands. Management, bgsea u
the opinion of its legal counsel, is in the opintbat the ultimate resolution of these claims wdt have a material effect on the financial poasitid the
Company, its result of operations and cash flc

4) In November 2010, a former senior employee tvas dismissed at the second quarter of 201@igeldl in the magistrates court in Tel Aviv a claim
against the Company in the total amount of $430s$hads and 250,000 stock options at an exercise pfi0.01 NIS per option. He claims for salary
differences and commissions. Management, based thpowpinion of its legal counsel has recordedosipion amounting to $20 thousands in the
financial statements in 200

5) In November 2010, a former legal advisothef Company submitted in the magistrates coureinAViv a claim against the Company for 61,120 ktoc
options at an exercise price of 0.01 NIS per optddanagement, based upon the opinion of its legahsel has recorded a share-based compensation
expenses amounting to $134 thousands allocatéu tpelar ended December 31, 2C

6) In November 2010, a former legal advisothef Company submitted in the magistrates coureinAViv a claim against the Company in the total

amount of $53 thousands due to a breach of employpremise. Management, based upon the opiniots éégal counsel has recorded a provision
amounting to $53 thousands allocated to the yedecDecember 31, 20C
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INSPIREMD LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
NOTE 11 - SHARE-BASED COMPENSATION:

a. In June 2006, the Company’s board of directors@pgal a stock options plan (the “2006 plan”) foroyees and consultants. The Company had reserved
300,000 ordinary shares for issuance under the plaen Company’s Board of Directors selected theétabgains tax track for options granted to the
Compan’s Israeli employee:

In accordance with the track chosen by the comaaalypursuant to the terms thereof, the compangtisliowed to claim, as an expense for tax purposes
the amounts credited to employees as a benefitidimy amounts recorded as salary benefits in tinepany’s accounts, in respect of options granted to
employees under the Plan - with the exception @fabrk-income benefit component, if any, determinadhe grant date.

b. Each option of the 2006 plan can be exerciseditolyase one ordinary share of NIS 0.01 par value@fompany. Upon exercise of the option and
issuance of ordinary shares, the ordinary shasegdwill confer the holders the same rights a®ther ordinary shares. The exercise price ana¢kéng
period of the options granted under the plans wetermined by the Board of Directors at the timéhefgrant. Any option not exercised within 10 year
from the date of grant will expire, unless extentgdhe Board of Director:

c. In 2006, the Company'’s board of directors apprameéhcrease of 300,000 in the number of ordinaares reserved for purpose of grants under the
Company's share option plai

1) In 2007, the Compars/board of directors approved an additional inaed<$500,000 in the number of ordinary shares weskfor purpose of gran
under the Company's share option pl:

2) As of December 31, 2010 the Company's boadirectors approved the grant of additional 73,2@tions to employees and consultants of the
company. The options agreements for those grams mat yet signed and therefore were not grar

e. As of December 31, 2010, the Company had reseln2aD,000 ordinary shares for issuance under #mesplThe following table summarizes information
about share option

2010 2009
Weighted Weighted
average average
Number of options exercise price Number of options exercise Price

Outstanding- beginning of yea 714,30: $ 2.91 718,24( $ 2.2¢
Granted 353,00( 6.8: 72,08 7.8C
Forfeited (57,000 5.2¢ (29,500 6.92
Exercised during the period - - (56,520 0.01
Outstanding - end of year 1,010,30: $ 4.2¢ 714,30: $ 2.91
Exercisable at the end of the year 842,78 $ 4.1¢€ 551,25¢ $ 1.32
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 11 - SHARE-BASED COMPENSATION (continued):

The following table provides additional informatiabout all options outstanding and exercisable:

Outstanding as of December 3

2010 2009

Weighted Weighted

average average

remaining remaining

Exercise Options contractual life Options contractual life Options
price outstanding (years) Options exercisable outstanding (years) exercisable

0-0.01 485,84( 6.7¢ 394,71! 408,84( 7.1C 395,09(
0.1 6,50( 7 6,50( 6,50( 8.0C 6,50(
1.49 25,26( 5.7¢ 25,26( 25,26( 6.7¢ 25,26(
1.53 57,54( 5.4 57,54( 57,54( 6.4C 57,54(
3.67 13,35( 6 13,35( 13,35( 7.0C 13,35(
8 72,00( 7.2°5 72,00( 72,00( 8.2t -
10 343,01: 8.87 266,84« 124,01: 7.4¢ 47,84¢
12.5 5,00( 6.8: 5,00( 5,00( 7.8: 5,00(
14 1,80( 8 1,57¢ 1,80( 9.0C 67%
1,010,30: 7.4z 842,78 714,30: 7.28 551,25¢

The weighted average of the remaining contractteabf total vested and exercisable options forybars ended December 31, 2010 and 2009 is 7.04 and

6.65 years, respectively.

