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SEC File No. 333-

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

AMENDMENT NO. 1
TO
FORM S-1

REGISTRATION STATEMENT UNDER THE SECURITIES ACT OF 1933

InspireMD, Inc.

(Exact name of registrant as specified in its @rart

Delaware 3841 26-212383¢€
(State or other jurisdiction of (Primary Standard Industrial (I.LR.S. Employer Identification No.)
incorporation or organization) Classification Code Number)

3 Menorat Hamaor St.
Tel Aviv, Israel 67448
972-3-691-7691
(Address, including zip code, and telephone number,
including area code, of registrant’s principal exgive offices)

Ofir Paz

Chief Executive Officer
InspireMD, Inc.

3 Menorat Hamaor St.

Tel Aviv, Israel 67448
972-3-691-7691

(Name, address, including zip code, and telephameber,
including area code, of agent for service)

Copies of all communications, including communicatis sent to agent for service, should be sent to:

Rick A. Werner, Esq.
Haynes and Boone, LLP
30 Rockefeller Plaza, 26 Floor
New York, New York 10112
Tel. (212) 659-7300
Fax (212) 884-8234

Approximate date of commencement of proposed sale the public: As soon as practicable after the effective datais Registration Statement.

If any of the securities being registered on thasnfrare to be offered on a delayed or continuogsshmursuant to Rule 415 under the Securities AtB83

check the following boxxl

If this Form is filed to register additional secig$ for an offering pursuant to Rule 462(b) untther Securities Act, please check the following box list

the Securities Act registration statement numbehefearlier effective registration statement far $ame offerindd

If this Form is a post-effective amendment filedguant to Rule 462(c) under the Securities Actckhie following box and list the Securities Act

registration statement number of the earlier eiffeategistration statement for the same offeridg.

If this Form is a post-effective amendment filedquant to Rule 462(d) under the Securities Actckhibe following box and list the Securities Act

registration statement number of the earlier eiffeategistration statement for the same offeridg.

Indicate by check mark whether the registrantlerge accelerated filer, an accelerated filer, m-accelerated filer, or a smaller reporting comp&se the

definitions of “large accelerated filer,” “accel&gd filer” and “smaller reporting company” in Rul&b-2 of the Exchange Act.
(Check one):

Large accelerated fildd Accelerated filefd

Non-accelerated filed Smaller reporting comparlx]
(Do not check if a smaller reporting compa

The registrant hereby amends this registration stament on such date or dates as may be necessargléday its effective date until the registrant
shall file a further amendment which specifically sates that this registration statement shall therefier become effective in accordance with Section &) of
the Securities Act of 1933 or until the registratio statement shall become effective on such datetae Commission acting pursuant to said Section 8(amnay



determine.




The information in this prospectus is not complet@nd may be changed. We may not sell these securgtientil the registration statement filed with the
Securities and Exchange Commission is effective. Bhprospectus is not an offer to sell these secuds and it is not soliciting an offer to buy theseecurities
in any state where the offer or sale is not permiéd.

SUBJECT TO COMPLETION, DATED AUGUST 26, 2011

PRELIMINARY PROSPECTUS

inspireMD

InspireMD, Inc.

414,942 Shares of Common Stock Underlying Warrants

This prospectus relates to the resale of up to%P4shares of our common stock to be offered byétleng stockholders upon the exercise of outstand
common stock purchase warrants by the selling kders.

The selling stockholders may sell shares of comstook from time to time in the principal marketwhich our common stock is traded at the prevailing
market price or in privately negotiated transactiddee “Plan of Distribution” which begins on p&ge

We will not receive any of the proceeds from thie sé common stock by the selling stockholders. ldeer, we will generate proceeds in the event afsk
exercise of the warrants by the selling stockhaldéfe intend to use those proceeds, if any, foeggmrtorporate purposes. We will pay the expenkesgistering
these shares.

All expenses of registration incurred in connectigth this offering are being borne by us, butsalling and other expenses incurred by the selling
stockholders will be borne by the selling stockleosd

Our common stock is quoted on the regulated quotatervice of the OTC Bulletin Board under the sghfDlSPR.OB”. On August 25, 2011, the last
reported sale price of our common stock as repantethe OTC Bulletin Board was $1.97 per share.

We may amend or supplement this prospectus from timto time by filing amendments or supplements as geiired. You should read the entire
prospectus and any amendments or supplements cardiffubefore you make your investment decision.

Investing in our common stock is highly speculativand involves a high degree of risk. You should cafully consider the risks and uncertainties in
the section entitled “Risk Factors” beginning on pge 4 of this prospectus before making a decision fmurchase our stock.

Neither the Securities and Exchange Commission n@ny state securities commission has approved or digproved of these securities or passed
upon the adequacy or accuracy of this prospectus.n representation to the contrary is a criminal ofense.

The date of this prospectus is 1120
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You should rely only on the information contained m this prospectus. We have not authorized any othgerson to provide you with different

information. If anyone provides you with different or inconsistent information, you should not rely @ it. We are not making an offer to sell these sadties
in any jurisdiction where offer or sale is not pernitted. You should assume that the information appa&ring in this prospectus is accurate only as of thdate

on the front cover of this prospectus. Our busines financial condition, results of operations and pspects may have changed since that date.
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PROSPECTUS SUMMARY

The following summary highlights information comid elsewhere in this prospectus. It may not éortththe information that may be important to
you. You should read this entire prospectus célgefincluding the sections entitle‘Risk Factors” and “Management’s Discussion and Ayss of Financial
Condition and Results of Operations,” and our hital financial statements and related notes inéddelsewhere in this prospectus or any accompanying
prospectus supplement before making an investneeigidn. In this prospectus, unless the contextiires otherwise, all references“we,” “our” and “us”
for periods prior to the closing of our share exoba transactions on March 31, 2011 refer to InsigileLtd., a private company incorporated under tae$
of the State of Israel that is now our wholly-owsetdsidiary, and its subsidiary, and reference$ate,” “our” and “us” for periods subsequent to the clos
of the share exchange transactions refer to Indpide Inc., a publicly traded Delaware corporatiomaits direct and indirect subsidiaries, including
InspireMD Ltd.

Overview

We are an innovative medical device company fo@ieimthe development and commercialization of sappetary stent platform technology,
MGuard™. MGuard™ provides embolic protection imsitgy procedures by placing a micron mesh sleeeg astent (see photograph below of an
MGuard™ Stent). Our initial products are marketedu®e mainly in patients with acute coronary synue, notably acute myocardial infarction (headck}
and saphenous vein graft coronary interventionpdby surgery). According to the TYPHOON STEMI t(idéw England Journal of Medicine, 2006) and thd
SOS SVG Trial (Journal of the American College af@ology, 2009), of patients with acute myocardidrction and saphenous vein graft coronary
interventions, 7.5% to 44% experience major adveasdiac events, including cardiac death, heaathitand restenting of the artery. When performing
stenting procedures in patients with acute corosgmyptoms, interventional cardiologists face aidliff dilemma in choosing between bare-metal stents
which have a high rate of restenosis (formatione blockages), and drug-eluting (drug-coated)tstevhich have a high rate of late thrombosis (fation
of clots months or years after implantation), reg@dministration of anti-platelet drugs for atseane year post procedure, are more costly thestinatal
stents and have additional side effects. We belieat MGuard™ is a simple, seamless and compléié@ofor these patients. For the year ended Bee
31, 2010, our total revenue was approximately $4ilBon. For the six months ended June 30, 2011t total revenue was $2.7 million.

MGuard ™ Sleeve — Microscopic View

We intend to use our MGuard™ technology in a br@aje of coronary related situations in which compésions are required and make it an
industry standard for treatment of acute corongindsomes. We believe that patients will benefitifra cost-effective alternative with a greater ciahi
efficacy and safety profile than other stent tedbgies. We believe that with our MGuard™ technologe are well positioned to emerge as a key player
the global stent market.

We also intend to apply our technology to develdgigonal products used for other vascular procesluspecifically carotid (the arteries that supply
blood to the brain) and peripheral (other artergepedures
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In October 2007, our first generation product, iGuard™ Coronary, received CE Mark approval featment of coronary arterial disease in the
European Union. CE Mark is a mandatory conformanagkrman many products marketed in the European BoanArea and certifies that a product has met
European Union consumer safety, health or enviraniaieequirements. We began shipping our productistomers in Europe in January 2008 and have
expanded our global distribution network to Can&taytheast Asia, India and Latin America.

Our initial MGuard™ products incorporated a stesslsteel stent. We replaced this stainless slatbpn with a more advanced cobalt-chromium
based platform, which we refer to as MGuard Prime®e believe the new platform will be superior heszcobalt-chromium stents are generally known in
the industry to provide better deliverability anaspibly even a reduction in major adverse cardi@nts. In particular, according to Jabara, et(“Al.Third
Generation Ultra-thin Strut Cobalt Chromium Steistopathological Evaluation in Porcine Coronaryekies,”Eurolntervention November 2009), due to
greater density, cobalt-chromium enables the coattm of stents that have both thinner strutsgindlar radial strength as stainless steel, wihhicker
struts. In turn, Jabara, et. al. found that theiced thickness of the struts provides more fleijbdnd lower crossing profiles, thereby reducihg t
inflammatory response and neointimal thickeningeptally lowering restenosis and target vessehseularization rates.

MGuard Prime™ received CE Mark approval in the EesopUnion in October 2010 for improving luminalmigter and providing embolic
protection. We believe we can use and leverag&itBaard™ clinical trial results to market MGuardiReé™. However, we face a number of challenges to
the further growth of MGuard™. For example, we facepetition from numerous pharmaceutical and blutelogy companies in the therapeutics area, as
well as competition from academic institutions, geument agencies and research institutions. Mastiocurrent and potential competitors, includibgt no
limited to those listed above, have, and will coné to have, substantially greater financial, tetbgical, research and development, regulatorydiinétal,
manufacturing, marketing and sales, distributiod parsonnel resources than we do. In additionemdrour products are currently approved by the Bddd
and Drug Administration. Clinical trials necess&rysupport a pre-market approval application ®thS. Food and Drug Administration for our MGuard™
stent will be expensive and will require the enmaht of a large number of patients, and suitabliepis may be difficult to identify and recruit, igh may
cause a delay in the development and commerci@lizaf our product candidates. Furthermore, agints to our intellectual property with respect to o
products could be challenged. Based on the prdiffgation that has occurred in the stent indusind the fact that we may pose a competitive thoesome
large and well-capitalized companies that own artid patents relating to stents and their use,ufeanture and delivery, we believe that it is polesthat one
or more third parties will assert a patent infrimggnt claim against the manufacture, use or sateiloMGuard™ stent based on one or more of these
patents. Additionally, there is a strong prefeeeticuse drug-eluting stents in some countrieser@he last decade, there has been an increasidgrtey to
use drug-eluting stents in percutaneous coronaeyvantion (PCI), with a usage rate of drug-elustents in PCI approaching B0% in some countries, ev
though drug-eluting stents do not address thromiarsagement in acute myocardial infarction. Albe, ise of other bare-metal stents is preferred tneer
use of MGuard™ products in certain circumstancesh s when placing the stent at the entrance ge Iside branches, known as jailing large side
branches. MGuard™ refers to both our initial pritdiand MGuard Prime™, as applicable.

Recent Events

On August 19, 2011, we filed a preliminarpxy statement with the Securities and Exchangmi@ission pursuant to which we intend to seek|
stockholder approval of a one-for-two to one-fomfoeverse stock split , with the precise ratib¢éodetermined by our board of directors. The pryma
purpose of the proposed reverse stock split ishieae a stock price above $4.00 per share, whkitei minimum stock price necessary to qualifyliiing
on the Nasdaq Capital Market, where we submittedpglication to list our common stock. Our comnstwck, which is currently quoted on the OTC Buik
Board under the symbol “NSPR”, does not meet #igiirement at its current trading price. Our bazrdirectors has determined that a reverse stolikasp
our issued and outstanding shares of common stocikdvbe a suitable action to achieve a stock pfc®4.00 per share or more. We believe that beshed
on the Nasdaq Capital Market would help supportraathtain liquidity of our common stock, that suchsting carries prestige and would increase campa
recognition, and that it is more attractive to b future investors than our current OTC Buheoard listing, and could therefore enhance oilityako
raise capital.




Table of Content

On March 31, 2011, we completed a series of sévabange transactions pursuant to which we istheedhareholders of InspireMD Ltd. 50,666,663
shares of common stock in exchange for all of D Ltd.’s issued and outstanding ordinary shamesylting in the former shareholders of InspireMid.L
holding a controlling interest in us and InspireMi. becoming our wholly-owned subsidiary.

Immediately following the share exchange transastiove transferred all of our pre-share exchangeating assets and liabilities to our wholly-
owned subsidiary, Saguaro Holdings, Inc., a Delavearporation, and transferred all of Saguaro Hhgjgj Inc.’s outstanding capital stock to our timesjority
stockholder in exchange for the cancellation ofeti@f our common stock held by such stockholder.

After the share exchange transactions and the titivesof our pre-share exchange operating asset$iabilities, we succeeded to the business of
InspireMD Ltd. as our sole line of business, andatur theneurrent officers and directors resigned and wepiameed by some of the officers and director
InspireMD Ltd.

Contemporaneously with the foregoing transactisrescompleted a private placement pursuant to wivielsold 6,454,002 shares of common stock
and five-year warrants to purchase up to 3,226s9@9es of common stock at an exercise price 0f0§ie8 share for aggregate cash proceeds of $9@13,4
and the cancellation of $667,596 of indebtednekstheinvestors. In addition, on April 18, 2011 afpril 21, 2011, we completed private placements
pursuant to which we sold an aggregate of 983,834es of common stock and five-year warrants telmse up to 491,667 shares of common stock at an
exercise price of $1.80 per share for aggregate paxeeds of $1,475,000.

Before the share exchange transactions, our cdgooneame was Saguaro Resources, Inc., and our graginbol was SAGU.OB. On March 28, 2011, we
changed our corporate name to InspireMD, Inc. andyril 11, 2011 our trading symbol was changetl&PR.OB.

The Offering

Common stock offered by the selling stockholders: 414,942 shares of our common stock to be offbyethe selling stockholders
upon the exercise of outstanding common stock @s€hvarrants

Common stock outstanding prior to the offeri 64,278,947
Common stock outstanding after this offeri 64,693,889 (1
Use of proceeds: We will not receive any proceeds from the salehefcommon stock offered by

the selling stockholders. However, we will genegateceeds in the event of a
cash exercise of the warrants by the selling stolckdrs. We intend to use thc
proceeds, if any, for general corporate purpc

Offering Price: All or part of the shares of common stock offeredetry may be sold from tin
to time in amounts and on terms to be determinethé&selling stockholders at
the time of sale

OTC Bulletin Board symbc: NSPR.OB

Risk factors: You should carefully consider the information s@tli in this prospectus and,
in particular, the specific factors set forth ir thRisk Factors” section
beginning on page 4 of this prospectus before degihether or not to invest
in shares of our common stoc
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(1) The number of shares of common stock antihg after the offering is based upon 64,278 d8¥ates outstanding as of August 25, 2011 and
assumes the exercise of all warrants with respettidse shares being registered for resale pursoidiné registration statement of which this
prospectus forms a pa

The number of shares of common stock outstanditeg tfis offering exclude:

. 7,723,583 shares of common stock issuable upoextheeise of currently outstanding warrants withreiee prices ranging from $1.:
to $1.80 per share and having a weighted averagreisg price of $1.63 per sha

. 10,409,720 shares of common stock issuable upoextaeise of currently outstanding options withreise prices ranging from $0
to $2.75 and having a weighted average exercise pfi$0.83 per share; a

. 1,100,433 shares of common stock available foréuissuance under our 2011 UMBRELLA Option Plan.
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RISK FACTORS

Investing in our common stock involves a high degferisk. Before investing in our common stocki ghould carefully consider the risks describelbweand the
financial and other information included in thisqspectus. If any of the following risks, or angestrisks not described below, actually occursitikely that out
business, financial condition, and/or operatinguis could be materially adversely affected. Intsuase, the trading price and market value of@ammon stock
could decline and you may lose part or all of yowestment in our common stock. The risks andrtaioées described below include forward-lookirtgtements
and our actual results may differ from those disebkin these forward-looking statements.

Risks Related to Our Business

We expect to derive our revenue from sales of our M@L™ stent products and other products we may develdpve fail to generate revenue from this source,
our results of operations and the value of our bnsss would be materially and adversely affected.

We expect our revenue to be generated from salesrdfiGuard™ stent products and other products ag develop. Future sales of these products, if

will be subject to the receipt of regulatory apmisvand commercial and market uncertainties thgtlmeaoutside our control. If we fail to generatels revenues,
our results of operations and the value of ourrfess and securities could be materially and adlyeasected.

Several factors could limit the successful comnaization of our products, including:

limited market acceptance or familiarity among @ats$, physicians, medical centers and third-pautghmsers (see “Risk Factors — Risks Related to Our
Business — Physicians may not widely adopt the M@Wastent unless they determine, based on experidéorng-term clinical data and published peer
reviewed journal articles, that the use of the M@U4 stent provides a safe and effective alterngtwvether existing treatments for coronary artesedse.”
below);

inadequate reimbursement for our products by théndy payors (se"Risk Factor— Risks Related to Our Busine- If we fail to obtain an adequate level
reimbursement for our products by third party paytinere may be no commercially viable marketoforproduct candidates or the markets may be much
smaller than expecte’ below);

our inability to develop a sales force or distriimstcapable of effectively marketing our produsese(“Risk Factors — Risks Related to Our Busine®si—
strategic business plan may not produce the intkgdawth in revenue and operating inco” below);

our inability to manufacture and supply a suffi¢iamount of products to meet market demands (sex ‘fRactors — Risks Related to Our Business — We ha
limited manufacturing capabilities and manufactgnrersonnel, and if our manufacturing facilities anable to provide an adequate supply of prodocts,
growth could be limited and our business could derted” below);

the number, relative effectiveness, and cost ofprting products that may enter the market (seek‘Ri&ctors — Risks Related to Our Busine$¥e-operate il
an intensely competitive and rapidly changing besinenvironment, and there is a substantial rismducts could become obsolete or uncompetitive.”
below); anc

a product recall or voluntary market withdrawal dogroduct defects or product enhancements andficetttbns (see “Risk Factors — Risks Related ta Ou
Business We may implement a product recall or voluntary neaskithdrawal due to product defects or productagr@ements and modifications, which wo
significantly increase our cos<” below).

The foregoing factors could also limit the succelssbmmercialization by any future licensee of proid incorporating our technology, which would

ultimately affect our results of operations.
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If we are unable to obtain and maintain intellectu@roperty protection covering our products, othergy be able to make, use or sell our products,ahhivould
adversely affect our revenue.

Our ability to protect our products from unauthedzor infringing use by third parties depends safislly on our ability to obtain and maintain whénd
enforceable patents. Due to evolving legal stadeleglating to the patentability, validity and emfeability of patents covering medical devices phdrmaceutical
inventions and the scope of claims made under thatmnts, our ability to enforce patents is unée@ad involves complex legal and factual questioAscordingly
rights under any of our pending patents may notideous with commercially meaningful protection rr products or afford a commercial advantageregaiur
competitors or their competitive products or preess In addition, patents may not be issued froynpending or future patent applications owned bljcensed to
us, and moreover, patents that may be issueditothe future may not be valid or enforceable. therr, even if valid and enforceable, our patentg nat be
sufficiently broad to prevent others from marketprgducts like ours, despite our patent rights.

The validity of our patent claims depends, in pantwhether prior art references exist that desasibrender obvious our inventions as of the filitage of
our patent applications. We may not have idemti&é prior art, such as U.S. and foreign patengsublished applications or published scientiftedature, that coul
adversely affect the patentability of our pendiagemt applications. For example, patent applicatia the U.S. are maintained in confidence fotaup8 months
after their filing. In some cases, however, paggglications remain confidential in the U.S. Paterd Trademark Office for the entire time prioiideuance as a
U.S. patent. Patent applications filed in coustoetside the U.S. are not typically publishedlwattieast 18 months from their first filing dat8imilarly, publicatior
of discoveries in the scientific or patent liter&twften lags behind actual discoveries. Therefoeecannot be certain that we were the first t@im, or the first to
file patent applications relating to, our stentiealogies. In the event that a third party has filed a U.S. patent application covering our &er a similar
invention, we may have to participate in an adwésisproceeding, known as an interference, declasethe U.S. Patent and Trademark Office to deteerpriority
of invention in the U.S. It is possible that weyniee unsuccessful in the interference, resulting loss of some portion or all of our positionte 1J.S. The laws of
some foreign jurisdictions do not protect intelleadtproperty rights to the same degree as in ti$e, dnd many companies have encountered signifitfitulties in
protecting and defending such rights in foreigrsgictions. If we encounter such difficulties oe atherwise precluded from effectively protectmg intellectual
property rights in foreign jurisdictions, our busss prospects could be substantially harmed.

We may initiate litigation to enforce our paterghis on any patents issued on pending patent apipls, which may prompt adversaries in such litoya
to challenge the validity, scope or enforceabitityour patents. If a court decides that such gatere not valid, not enforceable or of a limitedpge, we may not
have the right to stop others from using our inimg. Also, even if our patents are determinea lopurt to be valid and enforceable, they may ediufficiently
broad to prevent others from marketing productslamo ours or designing around our patents, despir patent rights, nor provide us with freedonoperate
unimpeded by the patent rights of others.

We also rely on trade secret protection to pradectinterests in proprietary know-how and for psses for which patents are difficult to obtain or
enforce. We may not be able to protect our tradeets adequately. In addition, we rely on nomidisure and confidentiality agreements with empsye
consultants and other parties to protect, in paatle secrets and other proprietary technologyes&tagreements may be breached and we may noatiegeate
remedies for any breach. Moreover, others maypeddently develop equivalent proprietary informatiand third parties may otherwise gain accessitdgrade
secrets and proprietary knowledge. Any disclosdireonfidential data into the public domain or hird parties could allow competitors to learn aade secrets and
use the information in competition against us.

We have a history of net losses and may experienteré losses

To date, we have experienced net losses. A sulmtpartion of the expenses associated with ounufecturing facilities are fixed in nature (i.e.,
depreciation) and will reduce our operating margitil such time, if ever, as we are able to inceeatilization of our capacity through increasedsaif our
products. The clinical trials necessary to suppartanticipated growth will be expensive and léggtin addition, our strategic plan will requiresignificant
investment in clinical trials, product developmant sales and marketing programs, which may nattriesthe accelerated revenue growth that we gatie. As a
result, there can be no assurance that we will gererate substantial revenues or sustain prdfitabi
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We have limited manufacturing capabilities and maradturing personnel, and if our manufacturing facifies are unable to provide an adequate supply of
products, our growth could be limited and our bugiss could be harmes

We currently manufacture our MGuard™ stent at awilities in Tel Aviv, Israel, and we have contettwith QualiMed Innovative Medizinprodukte
GmbH, a German manufacturer, to assist in prodoctlbthere were a disruption to our existing mi@cturing facility, we would have no other means of
manufacturing our MGuard™ stent until we were dbleestore the manufacturing capability at ourlfgcor develop alternative manufacturing facilielf we wer:
unable to produce sufficient quantities of our M&LI¥ stent for use in our current and planned dihidals, or if our manufacturing process yielddstandard
stents, our development and commercialization &ff@ould be delayed.

We currently have limited resources, facilities axgerience to commercially manufacture our prodaadidates. In order to produce our MGuard™ stent
in the quantities that we anticipate will be regdito meet anticipated market demand, we will ieedcrease, or “scale up,” the production prodssa significant
factor over the current level of production. Thare technical challenges to scaling-up manufargucapacity, and developing commercial-scale mantufeng
facilities will require the investment of substahfiunds and hiring and retaining additional mamaget and technical personnel who have the necessary
manufacturing experience. We may not successtaligplete any required scale-up in a timely mannet all. If unable to do so, we may not be ableroduce
our MGuard™ stent in sufficient quantities to ménet requirements for the launch of the producbaneet future demand, if at all. If we develop abthin
regulatory approval for our MGuard™ stent and argbleto manufacture a sufficient supply of our M@Ui¥ stent, our revenues, business and financialpects
would be adversely affected. In addition, if tlealed-up production process is not efficient ordoices stents that do not meet quality and othedatas, our future
gross margins may decline. Also, our current dadned personnel, systems, procedures and conteisnot be adequate to support our anticipated throVf we
are unable to manage our growth effectively, owiless could be harmed.

Additionally, any damage to or destruction of ot Rviv facilities or its equipment, prolonged pawaitage or contamination at our facility would
significantly impair our ability to produce MGuard3tents.

Finally, the production of our MGuard™ stent mustuar in a highly controlled, clean environment tmimize particles and other yield and quality-limg
contaminants. In spite of stringent quality col#yaveaknesses in process control or minute imipsribh materials may cause a substantial percemtadefective
products in a lot. If we are unable to maintanmgent quality controls, or if contamination prebis arise, our clinical development and commematbn efforts
could be delayed, which would harm our businessrasdlts of operations.

Clinical trials necessary to support a pre-markgifoval application will be lengthy and expensivedawill require the enroliment of a large number gfatients,
and suitable patients may be difficult to identi&nd recruit. Any such delay or failure of clinicdtials could prevent us from commercializing outemt products,
which would materially and adversely affect our ids of operations and the value of our business.

Clinical trials necessary to support a pre-marlpgtraval application to the U.S. Food and Drug Adsthation for our MGuard™ stent will be expensive
and will require the enrollment of a large numbgpatients, and suitable patients may be diffitnlidentify and recruit, which may cause a delathiedevelopmer
and commercialization of our product candidateBni€al trials supporting a pre-market approval liggdions for the Cypher stent developed by Johr&dohnson
and the Taxus Express2 stent developed by Bostent8ic Corporation, which were approved by th&SUFood and Drug Administration and are currently
marketed, involved patient populations of approxehal,000 and 1,300, respectively, and a 12-mfwitbw up period. In some trials, a greater numbigpatients
and a longer follow up period may be required. Uh8. Food and Drug Administration may require usibmit data on a greater number of patients oa fonger
follow-up period than those for pre-market apprayaplications for the Cypher stent and the Taxysr&ss?2 stent. Patient enrollment in clinical sriahd the ability
to successfully complete patient follow-up depeodsnany factors, including the size of the patfytulation, the nature of the trial protocol, thexmity of
patients to clinical sites, the eligibility critarfor the clinical trial and patient complianceor Example, patients may be discouraged from @ngpih our clinical
trials if the trial protocol requires them to ungerxtensive post-treatment procedures or follovieuassess the safety and efficacy of our prodoctdiey may be
persuaded to participate in contemporaneous clitieds of competitive products. In addition, jeaits participating in our clinical trials may diefore completion
of the trial or suffer adverse medical events watesl to or related to our products. Delays ingraténrollment or failure of patients to continagrticipate in a
clinical trial may cause an increase in costs aldyd or result in the failure of the clinical tria
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In addition, the length of time required to comeglelinical trials for pharmaceutical and medicatide products varies substantially according todbgree
of regulation and the type, complexity, novelty amétnded use of a product, and can continue fegrsé years and cost millions of dollars. The ceenocement and
completion of clinical trials for our products umakevelopment may be delayed by many factors, diotugovernmental or regulatory delays and changes
regulatory requirements, policy and guidelinesarioability or the inability of any potential licsee to manufacture or obtain from third partiesenias sufficient
for use in preclinical studies and clinical trials.

Physicians may not widely adopt the MGuard™ stentess they determine, based on experience, -term clinical data and published peer reviewed jaal
articles, that the use of the MGuard™ stent provida safe and effective alternative to other exigtimeatments for coronary artery disease.

We believe that physicians will not widely adope tiGuard™ stent unless they determine, based oeriexge, long-term clinical data and published peer
reviewed journal articles, that the use of our Mf@4 stent provides a safe and effective alternativather existing treatments for coronary artésgdse, includin
coronary artery bypass grafting balloon angioplasaye-metal stents and other drug-eluting ste@mtsjided by Johnson & Johnson, Boston ScientificpBmation,
Medtronic Inc., Abbott Laboratories and others.

We cannot provide any assurance that the datactedlérom our current and planned clinical triail be sufficient to demonstrate that the MGuard™
stents are an attractive alternative to other ploes. If we fail to demonstrate safety and effyctnat is at least comparable to other drug-ejusitents or bare-
metal stents that have received regulatory appravdlthat are available on the market, our akititpuccessfully market the MGuard™ stent will bengigantly
limited. Even if the data collected from clinicdlidies or clinical experience indicate positiveuts, each physician’s actual experience withMGuard™ stent
will vary. Clinical trials conducted with the MGrE™ stent have involved procedures performed bysigigns who are technically proficient and are higlume
stent users. Consequently, both short-term argiierm results reported in these clinical trialsyrba significantly more favorable than typical rkswf practicing
physicians, which could negatively affect rateadbptions of our products. We also believe thaliphed peer-reviewed journal articles and recondagans and
support by influential physicians regarding our M@li™ stent will be important for market acceptaaod adoption, and we cannot assure you that weeadive
these recommendations and support, or that suppatticles will be published.

In addition, currently, physicians consider drugtielg stents to be the industry standard for treatnof coronary artery disease. While we beliéna the
MGuard™ stent is a safe and effective alternativis,mot a drug-eluting stent, which may furthemder its support and adoption by physicians.

Our products are based on a new technology, andharee only limited experience in regulatory affairashich may affect our ability or the time requiretd
navigate complex regulatory requirements and obtaiecessary regulatory approvals, if such approvate received at all. Regulatory delays or denialay
increase our costs, cause us to lose revenue anterradly and adversely affect our results of opei@is and the value of our business.

Because our products are new and long-term succeasures have not been completely validated, regulagencies, including the U.S. Food and Drug
Administration, may take a significant amount ofi¢i in evaluating product approval applicationsr &mample, there are currently several methodsezsuring
restenosis and we do not know which of these negtoccombination of these metrics, will be consédeappropriate by the U.S. Food and Drug Admiat&in for
evaluating the clinical efficacy of stents. Treatrts may exhibit a favorable measure using onkesfe metrics and an unfavorable measure usingemoth
metric. Any change in the accepted metrics maylré@s reconfiguration of, and delays in, our atial trials. Additionally, we have only limited esqpence in filing
and prosecuting the applications necessary torggulatory approvals, and our clinical, regulatang quality assurance personnel are currently ceatpof only 3
employees. As a result, we may experience a legglatory process in connection with obtaining tetpry approvals for our products.
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In addition, the products we and any potentialigees license, develop, manufacture and marksubject to complex regulatory requirements, paldity
in the U.S., Europe and Asia, which can be costly tame-consuming. There can be no assurancetichtapprovals will be granted on a timely basiat i
all. Furthermore, there can be no assurance dire@d compliance with all regulatory requirememégessary for the manufacture, marketing and $akeo
products we will offer in each market where suobdorcts are expected to be sold, or that productisave commercialized will continue to comply withpéicable
regulatory requirements. If a government reguiatmrency were to conclude that we were not in canpé with applicable laws or regulations, the agerould
institute proceedings to detain or seize our prtgjussue a recall, impose operating restrictienfin future violations and assess civil and cnmhipenalties again
us, our officers or employees and could recommeindical prosecution. Furthermore, regulators meycped to ban, or request the recall, repair, cephent or
refund of the cost of, any device manufacturedotd by us. Furthermore, there can be no assurthatell necessary regulatory approvals will beaotgd for the
manufacture, marketing and sale in any market pfreaw product developed or that any potential lssenwill develop using our licensed technology.

Even if our products are approved by regulatory hatities, if we or our suppliers fail to comply witongoing regulatory requirements, or if we expenige
unanticipated problems with our products, these guzts could be subject to restrictions or withdravieom the market.

Any product for which we obtain marketing approiwathe U.S., along with the manufacturing procespest-approval clinical data and promotional
activities for such product, will be subject to tianal review and periodic inspections by the Ur8od and Drug Administration and other regulatoodibs. In
particular, we and our suppliers will be requireccdomply with the U.S. Food and Drug Administrat®@uality System Regulation for the manufacturewf
MGuard™ stent, which covers the methods and docuatientof the design, testing, production, contgolality assurance, labeling, packaging, storagesaipping
of any product for which we obtain marketing apgion the U.S. The U.S. Food and Drug Administratenforces the Quality System Regulation through
unannounced inspections. We and our tpiadty manufacturers and suppliers have not yet begrected by the U.S. Food and Drug Administratiod will have t
successfully complete such inspections before weive U.S. regulatory approval for our productsilife by us or one of our suppliers to comply vétatutes and
regulations administered by the U.S. Food and Bxdigninistration and other regulatory bodies, ordegl to take adequate response to any observationk result
in, among other things, any of the following enfmrent actions:

« warning letters or untitled letters;

« fines and civil penalties;

» unanticipated expenditure

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

« withdrawal or suspension of approval by the U.Sd~and Drug Administration or other regulatory kesji
« product recall or seizure;

« orders for physician notification or device repaéplacement or refund;

« interruption of production;

» oOperating restrictions

« injunctions; and

« criminal prosecution.
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If any of these actions were to occur, it couldnmaur reputation and could cause our product saldgrofitability to suffer. Furthermore, key coomgnt
suppliers may not currently be or may not contitaibe in compliance with applicable regulatory rieguents.

Even if regulatory approval of a product is grantethe U.S., the approval may be subject to litiates on the indicated uses for which the produay tme
marketed. If the U.S. Food and Drug Administratitatermines that our promotional materials, trajron other activities constitutes promotion of amapproved
use, it could request that we cease or modify @imihg or promotional materials or subject usaguiatory enforcement actions. It is also posditde other federe
state or foreign enforcement authorities might @&&ion if they consider our training or other paianal materials to constitute promotion of anppraved use,
which could result in significant fines or penadtiender other statutory authorities, such as lawkipiting false claims for reimbursement.

Moreover, any modification to a device that hasireU.S. Food and Drug Administration approvalttauld significantly affect its safety or
effectiveness, or that would constitute a majomgeain its intended use, design or manufacturejires|a new approval from the U.S. Food and Drug
Administration. If the U.S. Food and Drug Admiméton disagrees with any determination by us tieat approval is not required, we may be requirecttse
marketing or to recall the modified product unplpaoval is obtained. In addition, we could alscshbject to significant regulatory fines or peresti

Additionally, we may be required to conduct cogttyst-market testing and surveillance to monitorghfety or efficacy of our products, and we will be
required to report adverse events and malfunctielased to our products. Later discovery of praslg unknown problems with our products, including
unanticipated adverse events or adverse eventsaoiticipated severity or frequency, manufacturimgpfems, or failure to comply with regulatory reguments,
such as Quality System Regulation, may resultstrigions on such products or manufacturing preesswithdrawal of the products from the markehrtary or
mandatory recalls, fines, suspension of regulaappyrovals, product seizures, injunctions or theasipon of civil or criminal penalties.

Further, healthcare laws and regulations may chaiggeficantly in the future. Any new healthcaasvk or regulations may adversely affect our businey
review of our business by courts or regulatory arities may result in a determination that coulslexdely affect our operations. In addition, thaltrecare
regulatory environment may change in a way thatiots our operations.

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

We intend to market our products in internationatkets. In order to market our products in otleeeifyn jurisdictions, we must obtain separate ratpuy
approvals from those obtained in the U.S. and Eeiréfhe approval procedure varies among countridscan involve additional testing, and the timeuresg to
obtain approval may differ from that required tdaob CE Mark or U.S. Food and Drug Administratiggpeoval. Foreign regulatory approval processes melyde
all of the risks associated with obtaining CE MarlJ.S. Food and Drug Administration approval imiéidn to other risks. We may not obtain foreiggulatory
approvals on a timely basis, if at all. CE Marledmot ensure approval by regulatory authoritiestiier countries. We may not be able to file fgulatory
approvals and may not receive necessary appravalsmmercialize our products in certain markets.

We operate in an intensely competitive and rapidhanging business environment, and there is a sulbsi@ risk our products could become obsolete or
uncompetitive.
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The medical device market is highly competitivee Wdmpete with many medical service companiesdaritfs. and internationally in connection with our
current product and products under development.fatie competition from numerous pharmaceuticall@atechnology companies in the therapeutics areaedl
as competition from academic institutions, governh@gencies and research institutions. When wemgentialize our products, we expect to face intense
competition from Cordis Corporation, a subsidiafyyJehnson & Johnson, Boston Scientific Corporati®nidant, Medtronic, Inc., Abbott Vascular Devicésyumo
and others. Most of our current and potential cetibgrs, including but not limited to those listedove, have, and will continue to have, substdptigkater
financial, technological, research and developmeglatory and clinical, manufacturing, marketamyl sales, distribution and personnel resources\iea
do. There can be no assurance that we will haffieismt resources to successfully commercialize moducts, if and when they are approved for salee
worldwide market for stent products is charactetilg intensive development efforts and rapidly ambirag technology. Our future success will depeardély upon
our ability to anticipate and keep pace with thdeeelopments and advances. Current or future ctitogsecould develop alternative technologies, piatd or
materials that are more effective, easier to usaare economical than what we or any potentiahke® develop. If our technologies or products imecobsolete or
uncompetitive, our related product sales and licensevenue would decrease. This would have anmhtelverse effect on our business, financial doo@and
results of operations.

We may become subject to claims by much larger aatldr capitalized competitors seeking to invalidater right to our intellectual property.

Based on the prolific litigation that has occuriedhe stent industry and the fact that we may posempetitive threat to some large and well-céipéd
companies that own or control patents relatingeats and their use, manufacture and delivery, &lie\e that it is possible that one or more thiagties will assert
patent infringement claim against the manufactuse, or sale of our MGuard™ stent based on one og mfdhese patents. It is also possible that aldtvasserting
patent infringement and related claims may haveaaly been filed against us of which we are not awé& number of these patents are owned by vegeland
well-capitalized companies that are active paréinig in the stent market. As the number of cortgrstin the stent market grows, the possibilitpafent
infringement by us, or a patent infringement claigainst us, increases.

These companies have maintained their positiohemtarket by, among other things, establishindl@dtial property rights relating to their produatsd
enforcing these rights aggressively against thainetitors and new entrants into the market. Athe major companies in the stent and related etaskncluding
Boston Scientific Corporation, Johnson & Johnso lsledtronic, Inc., have been repeatedly involvegatent litigation relating to stents since at1€97. The
stent and related markets have experienced raghit¢dogical change and obsolescence in the pasip@ncompetitors have strong incentives to stogetay the
introduction of new products and technologies. M&y pose a competitive threat to many of the corigsan the stent and related markets. Accordinglgny of
these companies will have a strong incentive te &tkps, through patent litigation or otherwiseyrevent us from commercializing our products.

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 certain raw rizdée These raw materials or components may Imayes be available at our standards or on acceptabl
terms, if at all, and we may be unable to locateraative suppliers or produce necessary matesiad®mponents on our own.

Some of the components of our products are cuyr@ntlvided by only one vendor, or a single-sounggptier. We depend on QualiMed Innovative
Medizinprodukte GmbH, which manufactures the bodthefstent, MeKo LaserstraMaterialbearbeitung for the laser cutting of thengtdlatec Medical Ltd. for tr
supply of catheters and Biogeneral Inc. for therfi®we may have difficulty obtaining similar comparts from other suppliers that are acceptablegdt!s. Food
and Drug Administration or foreign regulatory auities if it becomes necessary.

If we have to switch to a replacement supplierwileface additional regulatory delays and the imiption of the manufacture and delivery of our
MGuard™ stent for an extended period of time, whichuld delay completion of our clinical trials orramercialization of our products. In addition, wil Wwe
required to obtain prior regulatory approval frame 1J.S. Food and Drug Administration or foreignulegory authorities to use different suppliers omponents the
may not be as safe or as effective. As a redylatory approval of our products may not be maxkibn a timely basis or at all.
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We may be exposed to product liability claims andurance may not be sufficient to cover these claims

We may be exposed to product liability claims basedhe use of any of our products, or productsriperating our licensed technology, in clinical
trials. We may also be exposed to product liabdlaims based on the sale of any such produdsiiig the receipt of regulatory approval. Prodiatbility claims
could be asserted directly by consumers, healtbjgeoviders or others. We have obtained prodability insurance coverage; however such insuranag not
provide full coverage for our future clinical tréalproducts to be sold, and other aspects of asinbss. We also have liability insurance for augaing clinical trial
in Europe. Insurance coverage is becoming inanghsexpensive and we may not be able to maintaireat coverages, or expand our insurance coveceigelude
future clinical trials or the sale of products ingorating our licensed technology if marketing agwad is obtained for such products, at a reasonaiséor in
sufficient amounts to protect against losses dyzdduct liability or at all. A successful produietility claim or series of claims brought agaios could result in
judgments, fines, damages and liabilities that @édalve a material adverse effect on our businegmdial condition and results of operations. Wayrmcur
significant expense investigating and defendingéhdlaims, even if they do not result in liabilityloreover, even if no judgments, fines, damagdmbilities are
imposed on us, our reputation could suffer, whictld have a material adverse effect on our busjriesmncial condition and results of operations.