Aggregate intrinsic value of the total outstandapgions as of December 31, 2010 and 2009 is $3/&54sands and $5,084 thousands respectively. The

aggregate intrinsic value of the total exercisap#ons as of December 31, 2010 and 2009 is $4l8i&sands and $4,802 thousands, respectively.

The total intrinsic value of options exercised dgrthe year ended December 31, 2009 was $565 thdusapectively. No options were exercised dt
the year ended December 31, 2010.

The total cash received from employees as a reselnployee stock option exercises for the yeadedbecember 31, 2009 was less than $1 thousands.

The weighted average fair value of options grantaed approximately $6.67 and $7.8 for the years @émecember 31, 2010 and 2009, respectively

weighted average fair value of options granted esisnated by using the Black-Scholes option-pricitagel.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 11 - SHARE-BASED COMPENSATION (continued):

f. The following table sets forth the assumptions thate used in determining the fair value of optigrented to employees for the years ended Decegit
2010 and 200¢

Year ended December 3

2010 2009
Expected life 5.25-6 year: 5.54-6 year:
Risk-free interest rate 1.93%-2.6% 1.7%2.4%%
Volatility 79%-80% 75%-7%%
Dividend yield 0% 0%

The following table sets forth the assumptions thate used in determining the fair value of optigrented to non-employees for the years ended
December 31, 2010 and 2009:

Year ended December 3

2010 2009
Expected life 9.7-10 year 9-10 year
Risk-free interest rate 2.65%-3.01% 3.4%-3.5%
Volatility 87% 86%-91%
Dividend yield 0% 0%

The expected term for most of the options granted determined using the simplified method, whidfesanto consideration the option’s contractua lif
and the vesting periods (for non-employees the eepeterm is equal to the option’s contractual)lifthe Company continued to use the simplified méth

in 2010 as the Company does not have sufficiendtiésl exercise data to provide a reasonable hgwia which to estimate expected term. The expected
term for options granted that do not meet the damti of the simplified method was determined adt@ to management's best estimates. The Company
estimates its forfeiture rate based on its emplaytrtermination history, and will continue to evatkighe adequacy of the forfeiture rate based olysisa

of employee turnover behavior, and other factass ifbn-employees the forfeiture rate is nil). Thewal risk free rates are based on the yield wftesro
coupon non-index linked U.S. Federal Reserve tryasonds as both the exercise price and the shiaoe @re in U.S. Dollar terms. The Company’s
expected volatility is derived from historical vbléies of companies in comparable stages as asttompanies in the industry. Each Company’s hiéstbr
volatility is weighted based on certain factors anthbined to produce a single volatility factordibgy the Company .
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
NOTE 11 - SHARE-BASED COMPENSATION (continued):
g. As of December 31, 2010, the total unrecognizedpansation cost on employee and non employee sgabns, related to unvested stock-based
compensation amounted to approximately $659 thalssand $49 thousands, respectively. This costpea®d to be recognized over a weighted-average

period of approximately 0.84 and 0.73 years, rebpelg. This expected cost does not include thedotwf any future sto-based compensation awar

The following table summarizes the allocation datshare-based compensation expense in the Cdagali Statements of Operations:

Year ended December 3.

2010 2009
($ in thousands)
Cost of revenue $ 16C $ 49
Research and developme 53€ 35€
Sales and marketir 55 92
General and administrative 86¢ 65
$ 1,62( $ 562

NOTE 12 - TAXES ON INCOME:
a. Tax benefits under the Law for Encouragement of Cajpal Investments, 195¢(“ Capital Investments Law”)

The production facilities of the Company have bgemnted “approved enterprise” status under Istaeli The main tax benefits available during the two
years period of benefits commencing in the firgtnjia which the Company earns taxable income (whiehnot yet occurred) are:

1) Reduced tax rate

Income derived from the “approved enterprisetaisexempt for a period of 2 years, not later tharyears as of December 31, 2007, after which the
income will be taxable at the rate of 25% for 5rge

In the event of distribution of cash dividends froammome which was tax exempt as above, the taxapécable to the amount distributed will be 2!
2) Accelerated depreciatio
The Company is entitled to claim accelerated degtiea for five tax years in respect of machinengl@quipment used by the approved enterp
3) Conditions for entitlement to the benefi
The entitlement to the above benefits is coadél upon the Company’s fulfilling the conditiortgpslated by the law, regulations published there
under and the instruments of approval for the djgeiavestments in approved enterprises. In thenewéfailure to comply with these conditions, the

benefits may be cancelled and the Company maychéres to refund the amount of the benefits, in ighar in part, with the addition of linkage
differences and interes
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
NOTE 12 - TAXES ON INCOME (continued):
Amendment of the Law for the Encouragement of Capdl Investments, 1959
The Law for Encouragement of Capital Investmer@§9l(hereafter - the law) was amended as parteoEttonomic Policy Law for the years 2011-2012,
which was passed in the Knesset (the Israeli padig) on December 29, 2010 (hereafter - the amengnkhe amendment becomes effective as from
January 1, 2011.
The amendment sets alternative benefit tracksemttes currently in place under the provision$efltaw, as follows: investment grants track desidioe
enterprises located in national development zoaad\two new tax benefits tracks (preferred entsepaind a special preferred enterprise), which geofar

application of a unified tax rate to all preferiadome of the company, as defined in the amendment.

The tax rates at company level, under the

Development Other Areas
Years Zone A in Israel
"Preferred enterprise
20112012 10% 159
201:-2014 7% 12.5¢
2015 and thereafte 6% 129
"Special Preferred Enterpriscommencing 201 5% 89

The benefits granted to the preferred enterprisédavunlimited in time, unlike the benefits gradtto special preferred enterprises, which willilméted for
period of 10 years. The benefits shall be grarsezbmpanies that will qualify under criteria settie amendment; for the most part, those critegasamilar
to the criteria that were set in the law priort®oamendment.

Under the transitional provisions of the amendmamipmpany will be allowed to continue and enjay tidx benefits available under the law prior to its
amendment until the end of the period of benedissdefined in the law. The company will be allowedet the "year of election” no later than taxry2@12,
provided that the minimum qualifying investment coanced not later than the end of 2010. On eachdreéng the period of benefits, the company wil b
able to opt for application of the amendment, thgmaaking available to itself the tax rates as &@ompany's opting for application of the amendnigen
irrecoverable.

In accordance with income taxes (Topic 740) thesueament of current and deferred tax liabilitied assets is based on provisions of the enactddwaat
balance sheet date. Since, as at December 31, 2@1Amendment had not yet been “enacted”, as e@fim Topic 740, the measurement of the current and
deferred taxes for the year ended December 31, B0b@de without taking the aforementioned Amendnm@n consideration. The Company is currently
evaluating the impact of the adoption of these afmeants would have on its consolidated financigkstents.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
NOTE 12 - TAXES ON INCOME (continued):
b. Measurementof results for tax purposesunder the Income Tax (Inflationary Adjustments Law), 1985 “Inflationary Adjustments Law ")

Pursuant to the Israel Income Tax Law (Adjustméarténflation), 1985 (hereinafter - the Adjustmenhtsw), the results for tax purposes have been nmedsu
through 2007 on a real basis, based on changés iistael Consumer Price Index. The Company iddtaxeler this law.

Under the Israel Income Tax Law (Adjustments fdfaltion) (Amendment No. 20), 2008 (hereinaftere imendment), the provisions of the Adjustments
Law will no longer apply to the Company in the 288 year and thereafter, and therefore, the resfiithe Company will be measured for tax purpases
nominal terms. The amendment includes a numbean§ition provisions regarding the end of applmanf the Adjustments Law, which applied to the
company through the end of the 2007 tax year.

c. Taxrates

The regular corporate tax rate in Israel was 26&%24%, in 2009 and 2008, respectively. The corgota rate is to be reduced to 25% in 2010. Incnaote
eligible for “approved enterprise” benefits, mentd above, is taxed at a regular rate.

On July 23, 2009, the Israel Economic Efficieheyv (Legislation Amendments for Applying the Ecamio Plan for the 2009 and 2010), 2009 (hereinafter

the 2009 amendment), became effective, stipulaéimmng other things, an additional gradual decregats rate in 2011 and thereafter, as followst 26

24%, 201Z- 23%, 201> 22%, 2014~ 21%, 2015~ 20%, and 2016 and thereaf- 18%.