We may implement a product recall or voluntary matkeithdrawal due to product defects or product emt@ments and modifications, which would significdyn
increase our costs.

The manufacturing and marketing of our MGuard™ speatlucts involves an inherent risk that our prasluisay prove to be defective. In that event, we
may voluntarily implement a recall or market withdmal or may be required to do so by a regulatotiiaity. A recall of one of our products, or a damiproduct
manufactured by another manufacturer, could imgales of the products we market as a result ofusiori concerning the scope of the recall or asaltef the
damage to our reputation for quality and safety.

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

We depend on the expertise of our senior manageamehtesearch personnel, including our chief exeeuffficer, Ofir Paz, and president, Asher Holzer,
each of whom would be difficult to replace. Thedwf the services of any of our senior manageic@nt compromise our ability to achieve our
objectives. Furthermore, recruiting and retaimjoglified personnel will be crucial to future susse There can be no assurance that we will betalalgract and
retain necessary personnel on acceptable terms gigecompetition among medical device, biotechgwplpharmaceutical and healthcare companies, sifiesr
and non-profit research institutions for experiehoenagement, scientists, researchers, and salesaeting and manufacturing personnel. If weuarable to
attract, retain and motivate our key personnel,oparations may be jeopardized and our resultpefations may be materially and adversely affected.

We are an international business, and we are exposedarious global and local risks that could hagematerial adverse effect on our financial conditiaand
results of operations.

We operate globally and develop and manufacturdymts in our research and manufacturing facilitlesiultiple countries. Consequently, we face
complex legal and regulatory requirements in mldtjprisdictions, which may expose us to certamaficial and other risks. International sales gretations are
subject to a variety of risks, including:

. foreign currency exchange rate fluctuations;

. greater difficulty in staffing and managing foreigperations

« greater risk of uncollectible accounts;
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« longer collection cycles;
« logistical and communications challenges;
« potential adverse changes in laws and regulat@gtiges, including export license requirementsidraarriers, tariffs and tax laws;
« changes in labor conditions;
« burdens and costs of compliance with a varietyoogifyn laws
« political and economic instability;
« increases in duties and taxation;
. foreign tax laws and potential increased costs@atanl with overlapping tax structures;
« greater difficulty in protecting intellectual prapg and
« general economic and political conditions in thieseign markets.

International markets are also affected by econgmréssure to contain reimbursement levels andiezak costs. Profitability from international optons
may be limited by risks and uncertainties relatecegional economic conditions, regulatory and krinsement approvals, competing products, infragtrac
development, intellectual property rights protectamd our ability to implement our overall busineBategy. We expect these risks will increase@pursue our
strategy to expand operations into new geographidkets. We may not succeed in developing and imeieing effective policies and strategies in eackation
where we conduct business. Any failure to do sg heam our business, results of operations andhéiah condition.

If we fail to obtain an adequate level of reimbumsent for our products by third party payors, themeay be no commercially viable markets for our pra
candidates or the markets may be much smaller tleaspected.

The availability and levels of reimbursement by gmmental and other third party payors affect tlaekmt for our product candidates. The efficacjetya
performance and cost-effectiveness of our prodactilates and of any competing products will deteenthe availability and level of
reimbursement. Reimbursement and healthcare paysystems in international markets vary signifitably country, and include both government spondore
healthcare and private insurance. To obtain rersgment or pricing approval in some countries, veg tve required to produce clinical data, which rnmplve one
or more clinical trials, that compares the coseetif’eness of our products to other available thiesa We may not obtain international reimbursenoempricing
approvals in a timely manner, if at all. Our faduo receive international reimbursement or pgapprovals would negatively impact market accegganf our
products in the international markets in which thapprovals are sought.

We believe that future reimbursement may be subbfeictcreased restrictions both in the U.S. anidtiernational markets. There is increasing presbyre
governments worldwide to contain health care cogtimiting both the coverage and the level of reutrsement for therapeutic products and by refusimgome
cases, to provide any coverage for products tha hat been approved by the relevant regulatorm@geFuture legislation, regulation or reimburseineolicies of
third party payors may adversely affect the demfandur products currently under development amdtlour ability to sell our product candidates oprafitable
basis. In addition, third party payors continuatiempt to contain or reduce the costs of healéhiog challenging the prices charged for healthpaoelucts and
services. If reimbursement for our products isvailable or limited in scope or amount or if prigiis set at unsatisfactory levels, market accegtafour products
would be impaired and future revenues, if any, Wdé adversely affected.
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In the U.S., our business could be significantly dadversely affected by recent healthcare reformi#ation and other administration and legislatiyoposals.

The Patient Protection and Affordable Care Act Hiedlth Care and Educational Reconciliation Actie U.S. were enacted into law in March 2010.
Certain provisions of these acts will not be efifecfor a number of years and there are many progrand requirements for which the details haveyabbeen fully
established or consequences not fully understamtljtas unclear what the full impacts will be frahe legislation. The legislation does levy a 2.8%ise tax on a
U.S. medical device sales beginning in 2013. lfoemmence sales of our MGuard™ stent in the U.& niw tax may materially and adversely affectlmusiness
and results of operations. The legislation alsm$ées on a number of Medicare provisions aimethptdving quality and decreasing costs. It is utaierat this
point what negative unintended consequences thesesipns will have on patient access to new te@bgies. The Medicare provisions include vahgsed payme
programs, increased funding of comparative effectéss research, reduced hospital payments forableideadmissions and hospital acquired conditiand,pilot
programs to evaluate alternative payment methodedapat promote care coordination (such as burgtgdician and hospital payments). Additionalhg t
provisions include a reduction in the annual rdtmftation for hospitals starting in 2011 and th&tablishment of an independent payment advisacaycbim
recommend ways of reducing the rate of growth irdMdare spending. We cannot predict what healthgargrams and regulations will be ultimately impésrted &
the federal or state level in the U.S., or the@ftd any future legislation or regulation. Howevany changes that lower reimbursements for oodyects or reduce
medical procedure volumes could adversely affectosiness and results of operations.

Our strategic business plan may not produce theeimled growth in revenue and operating income.

Our strategies include making significant investteén sales and marketing programs to achieve e/gnowth and margin improvement targets. If we do
not achieve the expected benefits from these imests or otherwise fail to execute on our strategt@tives, we may not achieve the growth impnoesnt we are
targeting and our results of operations may be g affected.

In addition, as part of our strategy for growth, mvay make acquisitions and enter into strategiarades such as joint ventures and joint development
agreements. However, we may not be able to idestiitable acquisition candidates, complete actjois or integrate acquisitions successfully, andstrategic
alliances may not prove to be successful. Inrbgsrd, acquisitions involve numerous risks, insigdlifficulties in the integration of the operai® technologies,
services and products of the acquired companiestendiversion of management’s attention from othesiness concerns. Although our management nileavor
to evaluate the risks inherent in any particulansaction, there can be no assurance that wenapkply ascertain all such risks. In addition,@egions could resu
in the incurrence of substantial additional indebtess and other expenses or in potentially diliisaances of equity securities. There can bessorance that
difficulties encountered with acquisitions will nladve a material adverse effect on our businasanéial condition and results of operations.

We may have violated Israeli securities law.

We may have violated section 15 of the Israeli Sgcuaw of 1968. Section 15 to the Israeli Setubiaw of 1968 requires the filing of a prospecivith
the Israel Security Authority and the delivery #n@frto purchasers in connection with an offer de sd securities to more than 35 parties during A2ynonth
period. We allegedly issued securities to more B&investors during certain 12-month periods,jmmth October 2008. We filed an application fé\d' action”
with the Israel Security Authority in connectiontivihe foregoing. To date, the Israel Securityh®uity has not provided any response to such agipdic. A failure
to receive “No action” relief could expose us toes and other remedies that could be detrimentas.to

We will need to raise additional capital to meet duisiness requirements in the future and such capitaising may be costly or difficult to obtain ancbuld
dilute current stockholders’ ownership interests.

We will need to raise additional capital in theuftet, which may not be available on reasonable temas all. We recently raised approximately $00,90(

and expect that such proceeds, together with awanie, will be insufficient to fully realize all @fur business objectives. For instance, we wilbneeraise
additional funds to accomplish the following:
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° pursuing growth opportunities, including moreidagxpansion;
° acquiring complementary business
° making capital improvements to improve our infrasture;
° hiring qualified management and key employees;
° developing new services, programming or products;
° responding to competitive pressur
° complying with regulatory requirements such esrsing and registration; and
° maintaining compliance with applicable lay

Any additional capital raised through the saleauity or equity backed securities may dilute curitockholders’ ownership percentages and couldl als
result in a decrease in the market value of ouitggecurities.

The terms of any securities issued by us in futatal transactions may be more favorable to mawstors, and may include preferences, superiangot
rights and the issuance of warrants or other dévigaecurities, which may have a further diluteféect on the holders of any of our securities thetstanding.

Furthermore, any additional debt or equity finagdihat we may need may not be available on ternmrddle to us, or at all. If we are unable to obta
such additional financing on a timely basis, we rhaye to curtail our development activities andaghoplans and/or be forced to sell assets, perbapsfavorable
terms, which would have a material adverse effaadur business, financial condition and resultegdrations, and ultimately could be forced to digitmie our
operations and liquidate, in which event it is kely that stockholders would receive any distribaoton their shares. Further, we may not be abtemtinue
operating if we do not generate sufficient reverfoes operations needed to stay in business.

In addition, we may incur substantial costs in purg future capital financing, including investmdratnking fees, legal fees, accounting fees, ségsitaw
compliance fees, printing and distribution expereses other costs. We may also be required to réizeqion-cash expenses in connection with ceregaorities we
issue, such as convertible notes and warrantshwhiy adversely impact our financial condition.

Risks Related to Our Organization and Our Common Sick

We are subject to financial reporting and other reiggments for which our accounting, internal auditred other management systems and resources may ot b
adequately prepared.

On March 31, 2011, we became subject to reportimyather obligations under the Securities Exchaigeof 1934, as amended, including the requiren
of Section 404 of the Sarbanes-Oxley Act. Sectidh will require us to conduct an annual managerass¢ssment of the effectiveness of our interndtaisnover
financial reporting and to obtain a report by adépendent auditors addressing these assessmeease fEporting and other obligations will placengigant
demands on our management, administrative, opegdtimternal audit and accounting resources. Wieipate that we will need to upgrade our systemgjement
additional financial and management controls, reépgrsystems and procedures; implement an intemndit function; and hire additional accountingeimtal audit
and finance staff. If we are unable to accompligse objectives in a timely and effective fashar, ability to comply with our financial reportirrgquirements and
other rules that apply to reporting companies ctadmpaired. Any failure to maintain effectiveental controls could have a material adverse effeatur
business, operating results and stock price. Moree¥kective internal control is necessary for aptovide reliable financial reports and preveauft. If we cannot
provide reliable financial reports or prevent frau@ may not be able to manage our business adtieéfly as we would if an effective control envirnant existed,
and our business and reputation with investors bealyarmed.
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Because we became public by means (‘reverse merger,” we may not be able to attract @tention of major brokerage firms.

There may be risks associated with us becominggtlybugh a “reverse merger” with a shell compakihough the shell company did not have recent or
past operations or assets and we performed a tigerdie review of the shell company, there candeassurance that we will not be exposed to undisdo
liabilities resulting from the prior operationstbf shell company. Securities analysts of majokéage firms and securities institutions may alsbprovide
coverage of us because there were no broker-deelersold our stock in a public offering that woldel incentivized to follow or recommend the purehasour
common stock. The absence of such research coveoads limit investor interest in our common stoogsulting in decreased liquidity. No assurancelmagiven
that established brokerage firms will, in the fetuvant to cover our securities or conduct any séary offerings or other financings on our behalf.
Our stock price may be volatile after this offeringzhich could result in substantial losses for irsters.

The market price of our common stock is likely #othghly volatile and could fluctuate widely in pemse to various factors, many of which are beymnd
control, including the following:

» technological innovations or new products and sesrby us or our competitors;
« additions or departures of key personnel,

« sales of our common stock, particularly under agistration statement for the purposes of sellmgather securities, including management
shares

« limited availability of freely-tradable “unrestrid” shares of our common stock to satisfy purcleaders and demand,;
« our ability to execute our business pl

« operating results that fall below expectations;

« loss of any strategic relationship;

« industry developments;

« economic and other external factors; and

« period-to-period fluctuations in our financial résu

In addition, the securities markets have from ttméme experienced significant price and volumetliations that are unrelated to the operating
performance of particular companies. These malietufations may also significantly affect the markece of our common stock.

We are subject to penny stock rules which will make shares of our common stock more difficult talse

We are subject to the Securities and Exchange Cesioni's “penny stocktules since our shares of common stock sell be®®WGper share. Penny sto
generally are equity securities with a per shaieepof less than $5.00. The penny stock rulesireduoker-dealers to deliver a standardized riskldsure
document prepared by the Securities and Exchangax@sion that provides information about penny lssaand the nature and level of risks in the periogks
market. The broker-dealer must also provide thetasner with current bid and offer quotations fa tfenny stock, the compensation of the broker-dealé its
salesperson, and monthly account statements shdahéngarket value of each penny stock held in trgammer’s account. The bid and offer quotations, the
brokerdealer and salesperson compensation information Ineugiven to the customer orally or in writinggerio completing the transaction and must be gteethe
customer in writing before or with the customermsfirmation.
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In addition, the penny stock rules require thabiptd a transaction the broker-dealer must makgeaial written determination that the penny stach i
suitable investment for the purchaser and recéigeotirchaser’s written agreement to the transacfidre penny stock rules are burdensome and mayeed
purchases of any offerings and reduce the traditigity for shares of our common stock. As longoas shares of common stock are subject to theypstatk
rules, the holders of such shares of common stagkfind it more difficult to sell their securities.

There is, at present, only a limited market for oaommon stock and we cannot ensure investors thagative market for our common stock will ever déye or
be sustained.

Our shares of common stock are thinly traded. @uge illiquidity, the market price may not accets reflect our relative value. There can be no
assurance that there will be an active market iorsbares of common stock either now or in therutlBecause our common stock is so thinly tradddrge block
of shares traded can lead to a dramatic fluctuatidthe share price and investors may not be abligtidate their investment in us at all or atree that reflects the
value of the business. In addition, our commonlstagrently trades on the OTC Bulletin Board, whidnerally lacks the liquidity, research coveragé a
institutional investor following of a national seities exchange like the NYSE Amex, the New Yorkdt Exchange or the Nasdaqg Stock Market. Whilentenid tc
list our common stock on a national securities exge once we satisfy the initial listing standdmdsuch an exchange, we currently do not, and neaever,
satisfy such initial listing standards.

Our board of directors can authorize the issuancepoeferred stock, which could diminish the rightsf holders of our common stock, and make a chande o
control of us more difficult even if it might benéfour stockholders.

Our board of directors is authorized to issue shafgreferred stock in one or more series anitthé voting powers, preferences and other rigiis
limitations of the preferred stock. Accordinglyewinay issue shares of preferred stock with a praéeEr over our common stock with respect to dividend
distributions on liquidation or dissolution, or thraay otherwise adversely affect the voting or otights of the holders of common stock. Issuarufgweferred
stock, depending upon the rights, preferences asijdations of the preferred stock, may have tfezebdf delaying, deterring or preventing a chaafjeontrol,
even if that change of control might benefit owrckholders.

Offers or availability for sale of a substantial maber of shares of our common stock may cause thegof our common stock to decline.

Sales of a significant number of shares of our comstock in the public market could harm the magtate of our common stock and make it more
difficult for us to raise funds through future affegs of common stock. Upon the effectiveness efrdgistration statement of which this prospeactus$ a part,
414,942 shares of our common stock will becomdyfreadable. In addition, an additional approxintate8,278,977 shares of our common stock will beeom
saleable under Rule 144 following April 6, 2012.tAese shares and as additional shares of our caratook become available for resale in the pubbeket, the
supply of our common stock will increase, which Idodecrease the price of our common stock.

In addition, if our stockholders sell substanéialounts of our common stock in the public markpgruthe expiration of any statutory holding penodier
Rule 144, upon the expiration of lock-up periodplejable to outstanding shares, or upon the exei®utstanding options or warrants, it could txea
circumstance commonly referred to as an “overhamgl’'in anticipation of which the market price of cammon stock could fall. The existence of an baeg,
whether or not sales have occurred or are occyrcimgld also make it more difficult for us to raegditional financing through the sale of equityequity-related
securities in the future at a time and price thatdeem reasonable or appropriate.

We do not expect to pay dividends in the future.aA®sult, any return on investment may be limitemthe value of our common stock.
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We do not anticipate paying cash dividends on oanraon stock in the foreseeable future. The paymedividends on our common stock will depend on
our earnings, financial condition and other bussreasd economic factors as our board of directorgenasider relevant. If we do not pay dividends, cmmon
stock may be less valuable because a return amvastment in our common stock will only occur iff@tiock price appreciates.

Risks Related to Our Intended Reverse Stock Split

There can be no assurance that we will be able teetnall of the requirements for listing our commatock on the Nasdaq Capital Market or to meet the
continued listing standards of the Nasdaq Capitablket after a reverse stock split.

The Nasdaq Capital Market has numerous initiabgstiequirements applicable to the listing of oumamon stock and its continued listing thereafter.ilé/h
we believe we currently meet these standards, ttlaerthe minimum bid price requirement of morentt4.00 per share, we cannot assure you that comon
stock will be accepted for listing on the Nasdagité Market following the reverse stock split oathwe will maintain compliance with all of the reqments for
our common stock to remain listed. Moreover, thene loe no assurance that the market price of ounmmrstock after the reverse stock split will adjosteflect
the decrease in common stock outstanding or tleatidrket price following a reverse stock split wiher exceed or remain in excess of the curremket price.

If the reverse stock split is implemented, the ritgg per-share price may not attract institutional investrinvestment funds or brokers and may not satitfg
investing guidelines of these investors or brokesisd consequently, the trading liquidity of commatock may not improve.

While we believe that a higher share price may elperate investor and broker interest in our comstock, the reverse stock split may not resudt in
share price that will attract institutional invest@r investment funds or satisfy the investinglglines of institutional investors, investment farat brokers. A
decline in the market price of our common stockratthe reverse stock split may result in a greagecentage decline than would occur in the absehttee reverse
stock split. If the reverse stock split is implertehand the market price of our common stock deslithe percentage decline may be greater thardvweaabr in the
absence of the reverse stock split. The markeé mfiour common stock is also based on our perfoc@and other factors, which are unrelated to theber of
shares of common stock outstanding.
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SPECIAL NOTE REGARDING FORWARD-LOOKING STATEMENTS
This prospectus contains “forward-looking statetagrwhich include information relating to futurgemnts, future financial performance, strategies,

expectations, competitive environment and regufatiords such as “may,” “should,” “could,” “would;predicts,” “potential,” “continue,” “expects,” ‘f#icipates,”
“future,” “intends,” “plans,” “believes,” “estimat” and similar expressions, as well as statemarftgure tense, identify forward-looking statenserfforward-
looking statements should not be read as a guarahteiture performance or results and will prolyaibt be accurate indications of when such perfogaar
results will be achieved. Forward-looking staterseare based on information we have when thosens¢aitis are made or our management’s good faithflzedief
that time with respect to future events, and abges to risks and uncertainties that could causeah performance or results to differ materialigrh those express
in or suggested by the forward-looking statemeitgportant factors that could cause such differsricelude, but are not limited to:

« adverse economic conditions and/or intense connqet

» loss of a key customer or supplier;

« entry of new competitors and products;

« adverse federal, state and local government ragaolah the U.S., Europe or Israel,

« failure to adequately protect our intellectual pdp;

« inadequate capital;

« technological obsolescence of our produ

« technical problems with our research and products;

« price increases for supplies and components;

« inability to carry out research, development anchiceercialization plans;

« loss or retirement of key executives and reseasi@mssts and other specific risks; and

« the uncertainty regarding the adequacy of our dijyito pursue our complete business objectives.

You should review carefully the section entitledsiRFactors” beginning on page 4 of this prospefius discussion of these and other risks thaiteeb
our business and investing in shares of our comsbark.

USE OF PROCEEDS

All shares of our common stock offered by this pexgus are being registered for the accounts ofehimg stockholders and we will not receive any
proceeds from the sale of these shares.

The shares of common stock offered by this prosjseate issuable upon the exercise of common stedhpse warrants. As such, if a selling stockholder
exercises all or any portion of its warrants oraghcbasis, we will receive the aggregate exergise paid by such selling stockholder in connectiatih any such
warrant exercise. The maximum amount of proceedwetdd receive upon the exercise of all the wagamt a cash basis would be approximately $747,000.0
However, the selling stockholders may also exerttisg warrants through a cashless exercise. leveat a selling stockholder exercises a warraouthh a
cashless exercise, we will not receive any procéeas such exercise. We expect to use the procemdsved from the exercise of the warrants, if doygeneral
working capital purposes.

19




Table of Content
MARKET FOR OUR COMMON STOCK AND RELATED STOCKHOLDER MATTERS
Our common stock has been quoted on the OTC BulRaiard since April 11, 2011 under the symbol NSBER. Prior to that date, there was no active

market for our common stock. The following tabétssforth the high and low bid prices for our conmstock for the periods indicated, as reportedieyQTC
Bulletin Board. The quotations reflect inter-deadeces, without retail mark-up, mark-down or coiesion, and may not represent actual transactions.

Fiscal Year 2011 High Low
Second Quarte $2.8¢ $1.7¢
Third Quarter (through August 25, 201 $2.7¢ $1.8(

The last reported sales price of our common stocthe OTC Bulletin Board on August 25, 2011, wa®9%®Iper share. As of August 25, 2011, there were
approximately 195 holders of record of our commiurtis.

DIVIDEND POLICY

In the past, we have not declared or paid casldeinds on our common stock, and we do not intepayoany cash dividends on our common
stock. Rather, we intend to retain future earniifgany, to fund the operation and expansion aflmusiness and for general corporate purposes.

MANAGEMENT’S DISCUSSION AND ANALYSIS OF
FINANCIAL CONDITION AND RESULTS OF OPERATION

Overview

We are a medical device company focusing on theldpment and commercialization of our proprietagnsplatform technology, MGuard™. MGuard™
provides embolic protection in stenting procedumgplacing a micron mesh sleeve over a stent. itigl products are marketed for use mainly inigratis with
acute coronary syndromes, notably acute myocairdiction (heart attack) and saphenous vein g@fbnary interventions (bypass surgery).

On March 31, 2011, we completed a series of sharieamge transactions pursuant to which we acquaillesf the capital stock of InspireMD Ltd., a
company formed under the laws of the State of Isia@xchange for an aggregate of 50,666,663 shafreur common stock. As a result of these shechange
transactions, InspireMD Ltd. became our wholly-owsatsidiary, we discontinued our former businestsarcceeded to the business of InspireMD Ltd. asole
line of business.

The share exchange transactions are being accolantad a recapitalization. InspireMD Ltd. is gxequirer for accounting purposes and we are theiden
company. Accordingly, the historical financialtstments presented and the discussion of finaneraition and results of operations herein are tlodsespireMD
Ltd., retroactively restated for, and giving effémtthe number of shares received in the sharkamge transactions, and do not include the histifiicancial results
of our former business. The accumulated earnifgisspireMD Ltd. were also carried forward afteetshare exchange transactions and earnings perséee bee
retroactively restated to give effect to the retadjzation for all periods presented. Operaticgported for periods prior to the share exchangeséetions are those
of InspireMD Ltd.

Recent Events
On August 19, 2011, we filed a preliminary proxgtstnent with the Securities and Exchange Commigsiosuant to which we intend to seek stockholder
approval of a one-for-two to one-for-four reverseck split, with the precise ratio to be determitgdour board of directors. The primary purposéhefproposed

reverse stock split is to achieve a stock priceval$2.00 per share, which is the minimum stockepniecessary to qualify for listing on the Nasdagit@hMarket,
where we submitted an application to list our comratock.
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Critical Accounting Policies
Use of estimates

The preparation of financial statements in conftymiith U.S. GAAP requires management to make estismiand assumptions that affect the reported
amounts of assets and liabilities and disclosureafingent assets and liabilities at the datéeffinancial statements and the reported amourgale$ and expens
during the reporting periods. Actual results cadiffer from those estimates.

As applicable to these consolidated financial stetets, the most significant estimates and assumgptiglate to revenue recognition including provisfior
returns, legal contingencies and estimation offiéivevalue of share-based compensation and colediebt.

Functional currency

The currency of the primary economic environmenwinch our operations are conducted is the U.Sad@!$” or “dollar”). Accordingly, the functional
currency of us and of our subsidiaries is the dolla

The dollar figures are determined as follows: teations and balances originally denominated inadslare presented in their original amounts. Baarn
foreign currencies are translated into dollars gisiistorical and current exchange rates for nonatay and monetary balances, respectively. Thdtiegu
translation gains or losses are recorded as finhim@ome or expense, as appropriate. For tramsecteflected in the statements of operationsiieigo currencies,
the exchange rates at transaction dates are uspde&dation and changes in inventories and othengés deriving from non-monetary items are basdusiarical
exchange rates.

Fair value measurement

Fair value is defined as the price that would lmeireed to sell an asset or paid to transfer alitgbin an orderly transaction between market pdpants at
the measurement date.

In determining fair value, we use various valuatiqproaches, including market, income and/or gostaaches. Hierarchy for inputs is used in meaguri
fair value that maximizes the use of observablet®@nd minimizes the use of unobservable inputefyiring that the most observable inputs be wdeeh
available. Observable inputs are inputs that mgr&gicipants would use in pricing the asset ability developed based on market data obtainew 8ources
independent of us. Unobservable inputs are ingmatisreflect our assumptions about the assumptitarget participants would use in pricing the asséiability
developed based on the best information availabtbe circumstances. The hierarchy is broken dotmthree levels based on the reliability of inputs

Concentration of credit risk and allowance for dotfhl accounts

Financial instruments that may potentially subjeto a concentration of credit risk consist ofhcassh equivalents and restricted cash which epesited
in major financial institutions in Germany and ksltaand trade accounts receivable. Our trade a¢saaoeivable are derived from revenues earned éustomers
from various countries. We perform ongoing crediluations of our customers’ financial conditiow agenerally, require no collateral from our costos. We
also have a credit insurance policy for some ofaustomers. We maintain an allowance for doulastédounts receivable based upon the expected afildgllect
the accounts receivable. We review our allowancedubtful accounts quarterly by assessing indi@iciccounts receivable and all other balancesdbarse
historical collection experience and an econongk assessment. If we determine that a specifiomer is unable to meet its financial obligationsis, we provide
an allowance for credit losses to reduce the ratdévto the amount our management reasonably lesligill be collected. To mitigate risks, we depasish and
cash equivalents with high credit quality finandratitutions. Provisions for doubtful debts aedtad against “Accounts receivable-trade.”
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Inventory

Inventories include finished goods, work in procasd raw materials. Inventories are stated aloilver of cost (cost is determined on a “first-imst-out”
basis) or market value. Our inventories generadlyena limited shelf life and are subject to impantas they approach their expiration dates. Welaely evaluate
the carrying value of our inventories and whergun opinion, factors indicate that impairment haswred, we establish a reserve against the inviest@arrying
value. Our determination that a valuation reserighirbe required, in addition to the quantificatiof such reserve, requires us to utilize signiftgadgment.
Although we make every effort to ensure the acgutdcforecasts of future product demand, any $igemt unanticipated decreases in demand could aawaterial
impact on the carrying value of our inventoried agported operating results. To date, inventofysithents have not been material. In respecteritory on
consignment, see “Revenue recognition” below.

Revenue recognition

Revenue is recognized when delivery has occurrgderce of an arrangement exists, title and risicsrewards for the products are transferred to the
customer, collection is reasonably assured and whaauct returns can be reliably estimated. Whewlyct returns can be reliably estimated a prowissarecordec
based on historical experience, and deducted fedessThe provision for sales returns and relatetiscare included in “Accounts payable and accru@ther”
under “current liabilities”, and “Inventory on cagament”, respectively.

When returns cannot be reliably estimated, botemaes and related direct costs are eliminatedieaproducts are deemed unsold. Accordingly, both
related revenues and costs are deferred, and peesemder “Deferred revenues” and “Inventory onsignment”, respectively.

We recognize revenue net of value added tax.
Research and development costs
Research and development costs are charged ttateenent of operations as incurred.

Share-based compensation

Employee option awards are classified as equityr@svand accounted for using the grant-date faevatethod. The fair value of share-based awards is
estimated using the Black-Scholes valuation mo#leich is expensed over the requisite service perietof estimated forfeitures. We estimate fouieis based on
historical experience and anticipated future coons.

We elected to recognize compensation expensedvards with only service conditions that have gradesting schedules using the accelerated multiple
option approach.

We account for equity instruments issued to thatypservice providers (non-employees) by recordiggfair value of the options granted using anoopt
pricing model, at each reporting period, until redgare vested in full. The expense is recogniea the vesting period using the accelerated plaltption

approach. The expense relates to options graotidrtl party service providers with respect tocassful investor introductions that are recordettheit fair value il
equity, as issuance costs.

Uncertain tax and Value Added Tax positions

We follow a two-step approach to recognizing an@suneing uncertain tax and value added tax positidiee first step is to evaluate the tax and value
added tax position for recognition by determinifithe weight of available evidence indicates tihé more likely than not that the position will bastained on
audit. The second step is to measure the tax alo@ added tax benefit as the largest amountd$habre than 50% and 75%, respectively, likely aofgeealized
upon ultimate settlement. Such liabilities aressified as long-term, unless the liability is exjeelcto be resolved within twelve months from théahee sheet
date. Our policy is to include interest and peasltelated to unrecognized tax benefits withimficial expenses.
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Results of Operations
Six Months Ended June 30, 2011 Compared to Sixiddinded June 30, 2010

Revenues For the six months ended June 30, 2011, totsmee decreased approximately $0.3 million, or 9.8%tapproximately $2.7 million fro
approximately $3.0 million during the same perin®010. The following is an explanation of the @pgmately $0.3 million decrease in revenue bro#lewn by it:
main two components, a net decrease in deferrehtevof approximately $1.4 million and an increiasgross revenue of approximately $1.15 million.

For the six months ended June 30, 2011, net defemeenue decreased by approximately $1.4 millan79.8%, to approximately $0.4 million frc
approximately $1.8 million during the same perin®010. For the six months ended June 30, 20T Inetudeferred revenue consisted of approximat@lg #illion
attributable to our distributor in Israel, apprositely $0.1 million to our distributor in Brazil, ppximately $0.05 million to our distributor in lya anc
approximately $0.1 million to our distributor in land, offset by approximately $0.1 million deferred a shipment to our distributor in India. Foetfirst half o
2010, net deferred revenue of approximately $118aniwas comprised mainly of shipments from 20®8 2009 to our distributor in Poland of approxintatl.1
million, our distributor in Brazil of approximatel$0.4 million, to our distributor in Sri Lanka oproximately $0.1 million and approximately $0.2llmn to
miscellaneous distributors.

For the six months ended June 30, 2011, total gregsnue increased by approximately $1.15 million93.0%, to approximately $2.4 million frc
approximately $1.2 million during the same periad2010. This increase in gross revenue is mairtlybatable to the first time shipment of approxielgt$1.
million to our distributor in India during the firbalf of 2011, an increase of approximately $0illion of gross revenue to our distributor in Spaém increase
approximately $0.1 million of gross revenue to naw distributor in the Netherlands, an increasapgfroximately $0.1 million of gross revenue to distributor ir
Argentina, an increase of approximately $0.1 milliof gross revenue to our distributor in Colombial approximately $0.1 million of gross revenue to
distributor in Israel. This increase was partiadffset by a decrease of approximately $0.4 milliongross revenue to our distributor in Poland,eardase «
approximately $0.2 million in gross revenue to distributor in Pakistan, a decrease of approxime#6l1 million in gross revenue to our distributoKazakhstar
and a decrease of approximately $0.1 million insgreevenue to our distributor in Italy. We als@ppkd and recognized gross revenue for approximaielz
million more from our remaining distributors durittge six months ended June 30, 2011, as compaitbe same period in 2010.

Gross Profit. For the six months ended June 30, 2011, grax# frevenue less cost of revenues) decreasedaippately 0.2%, or approximately $2,0
to approximately $1.187 million from approximateg.189 million during the same period in 2010. &Gronargin increased from 39.6% in the six montldee
June 30, 2010 to 43.5% in the six months ended 30n2011. We were able to improve our gross mairgispite of our decrease in revenue becausedofces
production cost per stent driven by economies afesd-or the six months ended June 30, 2011, cenage selling price per stent recognized in revena® $55¢
and we recognized the sale of 4,915 stents, cordgaran average price of $672 per stent and 4,&t8ssrecognized in revenue for the same peridDir0. Ou
production cost per stent decreased from an avefa$$06 per stent recognized in revenue for tkerenths ended June 30, 2010 to an average of $&1stent fc
the same period in 2011. The higher price pertdterthe six months ended June 30, 2010 was a&ffleby the price of stents sold in 2008 and 2008n® of ou
Europeans distributors in Euros when the Euromwash stronger than the U.S. dollar, at an averaige pf $997 when translated to U.S. dollars.

Research and Development Expengeor the six months ended June 30, 2011, researdtdevelopment expense increased 41.4% to appacedy $1..
million from approximately $0.8 million during theame period in 2010. The increase in cost respitiedarily from higher clinical trial expenses ofpximately
$0.5 million, attributable mainly to the U.S. Foadd Drug Administration clinical trial (approximéte$0.4 million) and the MGuard for Acute ST Eleat
Reperfusion Trial (MASTER Trial) (approximately $0million), offset by approximately $0.1 million afevelopment cost for MGuard Prime™ in the first
months of 2010 and approximately $0.1 million ofvéw share based compensation expense in the sixhmemded June 30, 2011. The MASTER Trial
multinational, randomized controlled trial of the M&d™ mesh protective coronary stent that inclutR% patients in a twarm, parallel design, with the intent
of testing the MGuard™ stent against commerciafigraved bare-metal stents or dreigiting stents with respect to myocardial repedfnsin primary angioplas
for the treatment of acute Slevation myocardial infarction. Research and dgwelent expense as a percentage of revenue increagd@dl% for the six mont
ended June 30, 2011 from 25.7% in the same pefia@o.

Selling and Marketing ExpenseFor the six months ended June 30, 2011, sedlimd) marketing expense increased 64.1% to approgiyn@i.0 million
from approximately $0.6 million during the sameipédrin 2010. The increase in cost resulted primdrom approximately $0.2 million of additional ate bas
compensation, approximately $0.1 million of comriss pertaining to our first time shipment of appneately $1.2 million to our distributor in Indianc
approximately $0.1 million of additional salariesdarelated expenses of newly hired sales persommele expand our sales activities worldwide. Sglkmc
marketing expense as a percentage of revenue settéa 38.3% in 2011 from 21.2% in 2010.
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General and Administrative Expenséd-or the six months ended June 30, 2011, geaechhdministrative expense increased 115.0% tmajppately $2..
million from $1.1 million during the same period 2010. The increase in cost resulted primarily framincrease in legal and litigation expense ofraxmately
$0.6 million (primarily due to a provision for ti@mpanys potential loss regarding a threatened lawsuih fedfinder claiming a future success fee and corsioris
for assistance in finding the Compasylistributor in Brazil), an increase in investelated activities of approximately $0.3 million @to the Company having be
public during the six months ended June 30, 20Li nbt during the same period in 2010), an incréaseavel expense of approximately $0.2 millionciirred it
connection with the share exchange transactionsin@ease of approximately $0.2 million in salagpenses (due to an increase in infrastructure¢oramodat
and comply with Securities and Exchange Commisstandards and reporting), and an increase of appately $0.1 million in accounting fees (also retttc
compliance with Securities and Exchange Commisstandards), offset by a naaeurring bad debt provision in the amount of agpnately $0.1 million mac
during the first half of 2010 mainly related to fsients to our Bulgarian distributor. General addhimistrative expense as a percentage of reverareased t
87.7% in 2011 from 37.0% in 2010.

Financial Expenses For the six months ended June 30, 2011, finamsipense increased to approximately $0.8 milliomf $29,000 during the sal
period in 2010. The increase in expense resultedapily from a onetime financial expense recording of approximately6smillion in the first quarter of 20:
pertaining to the revaluation of an outstandingvestible loan at fair value prior to redemption agproximately $0.2 million for the favorable impa¢ exchang
rate differences for the six months ended June€800 that did not occur during the six months endlete 30, 2011. Financial expense as a percenfageenu
decreased to 28.9% in 2011, from 1.0% in 2010.

Tax Expenses Tax expense remained relatively flat at $20,@00he six months ended June 30, 2011, as cordgar$30,000 during the same perio
2010. Our expenses for income taxes reflect prigntre tax liability due to potential tax exposure.

Net Loss Our net loss increased by approximately $2.8&anil or 198.1%, to $4.2 million for the six montesded June 30, 2011 from $1.4 million du
the same period in 2010. The increase in net lemgted primarily from an increase in operatingenges of approximately $2.0 million (see abovesfqlanations
and an increase of approximately $0.8 million maficial expenses (see above for explanation).

Backlog. Our order backlog as of June 30, 2011 was ajpeately $0.9 million.
Year Ended December 31, 2010 Compared to Year Hddeember 31, 2009

Revenues For the year ended December 31, 2010, totalntevéncreased 45.1% to $4.9 million from $3.4 moiilin 2009. The increase in revenue
primarily attributable to launching MGuard™ Coronavigh bio-stable mesh in new markets around thedygarticularly in Europe and Latin America.

Gross Margin. Our gross margin percentage for 2010 increasetb15% of revenues, compared to 32.8% during 2088.increase in our gross mal
resulted primarily from higher pricing, more eféat manufacturing and economies of scale due tmtirease in sales volume.

Research and Development Expendeor the year ended December 31, 2010, reseadidevelopment expense increased 0.6% to $1.33®mftom
$1.330 million in 2009. Research and developmeperse as a percentage of revenue decreased to Ri720%0 from 39.0% in 2009.

Selling and Marketing ExpenseFor the year ended December 31, 2010, sellidgnaarketing expense increased 18.8% to $1.2 mifti@m $1.0 million ir

2009. The increase in cost resulted primarily frehditional promotional activities worldwide. Seliimnd marketing expense as a percentage of revismeased
25.0% in 2010 from 30.5% in 2009.
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General and Administrative Expensé-or the year ended December 31, 2010, genedabdministrative expense increased 97.5% to apmrabely $2.!
million from $1.5 million in 2009. The increasednst resulted primarily from a large increase im dmount of our share options being issued anddhrespondin
accounting charges and overall accounting and kegaénses. General and administrative expens@asantage of revenue increased to 58.6% in 2@i0 43.0%
in 2009.

Financial Expenses (Income)For the year ended December 31, 2010, financipémrse increased to approximately $0.2 million friommome of $0.0
million in 2009. The increase in expense resultéoharily from a one time financial income recordia§$0.3 million in 2009 pertaining to the canceba of the
conversion feature of a convertible loan that wersaid in the same year. Financial expense as &mage of revenue increased to 3.1% in 2010, ccedpt
financial income as a percent of revenue of 1.22009.

Tax Expenses Tax expense remained flat at $47,000 in 20102009. Our expenses for income taxes reflect pilyntre tax liability due to potential t:
exposure.

Net Loss Our net loss increased 25.6% to $3.4 millio2@10 from $2.7 million in 2009.

Backlog. Our order backlog at December 31, 2010 was appadely $1.5 million, up 165% compared to approaiely $0.6 million at December !
2009.

Liquidity and Capital Resources
Six Months Ended June 30, 2011 Compared to Sixiddinded June 30, 2010

General. At June 30, 2011, we had cash and cash equisadémpproximately $8.1 million, as compared tos$@illion at December 31, 2010. The
increase is attributable primarily to the privateggment conducted in conjunction with the revenseger on March 31, 2011. We have historically metaash
needs through a combination of issuance of neweshaorrowing activities and sales. Our cash requénts are generally for product development,ddirtrials,
marketing and sales activities, finance and adrnatise cost, capital expenditures and overall waglcapital.

Cash used in our operating activities was approtein&1.8 million for the six months ended June 3.1, and approximately $1.2 million for the same
period in 2010. The principal reasons for the dase include a net loss of approximately $4.1 onilbffset by approximately $1.0 million in non-bashare based
compensation, approximately $0.6 million in nonkcéieancial expenses related to the revaluatiothefconvertible loan and approximately $0.6 millinorease in
working capital.

We used cash in investing activities of approxinya®®.1 million during the six months ended JuneBML1, compared to approximately $24,000 of cash
provided by investing activities during the samagmkin 2010. The principal reason for the decegascash flow from investing activities was anrgase in
restricted cash of approximately $93,000 ($50,008 th a requirement pertaining to an outstandiag,levhich was cancelled subsequent to June 30, 201
$43,000 as a guarantee for our credit limit onamrporate credit card).