The subsidiary is taxed according to the tax lawGérmany. Accordingly, the applicable tax ratesarporate tax rate of 15.825% and trade taxaft®%
d. Carry forward tax losses

As of December 31, 2010, the Company had a ney temvard tax loss of approximately $14.2 millidsnder Israeli tax laws, the carry forward tax lsseé

the Company can be utilized indefinitely. The sdlzsly had a net carry forward tax loss of approxehe$560 thousands. Under German tax laws, the car

forward tax losses of the subsidiary can be utlizelefinitely.

e. Tax assessment

The Company and its subsidiary have not been asdésistax purposes since incorporation.
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NOTE 12 - TAXES ON INCOME (continued):
f. The components of income (loss) before income taxa® as follows:

December 31
2010 2009
($ in thousands)

Loss before taxes on incon

The Company in Israt $ (3,11 % (2,629
Subsidiary in Germany (258€) (53)
$ (3379 % (2,67))

Current Taxes on incom
In Israel $ 17 $ 17
Outside Israel 30 30
$ 47 $ 47

Following is a reconciliation of the theoreticak taxpense, assuming all income is taxed at the Retax rates applicable to the company in Israeé(c.
above), and the actual tax expense:

Year ended December 3

2010 2009
($ in thousands)

Loss before taxes on income, as reported itstatements of operatio $ SO $ 2,671

Theoretical tax benef (843) (69€)

Increase in tax benefit resulting from permanefiedkénces 431 92
Increase in taxes on income resulting from the adatn of deferred taxes at a rate

which isdifferent from the theoretical re 62 24

Increase in uncertain tax positic- net 30 30

Change in corporate tax rates, see c al - 481

Change in valuation allowance 367 11€

$ 47 $ 47

As of December 31, 2010 and 2009, the Company mi&tes that it was more likely than not that thedjgrof the operating losses would not be realiaed
consequently, management concluded that full valoatllowance should be established regarding trag2iny's deferred tax assets.

The changes in the valuation allowance for the geaed December 31, 2010:

Year ended December 3

Balance at the beginning of the y:
Changes during the year
Balance at the end of the year
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INSPIREMD LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
NOTE 12 - TAXES ON INCOME (continued):
g. Accounting for Uncertain Tax position
Following is a reconciliation of the total amounfsthe Company's unrecognized tax benefits dutiregyear ended December 31, 2010:

December 31

2010 2009
($ in thousands)
Balance at beginning of ye $ 30 $ =
Increases in unrecognized tax benefits as a r
of tax positions taken during the current year 30 30
Balance at end of year $ 60 $ 30

All of the above amounts of unrecognized tax besefbuld affect the effective tax rate if recogmize

A summary of open tax years by major jurisdictispiesented below:

Jurisdiction Years
Israel 200€-2010
Germany 200¢-2010

h. Deferred income tax:

December 31
2010 2009
($ in thousands)

Shor-term :
Allowance for doubtful accoun $ 36 $ 2
Provision for vacation and recreation pay 38 25
74 27

Long-term :
R&D expense: 531 46¢
Carry forward tax losse 2,58z 2,32¢
Accrued severance pay 9 7
3,127 2,80z
Less-valuation allowance (3,196 (2,829
$ = $ =
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NOTE 13 - SUPPLEMENTARY FINANCIAL STATEMENT INFORMA TION:

Balance sheets:

December 31
2010 2009
($ in thousands)

a. Accounts receivable:

1) Trade:
Open account $ 99¢ $ 1,19t
Allowance for doubtful accounts (14€) (6)
$ 852 $ 1,18¢
2) Other:
Due to government institutior $ 56 $ 76
Receivables on account of sha *20
Fund in respect of employee right upon retiren 8 34
Other 11
$ 75 $ 13C
* The amount was subsequently paid in January 2010.
b. Inventory on consignment

The changes in inventory on consignment duringygees ended December 31, 2010 and 2009 are aw$ollo

As of December 31, 2010 and 2009 Inventory on ggmeent included an amount of $280 thousands ar@D$thousands, respectively related to
products sales for which product returns couldbo®teliably estimated with the remainder relatmg@roducts sales for which returns were reliably

estimated.
Year ended December 3.
2010 2009
($ in thousands)
Balance at beginning of ye $ 1,09: % 1,42
Costs of revenues deferred during the \ 32¢ 421
Costs of revenues recognized during the year (1,04¢€) (751)
Balance at end of year $ 371 % 1,09¢
C. Inventories:
December 31
2010 2009
($ in thousands)
Finished good $ 957 % 52(C
Work in proces: 57¢ 331
Raw materials and supplies 174 95
$ 1,704 $ 94¢€
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NOTE 13 - SUPPLEMENTARY FINANCIAL STATEMENT INFORMA TION (continued):

d. Accounts payable and accrual- others:

December 31

2010 2009
($ in thousands)

Employees and employee institutic $ 37t % 39t
Accrued vacation and recreation 147 95
Accrued expense 632 502
Due to government institutior 10C 37
Liability for employees rights upon retireme 7 30
Provision for return 15C 144
Taxes payable 98 101

$ 1,50¢ $ 1,30«

e. Deferred revenues
The changes in deferred revenues during the yededeDecember 31, 2010 and 2009 are as follows:

Year ended December 3

2010 2009
($ in thousands)
Balance at beginning of ye $ 1,97t % 2,48:
Revenue deferred during the y: 32C 61€
Revenue recognized during the year (1,897) (1,127)
Balance at end of year $ 39§ 1,97¢

Statements of Operation:

f. Financial expenses (income), ne
Year ended December 3
2010 2009
($ in thousands)
Bank commission $ 83 $ 18
Interest incom Q) (1)
Exchange rate differenc (33) 30
Interest expens 10t 221
Redemption of benefici:

conversion feature of convertible loan (308)
$ 154 §$ (40)
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NOTE 14 - ENTITY WIDE DISCLOSURES
The Company operates in one operating segment.
Disaggregated financial data is provided belowodies:

(1) Revenues by geographic area and
(2) Revenues from principal customers.

Revenues are attributed to geographic areas baste docation of the customers. The following suamary of revenues by geographic areas:

Year ended December 3.
2010 2009
($ in thousands)

Israel $ 11¢  $ =

Pakistar 193 477

Poland 1,44¢

Italy 39C 66€E

Other 2,801 2,26€
$ 4,94¢ % 3,411

By principal customers:

Year ended December 3

2010 2009
($ in thousands)
Customer A 8% 19%
Customer E 4% 14%
Customer C - 10%
Customer C 2% -

All tangible long lived assets are located in I&r

NOTE 15 - SUBSEQUENT EVENTS:

a. During 2011 the Company have raised approximat@80&housands and issued approximately 99 thousaddsary shares

b. During 2011 the Company has granted 67,275 stotikropto employees and consultai
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
NOTE 15 - SUBSEQUENT EVENTS(continued):

c. During January 2011, the Company entered intonaexible loan agreement with its distributer iraksd (hereafter - the lender), in the amount ofG510
thousands with the following conditior

a. The convertible loan does not bear annual inte

b. Inthe event of transaction (as stipulatethe agreement), the lender shall have at itsdieteetion the option to convert the loan accagdimthe
following terms:

i. Company's shares at $10 per shar¢
ii. Company's product at 400 euro per unit (which regmés the market price for this distribut

c. In case the company does not close a traosdry June 1, 2011 than the lender shall haveitfnt to extend the loan and its terms for up to
additional 6 months

d. In no event the loan shall be repaid by the comp

d. In February, 2011 a Finder submitted in the maafiss in Tel Aviv a claim against the Company i@ #@mount of $327 thousands claiming future sucieess
and a commission for assistance in finding the Camg[s distributer in Brazil. At this early stagee tCompany is unable to assess the outcome dathsiit.

e. During March 2011 the company granted a new fixed df $40 thousands to bank Mizra

f.  On March 31, 2011, the Company completed the reverrger transaction by and among the Companyten8hell. Subsequent to the date of executi
the transaction, shareholders of the Company, hgliD0% of its issued and outstanding ordinaryeshyagxecuted a joinder to the Exchange Agreemel
became parties thereto (the “InspireMD ShareholjleRursuant to the Exchange Agreement, on March 311,20e InspireMD Shareholders transferre
of their ordinary shares in InspireMD to the Shaellexchange for 50,666,667 newly issued sharesonfnoon stock of the Shell, resulting in Inspire
becoming a wholly owned subsidiary of the St

Pursuant to the terms and conditions of the Exch&greement:

1) The InspireMD Shareholders transferred 6,28®rdinary shares of InspireMD (which represerit@@% of InspireMDs issued and outstanding cay
stock immediately prior to the closing of the ShBsehange) to the Shell in exchange for 50,666 &tates of the Shell's common stock (tt&har
Exchang”).

2) The Shell assumed all of InspireMD’s obligas under InspireMB outstanding stock options. Immediately priorte Share Exchange, InspireMD
outstanding stock options to purchase an aggregfa®37,256 shares of its ordinary shares, whiclstantling options became options to purcha:
aggregate of 7,606,770 shares of common stockeoStiell after giving effect to the Share Exchanijeither the Shell nor InspireMD had any o
options to purchase shares of capital stock oudstgrimmediately prior to the closing of the ShEsehange
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NOTE 15 - SUBSEQUENT EVENTS(continued):

3) Thresgrear warrants to purchase up to 125,000 ordinaayeshof InspireMD at an exercise price of $10 pere were assumed by the Shell
converted into warrants to purchase 1,014,510 stafrthe Shell's common stock at an exercise pfckl.23 per share.
4) The Shell assumed 8% convertible debentures irggregate principal amount of $1,580,000 from IrsidiD as follows: $580 thousands plus acc
interest of $88 thousands were converted upairgicand the remainder in the amount of $1,000keilpaid in May 15, 201.