Cash flow generated from financing activities wppraximately $9.4 million for the six months endkthe 30, 2011, and $1.2 million for the same pein
2010. The principal reason for the increase i ¢sv from financing activities during 2011 wastprivate placement conducted in conjunction whith teverse
merger on March 31, 2011 and other private eqeiyances prior to and after the reverse mergéeiaggregate amount of approximately $10.6 millaffset by
the repayment of the non-converted portion of avedible loan in the amount of approximately $1.@lion and the partial repayment of our long-terma in the
amount of approximately $0.2 million.
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As of June 30, 2011, our current assets exceedeentliabilities by 2.8 times. Current assets @ased approximately $6.9 million during 2011, mauhie
to cash from the private placements in 2011, wtlleent liabilities decreased by $25,000 duringshme period. As a result, our working capital kigfncreased
by approximately $7.0 million to approximately $@lion during the first quarter of 2011.

Credit Facilities. As of June 30, 2011, we had a long term loahénamount of approximately $0.3 million bearintenest at the three month US$ LIB
rate plus 4% per annum. The loan is payable intetglarterly installments during a period of threeass that begin in April 2010 and ends in Jan
2012. According to the loan agreement, in casanofexit transaction,we will be required to pay to the bank an additidd@25 million if the sum received ir
“liquidity event” or the value of the company in 4R0” is higher than $100 million.

Convertible Loans Prior to June 30, 2011, we had a convertible lith an aggregate principal amount outstandingpgroximately $1.58 million th
bore 8% interest. Following the reverse mergeManch 31, 2011, $580,000 plus accrued interest atewénto shares of the Company. The remaininggie ir
the amount of $1.0 million was repaid on May 15120

Sales of Stock For the six months ended June 30, 2011, we dsaneaggregate of 8,321,360 ordinary shares anchmtarto purchase 3,718,667 share
common stock for gross proceeds of approximate®Znillion.

Year Ended December 31, 2010 Compared to Year Hddeember 31, 2009

General. At December 31, 2010, we had cash and cash &euig of approximately $636,000, as compared #5E®0 in 2009. We have historically r
our cash needs through a combination of issuancewfshares, borrowing activities and sales. Osh caquirements are generally for product developnodinica
trials, marketing and sales activities, finance addhinistrative cost, capital expenditures and alverorking capital.

Cash used in our operating activities was approtém&2.7 million in 2010, and $1.5 million in 200Fhe principal reasons for the decrease in dash f
from operations in 2010 included a $3.4 million luesis, a decrease of $1.6 million in deferred reresroffset by $1.6 million of non cash share basedpensation
expense and a $0.4 million increase in other waorkiapital.

Cash used in investing activities was approxima$di§,000 in 2010, and $0.3 million in 2009. Thenpipal reasons for the decrease in cash flow from
investing activities included $81,000 for plant agliipment purchases offset by a $52,000 decreasstricted cash.

Cash flow generated from financing activities wapraximately $3.0 million in 2010, and $0.7 milliamn2009. The principal reasons for the increase in
cash flow from financing activities during 2010 wehe issuance of approximately $1.8 million in rehares and the issuance of a convertible loapmaimately
$1.5 million, offset by the repayment of a longttdoan in the amount of $0.3 million.

As of December 31, 2010, current assets were appadely equal with our current liabilities. Curreadsets decreased $0.2 million during 2010 while
current liabilities decreased by $1.5 million dgrithe same period. As a result, our working capiédiciency decreased by $1.2 million to approxisha$53,000
during 2010.

Off Balance Sheet Arrangements

We have no ofbalance sheet transactions, arrangements, obligafiocluding contingent obligations), or othemtanships with unconsolidated entities
other persons that have, or may have, a matefedtesn our financial condition, changes in finah@ondition, revenues or expenses, results ofadipes, liquidity,
capital expenditures or capital resources.

Recent Accounting Pronouncements

In October 2009, the Financial Accounting Stand&dard issued amendments to the accounting antbsise for revenue recognition. These amendm
effective for fiscal years beginning on or aftendd5, 2010 (early adoption is permitted), modify triteria for recognizing revenue in multiplerent
arrangements and require companies to developt&smate of the selling price to separate dedilbkrs and allocate arrangement consideration tisengelative
selling price method. Additionally, the amendmegiiminate the residual method for allocating areangnt considerations. We do not expect the startddrdve
material effect on its consolidated financial stagats.
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In January 2010, the Financial Accounting Stand&alsrd updated the “Fair Value Measurements Disckxs’. More specifically, this update will require
(a) an entity to disclose separately the amounssgoiificant transfers in and out of Levels 1 anfdi2 value measurements and to describe the redsothe
transfers; and (b) information about purchasegss@suances and settlements to be presentedtdpéie. present the activity on a gross baatiser than net) in
the reconciliation for fair value measurements gsignificant unobservable inputs (Level 3 inpuld)is update clarifies existing disclosure requieais for the
level of disaggregation used for classes of assetdiabilities measured at fair value, and requdisclosures about the valuation techniques gmatsrused to
measure fair value for both recurring and nonréogrfair value measurements using Level 2 and L8vaputs. This update will become effective asheffirst
interim or annual reporting period beginning afbercember 15, 2009, except for the gross presentafithe Level 3 roll forward information, whichiisquired for
annual reporting periods beginning after DecemBeR010 and for interim reporting periods withiosle years. The adoption of the new guidance didhaet a
material impact on our consolidated financial staats.

In May 2011, the Financial Accounting Standardsr8aasued amended guidance and disclosure requiterfar fair value measurements. These changes
will be effective January 1, 2012 on a prospedhiasis. Early application is not permitted. Theseadments are not expected to have a material inipéee
consolidated financial results.

Factors That May Affect Future Operations

We believe that our future operating results walhtinue to be subject to quarterly variations bagsuah a wide variety of factors, including the déyal
nature of the ordering patterns of our distributtiming of regulatory approvals, the implementataf various phases of our clinical trials and nfanturing
efficiencies due to the learning curve of utilizingw materials and equipment. Our operating resoli#d also be impacted by a weakening of the Ench
strengthening of the New Israeli Shekel, or NIShkegainst the U.S. dollar. Lastly, other econoauinditions we cannot foresee may affect customeraghel, such
as individual country reimbursement policies peitag to our products.

BUSINESS
History

We were organized in the State of Delaware on Relr9, 2008 as Saguaro Resources, Inc. to engabe acquisition, exploration and development of
natural resource properties. On March 28, 201 1¢hemged our name from “Saguaro Resources, In¢lhgpireMD, Inc.”

On March 31, 2011, we completed a series of sharieamge transactions pursuant to which we issuedhhareholders of InspireMD Ltd. 50,666,663 shares
of common stock in exchange for all of InspireMQiIstissued and outstanding ordinary shares, resiti the former shareholders of InspireMD Ltd. hotda
controlling interest in us and InspireMD Ltd. becamibur wholly-owned subsidiary.

Immediately following the share exchange transastiove transferred all of our pre-share exchangeating assets and liabilities to our wholly-owned
subsidiary, Saguaro Holdings, Inc., a Delaware @@ton, and transferred all of Saguaro Holdings,’s outstanding capital stock to our then-majosibckholder
in exchange for the cancellation of shares of @ammon stock held by such stockholder.

After the share exchange transactions and thetitivesof our pre-share exchange operating asset$iabilities, we succeeded to the business of

InspireMD Ltd. as our sole line of business, andatur then-current officers and directors resiyaad were replaced by some of the officers arettirs of
InspireMD Ltd.
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Overview

We are an innovative medical device company foausimthe development and commercialization of sappetary stent platform technology,
MGuard™. MGuard™ provides embolic protection imsirgy procedures by placing a micron mesh sleeee astent (see photograph below of an MGuard™
Stent). Our initial products are marketed for usenty in patients with acute coronary syndromesahly acute myocardial infarction (heart attackjl aaphenous
vein graft coronary interventions (bypass surgefgrording to the TYPHOON STEMI trial (New Engladdurnal of Medicine, 2006) and the SOS SVG Trial
(Journal of the American College of Cardiology, 20®f patients with acute myocardial infarctiordasaphenous vein graft coronary interventions, 1&%4%
experience major adverse cardiac events, incluciindiac death, heart attack, and restenting odttezy. When performing stenting procedures inquasi with acut
coronary symptoms, interventional cardiologistefadifficult dilemma in choosing between bare-mstints, which have a high rate of restenosisr(&ion of
new blockages), and drug-eluting (drug-coated)tstevhich have a high rate of late thrombosis (fation of clots months or years after implantatioajjuire
administration of anti-platelet drugs for at lease year post procedure, are more costly than iatet stents and have additional side effects.bdlieve that
MGuard™ is a simple, seamless and complete solttiothese patients.

MGuard ™ Sleeve — Microscopic View

We intend to use our MGuard™ technology in a br@amje of coronary related situations in which compdsions are required and make it an industry
standard for treatment of acute coronary syndroivesbelieve that patients will benefit from a ceffiective alternative with a greater clinical effay and safety
profile than other stent technologies. We belidwa tvith our MGuard™ technology, we are well positd to emerge as a key player in the global stemket.

We also intend to apply our technology to develdgitonal products used for other vascular procesluspecifically carotid (the arteries that sugpbod
to the brain) and peripheral (other arteries) pdoces.

In October 2007, our first generation product, M@uard™ Coronary, received CE Mark approval fortmment of coronary arterial disease in the European
Union. CE Mark is a mandatory conformance mark @mymproducts marketed in the European Economic Anelcertifies that a product has met Europeanynio
consumer safety, health or environmental requiréséde began shipping our product to customerauimjie in January 2008 and have since expandedaialg
distribution network to Canada, Southeast Asiaidehd Latin America.

Our initial MGuard™ products incorporated a stasslsteel stent. We replaced this stainless skatébpn with a more advanced cobalt-chromium based
platform, which we refer to as MGuard Prime™. \idve the new platform will be superior becauseatechromium stents are generally known in the indutt
provide better outcomes and possibly even a reglu@ti major adverse cardiac events. We believeameuse and leverage the MGuard™ clinical trial Itsgo
market MGuard Prime™. MGuard Prime™ received CE Mgrfroval in the European Union in October 2010rgoroving luminal diameter and providing
embolic protection. MGuard™ refers to both our aliproducts and MGuard Prime™, as applicable.
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Our Industry

According to Fact Sheet No. 310/February 2007 efwWhorld Health Organization, approximately 7.2 raill people worldwide died of coronary heart
disease in 2002. Physicians and patients may detestamong a variety of treatments to addressrampartery disease, including pharmaceutical fherballoon
angioplasty, stenting with bare metal or drug-elgistents, and coronary artery bypass graft praesdwith the selection often depending upon thgesbf the
disease. A stent is an expandable “scaffold-likeXide, usually constructed of a stainless steeéri@f that is inserted into an artery to exparalitiside passage and
improve blood flow.

According to the January 3, 2011 2011 MEDTECH OUTOproduced by the Bank of Montreal Investment BagkGroup, known as BMO Capital
Markets, after registering a compounded annual droate from 2002 to 2009 of approximately 13%,rénenues from global coronary stents market isiptred to
remain relatively constant, although in volume teinss the market is predicted to continue to grble growth in volume is due to the appeal for lesasive
percutaneous coronary intervention procedures dudreces in technology coupled with the increagberelderly population, obesity rates and advaictes
technology.

Coronary artery disease is one of the leading caofdeath worldwide. The treatment of coronargrgrtlisease includes alternative treatment
methodologies, that is, coronary artery bypasstigegabr angioplasty (percutaneous coronary intetiee) with or without stenting. According to thenleary 3, 2011
2011 MEDTECH OUTLOOK produced by the BMO (Bankibntreal) Investment Banking Group, the percutasemronary intervention procedures involving
stents are increasingly being used to treat coyoadery diseases with an 88.3% penetration ragd(9®.

Our Products

The MGuard™ stent is an embolic protection device based oroteptive sleeve, which is constructed out of aratthin polymer mesh and wrapped
around the stent. The protective sleeve is coragri$ a micron level fiber-knitted mesh, enginedredn optimal geometric configuration and desigfeeditmost
flexibility while retaining strength characteristiof the fiber material (see illustration belowhe sleeve expands seamlessly when the stent lisyaelp without
affecting the structural integrity of the stentdasan be securely mounted on any type of stent.

MGuard ™ Deployed in Artery

The protective sleeve is designed to provide séeéiracal benefits:

. the mesh diffuses the pressure and the impactpbgeent exerted by the stent on the arterial wadl reduces the injury to the vessel;

. it reduces plaque dislodgement and blocks delwis fntering the bloodstream during and post prage¢halled embolic showers);

. in future products, when drug coated, the meskpeeted to deliver better coverage and uniform alisgribution on the arterial wall and therefore
potentially reduce the dosage of the active ingnetdivhen compared to approved c-eluting stents on the market; a

. it maintains the standards of a conventional sdedttherefore should require little to no additiamaining by physicians.
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MGuard ™ — Coronary Applications

Our MGuard™ Coronary with a bio-stable mesh and our MGu#€oronary with a drug-eluting mesh are aimed atrtb@tment of coronary arterial
disease.

MGuard ™ Coronary and MGuard Prime™ with a bio-stable mestOur first MGuard™ product, the MGuard“ Coronary with a bio-stable mesh, is
comprised of our mesh sleeve wrapped around arbatal stent. It received CE Mark approval in Octd@7 and, in January 2008, we started shippiisg th
product to customers and distributors in Europesudrd Prime™ with a bio-stable mesh is comprisedunfmesh sleeve wrapped around a cobalt-chromium
stent. In comparison to a conventional bare-nstait, we believe the MGuaf! Coronary and MGuard Prime™ with a bio-stable mesivige protection from
embolic showers. Results of clinical trials on M&uard™ Coronary stent, including the MAGICAL, PISCIONE aWd5uard international registry (iMOS) clinical
trials described below (see “Business — Productel@ment and Critical Milestones - Comparison ofilekl Trial Results to Date with Results Achievesirng
Bare Metal or Drug-Eluting Stents in the STEMI patidn” below), indicate positive outcomes and safeeasures, as explained below (see “Businessdubtro
Development and Critical Milestones - ComparisoiCbifiical Trial Results to Date with Results AchéevUsing Bare Metal or Drug-Eluting Stents in theeST
population” below). The results of these clinit#ls for the MGuardM Coronary stent suggest higher levels of myocafdizgh grade (MBG) 3 and lower rates of
30 day and 1 year major adverse cardiac event, (@@86 and 5.9%, respectively), as compared terdiare-metal and drug-eluting stents.

MGuard ™ Coronary with a drug eluting bio-absorbable mestBased upon the clinical profile of MGuaf Coronary, we anticipate that the MGuak
Coronary with a drug-eluting bio-absorbable mesh efier both the comparable MBG 3 levels and 30-day 1-year major adverse cardiac event rateseas th
MGuard™ Coronary with a bio-stable mesh, as described gkama@a comparative restenosis rate when comparexidting drug-eluting stents. The bio-
absorbability of MGuard™ Coronary with a drug eluting bio-absorbable meshtesnded to improve upon the bio-absorbabilitptfer drug-eluting stents, in light
of the large surface area of the mesh and the shaatieter of the fiber. We intend for the proteetsleeve on the MGuafd Coronary with a drug-eluting bio-
absorbable mesh to improve uniform distributionthef applied drug to the vessel wall for improvedgitherapy management compared to other drug-glstents,
where the drug is distributed on the struts orflghis intended result is achieved with respedhimproved and uniform distribution of the apglidrug to the
vessel wall, the total dosage of the medicatioempiilly could be reduced while increasing itsaflly. MGuard™ Coronary with a drug-eluting bio-absorbable
mesh is expected to promote smooth and stable legiddtcell growth and subsequent attachment tduimen of the vessel wall, which is essential fid healing
and recovery. In addition, we believe bio-absolbalug-eluting mesh may enable the use of moecdfe drug therapies that presently cannot bectaiely
coated on a metal-based stent due to their pofusitih capabilities. Because the drug-eluting dlisorbable mesh will be bio-absorbable, we antieiffzat the
mesh will completely dissolve after four months,ethwe expect will result in fewer of the chronamp term side effects that are associated witlpthsence of the
drug.

MGuard ™ — Carotid Applications

We intend to market our mesh sleeve coupled witalaexpandable stent (a stent that expands withallion dilation pressure or need of an inflation
balloon) for use in carotid-applicationsAccording to Zahn, et. al. (“Predictors of in-haspmortality in 1333 patients with acute myocaltdlidarction complicated
by cardiogenic shock treated with primary percutarsecoronary intervention (PCI)European Heart JournglVVolume 25, 2004), embolic protection is crucrakil
carotid procedures. We believe that our MGudtdesign will provide substantial advantages ovestig therapies in treating carotid artery sten@sisckage or
narrowing of the carotid arteries), like conventiboarotid stenting and endarterectomy (surgergmeove blockage), given the superior embolic ptatec
characteristics witnessed in coronary arterialaliseapplications. We intend that the embolic ptmeavill result from the mesh sleeve, as it trapsboli at their
source. In addition, we believe that MGud¥iCarotid will provide post-procedure protection agaiembolic dislodgement, which can occur immedjaéer a
carotid stenting procedure and is often a sourqesf-procedural strokes. Schofer, et. al. (“ lagrebral embolization after emboli-protected ddrattery stenting
assessed by sequential diffusion-weighted magnetmnance imaging,Journal of American College of Cardiology Cardiogakr Interventions Volume 1, 2008)
have also shown that the majority of the incideritsmbolic showers associated with carotid stentiogur immediately post-procedure.
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MGuard ™ — Peripheral Applications

We intend to market our mesh sleeve coupled wialaexpandable stent (a stent that expands withallnon dilation pressure or need of an inflation
balloon) for use in peripheral application®eripheral Artery Disease, also known as peripherstular disease, is usually characterized bytoamulation of
plaque in arteries in the legs, need for amputadfcaffected joints or even death, when untreateeripheral Artery Disease is treated either bingryo clear the
artery of the blockage, or by implanting a stenthia affected area to push the blockage out ofvélneof normal blood flow.

The Peripheral Artery Disease market consists refetlsegments: Aortic Aneurysm, Renal, lliac an@®iland Femoral-Popliteal procedures. Aortic
Aneurysm is a condition in which the aorta, thegrthat leads away from the heart, develops aebailgl is likely to burst. This condition often acxbelow the
kidneys, in the abdomen. Renal, lliac and Bilamygedures refer to stenting in the kidney, iliaieaes (which supply blood to the legs) and liver,
respectively. Femoral-Popliteal procedures invaienting in vessels in the legs.

As in carotid procedures, peripheral procedureshagacterized by the necessity of controlling elslahowers both during and pgstecedure. Controllin
embolic showers is so important in these indicatittrat physicians often use covered stents, aiskhef blocking branching vessels, to ensure émaboli does not
fall into the bloodstream. We believe that our M@1L™ design will provide substantial advantages ovestig therapies in treating peripheral artery ss&no
(blockage or narrowing of the peripheral arteries).

Product Development and Critical Milestones
Below is a list of the products described above @ndprojected critical milestones with respeceééch. As used below, “Q” stands for our fiscal
quarter. While we currently anticipate seekingrappl from the U.S. Food and Drug Administration &l of our products in the future, we have onliflmed a

timetable to seek U.S. Food and Drug Administratipproval for our MGuar@ Coronary plus with bio-stable mesh product in cunrent business plan.

European Union

Product Indication Start Development CE Mark Sales FDA Approval U.S. Sales
MGuard™ Coronary Plus B-Stable Mest  Bypass/ Coronar 2005 Oct. 2007 Q1-2008 Q4-2014 Q4-2014
MGuard™ Peripheral Plus E-Stable Mest Peripheral Arterie Q1-2011 Q4-2011 Q1-2012 Not applicable Not applicable
MGuard™ Carotid Plus B-Stable Mest Carotid Arteries Q1-2011 Q4-2011 Q1-2012 Not applicable Not applicable
MGuard™ Coronary Plus Bio-Absorbable Bypass/ Coronary Q1-2013 Q3-2016 Q4-2016 Not applicable Not applicable

Drug-Eluting Mesh
Pre-Clinical Studies

We performed laboratory and animal testing as agbupportive human clinical trials prior to suting an application for CE Mark approval for our
MGuard™ Coronary with bio-stable mesh. We also performe@B Mark required mechanical testing of the stewte conducted pre-clinical trials at Harvard and

MIT Biomedical Engineering Center BSET lab in 200 2006. In these trials, on average, the MGUdr@oronary with bio-stable mesh was comparable with
control bare-metal stents. Analysis also indicadbed the mesh produced levels of inflammation caraple with standard bare-metal stents.
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Stent
Product Platform Approval Requirement Start of Study End of Study
MGuard™ Coronary |Bare-Metal Stent Plus B-Stabl§CE Mark (European Union + R Q4-2006 Q3-2007
Mesh of World)
Drug-Eluting Mesh (Bare-MetdCE Mark (European Union + R Q3-2013 Q4-2014

Stent Plus Drug-Eluting Mesh of World)
FDA (U.S.) Not applicable Not applicable
Cobalt-Chromium Stent Plus B FDA Q2-2011 Q4-2011
Stable
Mesh
MGuard™ Self Expending System PlusCE Mark (European Union + R Q3-2011 Q4-2011
Peripheral/Caroti Mesh of World)
MGuard™ Carotid Self Expending System Plus| FDA (U.S.) Peripheral information on animals can be used

Mesh

Clinical Trials

The table below describes our completed and plaolieidal trials.

Study Status
Stent Clinical Follow-up End
Product Platform Trial Sites Requirement Objective No. of Patients Start Enrollment End of Study
ggg"a”y ~WO 15 months 41 Q4-2006 Q4- 2007 Q2-2008
Brazil — one site 12 months 30 Q4-2007 Q1-2008 Q2-2009
Poland- four site$6 months 60 Q2-2008 Q3-2008 Q2-2009
International
MGuard™
Observational 12 months 1,000 Q1-2008 Q4-2013 Q4-2013
Study -worldwide Study to
- 50 sites evaluate safety
Israeli MGuard™ perfo?mngnce of
Observational ¢ i MGuard™ 100 Q2-2008 Q3-2011 Q3-2012
Bare-Metal S_tudy - Israel - 8 system
Stent Plus Bio- Sit€S y
Stable Master
Mesh randomized
control trial -
7 countries, 50 12 months 430 Q2-2011 Q1-2012 Q2-2013
centers in South
™ IAmerica, Europe
g/lGuard and Israe
oronary Pilot study to
evaluate safety
FDA Study - 40 and
sites, U.S. and odf2 month performance of 654 Q1-2012 Q3-2013 Q4-2014
of U.S. MGuard™
system for FDA
approval
8-12 months Pilot study to
South America evaluate safety
and Europe — 10 and 500 To be determine| To be determine| To be determing]
sites performance of
Drug-Eluting MGuard™
Stent (Bare- system for FDA
Metal Stent + |; 5 _ 50 sites 12 months and CE Mark 2,000 To be determine| To be determine| To be determine
Drug Eluting approval
Mesh) Evaluation of
safety
RestofWorldasg 15 onihs and efficacy for] 400 To be determine| To be determine| To be determing]
registry study o
specific
indications
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Study Status
Stent Clinical Follow-up No. of End End of
Product Platform Trial Sites Requirement  Objective Patients Start Enrollment Study
. Pilot study to
seif  [poun Americaand EUrOPe T35 monthe eualuate 50 Q12012 | Q32012 | Q4-2014
. safety an
MGuard™ Peripheral ESX;:tlggqu performance
; | of MGuard™
Mesh 32u;irtle,§mer|ca and EUrOPe 7 6 months  lsystem for cf 150 022010 | Q4-2010 | Q2-2011
Mark approvg
Evaluation of
Self safety and
. . efficacy for
MGuard™ Carotid ESXpSatgﬂng Stﬁ?jt of World as a registry 6 months [specific 200 Q2-2012 Q3-2013 | Q3-2014
)Il\/lesh y indications
post-
marketing

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

As shown in the table above, we have completeddiivical trials with respect to our MGuaf Coronary with bio-stable mesh. Our first study,
conducted at two centers in Germany, included 4iepis with either saphenous vein graft coronatgrirentions or native coronary lesions treatabla lsgenting
procedure (blockages where no bypass procedur@erémrmed). The MGuartM Coronary rate of device success, meaning the si@sisuccessfully deployed in
the target lesion, was 100% and the rate of praeéduccess, meaning there were no major adverdecavents prior to hospital discharge, was 95. Posix
months, only one patient (2.5% of participants) heejor myocardial infarction (QWMI) and 19.5% of peipants had target vessel revascularization faasive
procedure required due to a stenosis in the sassel@eated in the study). This data supports MG 's safety in the treatment of vein grafts and retiv
coronary legions.
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Our study in Brazil included 30 patients who wea@didates for a percutaneous coronary interveifiiagioplasty) due to narrowing of a native coronary
artery or a bypass graft. In all patients, thetsteas successfully deployed with perfect blood floavameters (the blood flow parameter is a measemeof how fas
the blood flows in the arteries and the micro dewion system in the heart). There were no majodiaa events at the time of the follow-up 30 dafgerahe
deployment of the stents.

The study in Poland included 60 patients with a8esegment elevation myocardial infarction (thestrsevere form of a heart attack, referred to as
“STEMI”). The purpose of the study was to confitime clinical performance of MGuard Coronary with bio-stable mesh when used in STEMiepés where
percutaneous coronary intervention is the primeng of therapy. Perfect blood flow in the artergsaachieved in 90% of patients, perfect blood fioww the heart
muscle was achieved in 73% of patients and compdsteration of electrocardiogram normality wasieedd in 61% of patients. The total major advemeliac
events rate during the six-month period followihg tdeployment of the stents was 0%.

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

Our ongoing observation study in Europe is an apeistry launched in the first fiscal quarter oD20 This registry is expected to enroll up to 0,00
patients and is aimed at establishing the perfoomafi MGuard™ Coronary with bio-stable mesh in a “real world” pégttion. To date, the primary countries to join
are Austria, Czech Republic and Hungary. The prynesidpoint that this registry will evaluate is thecurrence of major adverse cardiac events at eitims
following deployment of the stent, and the clinif@low-up will continue for a period of up to oyear per patient. As of June 1, 2011, 416 patiehtse
prospective 1,000 have been enrolled in 28 sites.

Our ongoing observational study in Israel is anrogistry launched in the fourth fiscal quarte2009. This registry is expected to enroll up @0 1
patients. The purpose of this study is to suploadl Israeli regulatory approval. The primary eaihp that this registry will evaluate is the ocance of major
adverse cardiac events at 30 days following depémtrof the stent, and the clinical follow-up wit lsonducted at six months following deploymenthef stent. As
of June 1, 2011, 70 patients of the prospectiveled@ been enrolled.]

In the third fiscal quarter of 2010, we launcheBrazilian registry to run in 25 Brazilian sites agwtoll 500 patients. The primary endpoint thas tieigistry
will evaluate is the occurrence of major adverseiea events at six months following the deploymafthe stent, and the clinical follow-up will camte for a
period of up to one year per patient. As of Jun20l1, 4 patients of the prospective 500 have leeeolled.
Comparison of Clinical Trial Results to Date with Results Achieved Using Bare Metal or Drug-Eluting SEnts in the STEMI population
We conducted a meta-analysis of data from fouiadirtrials in which MGuard™ was used:
. The MAGICAL study, a single arm study in which &6ute S-segment elevation myocardial infarction (the mastese form of a heart atta
referred to as STEMI) patients with less than 1@resymptom onset were enrolled, as reported in F'Mesvered Stent in S¥egment Elevatic

Myocardial Infarctio” in Eurolnterventior, 2010;

. the PISCIONE study, a single arm study in which BXEMI patients were enrolled, as reported Mufticentre Experience with MGuard ©
Protective Stent in ST-elevation Myocardial Infawot Safety, Feasibility, and Impact on Myocardi@derfusion” inCatheter Cardiovasc Intery

2009;
. the IMOS study, a Registry on MGuard use in thal*sgorld” population, from a study whose data was published; and
. the Jain study, which looks at a small group of SIEMI patients, as reported irPfevention of Thrombus Embolization during Prin

Percutaneous Intervention Using a Novel Mesh Cal/8ten” in Catheter Cardiovasc Inter, 2009.
Our meta-analysis included data from the followinagls:

. The CADILLAC (Controlled Abciximab and Device Int@gation to Lower Late Angioplasty Complicationsyidy, which found that primary ste
implantation is a preferred strategy for the tremitof acute myocardial infarction, as reported‘ & Prospective, Multicenter, Internatiol
Randomized Trial Comparing Four Reperfusion Stiagegn Acute Myocardial Infarction: Principal Repaf the Controlled Abciximab ai
Device Investigation to Lower Late Angioplasty Cdioations (CADILLAC)” Trial in Journal of American College of Cardiolo, 2001;

. The EXPORT trial which was a randomized opeinel study whose primary endpoint was to evaldiate improvement in AMI patients usil
either conventional stenting or aspiration followksd stenting, as reported irBystematic Primary Aspiration in Acute Myocardialr®eganeou
Intervention: A Multicentre Randomised Controlledarl of the Export Aspiration Cathe” in Eurolnterventior, 2008;

. The EXPIRA trial which was a single-center studyed to explore pré&eatment with manual thrombectomy as compare@hwentional stentin
as reported in Thrombus Aspiration During Primary PercutaneousoBary Intervention Improves Myocardial Reperfusand Reduces Infai
Size: The EXPIRA (Thrombectomy with Export Cathetemfarct+elated Artery During Primary Percutaneous Cororargrvention) Prospectiv
Randomized Tri" in Journal of American College of Cardiolo, 2009;

. The REMEDIA trial, whose objective was to assessdhfety and efficacy of the EXPORT catheter fooitbus aspiration in STEMI patients,
reported in “Manual ThrombuAspiration Improves Myocardial Reperfusion: The Bamized Evaluation of the Effect of Mechanical Retthn of
Distal Embolization by Thrombus-Aspiration in Primaand Rescue Angioplasty (REMEDIA) Trial” idournal of American College
Cardiology, 2005;

. The HorizonsAMI (Harmonizing Outcomes with RevascularlZatiONdastents in Acute MI), which is the largest randpedi trial whicl
compared DES to BMS in MI patients, as reportetPaclitaxel-Eluting Stents Versus Bare-Metal Stdntécute Myocardial Infarction” ifNew
England Journal of Medicin, 2009; and

. The TAPAS Trial which showed that thrombus asparatbefore stenting benefits Ml patients, as repanedhrombus Aspiration During Prime
Percutaneous Coronary Interven” in New England Journal of Medicir, 2009.
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The meta analysis of MGuaftf outcomes in STEMI population show comparable rafeerombolysis in myocardial infarction (TIMI) 3ofw with no
significant difference of the historical control @mpared to MGuarf" (88.5% and 91.7%, respectively), while the ratesigbcardial blush grade score 3 (37.3%
for the historical control and 81.6% for MGudh) and ST segment resolution>70% (53.6% for theohisdl control and 79.1% for MGuard') are statistically
significantly better with the MGuart . MGuard™ also appears consistently superior at the 30 dajsrradverse cardiac event (8.4% for the histogcaltrol and
2.4% for MGuard™) and 1 year major adverse cardiac event (13.3%hphistorical control and 5.9% for MGuaid) endpoints. The data appears in the follov

tables.

NAME OF STUDY

MAGICAL

PISCION

E iMOS

Average

Number of Patient

60

100

203

414 (Total)

[Thrombolysis in myocardial infarctior-1,%

0

0

1.2

0.6

[Thrombolysis in myocardial infarction 3,

90

85

93.5

91.7

Myocardial blush grade-1,%

3.3

0

1.2

Myocardial blush grade 3,

73

90

80

81.6

ST segment resol

ution>70%,

61

90

79.1

ST segment resol

ution>50%,

88

85.4

87.6

30 day major adverse cardiac even

2.2

3.2

2.4

6 month major adverse cardiac event

4.5

6.0

4.6

1 year major adverse cardiac event

5.6

6.0

5.9

1 year target vessel revascularizai

2.3

2.3

2.8

/Acute Binary Resteonosis 6M,

19.0*

19.0

Trial

CADILLAC

Horizons

AMI

Horizons
AMI

TAPAS

TAPAS

EXPORTEXPORT

EXPIRA EXPIRA

REMEDIA|

REMEDIA|

Historical
compariso

MGuarcSi

Level of
gnificanc

Group

Stent +
Abciximab

BMS

DES

Thrombu
aspiratio

control

control

TA

Thrombu{

control S
aspiratiol|

Thrombusg
aspiration

control

Average

IAverage

Number of
Patients

524

749

2257

535

536

129

120

87 88

50

49

5124
(total)

414
(total)

Thrombolysis in
myocardial
infarction (-1,%

3.9

24

11

2.1

0.6

Thrombolysis in
myocardial
infarction 3,%

96.9

86

82.5

76.9

82

88.5

91.7

Myocardial blush

48.7

17.1

26.3

31.6

27.6

35.2

1.2

Myocardial blusk

rade -1,%
Erade 3.%

17.4

45.7

32.2

254

35.8

37.3

81.6

*%

ST segment
resolution>70%,%

62

56.6

44.2

53.6

79.1

ST segmen
resolution>50%,%

78.2

87.6

30 day major
adverse cardiac
event, %

4.4

8.4

2.4

*%

6 month major
adverse cardiac
events,%

10.2

10.2

4.6

1 year major
adverse cardiac
events,%

13.1

10.9

16.6

20.3

13.3

5.9

Acute Binary
Resteonosis 6
month,%

20.8

20.8

19.0

1 year target vess
revascularizatiol

7.4

4.6

Acute Binary
Resteonosis 1

year,%

21

8.3

115
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Future Clinical Trials for MGuard ™ Coronary

We anticipate that additional studies will be coctéd to meet registration requirements in key coesit particularly the U.S. We have currently budde
$8.5 million for the U.S. Food and Drug Administoattrial. We expect that post-marketing trialdlwe conducted to further establish the safety effidacy of the
MGuard™ Coronary with biostable mesh in specific indications. These tniglsbe designed to facilitate market acceptanca @xpand the use of the product.
anticipate that the MGuard for Acute ST ElevatiepBrfusion Trial (MASTER Trial), for which we havadgeted $2.0 million, will serve to promote market
acceptance of the product and expand its usage. MRSTER Trial is a multinational, randomized catigd trial of the MGuard™ mesh protective coronstgnt
that includes 432 patients in a two-arm, paralédign, with the intention of testing the MGuard™®rgtagainst commercially approved bare-metal sendsug-
eluting stents with respect to myocardial repednsn primary angioplasty for the treatment of @c8T-elevation myocardial infarction. In other ntiies, we
believe that we generally will be able to rely ugba CE Mark approval of the product, as well asrésults of the U.S. Food and Drug Administratigel and
MASTER Trial in order to obtain local approvals.

In the second fiscal quarter of 2011, we plan tmé&hn a prospective, randomized study in EuropettSaAmerica and Israel to demonstrate the supeyiofit
the MGuard™ stent over commercially-approved baetairand drug-eluting stents in achieving betteocaydial reperfusion (the restoration of blood fjav
primary angioplasty for the treatment of acute STEMe anticipate that this trial will enroll 4321gacts, 50% of whom will be treated with an MGuardi¥nt and
50% of whom will be treated with a commercially-apyped bare-metal or drugjuting stent. The primary endpoint of this stuslyhe occurrence of the restoratiol
normal electrocardiogram reading.

We also plan to conduct a large clinical studyJo8. Food and Drug Administration approval in th&UNe expect that this study will be a prospective
multicenter, randomized clinical trial. Its primaspjective will be to compare the safety and tHeaiveness of the MGuard™ stent in the treatméxieanovo
stenotic lesions in coronary arteries in patiemengoing primary revascularization (a surgicalcpaure for the provision of a new, additional, ogmented blood
supply to the heart) due to acute myocardial infancwith the MultiLink Vision stent system from Abti Vascular. We expect total enroliment of up 5@ &ubjects
at up to 40 sites throughout the U.S. and Europe.cbmbined primary endpoint of this study willthe occurrence of Blush Score of 3, which woulddate that
blood supply to the heart muscle is optimal, follegvthe procedure, and the occurrence of targeteldailure (a composite endpoint of cardiac demgbgcurrence
of a heart attack and the need for a future ineapiocedure to correct narrowing of thmronary artery). This study is expected to staR012, and the enrollment
phase is expected to last 18 months. We expecstigects will be followed for 12 months with assaents at 30 days, six months and 12 months. Téisip
tentative, and is subject to change to conform Wit8. Food and Drug Administration regulations aeguirements.
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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 for@dditional products in development in order ttadr

approval for their use. We anticipate that lodatributors in the countries in which such trialdl vake place will support many of these studies.

Growth Strategy

Our primary business objective is to utilize oungmietary technology to become the industry stashdi@rtreatment of acute coronary syndromes and to

provide a superior solution to the common acutdlgros caused by current stenting procedures, suobstenosis, embolic showers and late thrombdSis.are
pursuing the following business strategies in otdeachieve this objective.

Successfully commercialize MGua™ Coronary with bio-stable mesh.We have begun commercialization of MGu@fdCoronary with a bio-stable
mesh in Europe, Asia and Latin America throughdistributor network and we are aggressively purgaidditional registrations and contracts in
other countries such as Russia, Canada, South K@héaa, Belgium, the Netherlands and certain snalbuntries in Latin America. By the time we
begin marketing this product in the U.S., we expedtave introduced the MGual technology to clinics and interventional cardiokigiaround the
world, and to have fostered brand name recognéimhwidespread adoption of MGudtCoronary. We plan to accomplish this by partidipgin
national and international conferences, condudimg) sponsoring clinical trials, publishing articlescientific journals, holding local training sésns
and conducting electronic media campai¢

Successfully develop the next generation of MGui™ stents. While we market our MGuart™ Coronary with bio-stable mesh, we intend to develop
the MGuard™ Coronary with a drug-eluting mesh. We are alsokimgyy on our MGuardM stents for peripheral and carotid. In addition,released
our cobal-chromium version of MGuar™ , MGuard Prime™, in 2010, which we anticipate wéplace MGuar(™ over the next couple of yea

Continue to leverage MGuardM technology to develop additional applications fartérventional cardiologists and vascular surgeonsn addition to

the applications described above, we believe tlatwll eventually be able to utilize our propristdechnology to address imminent market needs for
new product innovations to significantly improveipats’ care. We have secured intellectual prgpasing our unique mesh technology in the areas of
brain aneurism, treating bifurcated blood vessetsanew concept of distal protective devices. b&@ve these areas have a large growth potential
given, in our view, that present solutions areffam satisfactory, and there is a significant dechfor better patient care. We believe that ouepist

can be put into practice and that they will drive growth at a later stag

Work with world-renowned physicians to build awaresgand brand recognition of MGuaréM portfolio of products. We intend to work closely
with leading cardiologists to evaluate and ensheeefficacy and safety of our products. We intdrad some of these prominent physicians will serve
on our Scientific Advisory Board, which is our aseiy committee that advises our board of directamsl, run clinical trials with the MGuard!
Coronary stent. We believe these individuals, aw®vinced of the MGuar@ Coronary stent’s appeal, will be invaluable assefacilitating the
widespread adoption of the stent. In addition ple to look to these cardiologists to generate@aish scientific data supporting our producty] a
to promote them at various conferences they at

Continue to protect and expand our portfolio of gatts. Our patents and their protection are critical to fuccess. We have filed ten separate patents
for our MGuard™ technology in Canada, China, Europe, Israel, Iffi@ajth Africa and the U.S. We believe these pateaver all of our existing
products, and can be useful for future technoloyye intend to continue patenting new technologyt @asdeveloped, and to actively pursue any
infringement upon our paten
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. Develop strategic partnershipsWe intend to partner with medical device, biotedbgg and pharmaceutical companies to assist imévelopment
and commercialization of our proprietary technolodye plan to partner with a company in the U.Syua@e products through U.S. Food and Drug
Administration approval and to support the sal@uard™ stents in the U.<

Competition

The stent industry is highly competitive. The baretal stent and the drug-eluting stent markethénU.S. and Europe are dominated by Abbott
Laboratories, Boston Scientific Corporation, Johm&aJohnson and Medtronic, Inc. Due to ongoing otidation in the industry, there are high barrierentry for
small manufacturers in both the European and ti$e idarkets. However, due to less stringent regatpproval requirements in Europe, we believe tthe
European market is somewhat more fragmented, aatl sampetitors appear able to gain market shatie grieater ease.