In connection with the closing of the Share Exclearilge Shell sold 6,454,000 shares of its commarksit a purchase price of $1.50 per share andyfae
warrants to purchase up to 3,227,000 shares of aonstock at an exercise price of $1.80 per shasepirivate placement to accredited investors, tiespin
aggregate gross proceeds of approximately $9,6888nds (the “Private Placement”). As a resulhefdonsummation of the Private Placement, $580
thousands of the principal of the Convertible Ipéurs $88 thousands accrued interest, convertedappooximately 445,060 shares (included in the 420
shares mentioned above) of common stock at a csioveprice of $1.50 per share and 222,530 wari@mtiided in the 3,227,000 warrants mentioned
above).

The transaction is being accounted for as a reversitalization, equivalent to the issuance oflsty Inspire, for the net monetary assets of Ssgu

Palladium Capital Advisors, LLC served as the Conyfmplacement agent in the Private Placement acéived a fee of aproximately $300 thousands and
issued Palladium Capital Advisors a five-year warta purchase 387,240 shares of our common stapka{ to 6% of the common stock on which the cash
fee is payable), at an initial exercise price o8®lper share, with terms identical to the warrésgged to investors in the Private PlacementaBialin

Capital Advisors are entitled to additional feeagproximately $380 thousands subject to additipnateeds of $1 million which are probable to bheeieed
until April 15, 2011.

In connection with the Share Exchange, the shalidd to certain consultants in consideration foisatting services three-year warrants to purchase an
aggregate of 2,500,000 shares of common stock exertise price of $1.50 per share. The termsexfdtwarrants are identical to the $1.80 Warrants
described above, except that the exercise pricthé$1.50 Consultant Warrants is $1.50 per share.

On February 20, 2011 the Company have receiver prearuling from the Israeli tax authorities aatiog to  section 103 of the israeli tax law, with
regards to the share exchange of the Company'sshad options. According to the tax pre-ruling, shares and options exchange will not resolve
immediate tax event for the Company's shareholtertsa deferred tax event, subject to certain d@rdas stipulated in the tax pre-ruling. The main
condition of the tax pre-ruling is restriction tietexchanged shares for two years from Decembe&@D.
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Saguaro Resources Inc.
Unaudited Pro Forma Financial Statements
As of December 31, 2010
And
For the Year Ended December 31, 2010 and the YeamnHed December 31, 2009

As the transaction is a reverse recapitalizatiowhich the shareholders of InspireMD obtained ttagamity of the issued and outstanding share lfterttansaction.
Accordingly, the following unaudited pro forma cmfidated financial statements (“pro forma statetsi@mive effect to the acquisition by InspireMDdL.t
("Inspire") of Saguaro Resources, Inc. (“Saguarb&sed on the estimates and assumptions setfer¢im and in the notes to such statements.

In December 2010, Saguaro and Inspire enterechiMerger Agreement (the “Agreement”).

The Agreement provides for the merger of Inspiré &aguaro, whereby the shareholders of Inspireregitive ordinary shares of Saguaro in exchangthér
ordinary shares of Inspire. 100% of Inspire's shalders exchanged their ordinary shares of Inspire.

The following unaudited pro forma financial infortiza gives effect to the above transaction. Theuditad pro forma financial information was based bhSaguaro
unaudited historical financial statements includeds Quarterly Report on Form 10-Q for quartgsiriod ended December 31, 2010, its Quarterly RepoForm
10-Q for quarterly period ended December 31, 2@6Yeneral ledger for the year ended Decembe2@®19 and (2) Inspire’s audited historical consdbddinancial
statements for the year ended December 31, 200thapite’s audited balance sheet as of Decembe2@Ml) and the audited statement of operationshfyear
ended December 31, 2010, attached to this CurrepoiRon Form 8-K. The unaudited pro forma consaéd financial information and accompanying notesuid
be read in conjunction with the historical finanatatements and the related notes thereto ofraspid Saguaro.