In the future, we believe that physicians will lolmknext-generation stent technology to compethb witrently existing therapies. These new tectgiek
will likely include bio-absorbable stents, stertattare customizable for different lesion leng#iients that focus on treating bifurcated lesiond, stents with
superior polymer and drug coatings. Some of tmepamies developing new stents are The Sorin Giigmt, Inc., Cinvention AG, OrbusNeich, BiotronilES
Co. KG, Svelte Medical Systems, Inc., Reva Inc. 8tehtys SA, among others. To address currergsssith drug-eluting stents, The Sorin Group anav€ntion
AG have developed stents that do not require anpafycoating for drug delivery, thereby expanding types of drugs that can be used on their reygecti
stents. OrbusNeich has addressed the problemetitfg, developing a stent coated with an antibdelsigned to eliminate the need for any drug atXéént, Inc.
has been concentrating on a stent that can bensizstd to fit different sized lesions, so as to @liate the need for multiple stents in a single pouce. Biotronik
SE & Co. KG is currently developing bio-absorbagtient technologies, and Abbott Laboratories isemtty developing a bio-absorbable drug-eluting stérhese
are just a few of the many companies working toromp stenting procedures in the future as the plotbf available stent technologies rapidly in@es As the
market moves towards next-generation stenting @olgies, minimally invasive procedures should beeanore effective, driving the growth of the markethe
future. We plan to continue our research and agveent efforts in order to be at the forefronttef icute myocardial infarction solutions.

According to the January 3, 2011 2011 MEDTECH OUTOproduced by the BMO (Bank of Montreal) InvestmBanking Group, the worldwide stent
market is dominated by four major players, withbanbined total market share of approximately 96%thifithe bare metal stent market and drug-elutiegts
market, the top four companies have approximat2® and 98% of the market share, respectively. Tfesecompanies are Abbott Laboratories, BostoriSdic
Corporation, Johnson & Johnson and Medtronic, [he.date our sales are not significant enough tstegin market share. As such, one of the chg#srwe face
to the further growth of MGuard™ is the competitfoorm numerous pharmaceutical and biotechnologypaonies in the therapeutics area, as well as cotigreti
from academic institutions, government agenciesrasdarch institutions. Most of our current anteptial competitors, including but not limited twse listed
above, have, and will continue to have, substdptigkater financial, technological, research aedetbpment, regulatory and clinical, manufacturimgyketing and
sales, distribution and personnel resources thadove

In addition to the challenges from our competitars,face challenges related specifically to oudpets. None of our products are currently appidwe
the U.S. Food and Drug Administration. Clinicals necessary to support a pre-market approvdicapipn to the U.S. Food and Drug Administratiam éur
MGuard™ stent will be expensive and will require émeollment of a large number of patients, andafliét patients may be difficult to identify and ngitrwhich
may cause a delay in the development and commigatiah of our product candidates. Furthermore,r@ghts to our intellectual property with respéziour
products could be challenged. Based on the prdiifgation that has occurred in the stent indpsind the fact that we may pose a competitive thoeesome large
and well-capitalized companies that own or corpaikents relating to stents and their use, manufaetod delivery, we believe that it is possible tihvae or more
third parties will assert a patent infringemenirolagainst the manufacture, use or sale of our M@&astent based on one or more of these patents.
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We note that an additional challenge facing oudpots comes from drug-eluting stents. Over thedastde, there has been an increasing tendensgto u
drug-eluting stents in percutaneous coronary imtetion (PCI), with a usage rate of drug-elutingitén PCI approaching 70-80% in some countriesnetiough
drug-eluting stents do not address thrombus manegeim acute myocardial infarction. A recent HORN® AMI trial that compared drug-eluting stents tré>-
metal stents in STEMI patients failed to show aagdfit of drug-eluting stents as compared to baegahstents with regard to safety (death, re-irtfanc stroke, or
stent thrombosis), but showed the 1 year targetelesvascularization (TLR) rate for drug-elutingrg patients was only 4.6%, as compared to 7.4%dtents
with bare-metal stents. However, based on data &een 350 patients across three clinical trials, ThR rate for MGuardM was 2.8%. (This data is comprised of:
(i) a TLR rate of 2.3% for a 100-patient studyregorted in “Multicentre Experience with MGuard NR¥btective Stent in ST-elevation Myocardial Infarnt
Safety, Feasibility, and Impact on Myocardial Répsion” in Catheter Cardiovasc Intery2009; (ii) a TLR rate of 2.3% for a sgeup of 203 STEMI patients fro
the International MGuar@M Observational Study; and (iii) a TLR rate of 6.086 & group of 51 heart attack patients, as repantéBrevention of Thrombus
Embolization during Primary Percutaneous Intenantising a Novel Mesh Covered Stent'Gatheter Cardiovasc Intery2009).

Another challenge facing the MGuabd products is that placing the stent at the entrén¢arge side branches, known as jailing large bidaches, is not
recommended with the MGuaf¥f Coronary stent, because there is risk of thrombdaiting requires the need to cross the stent guifdewire and to create an
opening with the balloon to allow proper flow, whican be achieved with lower risk by using otheebaetal stents.

Research and Development Expenses

During each of 2010 and 2009, we spent approxim&el3 million on research and development.
Sales and Marketing

Sales and Marketing

In October 2007, MGuart™ Coronary with a bio-stable mesh received CE Magirayal in the European Union, and shortly thereaftes commercially
launched in Europe through local distributors. &ve also in negotiations with additional distribston Europe, Asia and Latin America and are culyeselling our
MGuard™ Coronary with a bio-stable mesh in more than 3htes.

Until U.S. Food and Drug Administration approvaloafr MGuard™ Coronary with a bicstable mesh, which we are targeting for 2014, vae pb focus oL
marketing efforts primarily on Europe, Asia andihgdmerica. Within Europe, we have focused on retgkvith established healthcare reimbursement fowal
governments such as Italy, Germany, Great Brifaiance, Greece, Austria, Benelux, Denmark, Hund2ojand, Slovenia, Czech Republic and Slovakia.

In addition to utilizing local and regional distator networks, we are using international tradeaghand industry conferences to gain market expcesude
brand recognition. We plan to work with leading/picians to enhance our marketing efforts. Asssatdume increases, we plan to open regional affaoed
manage sales activities more closely in each oflefined geographical regions, and to provide ntargesupport to local and regional distributorseach area.

Product Positioning

The MGuard™ Coronary has initially penetrated the market byeeng market segments with indications that prebegtt risks of embolic dislodgement,
notably acute myocardial infarction and saphenais graft coronary interventions. The market peatin of the MGuard™ Coronary in 2010 was minimal, with
total sales in the twelve months ended Decembe2@®l) of approximately $5 million representing ldsan 1% of the total sales of the acute myocaidfatction
solutions market.

When performing stenting procedures in patienth aitute coronary symptoms, interventional cardisksgace a difficult dilemma in choosing between
bare-metal stents, which have a high rate of resispand drug-eluting stents, which have a higd oélate stent thrombosis, require administratbanti-platelet
drugs for at least one year post procedure anthare costly than bare-metal stents. We are magketir platform technology, MGuaf#' , as a superior and cost
effective solution to these currently unmet neddsaterventional cardiologists. We believe our M&Bd™ technology is clinically superior to bare-metalsse
because it provides embolic protection during amstqprocedure. We believe our MGuadMitechnology is clinically superior to drug-elutingsts, due to its lower
stent thrombosis rate and protection from embdimagers during and post-procedure.
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In addition to the advantages of the MGu8Ydechnology that we believe to exist, the MGuBfdechnology maintains the deliverability, crossingfite,
and dilatation pressure of a conventional sterd,iaterventional cardiologists do not have to ugdezxtensive training before utilizing the product.

Insurance Reimbursement

In most countries, a significant portion of a patie medical expenses is covered by third-partyopsly Third-party payors can include both governimen
funded insurance programs and private insurancgranes. While each payor develops and maintairmits coverage and reimbursement policies, themagbrity
of payors have similarly established policies. @lthe MGuard™ products sold to date have been designed and thivetgich a way as to facilitate the utilization
of existing reimbursement codes, and we intendtdicue to design and label our products in a macoesistent with this goal.

While most countries have established reimbursemahts for stenting procedures, certain countriag raquire additional clinical data before recogmyz
coverage and reimbursement for the MGu&tgroducts or in order to obtain a higher reimbursetnpeice. In these situations, we intend to corgptke required
clinical studies to obtain reimbursement appromatauntries where it makes economic sense to do so.

In the U.S., once the MGuaf Coronary with bio-stable mesh is approved by th®. Bood and Drug Administration, it will be eligibfor reimbursement
from the Centers for Medicare and Medicaid Serviegsch serve as a benchmark for all reimbursemedéso While there is no guarantee these codesatill
change over time, we believe that the MGu&tavill be eligible for reimbursement through both govmental healthcare agencies and most privatedansea
agencies in the U.S.

Intellectual Property
Patents

We have filed ten separate patents for our MGUMngchnology in Canada, China, Europe, Israel, IrB@yth Africa and the U.S. for an aggregate of 35
filed patents. These patents cover percutane@uagk, knitted stent jackets, stent and filter adsies, in vivo filter assembly, optimized stenthats, stent
apparatuses for treatment via body lumens and rdstbbuse, stent apparatuses for treatment via hodgns and methods of manufacture and use, antl ste
apparatuses for treatment of body lumens, amorgratin lay terms, these patents generally coverparts of our products: the mesh sleeve, withvaititbut a
drug, and the delivery mechanism of the stent. eNafrthese patents have been granted to date. el d these patents, once issued, will coverfaluo existing
products and be useful for future technology. Wge aelieve that the patents we have filed, inipaldr those covering the use of a knitted micrevel mesh sleeve
over a stent for various indications, would cremggnificant barrier for another company seekmgde similar technology.

To date, we are not aware of other companies that patent rights to a micron fiber, releasablétédifiber sleeve over a stent. However, largetten
funded competitors own patents relating to theaisirugs to treat restenosis, stent architectatheaters to deliver stents, and stent manufactambcoating
processes as well as general delivery mechanisemigdike rapid exchange. Stent manufacturers hasterically engaged in significant litigation, ane could be
subject to claims of infringement of intellectuabperty from one or more competitors. Although vedidve that any such claims would be un-foundedhsu
litigation would divert attention and resources sfram the development of MGuaff stents. Other manufacturers may also challengiatbiectual property th:
we own, or may own in the future. We may be forited litigation to uphold the validity of the clagrin our patent portfolio, an uncertain and coptlycess.
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Trademarks

We use the InspireMD and MGuard trademarks. We hagistered these trademarks in Europe. The tradenaae renewable indefinitely, so long as we
continue to use the mark in Europe and make theogpipte filings when required.

Government Regulation

The manufacture and sale of our products are sutgjgegulation by numerous governmental authaitincipally the European Union CE Mark, the U.S.
Food and Drug Administration and other correspogdareign agencies.

Sales of medical devices outside the U.S. are sutgjdoreign regulatory requirements that vary elydfrom country to country. These laws and redofet
range from simple product registration requiremémtsome countries to complex clearance and pramtucbntrols in others. As a result, the processektime
periods required to obtain foreign marketing apptaway be longer or shorter than those necessafgtin U.S. Food and Drug Administration market
authorization. These differences may affect thieieficy and timeliness of international marketauwiinction of our products. For countries in the Beaan Union,
medical devices must display a CE mark before thay be imported or sold. In order to obtain andhtaén the CE Mark, we must comply with the MediBeagvice
Directive 93/42/EEC and pass an initial and anfagilities audit inspections to ISO 13485 standdrgi&n European Union inspection agency. We havesirodx
ISO 13485 quality system certification and the picid we currently distribute into the European Wnilisplay the required CE mark. In order to maimtai
certification, we are required to pass annual itéesl audit inspections conducted by European Uirispectors.

As noted below, we currently have distribution a&gnents with distributors in the following countrid$aly, Germany, Austria, Czech Republic, Slowaki
France, Slovenia, Greece, Cyprus, Portugal, Spailand, Hungary, Estonia, Lithuania, Ukraine, Uthikengdom, Holland, Russia, Latvia, Brazil, Chi@gsta Rica
Mexico, Argentina, Colombia, India, Sri Lanka, Madég, Pakistan and Israel. We are subject to gowental regulation in each of these countries. Edc¢hese
countries accepts the CE Mark as its primary respémt for marketing approval. Additionally, in Gala, we are required to pass annual facilitiestanusipections
performed by Canadian inspectors. Furthermoreameurrently targeting additional countries in &e, Asia, and Latin America. We believe that ezmimtry
that we are targeting also accepts the CE Marksgwiinary requirement for marketing approval. \Weeid that the results of the MASTER Trial willisét any
additional governmental regulatory requirementsanh of the countries where we currently distritlaiteproducts and in any countries that we areeciiy
targeting for expansion.

MGuard Prime™ received CE Mark approval in the EesopUnion in October 2010. We are currently segkiarketing approval for MGuard Prime™ i
Brazil, Israel, Malaysia, Mexico, Russia, Serbid &ingapore. Each of these countries accepts EnI&k as its primary requirement for marketing aal, but
each country also requires additional regulatoguirements to be satisfied in order to obtain mimigeapproval.

=]

In the U.S., the medical devices that will be mactiired and sold by us will be subject to laws @yiilations administered by the U.S. Food and Drug
Administration, including regulations concerning tbrerequisites to commercial marketing, the cohdficlinical investigations, compliance with thei&ity
System Regulation and labeling.

A manufacturer may seek market authorization foew medical device through the rigorous Premarlggr8val application process, which requires the
U.S. Food and Drug Administration to determine thatdevice is safe and effective for the purpasended.

We will also be required to register with the UF®od and Drug Administration as a medical devicaufacturer. As such, our manufacturing facilitied w
be subject to U.S. Food and Drug Administratiorpeetions for compliance with Quality System RedalatThese regulations will require that we mantifees our
products and maintain our documents in a prescrib@aner with respect to design, manufacturingirtgstnd quality control activities. As a medicalbe
manufacturer, we will further be required to compiigh U.S. Food and Drug Administration requirenserggarding the reporting of adverse events assacwith
the use of our medical devices, as well as prochattunctions that would likely cause or contribtdgedeath or serious injury if the malfunction wéveecur. U.S.
Food and Drug Administration regulations also gav@moduct labeling and prohibit a manufacturer frm@rketing a medical device for unapproved appbost If
the U.S. Food and Drug Administration believes thatanufacturer is not in compliance with the lgwan institute enforcement proceedings to detaiseize
products, issue a recall, enjoin future violatiansl assess civil and criminal penalties againstrtaeufacturer, its officers and employees.
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Customers

Our customer base is varied. We began shippingamgduct to customers in Europe in January 2008have since expanded our global distribution
network to Canada, Southeast Asia, India and LAstirerica. Sixty six percent (66%) of our 2010 revesiwere generated in Europe. Our major customz010
was Hand-Prod Sp. Z 0.0, a Polish distributor, #taounted for 29% of our revenues. We have ageagent with Hand-Prod Sp. Z o.0 that grants HamdBp. Z
0.0 the right to be the exclusive distributor of Mg®di™ products in Poland until December 2012, subjeeictievement of certain sales minimums. In addition
other current significant customers are in Germétayy, Spain, Brazil and India.

Manufacturing and Suppliers

We manufacture our stainless steel MGu#tdtent through a combination of outsourcing andrageat our own facility. Third parties in Germany
manufacture the base stent and catheter mateairalsye add our proprietary mesh sleeve to the.sBrmtcurrent exclusive product supplier is QualiMenovative
Medizinprodukte GmbH. QualiMed Innovative Medizingukte GmbH is a specialized German stent manufacthat electro polishes and crimps the stent anto
balloon catheter that creates the base for our M@&Uastents. QualiMed Innovative Medizinprodukte GmbH hgseed to take responsibility for verifying and
validating the entire stent system by performing rilecessary bench test and biocompatibility tesbuging the production process, QualiMed Innovativ
Medizinprodukte GmbH is responsible for integratihg mesh covered stent with the delivery systeerilizgation, packaging and labeling. Our manufaicigr
agreement with QualiMed Innovative Medizinprodut@mbH expires in September 2017 and provides febate program that rewards us for increases is séle
our products. Our proprietary mesh sleeve is segdy Biogeneral, Inc., a San Diego, Californiadshspecialty polymer manufacturer for medical amgireering
applications. Natec Medical Ltd. supplies us witthegers that help create the base for our MGUdrstents. Our agreement with Natec Medical Ltd. dallsion-
binding minimum orders and discounted cathetersupaching certain purchasing thresholds.

Our MGuard Prime™ cobalt-chromium stent was designeSvelte Medical Systems Inc. We have an agee¢mith Svelte Medical Systems Inc. that
grants us a non-exclusive, worldwide license fadpiction and use of the MGuard Prime™ cobalt-choomstent for the life of the stent’s patent. Quyaity
payments to Svelte Medical Systems Inc. are detexthby the sales volume of MGuard Prime™ stentge. WM pay a royalty of 7% for all product salestside of
the U.S. and, for products sales within the U.3ata of 7% for the first $10 million of sales aamdate of 10% for all sales exceeding $10 milliéde will also share
with Svelte Medical Systems Inc. in the cost ofaifiing the CE Mark approval, with our costs notxoe=d $85,000, and the U.S. Food and Drug Admatistn
approval, with our costs not to exceed $200,000.

Our MGuard Prime™ cobalt-chromium stent is beinghofactured and supplied by MeKo Laserstrahl-Matbéatbeitung. Our agreement with MeKo
Laserstrahl-Materialbearbeitung for the productibelectro polished L605 bare metal stents for M@WRrime™ is priced on a per-stent basis, subjettte¢o
quantity of stents ordered. The complete assepuolgess for MGuard Prime™, including knitting ardwwing the sleeve to the stent and the crimpirth@tleeve
stent on to a balloon catheter, is done at ouelsranufacturing site. Once MGuard Prime™ has lassembled, it is sent for sterilization in Germany then bac
to Israel for final packaging.

MGuard™ is manufactured from two main components , thetgted the mesh polymer. The stent is made outadflsss steel or cobalt chromium. Both
of these materials are readily available and weligedhem in the open market. The mesh is made polyethylene terephthalate (PET). This matesakidily
available in the market as well, because it is dsedhany medical applications. In the event that supplier can no longer supply this materidiler form, we
would need to qualify another supplier, which cotalke several months. In addition, in order tairethe approval of the CE Mark, we are requiredddorm
periodic audits of the quality control systems of key suppliers in order to insure that their prctd meet our predetermined specifications.
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Distributors

We currently have exclusive distribution agreeméotour CE Mark-approved MGuard™ Coronary with btable mesh with medical product distributors
based in Italy, Germany, Austria, Czech Republioy&kia, France, Slovenia, Greece, Cyprus, Port®din, Poland, Hungary, Estonia, Lithuania, UkeaiUnited
Kingdom, Holland, Russia, Latvia, Brazil, Chile, €& Rica, Mexico, Argentina, Colombia, India, Sainka, Malaysia, Pakistan and Israel. We are cuyrent
discussions with multiple distribution companieEimrope, Asia, and Latin America and expect to tdisgibution representatives in at least 40 cdestby the end
of 2011. We are also pursuing regional distritutagreements, which we expect will increase oukatazoverage and penetration.

Current and future agreements with distributonsuséite that while we are responsible for trainipgviding marketing guidance, marketing materiarsd
technical guidance, distributors will be resporsitar carrying out local registration, marketindigties and sales. In addition, in most casdssalkes costs,
including sales representatives, incentive programd marketing trials, will be borne by the distitor. Under current agreements, distributors pase stents from
us at a fixed price. Our current agreements wisriutors are for a term of approximately threargeand automatically renew for an additional ttyears unless
modified by either party.

Employees

As of August 25, 2011, we had 56 full-time emplaye®©ur employees are not party to any collectamgaining agreements. We consider our relations
with our employees to be good. We believe thatfoture success will depend, in part, on our corgthability to attract, hire and retain qualifiedgmnnel.

Properties

Our headquarters are located in Tel Aviv, Israe¢sghwe currently have an 825 square meter fatiiy employs 25 of our manufacturing personnel and
currently has a capacity to manufacture and ass&®B0D0 stents per month. We believe that oueatifecility is sufficient to meet anticipated feeudemand by
adding additional shifts to our current productsmhedule.

Legal Proceedings

From time to time, we may be involved in litigatithvat arises through the normal course of busin@ssof the date of this filing, we are not a padyany
material litigation nor are we aware of any suaieditened or pending litigation, except for the Bratdescribed below.

On November 2, 2010, Eric Ben Mayor, a former seaiaployee of InspireMD Ltd., filed suit in Regidniabor Court in Tel Aviv, claiming illegal
termination of employment and various amounts imn&etion with his termination, including allegatiotinat he is owed salary, payments to pension fusxchtion
pay, sick days, severance pay, commission for teeeand other types of funds. In total, Mr. Maigoseeking $428,000, additional compensation fédihg back
wages, and options to purchase 2,029,025 shamg @bmmon stock at an exercise price of $0.00kpare. We intend to assert a vigorous defendeethtigation

There are no proceedings in which any of our dinegtofficers or affiliates or any registered onéficial shareholders is an adverse party or hasterial
interest adverse to our interest.
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Executive Officers and Directors

The following table sets forth information regamgliour executive officers and the members of ourdoédirectors.

Name Age Position

Ofir Paz 45 Chief Executive Officer and Directt

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

Craig Shore 50 Chief Financial Officer, Secretary and Treasi

Eli Bar 46 Senior Vice President of Research and DevelopnmahtChief Technical Officer of

InspireMD Ltd.

Our directors hold office until the earlier of theleath, resignation or removal by stockholdersril their successors have been qualified. Owratars are
divided into three classes. Ofir Paz is our clag#&ector, with his term of office to expire atr®2012 annual meeting of stockholders. Asher Hakeur class 2
director, with his term of office to expire at 2013 annual meeting of stockholders. We curretitlyiot have a class 3 director. At each annuatingeef
stockholders, commencing with the 2012 annual mgetlirectors elected to succeed those directoosa/kerms expire shall be elected for a term ofefo expire
at the third succeeding annual meeting of stocldrsldfter their election, with each director tochoffice until his or her successor shall have badig elected and
qualified.

Our officers are elected annually by, and serte@pleasure of, our board of directors.
Executive Officers and Directors

Ofir Paz has served as our chief executive officer andecthr since March 31, 2011. In addition, Mr. Pazsesed as the chief executive officer and a
director of InspireMD Ltd. since May 2005. From A2000 through July 2002, Mr. Paz headed the Miafio§V Platform Group in Israel. In this capaciy. Paz
managed the overall activities of Microsoft TV Acs&€3hannel Server, a server-based solution for eldtig interactive services and Microsoft Windowsdxd
content to digital cable set-top boxes. Mr. Paagd Microsoft in April 2000 when it acquired Peasatworks, which he founded and served as its axetutive
officer. Mr. Paz was responsible for designing Rdsdetworks’ original system architecture, takin§rdm product design to a viable product, and timemaging and
leading the company up to and after its acquisjtiamnich was valued at approximately $100 millioribe time of such acquisition. Mr. Paz currentlgves on the
board of directors of A. S. Paz Investment and Manzent Ltd., S.P. Market Windows Israel Ltd. anddPeNetworks Ltd. Mr. Paz received a B.Sc. in Eleal
Engineering, graduating cum laude, and a M.Sc. ffefmAviv University. Mr. Paz’s qualifications to s@ on the board include his prior experience iccessfully
establishing and leading technology companiesraels In addition, as chief executive officer, M@az’s position on the board ensures a unity abnibetween the
broader goals our company and our day-to-day opesat

Asher Holzer, PhD, has served as our president and chairman ofdhedtsince March 31, 2011. In addition, Dr. Holzas served as the president and
chairman of the board of InspireMD Ltd. since A@U07. Previously, Dr. Holzer founded Adar Medicad., an investment firm specializing in medical/ie
startups, and served as its chief executive offiten 2002 through 2004. Dr. Holzer currently sarea the board of directors of Adar Medical Ltd.S®1.-IL The
Israeli Society of Occupational Safety and Heatlith L Ultra-Cure Ltd., GR-Ed Investment and Entespiitd., Vasculogix Ltd., Theracoat Ltd., Cubenfsigd.,
2to3D Ltd., and S.P. Market Windows Cyprus. Drl2¢o earned his PhD in Applied Physics from the tgebUniversity. Dr. Holzer is also an inventor dralder
of numerous patents. Dr. Holzer brings to the 8das more than 25 years of experience in advangical devices, as well as expertise coveringdewange of
activities, including product development, clinisalidies, regulatory affairs, market introductiowl @¢he financial aspects of the stent business.

Craig Shorehas served as our chief financial officer, secyetend treasurer since March 31, 2011. In additome November 10, 2010, Mr. Shore has
served as InspireMD Ltd.’s vice president of busindevelopment. From February 2008 through Jun®,200 Shore served as chief financial officer obkd
Group Capital Ltd. and Nepco Star Ltd., both puplicaded companies on the Tel Aviv Stock Exchargesed in Tel Aviv, Israel. From March 2006 untibRgary
2008, Mr. Shore served as the chief financial offwfeCellnets Solutions Ltd., a provider of advashcellular public telephony solutions for low toddle income
populations of developing countries based in Asrgel. Mr. Shore has over 25 years of experiendmancial management in the U.S., Europe ancklskis
experience includes raising capital both in thegig and public markets. Mr. Shore graduated waitons and received a B.Sc. in Finance from PenasjdvState
University and an M.B.A. from George Washington \énsity.
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Eli Bar has served as InspireMD Ltd.’s senior vice presidgén¢search and development and chief technidelenfsince February 2011. Prior to that, he
served as InspireMD Ltd.’s vice president of reskand development since October 2006 and engiearanager since June 2005. Mr. Bar has over a&sye
experience in medical device product developmemt.Bdr has vast experience building a completearebeand development structure, managing teams them
idea stage to an advanced marketable product. slbd®n involved with many medical device projeetsrdhe years and has developed a synthetic vasgnalti for
femoral and coronary artery replacement, a covstent and a fully implantable Ventricular Assistide. Mr. Bar has more than nine filed device arethd
patents and he has initiated two medical devicgepte. Mr. Bar is also a director of Blue Surgictd., a medical device company based in Israel.Bar.graduated
from New Haven University in Connecticut with a B.$1 Mechanical Engineering.

Sol J. Barer, Ph.D.has served as a director since July 11, 2011. Brerhas over 30 years of experience with pubtiagied biotechnology companies. In
1980, when Dr. Barer was with Celanese Researchp@owyn he formed the biotechnology group that wésegquently spun out to form Celgene Corporation. Dr
Barer spent 18 years leading Celgene Corporatigmessdent, chief operating officer and chief exa@uofficer, culminating with his tenure as Celgen
Corporation’s executive chairman and chairman b@g@in May 2006 until his retirement in June 20Lr. Barer is also a director of Amicus Therapesjtiac.
and Aegerion Pharmaceuticals, Inc. and servessasiar advisor to a number of other biotechnologypanies. Dr. Barer received a Ph.D. in organicribiey
from Rutgers University. Dr. Barer brings to theabd significant scientific and executive leadegpsiperience in the U.S. biotechnology industry pridr service
on the board of directors of other publicly-heldgiiarmaceutical companies, as well as a uniqu@@etise on the best methods of growth for a biatetdgy
company.

Paul Stukahas served as a director since August 8, 2011.SMika has served as the managing member of @sirieers, LLC since 2000. Prior to
forming Osiris Partners, LLC, Mr. Stuka, with 30aye experience in the investment industry, was magiag director of Longwood Partners, managing bozgl
institutional accounts. In 1995, Mr. Stuka joirgthte Street Research and Management as mandteMafrket Neutral and Mid Cap Growth Funds. Froa8@ to
1994, Mr. Stuka served as the general partner d@Sassociates, where he managed a U.S.-basedimespartnership. Mr. Stuka began his career if) E&8an
analyst at Fidelity Management and Research. Asnailyst, Mr. Stuka followed a wide array of indiedrincluding healthcare, energy, transportation, ladging
and gaming. Early in his career he became thetassigortfolio manager for three Fidelity Fundsslirding the Select Healthcare Fund which was reizeghas the
top performing fund in the U.S. for the five-yearipd ending December 31, 1985. Mr. Stuka’s quaifons to serve on the board include his significdrategic
and business insight from his years of experiengesting in the healthcare industry.

Eyal Weinsteinhas served as a director since August 8, 2011.Winstein is the chief executive officer of LEOREX., a company developing and
marketing Dermo Cosmetic products. From 2001 to7204r. Weinstein worked as manager-partner of C.la@.economic and accounting consultancy, congultin
for leading Israeli banks, including Leumi Bank,déalim Bank, Discount Bank and Bank Hamizrachi.rk2000 to 2001, he was manager-partner of Exseed, a
venture capital fund that invested in early-stagmpganies. Beginning in 1996, Mr. Weinstein was @@ and founder in the establishment of thre&tegh
companies that were ultimately sold, two to Micfo€orporation. Mr. Weinstein brings to the boaris tonsiderable management and business expeidsrae
executive of several companies and investment funtsael.

Agreements with Executive Officers
Ofir Paz

On April 1, 2005, InspireMD Ltd. entered into ang@oyment agreement with Ofir Paz to serve as ledpb Ltd.’s chief executive officer. Such
employment agreement was subsequently amendedtobe&d, 2008 and March 28, 2011. Pursuant toetimgloyment agreement, as amended, Mr. Paz iseghtit
to a monthly gross salary of $16,040. Mr. Paz ie elstitied to certain social and fringe benefitsesforth in the employment agreement, which 2% of his
gross salary, as well as a company car. Mr. Palsgsentitled to a minimum bonus equivalent te¢hmonthly gross salary payments based on achiexerhe
objectives and board of directors approval. Mr. Bagdigible to receive stock options pursuantiis agreement following its six month anniversauhject to board
approval. If Mr. Paz’'s employment is terminatedhagr without cause, he is entitled to at leasinsdonths’ prior notice and shall be paid his salarg all social and
fringe benefits in full during such notice period.Mr. Paz’'s employment is terminated without causir. Paz shall also be entitled to certain sevagayments
equal to the total amount that was contributedntb @accumulated in his severance payment fund. 8 ¥3%. Paz’s gross monthly salary is transferredis
severance payment fund each month. The total anemenmulated in his severance payment fund as ofiMad, 2011 was approximately $87,000.

45




Table of Content
Asher Holzer

On April 1, 2005, InspireMD Ltd. entered into anm@oyment agreement with Dr. Asher Holzer to servénapireMD Ltd.’s president. Such employment
agreement was subsequently amended on March 28, Zafr$uant to this employment agreement, as ardemaeHolzer is entitled to a monthly gross salafy
$16,040. Dr. Holzer is also entitled to certainiaband fringe benefits as set forth in the empleptragreement, which total 25% of his gross sakswell as a
company car. Dr. Holzer is also entitled to a mimimbonus equivalent to three monthly gross salagynents based on achievement of objectives andi tmbar
directors approval. Dr. Holzer is eligible to reeestock options pursuant to this agreement folhgwis six month anniversary, subject to board apair If Dr.
Holzer's employment is terminated with or withoause, he is entitled to at least six monfir®r notice and shall be paid his salary and@dia and fringe benefi
in full during such notice period. If Dr. Holzersnployment is terminated without cause, Dr. Hoftwll also be entitled to certain severance paysrnegual to the
total amount that was contributed to and accumdlaténis severance payment fund. 8.33% of Dr. H8zgross monthly salary is transferred to his sanee
payment fund each month. The total amount accueuiia his severance payment fund as of March 811 2vas approximately $86,000.

Craig Shore

On November 28, 2010, InspireMD Ltd. entered intoeamployment agreement with Craig Shore to servingmreMD Ltd.’s vice president of busine
development. Pursuant to the employment agreenMntShore was entitled to a monthly gross salay$®,750, which amount increased to $10,200 |
consummation of our share exchange transactiondasnh 31, 2011 and which further increased to $@&s of July 1, 2011. Mr. Shore is also entitleddrtair
social and fringe benefits as set forth in the eyplent agreement. Mr. Shore is also entitled gwaat of options to purchase 45,000 restrictednangi shares «
InspireMD Ltd. which were converted into optionspiarchase 365,223 options to purchase shares ofammon stock following the consummation of our &
exchange transactions on March 31, 2011; such rmptshall fully vest if Mr. Shore’ employment is terminated in connection with anggaof control. If Mi
Shore’s employment is terminated without cause,3More shall be entitled to at least 30 day®r notice and shall be paid his salary in fultlaall social and fring
benefits during such notice period. If a majorrafeof control of InspireMD Ltd. occurs, Mr. Shavél be entitled to at least 180 daywior written notice and shi
be paid his salary in full and all social and fengenefits during such notice period. If Mr. Shisréerminated for cause, he is not entitled to motyce. In additior
if Mr. Shore’s employment is terminated without cause, Mr. Sisbad| also be entitled to certain severance paysregual to the product obtained by multiplying
number of months Mr. Shore was employed by InspDelMd. by 8.33% of his gross monthly salary.

Eli Bar

On June 26, 2005, InspireMD Ltd. entered into aplegment agreement with Eli Bar to serve as IndgDeLtd.’s engineering manager. Pursuant to this
employment agreement, Mr. Bar is entitled to a igngross salary of $8,750, which amount incredeeil0,620 as of July 1, 2011. Mr. Bar is alsatlent to
certain social and fringe benefits as set fortthenemployment agreement including a company Kavlr. Bar's employment is terminated without caube is
entitled to at least 60 days’ prior notice and sbalpaid his salary in full and all social andhffe benefits during such notice period. If Mr.’Bamployment is
terminated without cause, Mr. Bar shall also bétledtto certain severance payments equal to theymt obtained by multiplying the number of moniths Bar was
employed by us by 8.33% of his current monthly isala
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Executive Compensation

Summary Compensation Table

The table below sets forth, for our last two fisgaars, the compensation earned by Ofir Paz, def ekecutive officer, Asher Holzer, our presidantd
chairman of the board, Eli Bar, InspireMD Ltd.'seipresident of research and development, and Byigigs, our former president, chief executive dadficchief
financial officer, secretary and treasurer.

All Other
Salary Bonus Option Compensation Total
Name and Principal Position Year (%) (1) (%) (1 Awards (2) (%) (1) (%) (1
Ofir Paz (3)
Chief Executive Office 2010 118,70C - - 78,515 197,214
2009 104,301 - - 57,755 162,057
Asher Holzer (3)
President and Chairma 2010 122,412 - - 74,813 197,225
2009 106,879 55,177 162,056
Eli Bar
Vice President, Research and Developme
of InspireMD Ltd. 2010 111,667 - 818,509 - 930,17¢€
2009 106,001 - - - 106,001

Lynn Briggs (4)
Former President, CEO, CFO, Secretary :

Treasurer

@)
@)

®3)
4)

2010 - - - - -
2009 - - - - -

Compensation amounts received in -U.S. currency have been converted into U.S. dollansg the average exchange rate for the applicadale The
average exchange rate for 2010 was 3.7319 NISqiker dind the average exchange rate for 2009 v@228.NIS per dollat

The amounts in this column reflect the dodlmounts recognized for financial statement repgurposes with respect to the years ended Degemb
31, 2009 and 2010, in accordance with SFAS 123(

Both Mr. Paz and Dr. Holzer are directors but dbreoeive any additional compensation for theiviges as director:

Ms. Briggs resigned as our sole officer aimdador in connection with our share exchange tatisns on March 31, 2011. She received no
compensation for services, but was reimbursedrigraa-of-pocket expenses that she incurred on our be

Outstanding Equity Awards at Fiscal Year-End

The following table shows information concerningexarcised options outstanding as of December 31) &8 each of our named executive officers.

@)

Number of securities Number of securities
underlying unexercised optioniunderlying unexercised option:
Name (#) exercisable (#) unexercisable Option exercise price ($, Option expiration date ($)
Ofir Paz - - - -
Asher Holzel - - - -
Eli Bar 243,481 - 0.001 10/28/201¢
365,224 - 0.001 12/29/201¢€
152,177 456,530(1) 0.001 7/22/202C
20,290 60,871(1) 1.23 7/28/202C

These options were granted in July 2010 and vee-twelfth quarterly commencing with the quarter inighthey were grante:
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2011 UMBRELLA Option Plan

On March 28, 2011, our board of directors and dtotders adopted and approved the InspireMD, Inc120#BRELLA Option Plan (the “Umbrella
Plan”). Under the Umbrella Plan, we reserved 9,488 shares of our common stock as awards to tipdogees, consultants, and service providers toilelsib,
Inc. and its subsidiaries and affiliates worldwide.

The Umbrella Plan currently consists of three congmts, the primary plan document that governsvedirds granted under the Umbrella Plan, and two
appendices: (i) Appendix A, designated for the pagpof grants of stock options and restricted stodkraeli employees, consultants, officers artoservice
providers and other non-U.S. employees, consultants service providers, and (ii) Appendix B, whistthe 2011 U.S. Equity Incentive Plan, designéedhe
purpose of grants of stock options and restrictedksawards to U.S. employees, consultants, andcgeproviders who are subject to the U.S. incoaxe t

The purpose of the Umbrella Plan is to provideraemtive to attract and retain employees, officesssultants, directors, and service providerssgho
services are considered valuable, to encouragese s¥ proprietorship and to stimulate an actitergst of such persons in our development and diahn
success. The Umbrella Plan will be administereddnyboard of directors until such time as suclhauity has been delegated to a committee of thedbofa
directors. Unless terminated earlier by the boddirectors, the Umbrella Plan will expire on Mar2i, 2021.

Since its adoption, we have granted options tolmse common stock under the Umbrella Plan thatwarently outstanding to the following named
executive officer:

Shares Subject tc
Name Options Exercise Price Vesting Schedule Expiration
One-third annually in 2012, 2013 and
2014 on the anniversary of the grant
Eli Bar 200,00C 2.75 date May 23, 201¢€

2010 Director Compensation

We did not provide any separate compensation tsolerdirector in 2010. The following table shanf®rmation concerning the directors of InspireMD
Ltd., other than Ofir Paz and Asher Holder, dutting fiscal year ended December 31, 2010.

Fees Earned o1

Paid in Cash Option Awards(1)(2) All Other Compensation Total
Name ($) (%) ) ®)
David Ivry(3) 6,083 133,398 - 139,481
Robert Fischell(3 3,783 133,398 - 137,181
Fellice Pelled (3 5,885 133,398 - 139,283
1) Based on the fair market value of the stock awardthe date of gran
2) As of December 31, 2010, the following dirgstowned the following number of outstanding opsiém purchase common stock: David Ivry (121,742),
Fellice Pelled (121,742) and Robert Fischell (122)7
?3) Each of David Ivry, Robert Fischell and Fadlieelled resigned as directors of InspireMD, LtdMarch 31, 2011. Pursuant to the terms of the

directors’ vested options, the vested options expihirty days after the directors’ resignatioikowever, in connection with their resignation, we
agreed to grant each director replacement optigtisaubstantially similar terms to the expired op8.
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Other than Mr. Paz and Dr. Holzer, we previouslidmeach director $330 per meeting for each boaretimg attended and $1,230 for each quarter semu
the board of directors. We also granted annuallgeich director options to purchase 81,160 shdr@sracommon stock at an exercise price per shgualdo the fai
market value of our common stock on the grant daitee options vest over four quarters from the gdate.

We do not currently provide cash compensation todinectors for acting as such, although we maga the future. We reimburse our directors for
reasonable expenses incurred in connection with skevice as directors. In addition, in connettiaith their appointment, we made the followingioptgrants to
the following directors. Each grant was made utiderUmbrella Plan, except as noted below.

Shares Subject tc

Name Options Exercise Price Vesting Schedule Expiration
Sol J. Barer, Ph.D. 1,000,000(1) $1.50 Fully vested September 30, 2011
500,000 $2.50 One-half annually in 2012 and 2013 o July 11, 2021

the anniversary of the date of grant,
provided that if Dr. Barer is (i) not
reelected as a director at our 2012 an
meeting of stockholders, or (ii) not
nominated for reelection as a director
our 2012 annual meeting of
stockholders, the option vests and
becomes exercisable on the date of s
failure to be reelected or nominat:

Paul Stuka 100,000 $1.95 One-third angualk012, 2013 and August 8, 2021
2014 on the anniversary of the date of
grant, provided that if Mr. Stuka is (i)
not reelected as a director at our 2012
annual meeting of stockholders, or (ii)
not nominated for reelection as a dire
at our 2012 annual meeting of
stockholders, the option vests and
becomes exercisable on the date of such
failure to be reelected or nominated.

Eyal Weinstein 25,000 $1.95 One-third annually in 2012, 2013 and August 8, 2021

2014 on the anniversary of the date o

grant, provided that if Mr. Weinstein i<

required to resign from the board due

medical reasons, the option vests anc

becomes exercisable on the date of M

Weinstein’s resignation for medical

reasons

Q) This grant was made outside the Umbrella F
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Directors’ and Officers’ Liability Insurance

We currently have directors’ and officers’ liabjlinsurance insuring our directors and officersiagidiability for acts or omissions in their cajiées as
directors or officers, subject to certain exclusioBuch insurance also insures us against logsieh we may incur in indemnifying our officers adidectors. In
addition, we have entered into indemnification agnents with key officers and directors and suckqmes shall also have indemnification rights ungxliaable
laws, and our certificate of incorporation and mga

Code of Ethics

We intend to adopt a code of ethics that appliesutoofficers, directors and employees, including principal executive officer and principal accting
officer, but have not done so to date due to olatively small size. We intend to adopt a writtexde of ethics in the near future.

Board Committees

We expect our board of directors, in the futuregppoint an audit committee, nominating and corjgoggvernance committee and compensation comn
and to adopt charters relative to each such coreittVe intend to appoint such persons to comrsitiééhe board of directors as are expected tegeired to
meet the corporate governance requirements impgmsachational securities exchange, although wenateequired to comply with such requirements unélelect
to seek a listing on a national securities excharngeaddition, we intend that a majority of oureditors will be independent directors, of whicheaist one director
will qualify as an “audit committee financial expémwithin the meaning of Item 407(d)(5) of Regudat S-K, as promulgated by the Securities and Exgba
Commission. We do not currently have an “audit cotiga financial expert” since we currently do nat/h an audit committee in place.

SECURITY OWNERSHIP OF CERTAIN BENEFICIAL OWNERS AND MANAGEMENT

The following table sets forth information with pext to the beneficial ownership of our commonlstae of August 25, 2011 by:

. each person known by us to beneficially own moeath.0% of our common stock;
. each of our directors;

. each of the named executive officers; and

. all of our directors and executive officers as augr.

The percentages of common stock beneficially owaredeported on the basis of regulations of thei®tezs and Exchange Commission governing the
determination of beneficial ownership of securitidader the rules of the Securities and Exchangar@igsion, a person is deemed to be a beneficiabowha
security if that person has or shares voting powhich includes the power to vote or to directWioéing of the security, or investment power, whictludes the
power to dispose of or to direct the dispositiorihef security. Except as indicated in the footnttethis table, each beneficial owner named intéitde below has
sole voting and sole investment power with respeeetl shares beneficially owned and each pessaddress is c/o InspireMD, Inc., 3 Menorat Hang&tarTel Aviv,
Israel 67448. As of August 25, 2011, we had 64,2¥B shares outstanding.

50




Table of Content

Number of Shares Percentage
Name of Beneficial Ownet Beneficially Owned(1) Beneficially Owned(1)

5% Owners

Yuli Ofer (2) 4,518,30: 7.0%
Officers and Director:

Ofir Paz 10,263,75(3) 16.0%
Asher Holzel 10,300,43(4) 16.0%
Eli Bar 953,63t 1.5%
Sol J. Barer, Ph.D. (¢ 1,000,00(6) 1.6%
Paul Stuka (7 0 *0%
Eyal Weinstein (8 0 *%
All directors and executive officers as a groupéésons 22,517,82 35.0%

*  Represents ownership of less than one per

(1) Shares of common stock beneficially owned and ¢éspective percentages of beneficial ownership ofroon stock assumes the exercise of all options;ant
and other securities convertible into common stoskeficially owned by such person or entity curdseakercisable or exercisable within 60 days of Ast5,
2011. Shares issuable pursuant to the exercigedK sptions and warrants exercisable within 60stae deemed outstanding and held by the holdewabf
options or warrants for computing the percentageutétanding common stock beneficially owned byhsperson, but are not deemed outstanding for camgp
the percentage of outstanding common stock beaéfi@wned by any other persc

(2) Mr. Ofer's address is 36 Hamesila Street, Herzeliya, Is

(3) This amount does not include 372,528 shareswimon stock that Mr. Paz presently holds asdeuiir a family trust. Mr. Paz does not have eitleging
power or dispositive power over these shares asaladins all beneficial ownership there

(4) This amount does not include 58,923 shareswfmon stock that Dr. Holzer presently holds asté&e for a family trust. Dr. Holzer does not haitber voting
power or dispositive power over these shares asaladins all beneficial ownership there

(5) Dr. Bare’s address is 2 Barer Lane, Mendham, NJ 07

(6) This amounts represents an option to purchd0,000 shares of common stock at an exercise pfi$1.50 per share that is presently exercisatfidl and
expires on September 30, 20

(7) Mr. Stuké's address is c/o Osiris Partners, LLC, 1 Libertyag, 5t Floor, Boston, MA 0210¢
(8) Mr. Weinsteir's address is c/o Leorlex Ltd., P.O. Box 15067 Matdaifa, Israel 3190=
SELLING STOCKHOLDERS
Up to 414,942 shares of common stock issuable timexercise of warrants are being offered byphispectus, all of which are being registered &be s
for the accounts of the selling stockholders. Theagants were issued in connection with a seriggivate placements we conducted on March 31, 28ptil 18,
2011 and April 21, 2011, pursuant to which we isstgl37,336 shares of common stock and five yearants to purchase up to 3,718,666 shares of conatomk
at an exercise price of $1.80 per share for ag¢eemssh proceeds of $10,488,404 and the cancellati$667,596 of indebtedness held by investors.

Each of the transactions by which the selling stotéers acquired their securities from us was exemger the registration provisions of the Secesithct
of 1933, as amended.

The shares of common stock referred to above ang lbegistered to permit public sales of the shaaed the selling stockholders may offer the shémes
resale from time to time pursuant to this prospectlihe selling stockholders may also sell, transf@therwise dispose of all or a portion of thehares in
transactions exempt from the registration requirgief the Securities Act of 1933, as amendeduesyant to another effective registration staterserering thos
shares. We may from time to time include additi®ling stockholders in supplements or amendmtertisis prospectus.
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The table below sets forth certain information regeg the selling stockholders and the shares otommon stock offered by them in this prospeciine
selling stockholders have not had a material @tatiip with us within the past three years othantas described in the footnotes to the table betoas a result of
their acquisition of our shares or other securifiesour knowledge, subject to community propeatys where applicable, each person named in the tetd sole
voting and investment power with respect to theeshaf common stock set forth opposite such pessoaime.

Beneficial ownership is determined in accordandd wie rules of the Securities and Exchange Comamistn computing the number of shares beneficially

owned by a selling stockholder and the percenthgevoership of that selling stockholder, sharesafhmon stock underlying warrants held by thatsglli

stockholder that are convertible or exercisabléhasase may be, within 60 days of August 25, 20#lincluded. Those shares, however, are not déeme
outstanding for the purpose of computing the peegaownership of any other selling stockholdectEselling stockholder’s percentage of ownershipuwof
outstanding shares in the table below is based 63¢#v8,947 shares of common stock outstanding Asgust 25, 2011. With respect to the warrantsi gl the

selling stockholders, there exist contractual pmris limiting conversion and exercise to the eixgeich conversion or exercise would cause sucimgetockholde!

together with its affiliates or members of a “grguie beneficially own a number of shares of comnstock which would exceed 4.99% of our then outitag
shares of common stock following such conversioax@rcise. The shares and percentage ownershijr @fubstanding shares indicated in the table belowot

give effect to this limitation.

Ownership Before Offering

Ownership After Offering

Number of
Number of shares of
shares of Number of common stock Percentage o
common stock shares beneficially common stock
Selling Stockholder beneficially owned offered (1) owned beneficially owned
Platinum Partners Value Arbitrage Fund LP 3,435,000 (3 100,00( 3,335,000 (4 5.2%
Osiris Investment Partners, L.P. 2,000,000 (6 66,66 1,933,333 (7 3.0%
Alla Pasternacl 50,000 (8) 1,667 48,333 (9) *
Leon Frenke 200,000 (10 6,667 193,333 (11 *
CNH Diversified Opportunities Master Account, L(B2) 10,698 (13 357 10,141 (14 *
Advanced Series Trust — AST Academic Strategieg#
Allocation Portfolio (15) 17,664 (16 58¢ 17,075 (17 *
AQR Opportunistic Premium Offshore Fund, L.P. ( 17,904 (19 597 17,307 (20 *
AQR Funds AQR Diversified Arbitrage Fund (2: 203,734 (22 6,791 196,943 (23 *
Joseph Kazarnovsk 360,000 (24 12,00( 348,000 (25 *
Fame Associates (2 250,000 (27 8,33: 241,667 (28 *
American European Insurance Co. ( 300,000 (30 10,00( 290,000 (31, *
Harborview Value Master Fund L.P. (2 625,000 (33 18,33: 606,667 (34) *
The Corbran LLC (35 1,535,862 (36 8,33: 1,527,529 (37) 2.4%
David Stefansky (38 1,887,863 (39 20,00( 1,687,863 (40 2.6%
Endicott Management Partners, LLC ( 2,775,492 (42 8,33¢ 2,767,159 (43 4.3%
Ralph Riede 180,000 (47 6,00( 174,000 (48 *
Harmony Finance Holdings Ltd. (4 100,000 (50 3,33¢ 96,667 (51 *
Alan Kneller 15,000 (52, 50C 14,500 (53 *
Alpha Capital Anstalt (54 1,025,000 (55 33,33¢ 991,667 (56 1.5%
Fortis Business Holdings, LLC (5 100,000 (58 3,33¢ 96,667 (59 *
Gedalya Shs 50,000 (60 1,667 48,333 (61, *
Sandor Capital Master Fund, L.P. (¢ 492,000 (63 15,00( 477,000 (64 *
Lev Michael 40,000 (65! 1,33 38,667 (66, *
Shmuel and Serena Fuchs Foundation 115,000 (68 3,33¢ 111,667 (69 *
RPSMSS, LLC (70 325,000 (71 10,00( 315,000 (72 *
Petr Gukovskiy 200,000 (73 6,667 193,333 (74 *
LR Holdings Associates (7! 50,000 (76, 1,667 48,333 (77, *
Seth Padowit: 36,000 (78 1,20( 34,800 (79 *
Gary and Jane Klopfe 400,000 (80 13,33: 386,667 (81 *
Ronald A. Durandt 25,000 (82, 83:< 24,167 (83, *
Palladium Capital Advisors, LLC (8- 99,268 (85, 9,92i 89,341 (86, *
Reinder Hogeboor 50,000 (87 1,667 48,333 (88 *
Moishe Hartstein (8¢ 294,205 (90 29,42 264,784 (91 *
Abraham Biderma 8,500 (92) 85C 7,650 (93) *
Jeffrey Frank 3,315 (94) 332 2,983 (95) *
The Benchmark Company, LLC (9 8,840 (97) 884 7,956 (98) *
William Odenthal 9,945 (99) 99t 8,950 (100; *
Cato Capital LLC (101 6,667 (102 667 6,000 (103’ *
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*Less than 1%

(1) Number of shares offered represents numbenaries of common stock issuable upon the exercigenafrrant

(2) Platinum Management (NY) LLC is the general partof Platinum Partners Value Arbitrage Fund LRtiFum Partners Value Arbitrage Fund LP has soling
and dispositive power over the securities heldHieraccount of this selling stockholder. Mark Nar has the sole voting and investment power tiveisecurities
beneficially owned or that may be purchased byiflat Partners Value Arbitrage Fund LP.

(3) Includes 1,000,000 shares of common stock i#sugon the exercise of warrants.

(4) Includes 900,000 shares of common stock issugtbn the exercise of warrants.

(5) Paul Stuka, Principal and Managing Manager Matisig and dispositive power over the securitidsl ier the account of this selling stockholder. 8tuka
disclaims beneficial ownership of these securities.

(6) Includes 666,667 shares of common stock issugbn the exercise of warrants.

(7) Includes 600,000 shares of common stock issugdn the exercise of warrants.

(8) Includes 16,667 shares of common stock issugtd@ the exercise of warrants.

(9) Includes 15,000 shares of common stock issugtd@ the exercise of warrants.

(20) Includes 66,667 shares of common stock issugtbn the exercise of warrants.

(11) Includes 60,000 shares of common stock issugtbn the exercise of warrants.

(12) CNH Partners, LLC, as the advisor of CNH Dsifeed Opportunities Master Account, L.P., has rgtand dispositive power over the securities hetdHe
account of this selling stockholder. CNH Partn&tsC is controlled indirectly by Todd Pulvino and kkaMitchell, and accordingly, both Mr. Pulvino and M
Mitchell may each be deemed to share voting ancbdipe power over the securities owned by CNH Bsifeed Opportunities Master Account, L.P.

(23) Includes 3,566 shares of common stock issugtid@ the exercise of warrants.

(14) Includes 3,209 shares of common stock issugtid@ the exercise of warrants.

(15) Advanced Series Trust — AST Academic Stratedisset Allocation Portfolio is an affiliate of Riential Investment Management Services LLC and é&htial
Annuities Distributors, Inc., both of whom are beoldealers registered under Section 15 of the Ehghdct. CNH Partners, LLC, as the sub-advisor dé@nced
Series Trust — AST Academic Strategies Asset AliocaPortfolio, has discretionary voting and disfise power over the securities held for the acdmfrthis
selling stockholder. CNH Partners, LLC is contrdliadirectly by Todd Pulvino and Mark Mitchell, aadcordingly, both Mr. Pulvino and Mr. Mitchell mag
deemed to share voting and dispositive power dwesecurities owned by Advanced Series Trust — A83demic Strategies Asset Allocation Portfolio. e5a
securities were purchased by Advanced Series FruBST Academic Strategies Asset Allocation Portdhi the ordinary course of business, and at the tf the
time of transfer, Advanced Series Trust — AST AcaiteStrategies Asset Allocation Portfolio had neesgnents or understandings directly or indirectihwany
person to distribute the shares of common stoclerlyidg this warrant.

(16) Includes 5,888 shares of common stock issugtd@ the exercise of warrants.

(17) Includes 5,299 shares of common stock issugtib@ the exercise of warrants.

(18) CNH Partners, LLC, as the sabvisor of AQR Opportunistic Premium Offshore, L_Ifas discretionary voting and dispositive powegrahe securities held fi
the account of this selling stockholder. CNH PangnkLC is controlled indirectly by Todd Pulvino@Mark Mitchell, and accordingly, both Mr. PulvinadaMr.
Mitchell may be deemed to share voting and dispasjpiower over the securities owned by AQR OppostimPremium Offshore Fund, L.P.

(29) Includes 5,968 shares of common stock issugtid@ the exercise of warrants.

(20) Includes 5,371 shares of common stock issugtd@ the exercise of warrants.

(21) CNH Partners, LLC, as the sub-advisor of AQRds — AQR Diversified Arbitrage Fund, has disaeéiry voting and dispositive power over the semsit
held for the account of this selling stockholdeNHCPartners, LLC is controlled indirectly by ToddI¥ino and Mark Mitchell, and accordingly, both Mrulvino
and Mr. Mitchell may be deemed to share voting disgositive power over the securities owned by ARRds — AQR Diversified Arbitrage Fund.

(22) Includes 67,911 shares of common stock issugbn the exercise of warrants.

(23) Includes 61,120 shares of common stock issugtbn the exercise of warrants.

(24) Includes 120,000 shares of common stock idesugion the exercise of warrants.

(25) Includes 108,000 shares of common stock idsugion the exercise of warrants.

(26) Abraham Fruchthandler, general partner of FAssociates, has sole voting and dispositive pawer the securities held for the account of thibreg
stockholder.

(27) Includes 83,333 shares of common stock issuatbn the exercise of warrants.

(28) Includes 75,000 shares of common stock issugbn the exercise of warrants.

(29) Nachum Stein has sole voting and dispositmeqr over the securities held for the account wf $klling stockholder.

(30) Includes 100,000 shares of common stock idsugion the exercise of warrants.
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(31) Includes 90,000 shares of common stock issugbn the exercise of warrants.

(32) Harborview Advisors LLC is the general partoéHarborview Value Master Fund, L.P. Richard Rddem and David Stefansky are the managers of
Harborview Advisors LLC and have shared voting digositive power over the securities held by Harlw Value Master Fund, LP. Mr. Rosenblum and Mr.
Stefansky disclaim beneficial ownership of suctusées.

(33) Includes 183,333 shares of common stock idesugion the exercise of warrants.

(34) Includes 165,000 shares of common stock idesugion the exercise of warrants.

(35) Richard Rosenblum exercises sole voting aspadiitive power over the securities held for theoaat of this selling stockholder. The Corbran Lh®@vided us
with advisory consulting services in connectionhathie structuring of our share exchange transaxtidm consideration for such services, we issusel Corbran
LLC a three-year warrant to purchase up to 6250@0es of common stock at an exercise price of0fie5 share.

(36) Includes 708,333 shares of common stock idsugion the exercise of warrants.

(37) Includes 700,000 shares of common stock idesugion the exercise of warrants.

(38) David Stefansky provided us with advisory agdfisg services in connection with the structursfgour share exchange transactions. In considerébr such
services, we issued David Stefansky a three-yeaawito purchase up 625,000 shares of common siioak exercise price of $1.50 per share.

(39) Includes 825,000 shares of common stock idesugion the exercise of warrants.

(40) Includes 805,000 shares of common stock idesugion the exercise of warrants.

(41) Ken Londoner exercises sole voting and digmespower over the securities held for the accairthis selling stockholder. Endicott Managemeattners,
LLC provided us with advisory consulting serviceonnection with the structuring of our share exaje transactions. In consideration for such sesyiwe issue
Endicott Management Partners, LLC a three-yearamsrto purchase up to 1,250,000 shares of comtook at an exercise price of $1.50 per share.

(42) Includes 1,333,333 shares of common stocladswpon the exercise of warrants and 93,000 skdireommon stock held by Ken Londoner.

(43) Includes 1,325,000 shares of common stoclaldsuwpon the exercise of warrants and 93,000 skdireommon stock held by Ken Londoner.

(44) Reserved.

(45) Reserved.

(46) Reserved.

(47) Includes 60,000 shares of common stock issugbn the exercise of warrants.

(48) Includes 54,000 shares of common stock issugbn the exercise of warrants.

(49) Independent Management Inc., as the soletdire€ Harmony Finance Holdings Ltd., has discnedity voting and dispositive power over the secaesitield for
the account of this selling stockholder. Independéamnagement Inc. is controlled by Sean Breslin iedal Baruh, who may be deemed to have voting and
dispositive power over the securities held forabeount of this selling stockholder.

(50) Includes 33,333 shares of common stock issugbn the exercise of warrants.

(51) Includes 30,000 shares of common stock issugtbn the exercise of warrants.

(52) Includes 5,000 shares of common stock issugtid@ the exercise of warrants.

(53) Includes 4,500 shares of common stock issugtib@ the exercise of warrants.

(54) Konrad Ackemann exercises sole voting andadisiye power over the securities held for the act®f this selling stockholder.

(55) Includes 333,333 shares of common stock idesugion the exercise of warrants.

(56) Includes 300,000 shares of common stock idsugion the exercise of warrants.

(57) Louis, Joel, and Sarah Kestenbaum have veiinger of Fortis Business Holdings, LLC. Louis Kedtaum, Margaret Kestenbaum, Joel Kestenbaum, anadh
Rosenfeld also claim beneficial ownership of Fdgiisiness Holdings, LLC's shares.

(58) Includes 33,333 shares of common stock issugbn the exercise of warrants.

(59) Includes 30,000 shares of common stock issugbn the exercise of warrants.

(60) Includes 16,667 shares of common stock issuaibn the exercise of warrants.

(61) Includes 15,000 shares of common stock issugbn the exercise of warrants.

(62) John S. Lemak, as manager of this securitgdrphas voting and dispositive power over the sges held for the account of this selling stocktes and may b
deemed to be the beneficial owner of these seesriti

(63) Includes 150,000 shares of common stock idsugion the exercise of warrants.

(64) Includes 135,000 shares of common stock idsugion the exercise of warrants.

(65) Includes 13,333 shares of common stock issuabn the exercise of warrants.

(66) Includes 12,000 shares of common stock issuatbn the exercise of warrants.

(67) The Shmuel & Serena Fuchs Foundation is ataebée trust and the trustees are Bernard and HRoohs.

(68) Includes 33,333 shares of common stock issugbn the exercise of warrants.

(69) Includes 30,000 shares of common stock issuabn the exercise of warrants.

(70) Richard P. Stadtmauer exercises sole votinigdispositive power over the securities held fer élscount of this selling stockholder.

(71) Includes 100,000 shares of common stock idesugion the exercise of warrants.

(72) Includes 90,000 shares of common stock issuatbn the exercise of warrants.

(73) Includes 66,667 shares of common stock issugbn the exercise of warrants.

(74) Includes 60,000 shares of common stock issugbn the exercise of warrants.

(75) Leslie Rieder and Samuel J. Rieder have vatmijdispositive power over the securities heldHeraccount of this selling stockholder.

(76) Includes 16,667 shares of common stock issugbn the exercise of warrants.

(77) Includes 15,000 shares of common stock issugbn the exercise of warrants.

(78) Includes 12,000 shares of common stock issuatbn the exercise of warrants.

(79) Includes 10,800 shares of common stock issuabn the exercise of warrants.

(80) Includes 133,333 shares of common stock idsugion the exercise of warrants.
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(81) Includes 120,000 shares of common stock idsugion the exercise of warrants.

(82) Includes 8,333 shares of common stock issugtid@ the exercise of warrants.

(83) Includes 7,500 shares of common stock issugtid@ the exercise of warrants.

(84) Palladium Capital Advisors LLC is a registetedker-dealer. Joel Padowitz is the CEO of PalladCapital Advisors LLC and, in such capacity, rbay
deemed to have voting and dispositive power ovestturities held for the account of this sellitagkholder. On July 18, 2010, we engaged Palladdapital
Advisors LLC to serve as our placement agent imeation with our March 31, 2011 and April 18, 2Q&rlvate placements. In connection with such pgvat
placements, we paid Palladium Capital Advisors la_fee of $757,170, expenses reimbursement of $0500 we issued it a five-year warrant to purchgs® 740
shares of our common stock, at an initial exerpisee of $1.80 per share.

(85) All 99,268 shares of common stock issuablenupe exercise of warrants.

(86) All 89,341 shares of common stock issuablenupe exercise of warrants.

(87) Includes 16,667 shares of common stock issuabn the exercise of warrants.

(88) Includes 15,000 shares of common stock issuabn the exercise of warrants.

(89) Moishe Hartstein is an affiliate of Palladi@apital Advisors LLC, a registered broker-dealdre3e securities were transferred to Mr. HartstgiR&lladium
Capital Advisors LLC in the ordinary course of lmess, and at the time of the time of transfer, Nartstein had no agreements or understandingstigii@c
indirectly with any person to distribute the shasésommon stock underlying this warrant.

(90) All 294,205 shares of common stock issuablenupe exercise of warrants.

(91) All 264,784 shares of common stock issuablenupe exercise of warrants.

(92) All 8,500 shares of common stock issuable uperexercise of warrants.

(93) All 7,650 shares of common stock issuable uperexercise of warrants.

(94) All 3,315 shares of common stock issuable uperexercise of warrants.

(95) All 2,983 shares of common stock issuable uperexercise of warrants.

(96) The Benchmark Company, LLC is a registeredéralealer. Mr. Adam Gordon and Mr. Richard Messihare voting and investment power over these
securities. On March 31, 2011, we engaged The lBaack Company, LLC to provide financial advisorywsees and other investment banking services tioua
period of six months. In connection with this eggaent, we issued to The Benchmark Company, LLG®@Drestricted shares of our common stock andeayf@ar
warrant to purchase 50,000 shares of our commaik,shb an initial exercise price of $1.50 per sheard we are obligated to pay The Benchmark Compagya
monthly fee of $8,000 and aggregate expenses begdriod of the engagement not to exceed $10,000.

(97) All 8,840 shares of common stock issuable uperexercise of warrants.

(98) All 7,956 shares of common stock issuable uperexercise of warrants.

(99) All 9,945 shares of common stock issuable uperexercise of warrants.

(200) All 8,950 shares of common stock issuablenupe exercise of warrants.

(101) Solomon Lax has voting and dispositive poasar the securities held for the account of thisrggstockholder.

(202) All 6,667 shares of common stock issuablenupe exercise of warrants.

(203) All 6,000 shares of common stock issuablenupe exercise of warrants.

DESCRIPTION OF SECURITIES

We have authorized 130,000,000 shares of capdekspar value $0.0001 per share, of which 125@@are shares of common stock and 5,000,000 are
shares of “blank check” preferred stock. On Au@t2011, there were 64,278,947 shares of comiteok sssued and outstanding and no shares of peefstock
issued and outstanding.

On August 19, 2011, we filed a preliminary proxgtstnent with the Securities and Exchange Commigmiosuant to which we intend to seek stockholder
approval of a one-for-two to one-for-four reverseck split, with the precise ratio to be determitgdour board of directors. The primary purposéhefproposed
reverse stock split is to achieve a stock priceval$2.00 per share, which is the minimum stockepniecessary to qualify for listing on the Nasdagit@hMarket,
where we submitted an application to list our comratock.

Common Stock

The holders of our common stock are entitled towwte per share. Our certificate of incorporatioesi not provide for cumulative voting. The holdefrs
our common stock are entitled to receive ratabghalividends, if any, as may be declared by ourdoédirectors out of legally available funds; rewer, the
current policy of our board of directors is to fetaarnings, if any, for operations and growth.obtiquidation, dissolution or winding-up, the hetd of our
common stock are entitled to share ratably insgdkts that are legally available for distributibhe holders of our common stock have no preempsiviescription,
redemption or conversion rights. The rights, prefiees and privileges of holders of our common s&reksubject to, and may be adversely affectethieyrights of
the holders of any series of preferred stock, whiely be designated solely by action of our boardirgctors and issued in the future.
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Preferred Stock

The board of directors is authorized, subject tplanitations prescribed by law, without furthertecor action by the stockholders, to issue frometbmtime
shares of preferred stock in one or more seriemhBuch series of preferred stock shall have suntber of shares, designations, preferences, vptgrs,
qualifications, and special or relative rights avjeges as shall be determined by the board &atiors, which may include, among others, divideglts, voting
rights, liquidation preferences, conversion rigimtsl preemptive rights.

Warrants
March $1.80 Warrants

On March 31, 2011 and on April 18, 2011, we isscedain investors five-year warrants to purchaséoumn aggregate of 3,560,332 shares of common
stock at an exercise price of $1.80 per share. Wemhibited from effecting the exercise of anglswarrant to the extent that as a result of suehcése the holder
of the exercised warrant beneficially owns moranth®9% in the aggregate of the issued and outstgrsthares of our common stock calculated immelyiaititer
giving effect to the issuance of shares of our comistock upon the exercise of the warrant. Theamdsrcontain provisions that protect their holdayainst dilutior
by adjustment of the purchase price in certain &svench as stock dividends, stock splits and atimitar events. If at any time after the one yearigersary of the
original issuance date of such warrants there isffextive registration statement registering, orcarrent prospectus available for, the resaldefhares of
common stock underlying the warrant, then the hsldé such warrants have the right to exercisestaeants by means of a cashless exercise. In addifi(i) the
volume-weighted average price of our common stock60 consecutive trading days is at least 250%heexercise price of the warrants; (ii) the 20-dagrage
daily trading volume of our common stock has betdeast 175,000 shares; (i) a registration stateinproviding for the resale of the common stoskigble upon
exercise of the warrants is effective and (iv) ¢benmon stock is listed for trading on a nationalsiies exchange, then we may require each hatdexercise all ¢
a portion of its warrant pursuant to the terms dbed above within seven business days followirggdélivery of a notice of acceleration. Any warrtrat is not
exercised as aforesaid shall expire automaticalligeaend of such seven-day period.

April $1.80 Warrants

On April 18 and April 21, 2011, we issued certaimdstors five-year warrants to purchase up to gneagte of 158,334 shares of common stock at an
exercise price of $1.80 per share. We are prolubitam effecting the exercise of any such warrarthe extent that as a result of such exercis@akder of the
exercised warrant beneficially owns more than 4.99%e aggregate of the issued and outstandingsttd our common stock calculated immediatelyrafteing
effect to the issuance of shares of our commorksipon the exercise of the warrant. The warrantéain provisions that protect their holders agadilsttion by
adjustment of the purchase price in certain eveumth as stock dividends, stock splits and otheil@imvents. In addition, if (i) the volumeeighted average price
our common stock for 20 consecutive trading daya Isast 250% of the exercise price of the wasigii) the 20-day average daily trading volumeoof common
stock has been at least 175,000 shares; and (@giatration statement providing for the resaléhefcommon stock issuable upon exercise of theantr is
effective, then we may require each holder to agerall or a portion of its warrant pursuant to thens described above within three business dalsfing the
delivery of a notice of acceleration. Any warrdmittis not exercised as aforesaid shall expireraatically at the end of such three-day period.

Placement Agent Warrant
As consideration for serving as our placement ageobnnection with certain private placements,hage issued Palladium Capital Advisors, LLC a five-

year warrant to purchase up to 430,740 sharesrofrzm stock at an exercise price of $1.80 per sidre terms of this warrant are identical to the Ma$t.80
Warrants described above.
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Employee Warrants

On March 31, 2011, for work performed in connectigth the share exchange transactions and as lmmmpgensation, we issued Craig Shore, our chief
financial officer, secretary and treasurer, a fjeesr warrant to purchase up to 3,000 shares of econstock at an exercise price of $1.80 per shdre.t&rms of this
warrant are identical to the April $1.80 Warrangésctibed above.

Consultant Warrants

In connection with our March 31, 2011 private plaeat, we issued to Hermitage Capital Managemernaultant, a five-year warrant to purchase up to
6,667 shares of common stock at an exercise pfi&.80 per share, in consideration for consulagvices. The terms of this warrant are identicahe April $1.8
Warrants described above.

In consideration for financial consulting serviceg, issued to The Benchmark Company, LLC, a coasyla five-year warrant to purchase up to 50,000
shares of common stock at an exercise price o0§ieb share. The terms of this warrant are idelntiicthe April $1.80 Warrants described above, pxtiat the
exercise price for this warrant is $1.50 per share.

On March 31, 2011, we issued certain consultaméesyfear warrants to purchase up to an aggregate 0060 shares of common stock at an exercise
of $1.50 per share. The terms of these warrantalantical to the March $1.80 Warrants describeavabexcept that the exercise price for these $dd&dants is
$1.50 per share.

$1.23 Warrants

In connection with our share exchange transactionslarch 31, 2011, we issued certain investorsavasrto purchase up to an aggregate of 1,014,500
shares of our common stock at an exercise pri§d @&3 per share. These warrants may be exercisetiha® on or before July 20, 2013 and were issnegkchange
for warrants to purchase up to 125,000 ordinaryeshaf InspireMD Ltd. at an exercise price of $10g®are. We are prohibited from effecting the eiserof any
such warrant to the extent that as a result of sueicise the holder of the exercised warrant ligiaé§ owns more than 9.99% in the aggregate efifisued and
outstanding shares of our common stock calculatedddiately after giving effect to the issuancetadres of our common stock upon the exercise ofvémeant.
The warrants contain provisions that protect thelders against dilution by adjustment of the pasghprice in certain events such as stock dividesidsk splits
and other similar events. In addition, if at angeifollowing the one year anniversary of the orgjissuance date of the warrants, (i) our commoaksis listed for
trading on a national securities exchange, (ii)dlesing sales price of our common stock for 15seantive trading days is at least 165% of the eésemrice of the
warrants; (i) the 15 day average daily tradinduwvoe of our common stock has been at least 15G;680es and (iv) a registration statement proviftimghe resale
of the common stock issuable upon exercise of ugamts is effective, then we may require eachstoreto exercise all or a portion of its warrantquant to the
terms described above at any time upon at leastilfhg days prior written notice. Any warrant tighot exercised as aforesaid shall expire auticalbt at the ent
of the 15-day notice period.

Delaware Anti-Takeover Law and Provisions of our Ceificate of Incorporation and Bylaws
Delaware Anti-Takeover Law
We are subject to Section 203 of the Delaware Géi@orporation Law. Section 203 generally profsilasitpublic Delaware corporation from engaging in a
“business combination” with an “interested stocklesl for a period of three years after the dattheftransaction in which the person became andsted

stockholder, unless:

» prior to the date of the transaction, the boardictors of the corporation approved either theitess combination or the transaction wt
resulted in the stockholder becoming an interesteckholder
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« the interested stockholder owned at least 85%ef/titing stock of the corporation outstanding attime the transaction commenced, excluding
for purposes of determining the number of shar¢standing (i) shares owned by persons who aretdireand also officers and (ii) shares owned
by employee stock plans in which employee partitipao not have the right to determine confidelytiahether shares held subject to the plan
will be tendered in a tender or exchange offel

« on or subsequent to the date of the transactiernhdisiness combination is approved by the boardhatitbrized at an annual or special meeting of
stockholders, and not by written consent, by tlienaétive vote of at least 66 2/3% of the outstamgdvoting stock which is not owned by the
interested stockholde

Section 203 defines a business combination to declu
« any merger or consolidation involving the corparatand the interested stockholder;
« any sale, transfer, pledge or other dispositiomlving the interested stockholder of 10% or mor¢hefassets of the corporation;

» subject to exceptions, any transaction that resulise issuance or transfer by the corporatioargf stock of the corporation to the interested
stockholder; o

« the receipt by the interested stockholder of theelieof any loans, advances, guarantees, pledgether financial benefits provided by or through
the corporation

In general, Section 203 defines an interested btadkr as any entity or person beneficially ownls§6 or more of the outstanding voting stock of the
corporation and any entity or person affiliatedhyidr controlling, or controlled by, the entity person. The term “owner” is broadly defined tdlinke any person
that, individually, with or through that personilzates or associates, among other things, beraly owns the stock, or has the right to acqtfivre stock, whether
or not the right is immediately exercisable, unaley agreement or understanding or upon the exes€isarrants or options or otherwise or has thhtrig vote the
stock under any agreement or understanding, camagreement or understanding with the benefisimles of the stock for the purpose of acquiringdivtg, voting
or disposing of the stock.

The restrictions in Section 203 do not apply topooations that have elected, in the manner provid&kction 203, not to be subject to Section 20Bi®
Delaware General Corporation Law or, with certaineptions, which do not have a class of votinglstbat is listed on a national securities exchamgauthorized
for quotation on the Nasdaqg Stock Market or heldeabrd by more than 2,000 stockholders. Ourfteate of incorporation and bylaws do not opt oluBection
203.

Section 203 could delay or prohibit mergers or otakeover or change in control attempts with respeus and, accordingly, may discourage attenpts
acquire us even though such a transaction may offiestockholders the opportunity to sell theircktat a price above the prevailing market price.

Certificate of Incorporation and Bylaws

Provisions of our certificate of incorporation dmdaws may delay or discourage transactions irimglan actual or potential change in our control or
change in our management, including transactiomghich stockholders might otherwise receive a ptemior their shares, or transactions that our stolders
might otherwise deem to be in their best intereStserefore, these provisions could adversely affe price of our common stock. Among other thingur
certificate of incorporation and bylaws:

« permit our board of directors to issue up to 5,000,shares of preferred stock, without furtheraachy the stockholders, with any rights,
preferences and privileges as they may desigratkeiding the right to approve an acquisition orestbhange in contro
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« provide that the authorized number of directors fmaghanged only by resolution of the board ofaloes;

« provide that all vacancies, including newly cread@ectorships, may, except as otherwise requiseld, be filled by the affirmative vote of a
majority of directors then in office, even if lets&n a quorum

« divide our board of directors into three classéat) wach class serving staggered three-year terms;

« do not provide for cumulative voting rights (themef allowing the holders of a majority of the slsapé common stock entitled to vote in any
election of directors to elect all of the directstanding for election, if they should so choo

« provide that special meetings of our stockholdeay tve called only by our board of directors; and

. set forth an advance notice procedure with regatie nomination, other than by or at the direcbbour board of directors, of candidates
election as directors and with regard to businedetbrought before a meeting of stockhold

Indemnification of Directors and Officers

Section 145 of the General Corporation Law of tteteSof Delaware provides, in general, that a c@an incorporated under the laws of the State of
Delaware, as we are, may indemnify any person w&® av is a party or is threatened to be made & paetny threatened, pending or completed actioib 08
proceeding (other than a derivative action by ahiright of the corporation) by reason of the faat such person is or was a director, officerployee or agent of
the corporation, or is or was serving at the refjaéthe corporation as a director, officer, em@eyr agent of another enterprise, against expgimatsding
attorneys’ fees), judgments, fines and amounts ipeséttlement actually and reasonably incurrediogh person in connection with such action, sufiroceeding if
such person acted in good faith and in a mannér garson reasonably believed to be in or not ogpts¢he best interests of the corporation andy vaspect to ar
criminal action or proceeding, had no reasonablsedo believe such person’s conduct was unlawfuthe case of a derivative action, a Delawar@a@tion may
indemnify any such person against expenses (inujuditorneys’ fees) actually and reasonably inclimg such person in connection with the defenssetifement
of such action or suit if such person acted in gfaitth and in a manner such person reasonablyveglito be in or not opposed to the best interedtseocorporatior
except that no indemnification will be made in mspof any claim, issue or matter as to which suetson will have been adjudged to be liable toctivporation
unless and only to the extent that the Court ofrichey of the State of Delaware or any other caurtliich such action was brought determines sucsopeis fairly
and reasonably entitled to indemnity for such espen

Our certificate of incorporation and bylaws provitiat we will indemnify our directors, officers, ployees and agents to the extent and in the manner
permitted by the provisions of the General Corpgorataw of the State of Delaware, as amended fiom to time, subject to any permissible expansiolinutation
of such indemnification, as may be set forth in atpckholders’ or directors’ resolution or by camt: Any repeal or modification of these provisi@pproved by
our stockholders will be prospective only and wit adversely affect any limitation on the lialyiliif any of our directors or officers existing dgfwe time of such
repeal or modification.

We are also permitted to apply for insurance oralfeif any director, officer, employee or other agor liability arising out of his actions, whether not
the General Corporation Law of the State of Delawaould permit indemnification.
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Disclosure of Commission Position on Indemnificatio for Securities Act Liabilities

Insofar as indemnification for liabilities arisimmder the Securities Act of 1933, as amended, regyebmitted to our directors, officers and persons
controlling us, we have been advised that it isSkeurities and Exchange Commissgapinion that such indemnification is against pupblicy as expressed in t
Securities Act of 1933, as amended, and is, thexetmenforceable.

PLAN OF DISTRIBUTION

The selling stockholders may, from time to timdl ary or all of their shares of common stock ol atock exchange, market or trading facility on ethi
the shares are traded or in private transactidih®se sales may be at fixed or negotiated pri¢és. selling stockholders may use any one or motkefollowing
methods when selling shares:

« ordinary brokerage transactions and transactiomghinh the broker-dealer solicits purchasers;

« block trades in which the broker-dealer will attérigpsell the shares as agent but may positiorresell a portion of the block as principal to
facilitate the transactiot

« purchases by a brol-dealer as principal and resale by the br-dealer for its accoun
« an exchange distribution in accordance with thegalf the applicable exchange;
« privately negotiated transactions;
« short sales;
« broker-dealers may agree with the selling stockérsldo sell a specified number of such sharestpalated price per share;
« acombination of any such methods of sale;
« through the writing or settlement of options oresthedging transactions, whether through an opgxckange or otherwise;
« any other method permitted pursuant to applicable |
The selling stockholders may also sell shares uRdéx 144 under the Securities Act of 1933, as aleénif available, rather than under this prospectu
Broker-dealers engaged by the selling stockholdexg arrange for other brokers-dealers to partieipasales. Broker-dealers may receive commissions
discounts from the selling stockholders (or, if &mgker-dealer acts as agent for the purchaserases, from the purchaser) in amounts to be negdtiarhe selling
stockholders do not expect these commissions awdbulnts to exceed what is customary in the typé@sngactions involved. Any profits on the resafishares of
common stock by a broker-dealer acting as princigght be deemed to be underwriting discounts onragssions under the Securities Act of 1933, as
amended. Discounts, concessions, commissionsiemidrsselling expenses, if any, attributable te #ale of shares will be borne by a selling stotddro The
selling stockholders may agree to indemnify anynggealer or brokedealer that participates in transactions invohgates of the shares if liabilities are impose
that person under the Securities Act of 1933, asnalad.
The selling stockholders may from time to time gledr grant a security interest in some or alhefshares of common stock owned by them and, yf the
default in the performance of their secured obiayet, the pledgees or secured parties may offesathdhe shares of common stock from time to timder this
prospectus after we have filed a supplement topitispectus under Rule 424(b)(3) or other applegbbvision of the Securities Act of 1933, as aneehd

supplementing or amending the list of selling stallers to include the pledgee, transferee or athecessors in interest as selling stockholdersutiis
prospectus.
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The selling stockholders also may transfer theeshaf common stock in other circumstances, in whae the transferees, pledgees or other succéssors
interest will be the selling beneficial owners farposes of this prospectus and may sell the slofi@ammon stock from time to time under this pexsps after we
have filed a supplement to this prospectus undés B24(b)(3) or other applicable provision of thexBrities Act of 1933, as amended, supplementiragrending
the list of selling stockholders to include thedgee, transferee or other successors in interesgtliésg stockholders under this prospectus.

The selling stockholders and any broker-dealeements that are involved in selling the shareafroon stock may be deemed to be “underwriteiigfiin
the meaning of the Securities Act of 1933, as aradnih connection with such sales. In such ewamnt,commissions received by such broker-dealeagents and
any profit on the resale of the shares of commockspurchased by them may be deemed to be undergveidbmmissions or discounts under the SecuritietsofA
1933, as amended.

We have agreed to pay all fees and expenses indméme registration of the shares of common stddle have agreed to indemnify the selling stoctter
against certain losses, claims, damages and tiabjlincluding liabilities under the SecuritiestAt 1933, as amended.