The unaudited pro forma statements of operationthfoyear ended December 31, 2009 and the yeadddecember 31, 2010 combine the historical codatad
statements of operations of Inspire and Saguavmgeffect to the recapitalization transactionjfashad occurred on January 1, 2009. The unadditro forma
balance sheet combines the historical consolidagdghce sheets at December 31, 2010 of Inspir&agdaro, giving effect to the recapitalization s&ation as if it
had occurred on December 31, 2010.

The unaudited pro forma consolidated financialinfation is presented for illustrative purposes aniy is not necessarily indicative of the operatesylts or
financial position that would have occurred if th@ensaction had been consummated at the datesiiadijmor is it necessarily indicative of the fetoperating results
of financial position of the consolidated companies




Saguaro Resources Inc.
Unaudited Pro Forma Financial Statements
As of December 31, 2010
And
For the Year Ended December 31, 2010 and the YeamnHed December 31, 2009

MupouavT TO TNE TEPUO OVO XOVOITIOVO 0P TNE AYPEEUEVT:

. Immediately following the Share Exchange, the asartl liabilities of Saguaro that existed priottte Share Exchange were disposed.
. At the closing of the Merger, each share of Inspicemmon stock issued and outstanding immediaedy to the closing of the Merger was

exchanged for the right to receive 8.116 shareé&agluaro’'s common stock. As of December 31, 201®680667 shares of Saguaro’s common
stock, which represents 80% of the shell commoaokstwere issued to the holders of Ins’s common stock

. Immediately following the closing of the Merger,.58 million of convertible loan in Inspire (the ‘ceertible loan”), plus $88 thousands unpaid
accrued interest, were converted into Sagisad5,060 common stock and 222,530 warrants. Thainging $1 million will be repaid at May 1
2011.

. In connection with the closing of the Merger, Saguasued a private placement (the “Private Placgthef approximately $9million ,

consisting of an aggregate of 6,009,000 shareag@i&o's common stock at $1.5 per share. In respétthe private placement, Saguaro
committed to commissions and fees of $513,404. &agialso issued the investors and the placengent &ive-year warrants to purchase up to
an aggregate of 3,391,740 shares of common stamk exercise price of $1.80 per share.

In connection with the Share Exchange, Saguar@dsucertain consultants in consideration for atiitgy services three-year warrants to
purchase up to an aggregate of 2,500,000 shamsohon stock .

iction with the Share ExchanSaguaraalso entered into a stock escrow agreement witfaicestockholders and Grushko & Mittman, P.C.
“Stock Escrow Agent”)pursuant to which these stockholders deposited0]080 shares of common stock held by them withStoek Escroy
Agent, which shares shall be released to Saguarcafucellation or surrender to an entity design@g@®aguaro should Saguaexrord at lea
$10 million in consolidated revenue, as certifigdthe Saguaros' independent auditors, during the first 12 morftfiswing the closing of th
Private Placement, yet fail, after a good faittogffto have the Saguare tommon stock approved for listing on a natioealusities exchang
On the other hand, should the Saguaibto record at least $10 million in consolidatedvenue during the first 12 months following thesinc
of the Private Placement or have its common stistd on a national securities exchange within batims following the closing on the Priv
Placement, these escrowed shares shall be relbaslkdo the stockholders.




Assets
Current Assets

Cash and cash equivalel

Restricted cas
Accounts receivable

Trade
Other

Prepaid expense

Inventory:

On consignmer

Other

Total Current Assets

FUNDS IN RESPECT OFEMPLOYEE RIGHTS UPON
RETIREMENT

PROPERTY AND EQUIPMENT, NET

DEFERRED DEBT ISSUANCE COSTS

Total Assets

Current Liabilities

Current maturities of lor-term loans
Accounts payable and accrua

Trade
Other

Advanced payment from custom:e
Loans from shareholde

Deferred revenues

Total Current Liabilities

Long Term Liabilities
Long term loar
Liability for employee rights upon retireme
Convertible loan

Total long term liabilitie

Total Liabilities

Capital Deficiency

Share capite

Additional paic-in capital

Accumulated deficit

Total Capital Deficiency

Total Liabilities Less Capital Deficiency

Saguaro Resources Inc.
Unaudited Pro Forma Consolidated Balance Sheet
As of December 31, 2010
U.S. dollars in thousands

Equity
Recapitalization transaction
Saguaro transaction adjustments

Inspire MD Ltd Resources Inc adjustments (1 (2) Consolidate
$ 63€ $ = (2)$8,47 $ 9,111
25C 25C