We do not believe that the selling stockholdersehentered into any agreements, understandingsargaments with any underwriters or broker-dealers
regarding the sale of their shares of common stookjs there an underwriter or coordinating broketing in connection with a proposed sale of shafeommon
stock by any selling stockholder. If we are netifiby any selling stockholder that any materigh@gement has been entered into with a broker-d&aléne sale of
shares of common stock, if required, we will filswpplement to this prospectus. If the sellingldtolders use this prospectus for any sale offthees of common
stock, they will be subject to the prospectus aglivequirements of the Securities Act of 193%amended.

The anti-manipulation rules of Regulation M undes Securities Exchange Act of 1934, as amended apply to sales of our common stock and activities
of the selling stockholders.

LEGAL MATTERS

Haynes and Boone, LLP, New York, New York, will pagon the validity of the shares of our commouglstaffered by the selling stockholders under this
prospectus.

EXPERTS

Our financial statements as of December 31, 2002840 and for the years ended December 31, 2002@10 included in this prospectus have been
audited by Kesselman & Kesselman, Certified Pubicountants, a member of PricewaterhouseCoopegsiational Limited, an independent registered mubli
accounting firm, as stated in its report appeaninte registration statement, and are includegliance upon the report of such firm given uparaiithority as
experts in accounting and auditing.

WHERE YOU CAN FIND ADDITIONAL INFORMATION

We have filed with the Securities and Exchange Casion a registration statement on Form S-1, tagethith any amendments and related exhibits, under
the Securities Act of 1933, as amended, with resjpeour shares of common stock offered by thispeetus. The registration statement contains additi
information about us and our shares of common dfoakthe selling stockholders are offering in fwiespectus.

We file annual, quarterly and current reports atetninformation with the Securities and Exchangentission under the Securities Exchange Act of ]
as amended. Our Securities and Exchange CommiSigs are available to the public over the Intetrat the Securities and Exchange Commission’s iveca
http://www.sec.gov. You may also read and copy @gument we file at the Securities and Exchanger@ission’s public reference room located at 100reest
N.E., Washington, D.C. 20549. Please call the Sgesiand Exchange Commission -800-SEC-0330 for further information on the pulvkéerence rooms and
their copy charges. In addition, through our wehdittp://www.inspire-md.com, you can access edaitrcopies of documents we file with the Secuwsigad
Exchange Commission, including our Quarterly ReparfForm 10-Q, and Current Reports on Form 8-Kamdamendments to those reports. Information on our
website is not incorporated by reference in thispectus. Access to those electronic filings islabke as soon as practicable after filing with 8ecurities and
Exchange Commission. You may also request a coplyosk filings, excluding exhibits, from us at rast Any such request should be addressed to @dv¥gnorat
Hamaor St., Tel Aviv, Israel 67448, Attention: Ofiaz, Chief Executive Officer.

61




Table of Content

INSPIREMD LTD.
CONSOLIDATED FINANCIAL STATEMENTS

TABLE OF CONTENTS

Report of Independent Registered Public Accounfimm F-2
Consolidated Balance Sheets at December 31, 201QG09 F-3
Consolidated Statements of Operations for the ¥Esaied December 31, 2010 and 2! F-4
Consolidated Statement of Changes in Equity (Cbbigiciency) for the Year Ended December 31, 2amf 200¢ F-5
Consolidated Statement of Cash Flows for the Yeatell December 31, 2010 and 2( F-6
Notes to Consolidated Financial Statements (Tweosyeaded December 31, 20: F-7

Condensed Consolidated Balance Sheets (Unauditddpea 30, 2011 and December 31, 2

Condensed Consolidated Statements of Operatiorsudited) for Six months ended June 30, 2011 an@

Condensed Consolidated Statements of Changes ityE@apital Deficiency) (Unaudited) for Six montbaded June 30, 2011 and 2(
Condensed Consolidated Statements of Cash Flowaugited) for Six months ended June 30, 2011 an@

Notes to Condensed Consolidated Financial Statenfenthe Three months ended June 30, -

The amounts are stated in U.S. dollars in thousands




Table of Content

.

REPORT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

To the shareholders of
InspireMD Ltd.

We have audited the accompanying consolidated balaheets of InspireMD Ltd. (the “Companyid its subsidiary as of December 31, 2010 and 20@9th:
related consolidated statements of operations,gggm equity (capital deficiency) and cash floesdach of the two years in the period ended Deeer@b, 201(
These consolidated financial statements are ttporssbility of the Companyg Board of Directors and management. Our respditgils to express an opinion
these financial statements based on our audits.

We conducted our audits in accordance with thedstats of the Public Company Accounting OversighaBlo(United States). Those standards require tbgbler
and perform the audit to obtain reasonable asserabout whether the consolidated financial statésnare free of material misstatement. An auditudel
examining, on a test basis, evidence supportingtheunts and disclosures in the consolidated fiahstatements. An audit also includes assessia@ticountin
principles used and significant estimates made Hgy Companys board of directors and management, as well atiairzg the overall financial statem
presentation. We believe that our audits providesaonable basis for our opinion.

In our opinion, the consolidated financial statetsarferred to above present fairly, in all mate®spects, the consolidated financial positiothef Company and i
subsidiary as of December 31, 2010 and 2009 ancethdts of their operations, changes in equitpifeadeficiency) and cash flows for each of th@ tyears in th
period ended December 31, 2010, in conformity w&ithounting principles generally accepted in thetéthStates of America.

Tel-Aviv, Israel /s/ Kesselman & Kesselm:
March 31, 2011, except for notes 10 c¢(1) and 15vtuch the date is June 13, 2011  Certified Publicduntants (lIsr.)
A member firm of PricewaterhouseCoopers Internatidimited
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INSPIREMD LTD.
CONSOLIDATED BALANCE SHEETS
(U.S. dollars in thousands)

December 31

2010 2009
ASSETS
CURRENT ASSETS:
Cash and cash equivalel $ 63€ $ 37€
Restricted cas 25C 302
Accounts receivable
Trade 852 1,18¢
Other 75 13C
Prepaid expense 3 39
Inventory:
On consignmer 371 1,09:
Other 1,70¢ 94¢
Total current assets 3,891 4,07
PROPERTY, PLANT AND EQUIPMENT , net of accumulated depreciati and amortizatiol 282 292
NON-CURRENT ASSETS:
Deferred debt issuance co 15 29
Fund in respect of employee rights upon retirement 167 113
Total non-current assets 182 142
Total assets $ 4,35k $ 4,50¢

The accompanying notes are an integral part of theonsolidated financial statements.
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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 $ 35E $ 281
Accounts payable and accrua
Trade 1,10: 907
Other 1,50¢ 1,30¢
Advanced payment from custom 55¢ 877
Loans from shareholde 20 20
Deferred revenues 39¢ 1,97¢
Total current liabilities 3,944 5,364
LONG-TERM LIABILITIES:
Long term loar 75 342
Liability for employees rights upon retireme 20€ 142
Convertible loar 1,04« -
Total long-term liabilities 1,32t 484
COMMITMENTS AND CONTINGENT LIABILITIES (note 8)
Total liabilities 5,26¢ 5,84¢
CAPITAL DEFICIENCY
Common stock, par value $0.0001 per share; 12%)00Ghares authorized; 48,338,380 shares issued and
outstanding at December 31, 2009 and 49,863,80¢skesued and outstanding at December 31, 5 5
Additional paic¢-in capital 21,057 17,21
Accumulated defici (21,976 (18,55¢6)
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.

Date of approval of financial statements: June203,1
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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 2,25¢ 1,12(
OPERATING EXPENSES:

Research and developme 1,33¢ 1,33(

Selling and marketin 1,23¢ 1,04(C

General and administrative 2,89¢ 1,467

Total operating expenses 5,472 3,837
LOSS FROM OPERATIONS (3,219 (2,717
FINANCIAL EXPENSES (INCOME), net 154 (40)
LOSS BEFORE TAX EXPENSES (3,379 (2,677)
TAX EXPENSES 47 47
NET LOSS $ (3420 $ (2,729
NET LOSS PER SHARE- basic and diluted $ (0.0 $ (0.0€)
WEIGHTED AVERAGE NUMBER OF ORDINARY SHARES USED IN COMPUTING NET LOSS PER

SHARE - basic and diluted 49,234,52 47,658,85

The accompanying notes are an integral part of theonsolidated financial statements.
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INSPIREMD LTD.

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY (CAPIT AL DEFICIENCY)

BALANCE AT JANUARY 1, 2009
CHANGES DURING 2009:
Net loss
Exercise of options by employe
Employee and non-employee share
based compensation expen
Redemption of beneficial conversior
Featureof convertible loar
Issuance of ordinary shares, net of ¢
issuance costs
BALANCE AT DECEMBER 31, 2009

CHANGES DURING 2010:
Net loss
Employee and nc-employee sha-
based compensation expen
Issuance of warrants, net of $23
issuance cos!
Issuance of ordinary shares, net of ¢
issuance costs
BALANCE AT DECEMBER 31, 2010

(U.S. dollars in thousands)

Ordinary shares

Table of Content

Total equity

Additional paid-in Accumulated (capital

Number of shares Par value capital deficit deficiency)
47,061,93 $ 5 $ 15,96: (15,83) $ 134
(2,724 (2,729
458,72: * * *
594 594
(309) (309)
817,72: * 96E 96E
48,338,38 5 17,21: (18,55¢) (1,339
(3,420 (3,420
1,64( 1,64(
424 424
1,525,42. * 1,781 1,781
49,863,80 $ 5 $ 21,053 (21,979 $ (9149

* 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 $ (3,420 $ (2,729
Adjustments required to reconcile net loss to mshaused il
operating activities

Depreciation and amortization of property, plard aquipmen 91 89
Change in liability for employees right upon retirent 42 42
Financial expenses (incom 94 (229)
Shar-based compensation expen 1,62C 562
Gains on amounts funded in respect of employeéasigpon retirement, ni (12) (20)
Changes in operating asset and liability ite
Decrease (increase) in Prepaid expe! 36 (32
Decrease (increase) in Trade receiva 337 (96¢9)
Decrease (increase) in Other receival 9 27)
Decrease in Inventory on consignm 722 33C
Increase in other inventoris (759) (241)
Increase in Trade payabl 19€ 612
Decrease in Deferred revent (1,577 (507)
Increase (decrease) in Other payable
and advance payment from customers (91) 1,55¢
Net cash used in operating activities (2,710 (1,545
CASH FLOWS FROM INVESTING ACTIVITIES:
Decrease (increase) in restricted ¢ 52 (272)
Purchase of property, plant and equipn (81) (39
Proceeds from sale of property, plant and equipi 4
Amounts funded in respect of employee rights upgdimement, ne (17) (44)
Net cash used in investing activiti (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 ¢ 424
Proceeds from convertible loan at fair value thiopgpfit or loss
net of $60 issuance co 1,07:
Repayment of long term loz (281)
Repayment of loans from sharehold (20)
Repayment of Convertible loan (720)
Net cash provided by financing activities 3,037 655
EFFECT OF EXCHANGE RATE CHANGES ON CASH AND CASH EQUIVALENTS (21 41
INCREASE (DECREASE) IN CASH AND CASH EQUIVALENTS 26C (1,299
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 paic $ 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 corporatjavas incorporated and commenced operations ifl 2Qp05. InspireMD GmbH (the
"Subsidiary") was incorporated on November 2007.

The Company and its Subsidiary, (collectively, 1Beoup”), develops, manufactures, markets and selique coronary stents.
The Group markets its products through distribuiteigternational markets, mainly in Europe. Then@any currently depends on a single
manufacturer.

Management of the Company is in the opinion that essult of the consummation of the reverse meargasaction described in note 15.f, the Comj

has sufficient cash to continue its operations 2at2. However, depending on the operategylts in 2011, the Company may need to obtaiitiadél

cash in 2012 to continue to fund operations .

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES:

a. Accounting principles
The consolidated financial statements are preparadcordance with accounting principles generatlyepted in the United Stat¢US GAAF”).

b. Use of estimate:
The preparation of financial statements in camfty with US GAAP requires management to makenestés and assumptions that affect the
reported amounts of assets and liabilities andaBisce of contingent assets and liabilities atdate of the financial statements and the reported
amounts of sales and expenses during the repgréingds. Actual results could differ from thoserastes.
As applicable to these consolidated financ@leshents, the most significant estimates and assomsprelate to revenue recognition including
provision for returns, legal contingencies, estiorabf the fair value of share-based compensatimhestimation of the fair value of a convertible
loan.

c. Functional currency

The currency of the primary economic environmienwhich the operations of the Company and itssiliary are conducted is the U.S. dollar (“$”
or “dollar’). Accordingly, the functional currency of the Compamyd of the subsidiary is the doll.

The dollar figures are determined as follows: teantions and balances originally denominated inadslare presented in their original
amounts. Balances in foreign currencies are taé@dlinto dollars using historical and current exale rates for non-monetary and monetary
balances, respectively. The resulting translat@ngor losses are recorded as financial inconexpense, as appropriate. For transactions
reflected in the statements of operations in for@igrrencies, the exchange rates at transacti@s daé used. Depreciation and changes in
inventories and other changes deriving from non-eteny items are based on historical exchange rates.
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INSPIREMD LTD.

NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (continued):

d.

Principles of consolidation

The consolidated financial statements include to®ants of the Company and of its Subsidiary. buerpany transactions and balances, have
eliminated upon consolidatio

Cashand cash equivalent:

The Group considers all highly liquid investmentgjch include sho-term bank deposits (up to three months from datéepbsit) that are n
restricted as to withdrawal or use to be cash edgis.

Restricted cash

The Company maintains certain cash amountsoestras to withdrawal or use, related mainly togiberm loan, see note 7. The restricted cas
denominated in U.S. dollars and N

Fair value measurement:

Fair value is defined as the price that woulddmeived to sell an asset or paid to transfeatalify (i.e., the “exit price”) in an orderly traaction
between market participants at the measurement

In determining fair value, the Group uses varioalsigtion approaches, including market, income anztiet approaches. Hierarchy for inputs is
used in measuring fair value that maximizes theafigservable inputs and minimizes the use of sapkable inputs by requiring that the most
observable inputs be used when available. Observaputs are inputs that market participants waslel in pricing the asset or liability developed
based on market data obtained from sources indepéndthe Company. Unobservable inputs are inghatsreflect the Groug’assumptions abo
the assumptions market participants would useiging the asset or liability developed based onltbst information available in the
circumstances. The hierarchy is broken down inteetevels based on the reliability of inputs.

Concentration of credit risk and allowance for douliful accounts

Financial instruments that may potentially sabjee Group to a concentration of credit risk ésinsf cash, cash equivalents and restricted cash
which are deposited in major financial institution&Germany and Israel, and trade accounts recieivilhe Group’s trade accounts receivable are
derived from revenues earned from customers fromowa counties. The Group performs ongoing credifations of its customers’ financial
condition and, generally, requires no collaterafrits customers. The Group also has a credit amar policy for part of its customers. The Group
maintains an allowance for doubtful accounts remiglis based upon the expected ability to collecattemunts receivable. The Group reviews its
allowance for doubtful accounts quarterly by assgssdividual accounts receivable and all othdabees based on historical collection
experience and an economic risk assessment. Gtbep determines that a specific customer is untabieeet its financial obligations to the
Group, the Group provides an allowance for crexisés to reduce the receivable to the amount mar@ageeasonably believes will be collected.
To mitigate risks the Group deposits cash and egsivalents with high credit quality financial iitstions.

Provisions for doubtful debts are netted age* Accounts receivab-trade”
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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 atdtvel of cost (cost is determined on a “first-in,
first-out” 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 amortizafi@preciation is calculated using the straight-line
method over the estimated useful lives of the eel@ssets: over three years for computers and eliaetronic equipment, five years for vehicles
and seven to fifteen years for office furniture @ggiipment, and machinery and equipment (mainlgsgears). Leasehold improvements are
amortized on a straig-line basis over the term of the lease, which igteihdhan the estimated life of the improveme

Impairment of long-lived assets

The Group reviews all long-lived assets for impannwhenever events or changes in circumstancésabedhat the carrying amount of the assets
may not be recoverable. If the sum of the expefitede cash flows (undiscounted and without intecbsirges) of the long-lived assets is less than
the carrying amount of such assets, an impairnosstwould be recognized, and the assets would ittenvdown to their estimated fair values.

To date, the Group has not recorded any impairmigatges relating to its long-lived assets.

Revenue recognitior

Revenue is recognized when delivery has occueddence of an arrangement exists, title andsrésid rewards for the products are transferred to
the customer, collection is reasonably assuredndrah product returns can be reliably estimated. Witeduct returns can be reliably estimated a
provision is recorded, based on historical expegeand deducted from sales. The provision forss@tirns and related costs are included in
“Accounts payable and accru- Othe” under“current liabilities", and "Inventory on consignmemespectively

When returns cannot be reliably estimated, betenues and related direct costs are eliminatetheaproducts are deemed unsold. Accordingly,
both related revenues and costs are deferred,rasémted under "Deferred revenues" and "Inventorgamsignment”, respectivel

The Company’s revenue arrangements may conéivedy of free products upon the achievement tdsstargets. When free products are
delivered in a different period than the relatedduicts that were fully paid by the distributor, tbempany allocates revenue between the free
products and the fully paid products based on thantities of the free products and the fully paidducts. Each period end, the Company estin
the amount of free products these certain distoitsutvill be entitled to upon the expected achieveinoé sales targets and allocates revenue
accordingly.

The Group recognizes revenue net of value adde(Viax).

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 astggwards and accounted for using the grant-datedéue method. The fair value of share-based
awards is estimated using the Black-Scholes valnatiodel, which is expense over the requisite serperiod, net of estimated forfeitures. The
Company estimates forfeitures based on historiga¢eence and anticipated future conditic

The Company elected to recognize compensatipensed for awards with only service conditiorsd ttave graded vesting schedules using the
accelerated multiple option approa

The Company accounts for equity instruments is$oehlird party service providers (non-employeeg)rdrording the fair value of the options
granted using an option pricing model, at eachnt@mpperiod, until rewards is vested in full. Teepense is recognized over the vesting period
using the accelerated multiple option approach. &pense relates to options granted to third maseevice providers in respect of potential
investor's introduction services to the Companwiich the Company entered into an agreement wéhrthestor (hereafter-Finder's services) is
recorded at its fair value in Equity, as issuamss

Uncertain tax positions

The Company follows a two-step approach to recaggiand measuring uncertain tax positions. The $iep is to evaluate the tax position for
recognition by determining if the weight of avaialevidence indicates that it is more likely tham that the position will be sustained on audite
second step is to measure the tax benefit as theseamount that is more than 50% likely of bewaized upon ultimate settlement. Such
liabilities are classified as long-term, unlesslthbility is expected to be resolved within twelw®nths from the balance sheet date. The
Company'’s policy is to include interest and pemaltielated to unrecognized tax benefits withinrfoial expenses.

Deferred Income taxes

Deferred taxes are determined utilizing the “aaset 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 taxe
expected to be paid or realized. Valuation alloveaisqrovided if, based upon the weight of avadablidence, it is “more likely than not” that a
portion of the deferred tax assets will not beireal. The Company has established a valuation allo® against certain of its deferred tax assets
because management believes that after considafinfthe available evidence, historical and pexgjve, it is not more likely than not that such
deferred tax assets will be realized within theavery periods.

The Company may incur additional tax liability lretevent of intercompany dividend distributionsitsysubsidiary. Such additional tax liability in
respect of this non-Israeli subsidiary has not lenided for in these financial statements as the Company policy permanently to reinvest
subsidiary's earnings and to consider distributiividends only when this can be facilitated in cection with a specific tax opportunity that may
arise.

Taxes which would apply in the event of disposahekstments in non-Israeli subsidiary have nonlta&en into account in computing the
deferred taxes, as it is the Company’s intentiohdiol, and not to realize, this investment.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (continued):

g.

Advertising

Cost related to advertising and promotion ofdoicis is charged to sales and marketing expenseased. Advertising expenses for the end of the
years 2009 and 2010 were $275 and $467 thousaspeatively

Net loss per share

Basic and diluted net loss per share is computedivigting the net loss for the year by the weighawdrage number of ordinary shares outstanding
during the year. The calculation of diluted neslpgr share excludes potential ordinary shareseasftect is anti-dilutive. Potential ordinary sésr
are comprised of incremental ordinary shares idsugion the exercise of share options, warrant®pvertible loan.

For the years ended December 31, 2010 and 2008talianding options, warrants and convertible loave been excluded from the calculation of
the diluted loss per share since their effect weisdilutive. The total number of ordinary sharetated to outstanding options and convertible loan
excluded from the calculations of diluted loss giesire were 9,502,111 and 5,877,388 for the yealsdeDecember 31, 2010 and 2009,
respectively.

Segment reporting

The Company has one operating and reportable sdg
Subsequent event

Subsequent events were evaluated through Juné€13,
Newly issued accounting pronouncement

In October 2009, the FASB issued amendments ta¢heunting and disclosure for revenue recognifltrese amendments, effective for fis

years beginning on or after June 15, 2010 (earyptdn is permitted), modify the criteria for recozing revenue in multiple element arrangem
and require companies to develop a best estimdteedfelling price to separate deliverables aratate arrangement consideration using the
relative selling price method. Additionally, the amdments eliminate the residual method for allogaéirrangement considerations. The Company
does not expect the standard to have materialteffeits consolidated financial statemel

In January 2010, the FASB updated the “Fair ¥&ileasurements Disclosures”. More specifically, tigdate will require (a) an entity to disclose
separately the amounts of significant transfernid out of Levels 1 and 2 fair value measuremeamds@ describe the reasons for the transfers; and
(b) information about purchases, sales, issuanuésettlements to be presented separately (i.septé¢he activity on a gross basis rather than net)
in the reconciliation for fair value measuremergmg significant unobservable inputs (Level 3 irg)uThis update clarifies existing disclosure
requirements for the level of disaggregation usedlasses of assets and liabilities measuredratdhue, and require disclosures about the
valuation techniques and inputs used to measuredaie for both recurring and nonrecurring failueameasurements using Level 2 and Level 3
inputs. This will become effective as of the firgierim or annual reporting period beginning afbercember 15, 2009, except for the gross
presentation of the Level 3 roll forward informatjavhich is required for annual reporting perioggibning after December 15, 2010 and for
interim reporting periods within those years. Thegtion of the new guidance will not have a maténmpact on the Company's consolidated
financial statement:
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 2 - SIGNIFICANT ACCOUNTING POLICIES (continued):

V.

Factoring of receivables

During 2010, the Company factored some of &derreceivables. The factoring was executed thrbaghking institution on a recourse basis, and
through other non-banking institute on a non-reselnasis. As of December 31, 2010 the Companyadtitiave financial assets relates to such
transaction

The resulting costs were chargecfinancial expensener”.

NOTE 3 - FAIR VALUE MEASURMENT

a.

The Company measures fair value and disclosesdhie measurements for financial assets andiliasil Fair value is based on the price that
would be received to sell an asset or paid to fearssliability in an orderly transaction betweearnket participants at the measurement ¢

The accounting standard establishes a fair valeiaithy that prioritizes observable and unobseevaiguts used to measure fair value into three
broad levels, which are described below:

Level 1: Quoted prices (unadjusted) in active miarkieat are accessible at the measurement daésgets or liabilities. The fair value hierarchy
gives the highest priority to Level 1 inputs.

Level 2: Observable prices that are based on inmitsuoted on active markets, but corroboratethhyket data.
Level 3: Unobservable inputs are used when litttecmarket data is available. The fair value highg gives the lowest priority to Level 3 inputs.

In determining fair value, the Company utilizesuatlon techniques that maximize the use of obséevaputs and minimize the use of
unobservable inputs to the extent possible andidersscounterparty credit risk in its assessmeifidiofvalue.

Convertible loan was initially recorded at fair walof $1,133, then subsequently remeasured atdhie with the decrease in fair value of $89
included in the profit or loss as of December 3A1@ This security is measured at fair value oecairring basis and classified in the "Significant
Unobservable inputs (Level 3)" category.

The carrying amounts of cash and cash equivalaat®unts receivable, accounts payable and otlenext liabilities approximate their fair value

either because these amounts are presented ahliadr or due to the relatively shaetrm maturities of such instruments. The carryimgpant of the
Groug’s other financial lor-term assets and other financial I-term liabilities approximate their fair valu
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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 $ 4 % 28
Computer equipmer 75 45
Office furniture and equipmel 54 53
Machinery and equipme 41€ 384
Leasehold improvements 47 45
63€ 558
Less - accumulated depreciation and amortization (354) (263)
Net carrying amour $ 282 $ 292

b. Depreciation and amortization expenses totaledoxpately $91 thousands and $89 thousands foyehes ended December 31, 2010 and 2009,
respectively

NOTE 5 - LIABILITY FOR EMPLOYEES RIGHT UPON RETIREM ENT

Israeli labor law generally requires payment ofesamce pay upon dismissal of an employee or uganiniation of employment in certain other
circumstances.

Pursuant to section 14 of the Israeli Severancep@osation Act, 1963, some of the Company's empge entitled to monthly deposits, at a rate of
8.33% of their monthly salary, made in their nanmihwsurance companies. Payments in accordan¢eseition 14 relieve the Company from any
future severance payments in respect of those gegto

The severance pay liability of the Company to &t of its employees, which reflects the undiscedimmount of the liability, is based upon the nur
of years of service and the latest monthly salamygl is partly covered by insurance policies andelgyilar deposits with recognized severance payst
The Company may only make withdrawals from the amwéunded for the purpose of paying severance Plag.severance pay expenses (income)
were $14 thousands and $(7) thousands in the gedesd December 31, 2010 and 2009, respectivelyn @aamounts funded in respect of employee
rights upon retirement totaled to $11 thousands#ridthousands for the years ended December 30, &0 2009, respectively.

The Company expects to contribute approximatelys&h®usands in 2011 to the pension funds and insereompanies in respect of its severance and
pension pay obligations.
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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 Share Exchange transactiomibtS public shell company (the "Shell"). In
July 2010 The Company entered into an agreemehtamiinvestment bank (the "Investment Bank") orest effort basis to act as an agent in
connection with (i) the issuance of convertible elgires ("Convertible Debenture Transaction") tdaie investors in the aggregate amount of $1.58
million (the "Debentures") and 1,014,513 warrantsol will be allocated to each investor pro ratéhe principal amount of the debenture purchased
by such investor as compared to the aggregateipainemount of all Debentures issued in the offgifttihe Warrants") and (ii) the sale of at least6$7
million and up to $10 million (after deducting $8&.6illion and any accrued interest as of the tratisa date to be repaid to investors in a Convirtib
debenture Transaction) of equity or equity linkedwsities of the Shell to a limited number of inkees (the “Private Placement”).

The convertible debentures and the Warrants im aot@unt of $1.58 million were issued on July 221@. The Debentures bear annual interest of 8%
and are payable upon the later of (i) two monthxssguent to the Borrower's receipt of a tax rutingi) six months from issuance date of the
Debentures (the "Original Maturity Date"). Providaal Event of Default (as stipulated in the agredjngas not occurred before the Original Maturity
Date, then the borrower shall have the right,sasdtle discretion, to extend the maturity datel unitie months after the Original Maturity Date (the
"Second Maturity Date"). An Event of Default incllénter alia, breach of covenants (as stipulatetié agreement), breach of standard
representations and warranties, obtaining an unéle tax ruling, Merger and bankruptcy (as stifrdan the agreement).

Provided that neither an Event of Default nor aaceion of the Private Placement have occurred poithe Second Maturity Date, the Debenture ¢
be converted into Company's equity (or in the ewért successful execution of the Private PlacertienConvertible debenture shall be converted to
the Shell's equity) at predefined conversion ratios

As indicated above, the holders of the Debentwgtesl], at their option, have the right to demancdchediate payment of both principal and interest then
remaining unpaid upon the occurrence of Event dableor upon the execution of the Private Placerpeior to the Second Maturity Date.

If the Debentures are repaid to by the Company @p@cution of the Private Placement, the InvestrBank will be obligated to raise such amounts to
be repaid in addition to the minimum net amoursd6 million as indicated above.

The warrants conditions are as follows:

- Exercise price of $1.23 per warra

- Expiration term of 3 year:

- In the event the company has not completed a Sharkange before the original maturity date, thifthe warrants shall expire immediate

The Company has elected to apply regarding therdetes the fair value option in accordance withi€&=25 (i.e. the Debenture will be measured at
each balance sheet date at fair value and the ebangts fair value will be recorded in profit alogs).

The proceeds from the issuance were allocatecetdeébentures 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 thousandstdiransaction costs.
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NOTE 6 — CONVERTIBLE LOAN AND REVERSE MERGER AGREEM ENTS (continued):
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 theedse in the value of $89 thousand as a gain
included in Financial Income in the year ended Dawer 31, 2010.

On December 29, 2010 the Company entered into e$hahange agreement (the "agreement") with anrsare shell company named Saguaro
Resource Inc (the "Shell").

The reverse merger will be executed by share exyghbatween the Company's shareholders, in waytttea€Company's shareholders who represel
least 80% of the Company's shares, shall tranisér shares free and clear of all liens, in excleasfghe Shell's shares in an exchange ratio lefast
6.67 shares of the shell for every Company's sfidre final exchange ratio agreed upon the closfrtetransaction on March 31, 2011 was 8.1161
shares of the shell for every Company's share.

The closing of the transactions contemplated utiteagreement (the "transactions") is subjechtb@nditioned upon investors irrevocably (i)
committing to purchase such number of shares ofl Shares, on terms acceptable to the Companywbald result in an aggregate net proceeds to the
Shell of at least $7,500,000 (the “Private Placeff)éaxcluding (i) all fees payable to brokers @ other third party, including the Company’s lega
counsel in connection with the Private Placemedttae Transactions; and (ii) the conversion ofGloavertible Debentures (see note 5(a)) in the
aggregate original principal amount of $1,580,000¢ether with any interest accrued thereon), aadl Blave placed such funds in escrow to be
automatically released into the Shell’s bank actopon consummation of the Transactions. The ofp&irsubject to a previous wide disclosure of all
parties including the Company, the Company's sluddelns and the Shell, and several additional canditas stipulated in the agreement.

The closing of the Share Exchange and the priiatsement were completed on March 31, 2011, seenaisol15f.

NOTE 7 - 2008 CONVERTIBLE LOAN

In April 2008 (hereafter - Closing date) the Compaigned a convertible loan agreement with cefiieiders. Under this agreement the lenders shall
provide a convertible loan at an aggregated amou®720 thousands, bearing annual interest of IHé.loan does not bear a maturity date.

The principal of the loan together with the accrigdrest should be paid on the lender’s demarahinevent of default or breach of covenant as
stipulated in the convertible loan agreement.

The loan will be automatically converted into omtin shares of the Company in the event of investimethe Company in an aggregate amount of $1

million (hereafter - qualified financing), at theaer conversion price of:
a) $1.48; or b) at a discount of 30% on the prieeghare in such qualified financing.
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NOTE 7 - 2008 CONVERTIBLE LOAN (continued):

The loan will be automatically converted into oy shares in the event of an Initial Public Offigr{hereafter - IPO) or in the event of consolioiati
merger or sale of all assets or shares the Com(pemgafter - exit transaction), in the lowest casian price of: a) $1.48; or b) at a discount o%26n
the price per share in such exit transaction.

The loan and the accumulated interest may be ctetv&s ordinary shares of the Company at any tin@ o the event of qualified financing,
according to the conversion terms in the eventuaflified financing.

In accordance with ASC 470-20 "Debt with Conversamal Other Options”, the Company determined thmereeficial conversion feature existed at the
Closing date, totaling $308 thousands. Becaus€tmvertible loan do not have a stated redemptida @ecept on event of default or breach of
covenant), and may be converted by the holderatiare, the beneficial conversion feature was rexzed immediately at the closing date as a
financial expense, in the consolidated statemeperations.

In March 2009 ("the Redemption Date") the convégtiban was fully repaid (principal and accrueceiest) to the lenders due to breach of the
covenants by the Company. The Company allocategritieeeds paid between the portion related toegdemption of the beneficial conversion feature
and that related to the convertible loan, basetherguidance stipulated in ASC 470-20. The Compaagsured the portion allocated to the beneficial
conversion feature based on the intrinsic valutgefconversion feature at the extinguishment deltéch amounting to $308 thousands (which equals
the original beneficial conversion feature since phice of the Company's shares, from Closing taRedemption date, were the same). Accordingly,
the difference between the amount allocated tdo#meficial conversion feature plus the loan's égag’yamount, and the cash paid, was recognized as
financial income in the consolidated statementspafrations.

NOTE 8 - LONG-TERM LOAN
In January, 2009 the Company signed a loan agreemi#mMizrahi Tefahot Bank (hereafter- the bank).
According to the agreement the Company will betletito receive the following:

a. Aloan (hereafter - the first loan) amounting &8 thousands, bearing annual interest (quartaily) gqual to Libor + 4% (as of December 31,
2009- 0.2531%). The loan is payable in eight quartertaiments during a period of 3 years beginningil&10.

b. An additional loan (hereafter - the second loanpanting to $750 thousands which will be receivedater than August 3, 2009 and subject to
certain terms. The Company did not meet the specéitain terms and therefore was not able to vedéie second loa

c. A credit line amounting to $500 thousand for thepmse of financing export shipments. The credi livas not utilized by the Compar
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NOTE 8 - LONG-TERM LOAN (continued):

In addition, According to the loan agreement, tlienPany has an obligation to pay additional $25Q$amds 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€iGfnillion.
The Company granted to the bank a floating liealbbf its assets and a fixed lien of all its iteetual property and rights of future payments fribra
company’s clients. The Company also committed totaa in its bank account a minimum of $250 thawds This amount was recorded in the
consolidated balance sheet under "restricted casiNovember 2010 the Company was asked by the,pamkuant to its loan agreement, to grant a

fixed lien to the bank in the amount of $300 thawsathat would replace the $250 thousands of céstricash. The bank effectuated the transaction in
January 2011.

On February 2009 the Company received the first bxad according to the loan agreement issued 284Rlinary shares to the bank. Subsequently,
the Company has estimated the fair value of tt lfiian, the second loan, the credit line and 8%&&14 ordinary shares issued to the bank using the
following assumptions:

1. Capitalization rate of 25.13% per year calculatediging Altmal-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 loan- $540 thousand:

The second loan optic- $20 thousand:

The credit line- $59 thousand:

The 234,814 ordinary shares issued to the |- $290 thousanc

ArwNE

The first loan was subsequently measured at anedrtipst on the basis of the effective interest owthver the loan period.
The second loan option and the credit line have lbeeorded in the consolidated financial statementénancial expenses" during 2009.

Direct transaction costs of $41 thousands are decbas deferred debt issuance costs in the coatadidbalance sheet and amortized over the firsi
period.

The contractual maturities of the first loan ardalews:

December 31

2010
($ in thousands
2011 $ 37E
2012 94
$_ 46¢
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NOTE 9 - RELATED PARTIES TRANSACTIONS:

a.

In January 2009 the Company signed a sub-leasegnt with a company controlled by the Comparhaseholders, for a period of 12.5 months,
for a monthly rent payment of $1 thousands. In 2B0rent period was extended for an additional ged the rent payments increased by 1

In 2008 the Company entered into aconsultancyeageat for marketing services with one of the Conyfsacontrolling shareholders of which she
entitled for a fixed hourly fee of 154 NIS in Istasd a fixed daily fee of $400 abroad in respediédr services

During 2007 the Company received a loan of $40<hads from its controlling shareholders. Half & than was paid during 20C

During the second half of 2008 the Company hasedeed the salaries for most of its employees dtheteconomic slowdown. The Company .
decreased the salaries of its two senior employbegresident and the CEO, both are shareholdbesr salaries were decreased in 25% and
additional 25% were accrued and recorded in "adsopayabl-trade”. The accrued amounts were fully paid afefecember 31, 201

According to the agreement with the president &aedQEO, As of September 2009, the above salarmease of 25% was cancelled.

In July 2010 the Company's board of direcamsroved new employment agreements for the Comp&ngsident and the company's CEO with the
following terms:

- monthly gross salary of NIS 55,0C

- certain social and fringe benefits as set fortthenemployment agreement, which total 15% of tlesgsalary

- company car

- minimum bonus equivalent to three monthly grosarged based on achievement of objectives and lafatlectors 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'shelidees meeting in February 2011, and are effectivg upon the occurrence of certain
events, which as of the date of the financial stetets were met.

Balances with related partie

December 31
2010 2009
($ in thousands)

Current liabilities:

Trade payabl $ 3 3 15€
Other accounts payak 121 82
Loans from shareholders 20 20
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NOTE 9 - RELATED PARTIES TRANSACTIONS (continued):
g. Transactions with related partie

December 31
2010 2009
($ in thousands)

Expenses
Salaries and related expen $ 241 3 152
Consulting Fe 22€ 194
Financial expense - 1
Rent incomg (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 begjrifebruary, 2007 and ending February, 2(

Rent expenses included in the statement of opesatiotaled to approximately $131 thousands and $fh@6sands for the years en
December 31, 2010 and 2009, respectively.

As of December 31, 2010, the aggregate future mininkease obligations of office rent under meamcelable operating leases agreen
were as follows:

($ in thousands
Year Ended December 3

2011 $ 12C
2012 20
$ 14C

2) The Company leases the majority of its motor velsicinder nc-cancelable operating lease agreeme

As of December 31, 2010, the aggregate future minirtease 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 $ieegreement to use a unique stent design develypea American company considered to
be a related party ("MGuard Prime"). Accordingtie igreement the licensor is entitled to receiver@élties for sales outside the USA and in:
the USA as follows: 7% royalties for the first $200 of net sales and 10% royalties of net saleseazing the first $10,000. The Company began
manufacturing the MGuard Prime during the last tpraof 2010. As of December 31, 2010 the Comparsyriva yet began selling the MGuard
Prime.
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NOTE 10 - COMMITMENTS AND CONTINGENT LIABILITIES  (continued):

C.

Litigation:

1)

2)

3)

4)

5)

6)

7)

The Company is a party to various claimsiag in the ordinary course of the Company’s openatin the aggregate amount of
approximately $20,000. The Company has not recbatleexpense related to damages in connectiontiéde matters because
management, after consultation with its legal celinis of the opinion a loss to the Company ishegipprobable nor estimabl

In March, 2009, a service provider submiitethe magistrates court in Tel Aviv a claim agaithe Company in the amount of $150
thousands claiming a success fee for assistarfaeding potential investors and lenders in resgecthe loan agreement signed with a
bank (see also note 8). As of December 31, 204 @Ctmpany has not recorded an expense relatedrtagies in connection with these
matters because as of March 31, 2011, the reledsenfithese financial statements management, hgsedthe opinion of its legal
counsel, is in the opinion that any potential lizssot currently probable. On April 11, 2011, then@pany received a court ruling directing
the Company to pay the service provider an amo$105,000. The Company has recorded a provisié105,000 in the financial
statements in 2011. In June 2011 a settlement @zhed between the parties in which the Comparyesl $96 thousands and grant
18,785 shares of the She

In July, 2009, a Finder submitted in the magiss&®urt in Tel Aviv a claim against the Companyha amount of $100 thousan

claiming a success fee for assistance in findirtgnt@l investor. In March 2010 a settlement washed between the parties in which he
Company will pay $60 thousands and grant 30,43®ogtto purchase ordinary shares of the ComparproAision for the settlement
payment has been included in the financial statésnar2008 and 200!

In November 2010, a former senior employdastted a claim against the Company in the tatadant of $430,000 and
options to purchase 2,029,025 shares of the Comgiaary exercise price of $0.001 per share in theiditage’'s Court in
Tel Aviv, claiming unpaid back wages and commissiorhe fair value of those options was valued utfiegBlack-Scholes
valuation model at $2.5 million as of the perioddemed to be entitled to the options. The Compaaged upon the
opinion of its legal counsel, has recorded a prowmisf $20,000 in the financial statements in 2(

A formeralleged founder anlegal advisor of the Company submitia claim against the Company loptions to purchas496,05€shares
of the Company at an exercise price of $ 0.001share in the Magistrate’s Court in Tel Aviv. Thé fealue of those options was valued
using the Black-Scholes valuation model at $134 &96f the grant date. The Company , based ugoagimion of its legal counsel , has
recorded a share-based compensation expense gD®034ecorded in the year ended December 31, 2006spect of services allegedly
provided in 2005 an2006.

A former legal advisor of the Company sulbeditin the magistrates court in Tel Aviv a clainaggt the Company in the total amount of
$53 thousands due to a breach of employment proiiaragement, based upon the opinion of its legahsel has recorded a provision
amounting to $53 thousands recorded in the yeagdeBeécember 31, 200

In February 2011, representatives of a thady indicated that they intended to seek damfigesthe Company in connection with
certain finders’ fees that they claimed were owethem. The claimants’ demand was for approximakélynillion. The claimants’ most
recent demand, conveyed in April 2011, was fortal tof $250,000 in cash and 250,000 shares of tragany common stock. To date, no
lawsuit has been filed and the Company has notiadcan expense in connection with this matter bezawanagement believes a loss to
the Company is neither probable nor estime
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NOTE 11 - SHARE-BASED COMPENSATION:

a. InJune 2006, the Company’s board of directors@am a stock options plan (the “2006 plan”) forpbmyees and consultants. The Company had
reserved 2,434,830 ordinary shares for issuanceruhd plan. The Company’s Board of Directors defthe capital gains tax track for options
granted to the Compa'’s Israeli employee:

In accordance with the track chosen by the compatlypursuant to the terms thereof, the compangtisliowed to claim, as an expense for tax
purposes, the amounts credited to employees asedityéncluding amounts recorded as salary bem@fithe company’s accounts, in respect of
options granted to employees under the Plan - thighkexception of the work-income benefit compon#ériny, determined on the grant date.

b. Each option of the 2006 plan can be exerciseditohase one ordinary share of USD 0.0001 par \@fitiee Shell. Upon exercise of the option and
issuance of ordinary shares, the ordinary shasegdiswill confer the holders the same rights aother ordinary shares. The exercise price an
vesting period of the options granted under thegplaere determined by the Board of Directors atithe of the grant. Any option not exercised
within 10 years from the date of grant will expioaless extended by the Board of Direct:

c. In 2006, the Company’s board of directors appraedhcrease of 2,434,830 in the number of ordis&Bres reserved for purpose of grants under
the Company's share option pla

d. In 2007, the Company’s board of directors appraecdditional increase of 4,869,660 in the nunob@rdinary shares reserved for purpose of
grants under the Company's share option p
As of December 31, 2010 the Company's board otttire approved the grant of additional 610,34 7an#ito employees and consultants of the
company. The options agreements for those grans mat yet signed and therefore were not granted.

e. As of December 31, 2010, the Company had resedv&9,320 ordinary shares for issuance under #mesplThe following table summarizes
information about share optior

2010 2009
Weighted Weighted
Number of average Number of average
options exercise price options exercise Price

Outstanding- beginning of yea 5,797,330 $ 0.3¢€ 5,829,300 $ 0.2¢

Grantec 2,864,98. 0.84 585,01 0.9¢

Forfeited (462,619 0.6E (158,264 0.8t

Exercised during the period - - (458,727) -

Outstanding - end of year 8,199,70. $ 0.52 5797,33° $ 0.3€

Exercisable at the end of the year 6,840,11' $ 0.51 447407  $ 0.1¢€
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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

Options contractual life Options Options contractual life Options
Exercise price outstanding (years) exercisable outstanding (years) exercisable

0-0.01 3,943,12! 6.7¢ 3,203,54! 3,318,18! 7.1C 3,206,59I
0.1 52,75t 7 52,75t 52,75¢ 8.0C 52,75t
1.49 205,01 5.7¢ 205,01 205,01: 6.7¢ 205,01
1.53 467,00( 54 467,00( 467,00( 6.4C 467,00(
3.67 108,35( 6 108,35( 108,35( 7.0C 108,35(
8 584,35¢ 7.2t 584,35¢ 584,35¢ 8.2t -
10 2,783,91: 8.87 2,165,73. 1,006,48: 7.4¢ 388,30¢
12.5 40,58 6.82 40,58 40,58: 7.8¢ 40,58
14 14,60¢ 8 12,78: 14,60¢ 9.0C 5,47¢
8,199,70: 7.4z 6,840,11! 5,797,33 7.28 4,474,07:

The weighted average of the remaining contractfeabf total vested and exercisable options forytears 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 $3/854sands and $5,084 thousands respectively.
The aggregate intrinsic value of the total exetdsaptions as of December 31, 2010 and 2009 B4®4thousands 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
during the year ended December 31, 2010.

The total cash received from employees as a refalinployee stock option exercises for the yeadedbecember 31, 2009 was less than $1
thousands.

The weighted average fair value of options gramtad approximately $0.82 and $0.96 for the yearg@mecember 31, 2010 and 2009,
respectively. The weighted average fair value diomyis granted was estimated by using the Black-Bshaption-pricing model.
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NOTE 11 - SHARE-BASED COMPENSATION (continued):

f.  The following table sets forth the assumptiong there used in determining the fair value of opsigmanted to employees for the years ended
December 31, 2010 and 20(

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%-79%
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, whidtesainto consideration the option’s
contractual life and the vesting periods (for nompéoyees the expected term is equal to the opticorgractual life). The Company continued to
use the simplified method in 2010 as the Compams dmt have sufficient historical exercise datprtvide a reasonable basis upon which to
estimate expected term. The expected term for epwanted that do not meet the conditions of ithelfied method was determined according to
management's best estimates. The Company estiiteatedeiture rate based on its employment terti@mahistory, and will continue to evaluate
the adequacy of the forfeiture rate based on aisatyemployee turnover behavior, and other factfimsnon-employees the forfeiture rate is nil).
The annual risk free rates are based on the yaeés of zero coupon non-index linked U.S. FedeeasleRve treasury bonds as both the exercise
price and the share price are in U.S. Dollar teffine Company’s expected volatility is derived frbmtorical volatilities of companies in
comparable stages as well as companies in thetigd&sach Company'’s historical volatility is weiglot based on certain factors and combined to
produce a single volatility factor used by the Camyp.
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NOTE 11 - SHARE-BASED COMPENSATION (continued):

g. As of December 31, 2010, the total unrecognizedpensation cost on employee and non employee sfakns, related to unvested stock-based
compensation amounted to approximately $659 thalssand $49 thousands, respectively. This costge@rd to be recognized over a weighted-
average period of approximately 0.84 and 0.73 yeaspectively. This expected cost does not incthéempact of any future stock-based
compensation award

The following table summarizes the allocation datshare-based compensation expense in the Cdatali 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 Cappal Investments, 195¢(“ Capital Investments Law”)

The production facilities of the Company have bgeanted “approved enterprise” status under Istagli The main tax benefits available during
the two years period of benefits commencing infitts¢ year in which the Company earns taxable ined¢mhich has not yet occurred) are:

1)

2)

3)

Reduced tax rate

Income derived from the “approved enterprisetais exempt 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 265 years

In the event of distribution of cash dividendsnfi income which was tax exempt as above, thedgexapplicable to the amount distributed
will be 25%.

Accelerated depreciatio

The Company is entitled to claim acceleratede@ption for five tax years in respect of machynand equipment used by the approved
enterprise

Conditions for entitlement to the benefi
The entitlement to the above benefits is coodél upon the Company’s fulfilling the conditiortgpslated by the law, regulations published
there under and the instruments of approval foispeific investments in approved enterpriseshénelvent of failure to comply with these

conditions, the benefits may be cancelled and tmagany may be required to refund the amount ob#reefits, in whole or in part, with the
addition of linkage differences and intere
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NOTE 12 - TAXES ON INCOME (continued):
Amendment of the Law for the Encouragement of Capdl Investments, 1959
The Law for Encouragement of Capital Investmen@§91(hereafter - the law) was amended as parteoEttonomic Policy Law for the years 2011-
2012, which was passed in the Knesset (the Igpadiament) on December 29, 2010 (hereafter - thermiment). The amendment becomes
effective as from January 1, 2011.
The amendment sets alternative benefit tracksemttes currently in place under the provisiondefltaw, as follows: investment grants track
designed for enterprises located in national dgaraknt zone A and two new tax benefits tracks (preteenterprise and a special preferred
enterprise), which provide for application of afied tax rate to all preferred income of the compas defined in the amendment.

The tax rates at company level, under the law:

Years Development Zone A Other Areas in Israel

"Preferred enterprise

2011-2012 10% 15%
20132014 7% 12.5%
2015 and thereafts 6% 12%
"Special Preferred Enterpris

commencing 201 5% 8%

The benefits granted to the preferred enterprisédevunlimited in time, unlike the benefits gradtto special preferred enterprises, which will be
limited for a period of 10 years. The benefits bhalgranted to companies that will qualify undetecia set in the amendment; for the most part,
those criteria are similar to the criteria that evset in the law prior to its amendment.

Under the transitional provisions of the amendmamipompany will be allowed to continue and enjay tdx benefits available under the law pric

its amendment until the end of the period of besgéis defined in the law. The company will bewa#d to set the "year of election" no later tha
year 2012, provided that the minimum qualifyingestment commenced not later than the end of 2@Deach year during the period of benefits,
the company will be able to opt for applicatiortteé amendment, thereby making available to itbelftax rates as above. Company's opting for
application of the amendment is irrecoverable.

In accordance with income taxes (Topic 740) thesueament of current and deferred tax liabilitied assets is based on provisions of the enacted
tax law at balance sheet date. Since, as at Dece8tb2010, the Amendment had not yet been “endcésddefined in Topic 740, the measurer

of the current and deferred taxes for the year @frkrember 31, 2010 is made without taking theesthentioned Amendment into consideration.
The Company is currently evaluating the impachef adoption of these amendments would have omitsatidated financial statements.
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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 (Adjustmémtdnflation), 1985 (hereinafter - the Adjustmeh&w), the results for tax purposes have been
measured through 2007 on a real basis, based ogeta the Israel Consumer Price Index. The Comjsataxed under this law.

Under the Israel Income Tax Law (Adjustments fdtation) (Amendment No. 20), 2008 (hereinaftere timendment), the provisions of the
Adjustments Law will no longer apply to the Companyhe 2008 tax year and thereafter, and therefbeeresults of the Company will be
measured for tax purposes in nominal terms. Thendment includes a number of transition provisi@garding the end of application of the
Adjustments Law, which applied to the company tigtothe end of the 2007 tax year.

c. Taxrates

The regular corporate tax rate in Israel was 26&%2x%, in 2009 and 2008, respectively. The corgotat rate is to be reduced to 25% in 2010.
Income not eligible for “approved enterprise” beétsefmentioned above, is taxed at a regular rate.

On July 23, 2009, the Israel Economic Efficiency @ egislation Amendments for Applying the EconorRian for the 2009 and 2010), 2009
(hereinafter — the 2009 amendment), became effecthipulating, among other things, an additiomablgal decrease in tax rate in 2011 and
thereafter, as follows: 2011 — 24%, 2012 — 23%32022%, 2014 — 21%, 2015 — 20%, and 2016 anddftere- 18%.

The subsidiary is taxed according to the tax lawGérmany. Accordingly, the applicable tax ratesaorporate tax rate of 15.825% and trade tax
rate of 15%.

d. Carry forward tax losses
As of December 31, 2010, the Company had a ney éamnwvard tax loss of approximately $14.2 millidonder Israeli tax laws, the carry forward
tax losses of the Company can be utilized indefipitThe subsidiary had a net carry forward tas lokapproximately $560 thousands. Under
German tax laws, the carry forward tax losses efsiibsidiary can be utilized indefinitely.

e. Tax assessment

The Company and its subsidiary have not been assésstax purposes since incorporation.
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NOTE 12 - TAXES ON INCOME (continued):
f.  The components of income (loss) before income taxae as follows:

December 31
2010 2009
($ in thousands)

Loss before taxes on incomnr

The Company in Israc $ (3,115 $ (2,629
Subsidiary in Germany (258) (53)
$ (3379 $ (2,677)

Current Taxes on incom
In Israel $ 17  $ 17
Outside Israe 30 30
$ 47  $ 47

Following is a reconciliation of the theoreticak axpense, assuming all income is taxed at the Retax rates applicable to the company in Israel
(see c. above), and the actual tax expense:

Year ended December 3.

2010 2009
($ in thousands)

Loss before taxes on income, as reported irstatements of operatio $ 337 $ 2,671

Theoretical tax benef (843 (69€)

Increase in tax benefit resulting from permaneffedénces 431 92
Increase in taxes on income resulting from the adatpn of deferred taxes at a rate whi

is different from the theoretical ra 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 métes that it was more likely than not that thedf@rof the operating losses would not be
realized and consequently, management concludéduthgaluation allowance should be establisheghreing the Company's deferred tax assets.

The changes in the valuation allowance for the gealed December 31, 2010:

Year ended December 3.

2010 2009
($ in thousands)
Balance at the beginning of the yi $ 282¢ % 2,71:
Changes during the year 367 11€
Balance at the end of the year $ 3,19¢ $ 2,82¢
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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 dutiwegyear 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 y 30 30
Balance at end of year $ 60 $ 30

All of the above amounts of unrecognized tax besefiould affect the effective tax rate if recognize

A summary of open tax years by major jurisdictisipresented 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 2,582 2,32¢
Accrued severance pay 9 7
3,122 2,80z
Less-valuation allowance (3,196) (2,829
$ - 3 =
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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 $ 998 $ 1,19¢
Allowance for doubtful accoun (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
$ 753 13C

* The amount was subsequently paid in January 2010.
b. Inventory on consignment
The changes in inventory on consignment duringytes ended December 31, 2010 and 2009 are aw$ollo

As of December 31, 2010 and 2009 Inventory on ggmsent included an amount of $280 thousands ar@$thousands, respectively related to
products sales for which product returns couldb®teliably estimated with the remainder relatimgtoducts sales for which returns were reliably

estimated.
Year ended December 3.
2010 2009
($ in thousands)
Balance at beginning of ye $ 1,09t $ 1,42:
Costs of revenues deferred during the \ 32€ 421
Costs of revenues recognized during the year (1,04¢) (757
Balance at end of year $ 371§ 1,097

c. Inventories:

December 31

2010 2009
($ in thousands)
Finished good $ 957 $ 52C
Work in proces: 572 331
Raw materials and supplies 174 95
$ 1,70 $ 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 $ 37 % 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

$ 150¢ $ 1,304

e. Deferred revenues
The changes in deferred revenues during the yeaesdeDecember 31, 2010 and 2009 are as follows:

Year ended December 3.

2010 2009
(% in thousands)
Balance at beginning of ye $ 1,97t $ 2,482
Revenue deferred during the y« 32C 61€
Revenue recognized during the year (1,897 (1,129
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 income Q) @

Exchange rate differenci 33 30

Interest expens 10& 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 belowodlss:

(1) Revenues by geographic area and
(2) Revenues from principal customers.

Revenues are attributed to geographic areas basta: docation of the customers. The following suanmary of revenues by geographic areas:

Year ended December 3
2010 2009
($ in thousands)

Israel $ 11¢  $ -

Pakistar 192 477

Poland 1,44¢

Italy 39C 66¢€

Other 2,801 2,26¢
$ 494¢ $ 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 the first quarter of 2011 and prior to thea& Exchange, the Company raised approximatel®,$99 and issued approximately &
thousands ordinary shares through private placesr

b. On April 18, 2011, the Company issued 666,667 shafé&s common stock and fi-year warrants to purchase 333,333 shares of thep@uy's
common stock at an exercise price of $1.80 peresliar an aggregate purchase price of $1,000,0@(irivate placemen
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NOTE 15 - SUBSEQUENT EVENTS(continued):

c. On April 18, 2011, the Company issued 283,334eshaf its common stock and five-year term warrémfsurchase 141,667 shares of the
Compan’s common stock at an exercise price of $1.80 pemesHior an aggregate purchase price of $425,0@(iivate placemen

d. In connection with the above-referenced transastithe Company paid placement agent fees of ajppabaly $471,000 and five-year term
warrants to purchase 57,000 shares of the Compamynon stock at an exercise price of $1.80 per s

e. On April 21, 2011, the Company issued 33,333 shafés common stock, and five-year term warrdotgurchase 16,667 shares of the Company’
common stock at an exercise price of $1.80 peresiiar an aggregate purchase price of $50,00@iivate placemen

f. Subsequent to December 31, 2010 Company’s boatulesftors approved the issuance of approximatgf/thousands common stocks and five-
year term warrants to purchase approximately 60gands shares of the Shell's common stock at anisxerice of $1.80 per sha

g. Subsequent to December 31, 2010 the Company grapfgoximately 2.8 million of stock options to doyees and consultants at a cash exercise
price from $1.23 to $2.75 per share. The optiorstens of four to ten year

h. During January 2011, the Company entered into &exbible loan agreement with its distributer inaksk (hereafte- the lender), in the amount
$100 thousands with the following conditiol

a. The convertible loan does not bear annual inte

b. In the event of transaction (as stipulatethenagreement), the lender shall have at itsdisteretion the option to convert the loan
according to the following term

i. Shell's shares at $1.23 per share
ii. Company's product at 400 euro per unit (which regmés the market price for this distribute

c. In case the company does not close a transactidnry 1, 2011 than the lender shall have the tigbekxtend the loan and its terms for
to additional 6 months

d. In no event the loan shall be repaid by the comp

Subsequent to the consummation of the Share Exehamdune 1, 2011, the Lender converted the lo#meiamount of $100 thousands into 81,
shares of the Shell’s common stock (included in thsfisands common stock mentioned in 15(f) above) .
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NOTE 15 - SUBSEQUENT EVENTS(continued):

i. In February, 2011 a Finder submitted in the maafiss in Tel Aviv a claim against the Company ia #mount of $327 thousands claiming future
success fee and a commission for assistance im@iide Company's distributer in Brazil. At DecemB&,2010 the company, based on advice
from its legal counsel, due to the early stage, mHsable to assess the lawsuit outcome. As of Maic 2011 the Company still was not able to
assess the outcome of this lawsuit. No provisiarttis matter has been included in the accountsf Becember 31, 2010. As of May 15, 2011
to the recent developments at that claim the Comgzased upon the opinion of its legal counsel,rhasrded a provision of $327 thousands in the
financial statements in 2011. The related expeasekeen recorded to "General and administrativeiimnvthe Condensed Consolidated Statements
of Operatio

j-  During March 2011 the company granted a new fixexd df $40 thousands to bank Mizra

k. On March 31, 2011, the Company completed the severerger transaction by and among the Companthan@hell. Subsequent to the date of
execution of the transaction, shareholders of the@ny, holding 100% of its issued and outstandinijnary shares, executed a joinder to the
Exchange Agreement and became parties theretdl(igigireMD Shareholders”). Pursuant to the ExchaAgeeement, on March 31, 2011, the
InspireMD Shareholders transferred all of their nady shares in InspireMD to the Shell in exchangesD,666,667 newly issued shares of
common stock of the Shell, resulting in InspireM&bming a wholly owned subsidiary of the Sh

Pursuant to the terms and conditions of the Exchadggeement:

1) The InspireMD Shareholders transferred 6,242,75dinary shares of InspireMD (which represented 100PdnspireMC's issued ar
outstanding capital stock immediately prior to thesing of the Share Exchange) to the Shell in argle for 50,666,667 shares of the Skell’
common stock (th* Share Exchan(”).

2) The Shell assumed all of InspireMD’s obligas under InspireMB' outstanding stock options. Immediately prior te Share Exchang
InspireMD had outstanding stock options to purctesaggregate of 937,256 shares of its ordinaryeshavhich outstanding options bec:
options to purchase an aggregate of 7,606,770 sleh@mmon stock of the Shell after giving effacthe Share Exchange. Neither the £
nor InspireMD had any other options to purchaseeshaf capital stock outstanding immediately ptothe closing of the Share Exchan

3) Threeyear warrants to purchase up to 125,000 ordinaayeshof InspireMD at an exercise price of $10 eres were assumed by the S
and converted into warrants to purchase 1,014,6afes of the Sh¢'s common stock at an exercise price of $1.23 panes

4) The Shell assumed 8% convertible debentures irggregate principal amount of $1,580,000 from IrsidiD as follows: $580 thousands [
accrued interest of $88 thousands were convenfezh closing and the remainder in the amount @1 will be paid in May 15, 201.
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INSPIREMD LTD.
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS

NOTE 15 - SUBSEQUENT EVENTS(continued):

In connection with the closing of the Share Exclearige Shell sold 6,454,000 shares of its commaceksit a purchase price of $1.50 per share
five-year warrants to purchase up to 3,227,000eshaf common stock at an exercise price of $1.8GIpare in a private placement to accredited
investors, resulting in aggregate gross proceedppfoximately $9,680 thousands (the “Private Rie@”). As a result of the consummation of
the Private Placement, $580 thousands of the pahof the Convertible loan plus $88 thousandswatinterest, converted into approximately
445,060 shares (included in the 6,454,000 sharesiomed above) of common stock at a conversioreprfc31.50 per share and 222,530 warrants
(included in the 3,227,000 warrants mentioned apove

The transaction is being accounted for as a reverspitalization, equivalent to the issuance o€lsby Inspire, for the net monetary assets of
Saguaro. Accordingly, while the exchange ratio waly effected on March 31, 2011, these consolidéitethcial statements have been
retrospectively adjusted to give effect to the reggecapitalization and giving effect to the 8 L $6are exchange ratio. The shares, per share,
options and warrants information included hereimehlaeen revised for this exchange ratio.

Palladium Capital Advisors, LLC served as the Comypmplacement agent in the Private Placement aceélived a fee of aproximately $300
thousands and issued Palladium Capital Advisorgeaylear warrant to purchase 387,240 shares of@mmon stock (equal to 6% of the common
stock on which the cash fee is payable), at anceseeprice of $1.80 per share, with terms identicahe warrants issued to investors in the Private
Placement.

In connection with the Share Exchange, the shalied to certain consultants in consideration forsatiing services five-year warrants to purchase
up to an aggregate of 2,500,000 shares of comnoak st an exercise price of $1.50 per share. Timestef these warrants are identical to the
$1.80 Warrants described above, except that theisgeprice for the $1.50 Consultant Warrants i&@er share.

On February 20, 2011 the Company have receiver présruling from the Israeli tax authorities accordingsection 103 of the israeli tax law, w
regards to the share exchange of the Company'ssshad options. According to the tax pre-ruling, shares and options exchange will not resolve
immediate tax event for the Company's shareholdeitsa deferred tax event, subject to certain dandas stipulated in the tax pre-ruling. The
main condition of the tax pre-ruling is restrictiohthe exchanged shares for two years from DeceBibe2010.
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PART | - FINANCIAL INFORMATION

Item 1. Financial Statements
INSPIREMD, INC.
(FORMERLY SAGUARO RESOURCES, INC.)
CONSOLIDATED BALANCE SHEETS
(Unaudited)
(U.S. dollars in thousands)
June 30, December 31
2011 2010
ASSETS
CURRENT ASSETS:
Cash and cash equivalel $ 8,07(C $ 63€
Restricted cas 342 25C
Accounts receivable
Trade 614 852
Other 18t 75
Prepaid expense 71 3
Inventory:
On hanc 1,471 1,70¢
On consignment 82 371
Total current assets 10,83¢ 3,891
PROPERTY, PLANT AND EQUIPMENT , net of accumulated depreciation and amortize 304 282
OTHER NON-CURRENT ASSETS:
Deferred debt issuance co 8 15
Funds in respect of employees rights upon retiremen 19E 167
Total other non-current assets 203 182
Total asset $ 11,34 $ 4,35¢
LIABILITIES AND EQUITY (CAPITAL DEFICIENCY)
CURRENT LIABILITIES:
Current maturities of lor-term loans $ 26€& $ 35E
Accounts payable and accrua
Trade 763 1,102
Other 2,344 1,50¢
Advanced payment from custom 544 55¢
Loans from shareholde 20
Deferred revenues 39¢
Total current liabilities 3,91¢ 3,94
LONG-TERM LIABILITIES:
Long term loar 75
Liability for employees rights upon retireme 264 20¢€
Convertible loan 1,04¢
Total long-term liabilities 264 1,32¢

COMMITMENTS AND CONTINGENT LIABILITIES (note 9)
Total liabilities 4,182 5,26¢
EQUITY (CAPITAL DEFICIENCY)

Common stock, par value $0.0001 per share; 128)00Ghares authorized; 64,185,161 shares isst

and outstanding at June 30, 2011 and 49,863,80#sIssued and outstanding at December 31, 6 5
Additional paic¢-in capital 33,27¢ 21,057
Accumulated deficit (26,125 (21,976
Total equity (capital deficiency) 7,16( (914
Total liabilities and equity (capital deficiency) $ 11,348 $ 4,35¢

The accompanying notes are an integral part of theonsolidated financial statements.
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INSPIREMD, INC.

(FORMERLY SAGUARO RESOURCES, INC.)
CONSOLIDATED STATEMENTS OF OPERATIONS
(Unaudited)
(U.S. dollars in thousands, except per share data)

Table of Content

6 months endec 3 months endec Year ended
June 30 June 30 December 31
2011 2010 2011 2010 2010

REVENUES $ 2,72¢€ $ 3,00t 1,04( $ 90¢€ 4,94¢
COST OF REVENUES 1,53¢ 1,81¢ 64C 47¢ 2,69¢
GROSS PROFIT 1,187 1,18¢ 40C 42¢ 2,25¢
OPERATING EXPENSES:

Research and developme 1,09: 773 75C 372 1,33¢

Selling and marketin 1,04¢ 637 617 304 1,23¢

General and administrative 2,391 1,11: 1,20¢ 442 2,89¢

Total operating expenses 4,52¢ 2,522 2,572 1,11¢ 5,472
LOSS FROM OPERATIONS (3,347) (1,339 (2,172) (689) (3,219
FINANCIAL EXPENSES (INCOME), net 787 29 72 (41) 154
LOSS BEFORE TAX EXPENSES (4,129 (1,362) (2,249 (648) (3,379
TAX EXPENSES 20 30 10 15 47
NET LOSS $ (4,149 % (1,392 (2,259 % (663) (3,420
NET LOSS PER SHARE- basic and dilute $ (0.0 $ (0.09) 0.0 $ (0.09) (0.07)
WEIGHTED AVERAGE NUMBER OF

ORDINARY SHARES USED IN

COMPUTING NET LOSS PER SHARE

- basic and diluted 57,312,94 48,860,55 63,934,26 49,113,46. 49,234,52

The accompanying notes are an integral part of theonsolidated financial statements.
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INSPIREMD, INC.

(FORMERLY SAGUARO RESOURCES, INC.)

CONSOLIDATED STATEMENTS OF CHANGES IN EQUITY (CAPIT AL DEFICIENCY)

BALANCE AT JANUARY 1, 2011
CHANGES DURING 6 MONTHS OF 2011:
Net loss
Employee and non-employee share-
based compensatic
Issuance of ordinary shares, net of $185 issuansts
Issuance of ordinary shares and warrants, net,88%.
issuance cost:
Conversion of convertible loans
BALANCE AT JUNE 30, 2011
BALANCE AT JANUARY 1, 2010
CHANGES DURING 6 MONTHS OF 2010:
Net loss
Employee and nc-employee sha-based compensati
Issuance of ordinary shares, net of $25 issuansts cc
BALANCE AT JUNE 30, 2010
BALANCE AT JANUARY 1, 2010
CHANGES DURING 2010:
Net loss
Employee and nc-employee sha-based compensati
Issuance of warrants, net of $23 issuance ¢
Issuance of ordinary shares, net of $97 issuansts cc
BALANCE AT DECEMBER 31, 2010

* Represents an amount less than $1,000

The accompanying notes are an integral part of theonsolidated financial statements.

(Unaudited)
(U.S. dollars in thousands)

Ordinary shares
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Total equity
Number of Additional paid - Accumulated (capital

shares Par value in capital deficit deficiency)
49,863,80 $ 5 $ 21,057 $ (21,97 $ (9149
(4,149 (4,149
2,99¢ 2,99¢
802,86t * 80¢ 80t
12,992,26 1 7,657 7,65¢
526,22! * 76€ 76€
64,185,16 $ 6 $ 33,27¢ $ (26,127 % 7,16(
48,338,38 $ 5 $ 17,21: $ (18,55¢) $ (1,339
(1,399 (1,399
69C 69C
1,152,08! * 1,39¢ 1,39¢
49,490,46' $ 5 19,29¢ $ (19,949 $ (647)
48,338,38 $ 5 $ 17,21: $ (18,55¢) $ (1,339
(3,420 (3,420)
1,64( 1,64(
424 424
1,525,42. * 1,781 1,781
49,863,80 $ 5 $ 21,057 $ (21,979 $ (9149
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INSPIREMD, INC.

(FORMERLY SAGUARO RESOURCES, INC.)
CONSOLIDATED STATEMENTS OF CASH FLOWS

(Unaudited)

(U.S. dollars in thousands)

CASH FLOWS FROM OPERATING ACTIVITIES:
Net loss
Adjustments required to reconcile net loss to @sh
used in operating activitie
Depreciation and amortization of property, plard aguipmen
Loss from sale of property, plant and equipn
Change in liability for employees right upon retirent
Financial expense
Shar+based compensation expen
Loss (Gains) on amounts funded in respect of enea
rights upon retirement, n

Changes in operating asset and liability ite
Decrease (increase) in prepaid expel
Decrease in trade receivab
Decrease (increase) in other receival
Decrease in inventory on consignm
Decrease (increase) in inventory on h.
Increase (decrease) in trade paya
Decrease in deferred revent
Increase (decrease) in other pays

and advance payment from customers
Net cash used in operating activities
CASH FLOWS FROM INVESTING ACTIVITIES:

Decrease (increase) in restricted ¢

Purchase of property, plant and equipn

Proceeds from sale of property, plant and equipi

Amounts funded in respect of employee rights uptiner@ent

Net cash provided by (used in) investing activities

CASH FLOWS FROM FINANCING ACTIVITIES:

Proceeds from issuance of shares and warrantef #&t014 issuance costs for the si>
months ended June 30, 2011, $25 issuance codtsefeix months ended June 30,
2010 and $78 issuance costs for the year endechiere31, 201!

Repayment of convertible loz

Repayment of long term loz

Proceeds from convertible loan at fair value thfopgpofit or loss, net of $60 issuance
costs

Repayment of loans from shareholders

Net cash provided by financing activities

EFFECT OF EXCHANGE RATE CHANGES ON CASH AND CASH
EQUIVALENTS
INCREASE (DECREASE) IN CASH AND CASHEQUIVALENTS
BALANCE OF CASH AND CASH EQUIVALENTS

AT BEGINNING OF THE PERIOD
BALANCE OF CASH AND CASH EQUIVALENTS

AT END OF THE PERIOD
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6 months endec Year ended
June 30 December 31
2011 2010 2010
$ 4,149 $ (1,399 (3,420
38 49 91
15
70 (12 42
64¢€ 84 94
97¢ 69C 1,62(
3 1 1)
(68) (50) 36
23¢€ 1,251 337
(203) (43) 9
28¢ 774 722
232 33 (758)
(340) (377) 19¢€
(399) (1,677 (1,577
756 (561) (91)
(1,786 (1,224 (2,710
(93 47 52
(42) (48) (81)
29
(38) 25 (17)
(144 24 (46)
10,56¢ 1,314 2,24¢
(2,000
(189) (94) (281)
1,07¢
(20
9,35¢€ 1,22( 3,037
8 (26) (21)
7,43¢ (6) 26C
63€ 37€ 37€
$ 8,07( $ 37C 63€

(*) During the 6 months ended June 30, 2011, conVeltlns in the amount of $668 thousand were cadadénto Company share

The accompanying notes are an integral part of theonsolidated financial statements.
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INSPIREMD, INC.
(FORMERLY SAGUARO RESOURCES, INC.)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS
(UNAUDITED)

NOTE 1 - DESCRIPTION OF BUSINESS

InspireMD, Inc., formerly Saguaro Resources, Irfee (fCompany”), a public company, is a Delaware ocaion formed on February 29, 2008. On March
28, 2011, the Company changed its name to InspireiD,

On December 29, 2010, the Company entered intaeeSExchange Agreement (the “Exchange Agreemegtdnal among the Company and InspireMD
Ltd., a limited company incorporated under the lafvthe State of Israel in April 2005. Subsequerthe date of execution of the Exchange Agreenstratreholdel
of InspireMD Ltd., holding 91.7% of InspireMD Ltd.issued and outstanding ordinary shares, executsdder to the Exchange Agreement and becameegarti
thereto (the “InspireMD Shareholders'ursuant to the Exchange Agreement, on March 3111,26e InspireMD Shareholders transferred alhefrtordinary share
in InspireMD Ltd. to the Company in exchange ford@,907 newly issued shares of common stock o€tmapany (the “Initial Share Exchange”). In adafitithe
remaining holders of InspireMD Ltd.’s ordinary sheeeparately transferred all of their ordinary shaf InspireMD Ltd. to the Company, in exchangeaio
aggregate of 4,194,756 newly issued shares of canstazk of the Company (the “Follow Up Share Exderand, together with the Initial Share Exchartpe,
“Share Exchange”). As a result of the Share ExghamspireMD Ltd. became a wholly owned subsidizrthe Company.

The Share Exchange is being accounted for as aseewvecapitalization, equivalent to the issuancgt@tk by InspireMD Ltd., for the net monetary assd
the Company. Accordingly, the historical finanagtements of the Company reflect the historiparations and financial statements of InspireMD. Ltd

The Company, together with its subsidiaries, isedlical device company focusing on the developmedtcmmercialization of its proprietary stent
platform technology, MGuard™. MGuard™ provides efitbprotection in stenting procedures by placingiaron mesh sleeve over a stent. The Companytialini
products are marketed for use in patients witheacatonary syndromes, notably acute myocardiatétifan (heart attack) and saphenous vein graftreamp
interventions (bypass surgery). The Company maiikeproducts through distributers in internationarkets, mainly in Europe and Latin America.

In addition, the Company operates in Germany thinatggwholly-owned subsidiary InspireMD GmbH, a @an limited liability company incorporated in
November 2007, where the Company subcontracts #mifacturing of its stent

The Company believes that it has sufficient castotttinue its operations into 2013. However, dejpgnon the operating results in 2011 and 2012, the
Company may need to obtain additional cash in 20®ntinue to fund operations.

NOTE 2 - BASIS OF PRESENTATION

The accompanying unaudited condensed consolidateddial statements have been prepared on the sasieas the annual consolidated financial
statements, included in the Company’s June 15, 28distration statement on form S-1. In the opimdmanagement, the financial statements refléct al
adjustments, which include only normal recurringuatinents, necessary to present fairly the findpoaition and results of operations of the Comparese
consolidated financial statements and notes tharetainaudited and should be read in conjunctiah thie InspireMD Ltd’s audited financial statemefaisthe year
ended December 31, 2010. The balance sheet fomilre31, 2010 was derived from InspireMD Ltd's sdlifinancial statements for the year ended Deceibhe
2010. The results of operations for the six mortided June 30, 2011 are not necessarily indicafivesults that could be expected for the entsedi year.
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INSPIREMD, INC.
(FORMERLY SAGUARO RESOURCES, INC.)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS  (continued)
(UNAUDITED)

NOTE 3 - RECENTLY ADOPTED AND ISSUED ACCOUNTING PRONOUNCMENTS

In October 2009, the FASB issued amendments tadheunting and disclosure for revenue recognifitrese amendments, effective for fiscal years
beginning on or after June 15, 2010 (early adopBgrermitted), modify the criteria for recognizirgyenue in multiple element arrangements and requmpanies
to develop a best estimate of the selling priceejparate deliverables and allocate arrangemenidesason using the relative selling price methadditionally, the
amendments eliminate the residual method for diilogarrangement considerations. The adoption®fw guidance did not have a material impact en th
Company's consolidated financial statements.

In May 2011, the FASB issued amended guidance eutbdure requirements for fair value measuremefiteese changes will be effective January 1, 2012
on a prospective basis. Early application is notriged. These amendments are not expected todawaterial impact to the consolidated financialifss

NOTE 4 - FACTORING OF RECEIVABLES

During the six month period ended June 30, 2018 (bmpany entered into a factoring agreement armautd $1.2 million with a certain banking
institution on a nomecourse basis. The factoring of trade receivalaheier this agreement is accounted for as a s#beler the terms of this factoring agreement,
Company transfers ownership of eligible trade nesiglies without recourse to the banking instituiioexchange for cash. Proceeds on the transfectehe face
value of the account less a discount. The discamounting to $12 thousand during the six montriopg ended June 30, 2011 is recorded to “finareigknses -
net” within the Condensed Consolidated Statemein@perations.

The receivables sold pursuant to this factoringeagrent are excluded from trade receivables on timeléhsed Consolidated Balance Sheets and are
reflected as cash provided by operating activiieshe Condensed Consolidated Statements of CasfsFIThe banking institution has no recourse ¢o th
Company'’s assets for failure of debtors to pay wihes

The related commissions on the sales of tradevalskss sold under these factoring agreements atinguo $22 thousand were recorded to “financial
expenses - net” within the Condensed Consolidatatk®ents of Operations.
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INSPIREMD, INC.

(FORMERLY SAGUARO RESOURCES, INC.)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS  (continued)
(UNAUDITED)

NOTE 5 - CERTAIN TRANSACTIONS:

During the first quarter of 2011 and prior to thecBange Agreement, InspireMD Ltd. raised approxitge®890,000 and issued approximately 803,000
ordinary shares through private placements.

During the first quarter of 2011 and prior to thecBange Agreement, InspireMD Ltd. granted 600,264ksbptions to employees and consultants at a cash
exercise price of $1.23 per share. The optionstéiads of four to ten years.

On January 4, 2011, the Company entered into aecthle loan agreement with its distributer in Eréthe “Lender”), in the amount of $100,000 subjec
the following conditions:

e the convertible loan does not bear annual inte

e in the event of a share exchange or similar &retien, the Lender shall have, at its sole disoretihe option to convert the loan into eitherstipres of the
Company's common stock at a price of $1.23 peres{®0 as relates to Inspire MD), or (ii) the Comya product at a price of 400 euro per unit (which
represents the market price for the Lender); inethent that the Company does not close a sharergetor similar transaction by June 1, 2011, thelke
shall have the right to extend the loan and ithefor up to an additional 6 months (as noted iteNlothe Exchange Agreement was closed on March 31,
2011); anc

e in no event shall the loan be repaid by the Comp
On June 1, 2011 the lender surrendered $100,00@afonvertible loan in exchange for 81,161 shafe®mmon stock.

On February 20, 2011, the Company received a txying from the Israeli tax authorities accordingsection 103 of the Israeli tax law, with regatd
the share exchange of the Company's shares amheptAccording to the tax preting, the shares and options exchange will nstiltén an immediate tax event-
the Company's shareholders, but a deferred tax,esgject to certain conditions as stipulatechimtix pre-ruling. The main condition of the ta®-puling is a
restriction on the exchanged shares for two yeara December 31, 2010 for share holders holding 0f/8%.

In March 2011, the Company granted a new fixed di€$40,000 to Bank Mizrahi.

Pursuant to the Exchange Agreement described ia Nabove, the Company assumed all of InspireMD4d.abligations under InspireMD Ltd.’s
outstanding stock options. Immediately prior te 8hare Exchange, InspireMD Ltd. had outstandiogksbptions to purchase an aggregate of 937,25@slud its
ordinary shares, which outstanding options becaptiers to purchase an aggregate of 7,606,770 sbamsnmon stock of the Company after giving effiecthe
Share Exchange. In addition, three-year warranpaitchase up to 125,000 ordinary shares of Insjiirat an exercise price of $10 per share were asdly the
Company and converted into warrants to purchaske41500 shares of the Company’s common stock akartise price of $1.23 per share.

In connection with the closing of the Exchange Agnent, the Company sold 6,454,002 shares of itstammstock at a purchase price of $1.50 per share
and five-year warrants to purchase up to 3,226s9@%es of common stock at an exercise price of0fie8 share in a private placement to accrediteglsiiors (the
“Private Placement”). As part of the Private Plaeamcertain holders of the 8% convertible debestuin an aggregate principal amount of $1,580(689“Bridge
Note¢"), surrendered $667,596 of outstanding principal terest due under such Bridge Notes in exchéomg#45,064 shares of common stock and warrants to
purchase an aggregate of 225,532 shares of comtoai (the “Debt Conversions”). The number of sharesommon stock and warrants issued in conneetitim
the Debt Conversions are included in the aggrefigiiees for the Private Placement. As a result,Gbenpany received aggregate cash proceeds of $8@1B the
Private Placement. In addition, as a result ofdkbt Conversions, there was $1,000,000 of unpaitipal outstanding under the Bridge Notes, whias repaid
by the Company in May 2011.
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INSPIREMD, INC.
(FORMERLY SAGUARO RESOURCES, INC.)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS  (continued)
(UNAUDITED)

NOTE 5 - CERTAIN TRANSACTIONS (continued):

In connection with the Private Placement, the Camgaaid placement agent fees of approximately $RiiDand issued five-year warrants to purchase
373,740 shares of our common stock at an exercise pf $1.80 per share. The fair value of therairis $212,000.

In connection with the Exchange Agreement, the Camgalso entered into a stock escrow agreementogitiain stockholders, pursuant to which these
stockholders deposited 1,015,622 shares of commaeck keld by them into escrow. These shares wilidheased to the Company for cancellation or saleeto an
entity designated by the Company should the Compang $10 million in consolidated revenue, as fiedtiby the Company’s independent auditors, dutirggfirst
12 months following the closing of the Private Riaent, yet fail, after a good faith effort, to hakie Company’s common stock approved for listingaorational
securities exchange. On the other hand, shoul@tmepany fail to record at least $10 million in colidated revenue during the first 12 months follogvthe closing
of the Private Placement or have its common stisté&d on a national securities exchange within datims following the closing on the Private Placetntrese
escrowed shares shall be released back to thehstioleks.