852 852

75 75

3 3

371 371

1,704 1,704

......... 389 e e e e SATE 12,368
167 167

282 282

15 15

$ 4,35¢ $ o 8,47¢ $ 12,83(
$ 35E $ 35¢E
1,10¢ 1,10¢

1,50¢ $ 10 (d)s(10; 1,50¢

55¢ 55¢

20 20

39¢ 39¢

.......... 394 A A0 304
75 75

20€ 20€

1,04¢ (b)(c)(44 1,000

1,32¢ - (44) 1,281

5,26¢ 10 (44) 5,22¢

16 * (a)(c)(11 (@)(b)1 6

21,04¢ 32 (a)(b)(c)(d)(21 (a)(b)9,14: 30,19¢
(21,976) (42) (b)4z (c)(623 (22,599
........... ) A ¢ 10 | AN - - S 4110
$ 4,35¢ - - 8,47t $ 12,83(




Saguaro Resources Inc.
Unaudited Pro Forma Consolidated Balance Sheet
As of December 31, 2010

Q) Recapitalization transaction adjustmel
a) Adjustment to reflect change in par value of Inegiommon stock to $0.0001 from $0.0025 for 6,242 Sttares
b) Elimination of Saguar's accumulated defici
c) Adjustment to reflect the reclassification withiquity to present the exchange of shares in the &tesith a resulting 50,666,667 ordinary sharestaatiing
d) Reflect the disposal of Saguaro's litied prior to the share exchani
2) Equity transaction adjustmen
(a) Reflect an investment round with minimurogg proceeds of $9,014 thousands in considerati6/®89,000 ordinary shares and 3,004,500 warraetsof

issuance costs of $538 thousa.

(b) Reflect convertion of $0.58 million of caemtible loan in Inspire (the “convertible loan"pcluding $88 accrued interest into 445,060 shaas®{ December
31, 2010) of Sagua’s common stock and warrants, with the same terrdesmibed in (2)(a

(c) Adjustment to reflect the value of the convertiloian to fair value at conversion da




Saguaro Resources Inc.
Unaudited Pro Forma Consolidated Statement of Opeitions
For the Year Ended December 31, 2010
U.S. dollars in thousands, except per share data

InspireMD Ltd Saguaro Resources | Adjustments Consolidatec

Revenue! $4,94¢ $4,94¢
Cost of Revenues 2,69¢ 2,69¢
Gross Profit (Loss 2,25¢ 2,25¢
Research and Development expenses 1,33¢ 1,33¢
Selling and marketing expens 1,23¢ 1,23¢
General and administrative expenses 2,89¢ $14 2,917
Operating Los: (3,219 (14 (3.233
Financial expenses, n (154) (1)$(29 (183
Other expense 9 9
Loss before tax expens (3,373 (23) (29) (3,425
Tax expense 47 47
Loss for the period $(3,420 $(23) $(29 $(3,472
LOSS PER SHARE ATTRIBUTABLE TO ORDINARY
SHAREHOLDERS

Basic and dilutes $(0.56 $(0.06
WEIGHTED AVERAGE NUMBER OF ORDINARY SHARES
USED IN COMPUTING LOSS PER SHARE

Basic and dilutet 6,066,27! (2)60,824,19¢

(1) Elimination of interest expenses related to Inspicenvertible loan:

(2) The weighted average number of ordinaryeshs based on Inspire's ordinary shares outstgraiiring the period multiplied by the exchangé@rastablished in the
transaction, plus weighted average number of orgishares that have been issued in the transa




Revenue:

Cost of Revenues

Gross Profit

Research and Development expenses
Selling and marketing expens

General and administrative expenses
Operating Los!

Financial income, net

Loss before tax expens

Tax expense

Loss for the year

Saguaro Resources Inc.
Unaudited Pro Forma Consolidated Statement of Opeitions
For the Year Ended December 31, 2009
U.S. dollars in thousands, except per share data

LOSS PER SHARE ATTRIBUTABLE TO ORDINARY

SHAREHOLDERS
Basic and dilutes

InspireMD Ltd Saguaro Resources | Adjustments Consolidatec
$3,411 $3,41:
2,291 2,291
1,12( 1,12(
1,33( 1,33(
1,04( 1,04(
1,467 $1C 1,471
(2,717 (20) (2,727
40 40
(2,677 (20) (2,687
47 47
$(2,724 $(10) $(2,734
$(0.46 $(0.05
5,872,13 (1)59,248,52

WEIGHTED AVERAGE NUMBER OF ORDINARY SHARES

USED IN COMPUTING LOSS PER SHARE

Basic and dilutes

(1) The weighted average number of ordinaryeshs based on Inspire's ordinary shares outstgraiiring the period multiplied by the exchang@rastablished in the
transaction, plus weighted average number of ordighares that have been issued in the transa