The shares of the Company’s common stock issuéitettinspireMD shareholders in connection with thet&nge Agreement and the shares of common
stock issued to the investors in the Private Placgmwere not registered under the Securities Ad9813, as amended. These securities may not eeedfbr sold in
the U.S. absent registration or an applicable exemfrom the registration requirements. Certifesarepresenting these shares contain a legemustiad
restrictions applicable to such shares.

On March 31, 2011, the Company issued certain dtamds five-year warrants to purchase up to aneggge of 2,500,000 shares of common stock at an
exercise price of $1.50 per share in considerdtiooonsulting services relating to the equity iredstransaction, which warrants have a fair valti$1500,000. Th
expenses related to the issuance of the warramt®eorded as share-based compensation and teesatesliance costs.

On April 18, 2011, the Company issued 666,667 shafés common stock and five-year warrants tachase 333,333 shares of the Company’s common
stock at an exercise price of $1.80 per sharearfaaggregate purchase price of $1,000,000 in aterplacement.

On April 18, 2011, the Company issued 283,334 shafés common stock and five-year term warraatgurchase 141,667 shares of the Company’s
common stock at an exercise price of $1.80 peresliar an aggregate purchase price of $425,00(pitivate placement.

In connection with the private placements consurechah April 18, 2011, the Company paid placemephatees of approximately $471,000 which was

recorded as issuance costs and five-year term mtarta purchase 57,000 shares of the Company constock at an exercise price of $1.80 per shEme.fair valu
of those warrants amounting to $67,000 is estimasiug the Black-Scholes valuation model.
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INSPIREMD, INC.
(FORMERLY SAGUARO RESOURCES, INC.)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS  (continued)
(UNAUDITED)
NOTE 5 - CERTAIN TRANSACTIONS (continued):

On April 21, 2011, the Company issued 33,333 shafrés common stock, and five-year term warrantpurchase 16,667 shares of the Company’s
common stock at an exercise price of $1.80 pereslfiar an aggregate purchase price of $50,00(iivate placement.

During the six months period ended June 30, 20ELCompany entered into investor relations comsyligreements (the “Consulting Agreements”) with
investor relationship companies (the “Advisors”ptovide financial advisory services and other gtreent banking services. Pursuant to the Congultin
Agreements, in addition to monthly fees in a rao§$3,000 - $15,000, the Company will issue toAlkisors:

e aone«year warrant to purchase 81,161 shares of comnaek sf the Company at an exercise price of $1.23%hare, valued at $21,0C

e 50,000 restricted shares of the Company’s comstoek, valued at $62,000; and a five-year warrampurchase 50,000 shares of common stock of the
Company at an exercise price of $1.50 per shahleedat $30,00C

e 25,000 shares of the Compi's common stock, valued at $68,7
The Company recorded share-based compensationsegeh$181,750 related to these issuances, dilméngjix months period ended June 30, 2011.

During the three months period ended June 30, 204 Company granted 1,087,225 stock options to @yeels and consultants at cash exercise prices of
$1.23-$2.75 per share. The options had terms/efyfears.

NOTE 6 - FAIR VALUE MEASUREMENT:

The Company measures fair value and disclosesdaie measurements for financial assets and liggsliFair value is based on the price that woeld b
received to sell an asset or paid to transferldliigin an orderly transaction between markettjggzants at the measurement date.

The accounting standard establishes a fair valeiaighy that prioritizes observable and unobseevaiguts used to measure fair value into threedroa
levels, which are described below:

Level 1: Quoted prices (unadjusted) in active mesrkieat are accessible at the measurement daésdets 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 corroboratethbyket data.

Level 3: Unobservable inputs are used when littte@market data is available. The fair value highg gives the lowest priority to Level 3 inputs.
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INSPIREMD, INC.
(FORMERLY SAGUARO RESOURCES, INC.)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS  (continued)
(UNAUDITED)

NOTE 6 - FAIR VALUE MEASUREMENT (continued):

In determining fair value, the Company utilizesuatlon techniques that maximize the use of obsésvaputs and minimize the use of unobservablet®pu
to the extent possible and considers counterpagtitcrisk in its assessment of fair value.

The Convertible loan was recorded at a fair valfu®19g044 as of December 31, 2010, then subsequesttigasured at fair value with the increase in fair
value of $624 included in the Consolidated StatemefhOperations as of March 31, 2011. This seguvds measured at fair value on a recurring bagiscéassifiec
in the "Significant Unobservable inputs (Level 8ftegory.

The carrying amounts of cash and cash equivalaatgunts receivable, accounts payable and othewextttiabilities approximate their fair value eithe
because these amounts are presented at fair vatiuedo the relatively short-term maturities oflsinstruments. The carrying amount of the Groaflier financial
long-term assets and other financial long-termilitéds approximate their fair value.

NOTE 7 - INVENTORY ON HAND:

June 30 December 31
2011 2010
(% in thousands)
Finished good $ 31€ $ 957
Work in proces: 1,04¢ 57z
Raw materials and supplies 104 174
$ 1,471 $ 1,70¢

NOTE 8 - RELATED PARTIES TRANSACTIONS

In July 2010, the Company’s board of directors appd new employment agreements for the Compangsitent and CEO. The agreements were
approved at the Company’s shareholders meetingarcM2011, and are effective from April 1, 2011.

NOTE 9 - COMMITMENT AND CONTINGENT LIABILITIES:
Commitment

In March 2010, the Company entered into a licemgeament to use a stent design (“MGuard Prime”ysirRant to the agreement, the licensor is entitled t
receive royalty payments of 7% of net sales outideUnited States and, for sales within the UnSé&ates, royalty payments as follows: 7% of netsédr the first

$10,000,000 of net sales and 10% of net salesdfosales exceeding $10,000,000. The Company beganfacturing the MGuard Prime during the last tpraof
2010 and began selling the MGuard Prime in the djustrter of 2011.
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INSPIREMD, INC.
(FORMERLY SAGUARO RESOURCES, INC.)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS  (continued)
(UNAUDITED)

NOTE 9 - COMMITMENTS AND CONTINGENT LIABILITIES  (continued):
Litigation

The Company is a party to various claims arisinthaordinary course of its operations in the agate amount of $30,000. The Company has not redord
an expense related to damages in connection waetmatters because management, after consultdtioits legal counsel, is of the opinion that thigmate
resolution of these claims will not result in adde the Company.

In March 2009, a service provider submitted a clagainst the Company in the amount of $150,008érMagistrate’s Court in Tel Aviv, claiming a
success fee for assistance in locating potenti@sitors and lenders with respect to a loan agreeemé@red into with a bank. On April 11, 2011, @@mpany
received a court ruling directing the Company tgp fhee service provider an amount of $105,000. Shuté parties had claims against the court rufihgy
renegotiated and on June 5, 2011 signed a settteagezement according to which the Company sh&ll4®6,000 and shall issue 18,785 common sharde T
Company has recorded a provision of $96,000 iffittancial statements in 2011 and share based cosafien of $51,000. The related expense has beended to
“General and administrative” within the Condensexhéblidated Statements of Operations.

In November 2010, a former senior employee subthitelaim against the Company in the total amo@i#80,000 and options to purchase 2,029,025
shares of the Company at an exercise price of $@0 share in the Magistrate’s Court in Tel Awlgiming unpaid back wages and commissions. Thesédile of
those options was valued using the Black-Scholksatian model at $2.5 million as of the period tedroed to be entitled to the options. The Compaaged upon
the opinion of its legal counsel, has recordedawipion of $20,000 in the financial statements.

In November 2010, an alleged former founder andllagvisor of the Company submitted a claim agahmsiCompany for options to purchase 496,056
shares of the Company at an exercise price of $p@0 share in the Magistrate’s Court in Tel Aviie fair value of those options was valued usirgBlack-
Scholes valuation model at $178 thousand as afriduet date. The Company, based upon the opinids tfgal counsel, has recorded a share-basedessapon
expense of $134,000 allocated to the year endedrbeer 31, 2006, in respect of services allegepipvided in 2005 and 2006.

In November 2010, a former legal advisor of the @any submitted a claim against the Company in theumt of $53,000 in the Magistrate’s Court in Tel
Aviv, claiming a breach of terms of employment.eT®ompany, based upon the opinion of its legal selias recorded a provision of $53,000 allocaieti¢ year
ended December 31, 2006.

In February 2011, a finder submitted a claim agaims Company in the amount of $327,000 in the Igtagie’s Court in Tel Aviv, claiming a future susse
fee and commission for assistance in finding then@any's distributer in Brazil. The Company, baspdn the opinion of its legal counsel, has reco@edovision
of $327,000 in the financial statements in the fixsarter of 2011. The related expense has beended to “General and administrative” within thendensed
Consolidated Statements of Operations.

In February 2011, representatives of a third padycated that they intend to seek damages fronCtirapany in connection with certain finders’ feleatt
they claim are owed to them. The claimants’ moséné settlement demand, conveyed in April 2011, feas total of $250,000 in cash and 250,000 shef ¢ise
company common stock. To date no lawsuit has bitsth T he Company has not accrued an expensenimention with this matter as management currestbf i
the opinion that the resolution of this matter widlt result in a loss to the Company .
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NOTE 10 - TAXES ON INCOME
Amendment of the Law for the Encouragement of Capil Investments, 1959

The Law for Encouragement of Capital Investmern@§91(the “Law”) was amended as part of the Econdpoiicy Law for the years 2012012, which wa
passed in the Knesset (the Israeli parliament) ecenber 29, 2010 (the “amendment”). The amendnexgrbe effective January 1, 2011.

The amendment sets alternative benefit tracksemttes currently in place under the provisiondefltaw, as follows: investment grants track degigioe
enterprises located in national development zomd\two new tax benefits tracks (preferred entsepaind a special preferred enterprise), which geofor
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 Law:

Development Other Areas in
Years Zone A Israel

"Preferred enterprise
2011-2012 10% 15%
20132014 7% 12.5%
2015 and thereafts 6% 12%
"Special Preferred Enterpris

5% 8%

commencing 201

The benefits granted to the preferred enterprisédunlimited in time, unlike the benefits gradtto special preferred enterprises, which willitmited
for a period of 10 years. The benefits shall bexgé to companies that will qualify under critesit in the amendment; for the most part, thoseraitre similar to

the criteria that were set in the law prior toateendment.
Under the transitional provisions of the amendmamipmpany will be allowed to continue and enjay tdx 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 coenced not later than the end of 2010. On eachdwging the period of benefits, the company wéldble to
opt for application of the amendment, thereby mgkimailable to itself the tax rates as above. Agamy may not revoke it election for applicatiorttod

Amendment.

In accordance with income taxes (Topic 740) thesueament of current and deferred tax liabilitied assets is based on provisions of the enactedwax
at balance sheet date. The amendment was "enattdd first quarter of 2011 and did not have apaat on the company's consolidated financial statgm
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INSPIREMD, INC.
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NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS (continued)

NOTE 11 - ENTITY WIDE DISCLOSURE

(UNAUDITED)

The Company operates in one reportable segment.

Disaggregated financial data is provided belowoiiss:

(1) Revenues by geographic area and
(2) Revenues from principal customers.

Table of Content

Revenues are attributed to geographic areas baste docation of the customers. The following summary of revenues by geographic areas:

6 months endec 3 months endec Year ended
June 30 June 30 December 31
2011 2010 2011 2010 2010
($ in thousands)
Israel $ 358 % - % 308 3% 37 $ 11¢
Spain 29C 18€ 14¢€ 66 342
Germany 12¢€ 39 85 21 15C
India 1,082 - - - -
Brazil 10¢€ 36C 10¢€ 36C 277
Poland 74 1,44¢ 18 76 1,44¢
Other 69C 974 37¢ 348 2,614
$ 2,72¢ % 3,008 $ 1,040 $ 908 $ 4,94¢
By principal customers:
6 months endec 3 months endec Year ended
June 30 June 30 December 31
2011 2010 2011 2010 2010
($ in thousands)
Customer A 13% - 2% 4% 2%
Customer E 11% 6% 14% % 7%
Customer C 5% 1% 8% 2% 3%
Customer C 40% - - - -
Customer E 4% 12% 10% 40% 6%
Customer F 3% 48% 2% 8% 29%

All tangible long lived assets are located in I&rae
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NOTE 12 - SUBSEQUENT EVENTS

On July 11, 2011, the Board appointed a new diregith a term expiring at the Company’s 2012 anmakting of stockholders. In connection with his
appointment, the director was granted an optigmuitchase 1,000,000 shares of the Company’s cominok €Common Stock”) at an exercise price of $1p80
share. The option is exercisable from the dateafitgand expires on September 30, 2011. In additioconnection with his appointment, the direstais granted
an option to purchase 500,000 shares of Commork $taan exercise price of $2.50 per share, thargwrice of the Common Stock on the date of grsulbject to
the terms and conditions of the 2011 U.S. Equitelfriive Plan, a sub-plan of the Company’s 2011 @gtion Plan approved on March 28, 2011 (2011 Uniarel
Option Plan”). This option vests and becomes ezalde in two equal annual installments beginninghenone-year anniversary of the date of grantyigeal that in
the event that the director is either (i) not retdd as a director at the Company’s 2012 annuatingeef stockholders, or (ii) not nominated for lesgion as a
director at the Company’2012 annual meeting of stockholders, the optests/and becomes exercisable on the date of thetalirfails to be reelected or nominai
This option has a term of 10 years from the datgrafit. The aggregate fair value of the optiorstd to the above-mentioned new director is apprately
$1,600,000.

On August 5, 2011, the Board appointed a new dirgeffective as of August 8, 2011. The directoswapointed for a term expiring at the Company’s
2012 annual meeting of stockholders. The direwts granted an option to purchase 100,000 shai@sramon Stock at an exercise price of $1.95 pereshiae
closing price of the Common Stock on the date ahgrsubject to the terms and conditions of thel201S. Equity Incentive Plan, a sub-plan of the Gany’s 2011
Umbrella Option Plan. The option vests and becoreeogsable in two equal annual installments begigran the one-year anniversary of the date of gaadt
expires ten years from the date of grant. In thenethat the director is either (i) not reelectsdalirector at the Company’s 2012 annual meetisgoekholders, or
(ii) not nominated for reelection as a directotret Company’s 2012 annual meeting of stockholdbespption vests and becomes exercisable on tieeodidghe
director’s failure to be reelected or nominated.

On August 5, 2011, the Board appointed anotherdiesctor, effective as of August 8, 2011. The dineevas appointed for a term expiring at the
Company’s 2013 annual meeting of stockholders. difector was granted an option to purchase 25sd@@es of Common Stock at an exercise price o531e9
share, the closing price of the Common Stock ord#te of grant, subject to the 2006 Employee S@jgton Plan, a sub-plan of the Company’s 2011 Utidore
Option Plan. The option vests and become exer@sakiivo equal annual installments beginning onathe-year anniversary of the date of grant andreggéen
years from the date of grant. In the event thatlinector is required to resign from the Board tluenedical reasons, the option vests and beconesisable on the
date of the director’s resignation for medical ores

In addition, on August 5, 2011, the Board approtiedgrant of options to purchase 486,966 shar€oofmon Stock to former directors at a cash exercise
price of $1.23 per share. The options replacedoamable options held by the former directors tfeat &xpired during the second quarter of 2011. d®ns had
terms of five years.

On July 20, 2011 Mizrahi Tefahot Bank approvedriiease of the fixed lien in the amount of $30Qusand. Following the approval, $300 thousand of
Restricted Cash will be classified as Cash and Eaglivalents.
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INSPIREMD, INC.
(FORMERLY SAGUARO RESOURCES, INC.)
NOTES TO THE CONSOLIDATED FINANCIAL STATEMENTS  (continued)
(UNAUDITED)

NOTE 12 - SUBSEQUENT EVENTS(continued)
In August 2011, a former senior employee submitteithe Regional Labor Court in Tel Aviv a claim aga the Company for (i) a compensation

of $118,000; (ii) declaratory ruling that he isidatl to exercise 486,966 options to purchase he$fiD, Inc's shares of common stock at an exercise pf $0.001
per option. After consulting with counsel, the Camp is unable to assess the outcome of this claim.
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PART Il
INFORMATION NOT REQUIRED IN PROSPECTUS
Item 13. Other Expsas of Issuance and Distribution.

We are paying all of the selling stockholders’ exges related to this offering, except that tharggktockholders will pay any applicable undervagti
discounts and commissions. The fees and expengablpay us in connection with this Registratioat8ment are estimated as follows:

SEC Registration Fe $ 126.2:
Accounting Fees and Expen: 50,000.01
Legal Fees and Expens 20,000.01
Miscellaneous Fees and Expenses 9,873.7¢
Total $ 80,000.0I
Item 14. Indemnifitian of Directors and Officers.

Section 145 of the General Corporation Law of tteteSof Delaware provides, in general, that a c@fian incorporated under the laws of the State of
Delaware, as we are, may indemnify any person wa® av is a party or is threatened to be made & paetny threatened, pending or completed actioib 08
proceeding (other than a derivative action by dhiright of the corporation) by reason of the that such person is or was a director, officerpyee or agent of
the corporation, or is or was serving at the rejokthe corporation as a director, officer, emgeyr agent of another enterprise, against expéimatisding
attorneys’ fees), judgments, fines and amounts ipeseéttlement actually and reasonably incurredumh person in connection with such action, sufiroceeding if
such person acted in good faith and in a mannér gecson reasonably believed to be in or not oppts¢he best interests of the corporation andy véspect to ar
criminal action or proceeding, had no reasonahlsedo believe such person’s conduct was unlawfuthe case of a derivative action, a Delawar@ae@tion may
indemnify any such person against expenses (inojuditorneys’ fees) actually and reasonably inclimg such person in connection with the defenssetilement
of such action or suit if such person acted in gfaitth and in a manner such person reasonablyveglito be in or not opposed to the best intereddtseocorporatior
except that no indemnification will be made in mspof any claim, issue or matter as to which suetson will have been adjudged to be liable toctivporation
unless and only to the extent that the Court ofri€hey of the State of Delaware or any other caurtliich such action was brought determines sucsopeis fairly
and reasonably entitled to indemnity for such espen

Our certificate of incorporation and bylaws provitiat we will indemnify our directors, officers, pfoyees and agents to the extent and in the manner
permitted by the provisions of the General Corporataw of the State of Delaware, as amended fiiome to time, subject to any permissible expansiolinutation
of such indemnification, as may be set forth in atockholders’ or directors’ resolution or by cautr. Any repeal or modification of these provis@pproved by
our stockholders will be prospective only and wit adversely affect any limitation on the lialyil@f any of our directors or officers existing dglwe time of such
repeal or modification.

We are also permitted to apply for insurance oralfeif any director, officer, employee or other agfor liability arising out of his actions, whether not
the General Corporation Law of the State of Delawaould permit indemnification.

Item 15. Recent Salef Unregistered Securities.
On June 16, 2008, we completed an offering of 2@@Dshares of our common stock at a price of ¥ share to Lynn Briggs, our former president,
chief executive officer, chief financial officeeaetary and treasurer. The total amount receirad that offering was $12,500. These shares vesteed pursuant

Section 4(2) of the Securities At of 1933, as ageeh and corresponding provisions of state seeariiws, which exempt transactions by an issueinwotving a
public offering.
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On March 31, 2011, pursuant to a share exchangeagmt, we issued 46,471,907 shares of common &taektain shareholders of InspireMD Ltd. in
exchange for 91.7% of the issued and outstandipgatatock of InspireMD Ltd. Separately, we issdeti94,756 shares of common stock to the remaining
shareholders of InspireMD Ltd. in exchange forrmaining 8.3% of the issued and outstanding dagtibak of InspireMD Ltd. In addition, in connemti with the
share exchange agreement, we (i) assumed thresvge@nts to purchase up to 125,000 ordinary stafresspireMD Ltd. at an exercise price of $10 pkare that
were converted into newly issued warrants to pwsehs to 1,014,500 shares of our common stock exartise price of $1.23 per share and (ii) opttongurchase
up to 937,256 ordinary shares of InspireMD Ltd.hndtweighted average exercise price of $4.35 tleat wonverted into options to purchase up to 7/&@shares
of our common stock with a weighted average exenpitce of $0.54 per share. The securities issudle above described transactions were not regéstender the
Securities Act of 1933, as amended, or the seeatiéiws of any state, and were offered and solsiyaunt to the exemption from registration underSbeurities Act
provided by either Regulation S under the Secusrifiet of 1933, as amended, or Section 4(2) and Régn D (Rule 506) under the Securities Act of 398s
amended. Each of the shareholders of InspireMDwtth received shares of our common stock in the@bblescribed share exchange transactions were eithe
accredited investors (as defined by Rule 501 utideBecurities Act of 1933, as amended) or not.&:'|gerson” §s that term is defined in Rule 902 of Regulatip
at the time of the share exchange transaction.

On March 31, 2011, we entered into a securitieslmse agreement with 30 accredited investors (asedeby Rule 501 under the Securities Act of 198
amended), pursuant to which we issued 6,454,002 st common stock and five-year warrants to pasetup to 3,226,999 shares of common stock atencie®
price of $1.80 per share for aggregate cash preoee$9,013,404 and the cancellation of $667,596débtedness held by investors. The securitiebiadhis
offering were not registered under the Securitiesdk 1933, as amended, or the securities lawsipktate, and were offered and sold in relianctherexemption
from registration under the Securities Act of 1988 amended, provided by Section 4(2) and Regul&ti¢Rule 506) under the Securities Act of 1933amended.

On March 31, 2011, upon the consummation of the@llescribed private placement, we issued a fie-y@rrant to purchase up to 373,740 shares of
common stock at an exercise price of $1.80 peresharPalladium Capital Advisors, LLC, our placemagent in the private placement. The warrant wids n
registered under the Securities Act of 1933, asnai®a, or the securities laws of any state, andoffased and sold in reliance on the exemption fregistration
afforded by Section 4(2) and Regulation D (Rule)5@&der the Securities Act of 1933, as amendedcangsponding provisions of state securities lawsch
exempt transactions by an issuer not involving lalipwffering. Palladium Capital Advisors, LLC wasa accredited investor (as defined by Rule 501 utide
Securities Act of 1933, as amended) at the timéeprivate placement.

On March 31, 2011, for work performed in connectigth the share exchange transactions and as lmmmpensation, we issued Craig Shore, our chief
financial officer, secretary and treasurer, a fyeer warrant to purchase up to 3,000 shares of ecomstock at an exercise price of $1.80 per shdre.Warrant was
not registered under the Securities Act of 1933mended, or the securities laws of any statewaasdoffered and sold in reliance on the exemptiomfregistratior
afforded by Section 4(2) and Regulation D (Rule)5@der the Securities Act of 1933, as amendedcangsponding provisions of state securities lawsch
exempt transactions by an issuer not involving lalipwffering. Craig Shore was an accredited inee&is defined by Rule 501 under the SecuritiesoAd933, as
amended) at the time of the issuance of the warrant

On March 31, 2011, upon the consummation of theapeiplacement, we issued a five-year warrant tohase up to 6,667 shares of common stock at an
exercise price of $1.80 per share, to Hermitagdat@ldganagement, a consultant. The warrant wasewgistered under the Securities Act of 1933, as aeror the
securities laws of any state, and was offered aidlis reliance on the exemption from registratidforded by Section 4(2) under the Securities Act383, as
amended, and corresponding provisions of stateriiesuaws, which exempt transactions by an issieiinvolving a public offering.
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In consideration for financial consulting serviceg, issued to The Benchmark Company, LLC, a coasyla five-year warrant to purchase up to 50,000
shares of common stock at an exercise price of0ieb share. The warrant was not registered uha@eBeécurities Act of 1933, as amended, or the gEsulaws of
any state, and was offered and sold in reliancéherexemption from registration afforded by Sec#d¢®) and Regulation D (Rule 506) under the Seiesrict of
1933, as amended, and corresponding provisionstef securities laws, which exempt transactionarbissuer not involving a public offering.

On March 31, 2011, we issued fiyear warrants to purchase up to an aggregate 60260 shares of common stock at an exercise pfi$&.50 per shar
to Endicott Management Partners, LLC, The Corbra@ land David Stefansky, in consideration for cotieglservices. The warrants were not registereceutite
Securities Act of 1933, as amended, or the seeariéiws of any state, and were offered and saldliance on the exemption from registration affarty Section 4
(2) and Regulation D (Rule 506) under the Securitiet of 1933, as amended, and corresponding pomgf state securities laws, which exempt tratisas by an
issuer not involving a public offering. Each of Bsatt Management Partners, LLC, The Corbran LLC Baslid Stefansky was an accredited investor (ameefy
Rule 501 under the Securities Act of 1933, as ameéndt the time of the issuance of the warrant.

On April 18, 2011, we consummated a private placeméth an investor pursuant to which we sold 666,6hares of our common stock and a five-year
warrant to purchase up to 333,333 shares of constomk at an exercise price of $1.80 per sharedgremate cash proceeds of $1,000,000. The seeusitld in thi
offering were not registered under the Securitiesd% 1933, as amended, or the securities lawspf&tate, and were offered and sold in reliancéherexemption
from registration under the Securities Act of 1988 amended, provided by Section 4(2) and Regul&i¢Rule 506) under the Securities Act of 1933armended.
This investor was an accredited investor (as ddfmeRule 501 under the Securities Act of 193Z%ragnded) at the time of the private placement.

On April 18, 2011, we consummated a private placemdth 2 accredited investors (as defined by Fa@& under the Securities Act of 1933, as amended),
pursuant to which we sold 283,334 shares of oumecomstock and a five-year warrant to purchase B¥lshares of our common stock at an exercise pfi$&.80
per share, for aggregate cash proceeds of $425[®@0securities sold in this offering were not stgried under the Securities Act of 1933, as ameratedtie
securities laws of any state, and were offeredsatd in reliance on the exemption from registratimder the Securities Act of 1933, as amended igedvby
Section 4(2) and Regulation D (Rule 506) underSbeurities Act of 1933, as amended.

On April 18, 2011, upon the consummation of thevabdescribed April 18, 2011 private placementsjssaed a five-year warrant to purchase up to 57,000
shares of common stock at an exercise price 0f0§ie8 share to Palladium Capital Advisors, LLC, placement agent in the April 18, 2011 private ptaents. Th
warrant was not registered under the SecuritiesoA&033, as amended, or the securities laws oftatg, and was offered and sold in reliance orexieenption
from registration afforded by Section 4(2) and Retion D (Rule 506) under the Securities Act of 398s amended, and corresponding provisions &f s&aturities
laws, which exempt transactions by an issuer nailiing a public offering. Palladium Capital Adviso LLC was an accredited investor (as defined beRB01
under the Securities Act of 1933, as amended)estitte of the private placement

On April 21, 2011, we consummated a private placeméth Mr. Reinder Hogeboom pursuant to which wkl 83,333 shares of our common stock and a
five-year warrant to purchase 16,667 shares of our cangtozk at an exercise price of $1.80 per sharedgregate cash proceeds of $50,000. The secusitld ir
this offering were not registered under the Seiasrifct of 1933, as amended, or the securities EHvesy state, and were offered and sold in rekamt the
exemption from registration under the Securities #c1933, as amended, provided by Regulation utite Securities Act of 1933, as amended. Reinder
Hogeboom was not a “U.S. person” (as that ternefidd in Rule 902 of Regulation S) at the timehaf private placement.
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Exhibit No.
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Exhibits drFinancial Statement Schedules.

Description

2.1*

2.2***

2 . 3***

3.1**

3.2**

517

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%+*

Share Exchange Agreement, dated as of Deae2®@010, by and among InspireMD Ltd., Saguarsdreces, Inc., and the Shareholders of
InspireMD Ltd. that are signatory there

Amendment to Share Exchange Agreement, dated Fgt2da2011

Second Amendment to Share Exchange Agreement, Netech 25, 201:

Amended and Restated Certificate of Incorpora

Amended and Restated Byla

Opinion of Haynes and Boone, LL

2011 Umbrella Option Pla

Form of Stock Option Award Agreeme

Agreement of Conveyance, Transfer and AssignmeAteéts and Assumption of Obligations, dated adarch 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 AQggiortunity Fund, L.F

Unprotected Leasing Agreement, dated February @27,20y and between Block 7093 Parcel 162 CompadyPRrivate Company 5105831
and InspireMD Ltd

Securities Purchase Agreement, dated as of Julg®®), by and among InspireMD Ltd. and certain paseins set forth there
Manufacturing Agreement, by and between InspireM®. Bhd QualiMed Innovative Medizinprodukte GmbH edbas of September 11, 20
Development Agreement, by and between InspireMD andl QualiMed Innovative Medizinprodukte GmbH, dagedf January 15, 20(
License Agreement, by and between Svelte Medicaledys, Inc. and InspireMD Ltd., dated as of March20d.0

Agreement, by and between InspireMD Ltd. and Ofir,Rted as of April 1, 20C

Amendment to the Employment Agreement, by and betwespireMD Ltd. and Ofir Paz, dated as of Octdhe2008

Second Amendment to the Employment Agreement, biybatween InspireMD Ltd. and Ofir Paz, dated allafch 28, 201

Personal Employment Agreement, by and betweenriefd Ltd. and Asher Holzer, dated as of April 103!
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10.26+

10.27+

10.28+%

10.29+

10 . 30******

10.31******

10.32#

10.33#

21.1***

23.1+

23.2»

24.1+
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Amendment to the Employment Agreement, by and betwespireMD Ltd. and Asher Holzer, dated as of M8, 2011
Personal Employment Agreement, by and betweenrigigd Ltd. and Eli Bar, dated as of June 26, 2
Employment Agreement, by and between InspireMD atdi Bary Oren, dated as of August 25, 2
Employment Agreement, by and between InspireMD &tdi Craig Shore, dated as of November 28, :
Form of Indemnification Agreement between InspireMiit. and each of the directors and executivecefi thereo
Agreement with Bank Mizrahi Tefahot LTD. for a loaminspireMD Ltd. in the original principal amouaft $750,00(
Securities Purchase Agreement, dated as of Apyi2@81, by and among InspireMD, Inc. and certaircpasers set forth there
Form of Warran
Agreement by and between InspireMD Ltd. and MeKoelddaterial Processing, dated as of April 15, 2
Agreement by and between InspireMD Ltd. and Natedivé Ltd, dated as of September 23, 2/
Exclusive Distribution Agreement by and betweerplreMD Ltd. and Han-Prod Sp. Z 0.0, dated as of December 10, ¢
Factoring Agreement by and between InspireMD Liatl Bank Mizrahi Tefahot Ltd., dated as of Februgzy2011
$1.50 Nonqualified Stock Option Agreement, datedfakuly 11, 2011, by and between InspireMD, Inad &ol J. Barer, Ph.L
$2.50 Nonqualified Stock Option Agreement, datedfatuly 11, 2011, by and between InspireMD, Ina 8ol J. Barer, Ph.L
$1.95 Nonqualified Stock Option Agreement, datedfasugust 5, 2011, by and between InspireMD, bmed Paul Stuk
$1.95 Nonqualified Stock Option Agreement, datedfasugust 5, 2011, by and between InspireMD, bnod Eyal Weinsteil
List of Subsidiaries
Consent of Kesselman & Kesselman, Certified Pulsticountants
Consent of Haynes and Boone, LLP (included in Bx/&ild).

Power of Attorney (included on signature pay

* Incorporated by reference to Saguaro ResourcesQurrent Report on Form 8-K filed with the Séttes and Exchange Commission on January 5, 2011

** Incorporated by reference to InspireMD, Inc. @t Report on Form 8-K filed with the SecuritiegldExchange Commission on April 1, 2011

*** Incorporated by reference to InspireMD, Inc. @emt Report on Form 8-K filed with the Securitiesld&Exchange Commission on April 6, 2011

*** |ncorporated by reference to InspireMD, Inc. @ant Report on Form 8-K/A filed with the Securitiand Exchange Commission on April 14, 2011

*+xxx \ncorporated by reference to InspireMD, In€urrent Report on Form 8-K filed with the Secustend Exchange Commission on April 22, 2011

*rxxxk Incorporated by reference to InspireMD, In€urrent Report on Form 8-K filed with the Secastiand Exchange Commission on July 15, 2011

# Incorporated by reference to InspireMD, Inc. @atrReport on Form 8-K filed with the Securitiesld&xchange Commission on August 11, 2011

" To be filed by amendment .

+ Filed herewith

% Confidential treatment has been requested witheet to certain portions of this exhibit.
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Item 17. Undertakirsg
The undersigned registrant hereby undertakes:
(1) To file, during any period in which offers alss are being made, a post-effective amendmehiseegistration statement:
(i) To include any prospectus required by Sectidta)(3) of the Securities Act;

(i) To reflect in the prospectus any facts or egarising after the effective date of the registrastatement (or the most recent post-effectmermdment
thereof) which, individually or in the aggregatepresent a fundamental change in the informatibfosih in the registration statement. Notwithsigny the
foregoing, any increase or decrease in volume afr#es offered (if the total dollar value of seities offered would not exceed that which was stgied) and any
deviation from the low or high end of the estimateaximum offering range may be reflected in therfaf prospectus filed with the Securities and Exgjea
Commission pursuant to Rule 424(b) if, in the aggte, the changes in volume and price representare than a 20 percent change in the maximum agtgeg
offering price set forth in the “Calculation of Rsigation Fee” table in the effective registratgtatement; and

(i) To include any material information with resgt to the plan of distribution not previously dosed in the registration statement or any matetiahge
to such information in the registration statement.

(2) That, for the purpose of determining any ligpilinder the Securities Act, each such post-effe@mendment shall be deemed to be a new registrat
statement relating to the securities offered tmer@nd the offering of the securities at that tgshall be deemed to be the initial bona fide offgtimereof.

(3) To remove from registration by means of a mfgetive amendment any of the securities beingsteed that remain unsold at the termination ef th
offering.

(4) That, for the purpose of determining liabildf/the undersigned registrant under the Secutigo any purchaser in the initial distributiontbk
securities:

The undersigned registrant undertakes that inragssi offering of securities of the undersigned segnt pursuant to this registration statementndigss
of the underwriting method used to sell the semgito the purchaser, if the securities are offeresbld to such purchaser by means of any ofdtleviing
communications, the undersigned registrant willsller to the purchaser and will be considereaffeer or sell such securities to such purchaser:

(i) Any preliminary prospectus or prospectus of timelersigned registrant relating to the offeringuieed to be filed pursuant to Rule 424 (§ 230.42this
chapter);

(ii) Any free writing prospectus relating to thefering prepared by or on behalf of the undersigmegilstrant or used or referred to by the undersigne
registrant;

(i) The portion of any other free writing prospes relating to the offering containing materidbimation about the undersigned registrant oretusties
provided by or on behalf of the undersigned regigtrand
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(iv) Any other communication that is an offer iretbffering made by the undersigned registrant égplirchaser.

Insofar as indemnification for liabilities arisimmder the Securities Act may be permitted to does;tofficers and controlling persons of the regist
pursuant to the foregoing provisions, or otherwike,registrant has been advised that in the opiofdhe Securities and Exchange Commission subdénimificatior
is against public policy as expressed in the Actiantherefore, unenforceable.

In the event that a claim for indemnification agisuch liabilities (other than the payment byrégistrant of expenses incurred or paid by a diredifficer
or controlling person of the registrant in the ses=sful defense of any action, suit or proceedisgsserted by such director, officer or controllirggson in
connection with the securities being registered régistrant will, unless in the opinion of its osel the matter has been settled by controllinggatent, submit to a
court of appropriate jurisdiction the question wiegtsuch indemnification by it is against publidippas expressed in the Act and will be governgdhe final
adjudication of such issue.

For the purpose of determining liability under 8ecurities Act to any purchaser, each prospeder pursuant to Rule 424(b) as part of a registrati
statement relating to an offering, other than regfi®n statements relying on Rule 430B or othantprospectuses filed in reliance on Rule 430A3@.230A of this
chapter), shall be deemed to be part of and indluri¢he registration statement as of the datefitst used after effectiveness. Provided, howethat no statement
made in a registration statement or prospectudshzrt of the registration statement or made do@ument incorporated or deemed incorporated feyerce into
the registration statement or prospectus thatrisgidhe registration statement will, as to a pa®er with a time of contract of sale prior to sfidt use, supersede
or modify any statement that was made in the negien statement or prospectus that was part ofeéfistration statement or made in any such doctimen
immediately prior to such date of first use.
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SIGNATURES

Pursuant to the requirements of the Securitiesof&033, the registrant has duly caused this negieh statement to be signed on its behalf by the
undersigned, thereunto duly authorized, in the Gityel Aviv, State of Israel on August 26, 2011.

By: /sl Ofir Paz
Name: Ofir Pa:
Title: Chief Executive Office

POWER OF ATTORNEY

KNOW ALL MEN BY THESE PRESENTS, that the undersigradficers and directors of InspireMD, Inc., a Debaw corporation that is filing a
registration statement on Form S-1 with the Seiesriind Exchange Commission under the provisiotiseoSecurities Act of 1933, as amended, herebgtitate
and appoint Ofir Paz their true and lawful attorieyact and agent, with full power of substitutiand re-substitution, for him and in his name, eland stead, in
any and all capacities, to sign any or all amendmenthe registration statement, including a pecss or an amended prospectus therein, and alt ddtuments i
connection therewith to be filed with the Secusténd Exchange Commission, granting unto saidregyein-fact and agent full power and authority toahd
perform each and every act and thing requisitereaugssary to be done in and about the premisédgjyato all interests and purposes as they mightauld do in
person, hereby ratifying and confirming all thatisattorneys-in-fact and agents or either of thentheir substitute or substitutes, may lawfullyatccause to be
done by virtue hereof.

In accordance with the requirements of the Seesrifict of 1933, this registration statement has Iséggned by the following persons in the capaciied
on the dates indicated.

Signature Title Date
[ s/ Ofir Paz Chief Executive Officer and Direct: August 26, 201
Ofir Paz (principal executive officer)
/sl Asher Holzel President and Chairman of the Board of Directors August 26, 2011
Asher Holzer
/sl Craig Shore Chief Financial Officer, Secretary and Treasl August 26, 201:
Craig Shore (principal financial and accounting officer)
/s/ Sol Barer Director August 26, 2011
Sol Barer
/s/ Paul Stuke Director August 26, 2011
Paul Stuka
/s| Eyal Weinsteir Director August 26, 2011

Eyal Weinstein
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EXHIBIT INDEX

Exhibit No. Description

2.1* Share Exchange Agreement, dated as of Deae2®@010, by and among InspireMD Ltd., Saguarsdreces, Inc., and the Shareholders of
InspireMD Ltd. that are signatory there

2.2%xx Amendment to Share Exchange Agreement, dated Fgt2da2011

2.3%** Second Amendment to Share Exchange Agreement, Netech 25, 201:

3.1%* Amended and Restated Certificate of Incorpora

3.2%* Amended and Restated Byla

5.17 Opinion of Haynes and Boone, LL

10.1** 2011 Umbrella Option Pla

10.2%** Form of Stock Option Award Agreeme

10.3*** Agreement of Conveyance, Transfer and AssignmeAteéts and Assumption of Obligations, dated adarch 31, 201:

10.4%** Stock Purchase Agreement, by and between InspirdMDand Lynn Briggs, dated as of March 31, 2

10.5+ Securities Purchase Agreement, dated as of MarcB@®1L, by and among InspireMD, Inc. and certaircpasers set forth there

10.6*** Form of $1.80 Warrar

10.7%** Form of $1.23 Warrar

10.8*** $1,250,000 Convertible Debenture, dated July 2002By and between InspireMD Ltd. and Genesis AQggiortunity Fund, L.F

10.9%** Unprotected Leasing Agreement, dated February @27,20y and between Block 7093 Parcel 162 CompadyPRrivate Company 5105831
and InspireMD Ltd

10.10+ Securities Purchase Agreement, dated as of Julg®®), by and among InspireMD Ltd. and certain paseins set forth there

10.11+ Manufacturing Agreement, by and between InspireM®. Bhd QualiMed Innovative Medizinprodukte GmbH edbas of September 11, 20

10.12+ Development Agreement, by and between InspireMD andl QualiMed Innovative Medizinprodukte GmbH, dagedf January 15, 20(

10.13+ License Agreement, by and between Svelte Medicaledys, Inc. and InspireMD Ltd., dated as of March20d.0

10.14%** Agreement, by and between InspireMD Ltd. and Ofir,Rted as of April 1, 20C

10.15%** Amendment to the Employment Agreement, by and betwespireMD Ltd. and Ofir Paz, dated as of Octdhe2008




10.16%+*

10.17%+*

10.18*+*

10.19%+*

10.20***

10.21%+*

10.22+

10.23*+*

10 . 24*****

10 . 2 5*****

10.26+

10.27+

10.28+%

10.29+

10 . 30******

10.31******

10.32#

10.33#

21.1***

23.1+

23.2"

24.1+
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Second Amendment to the Employment Agreement, biybatween InspireMD Ltd. and Ofir Paz, dated allafch 28, 201
Personal Employment Agreement, by and betweenrieg® Ltd. and Asher Holzer, dated as of April 108!
Amendment to the Employment Agreement, by and betwespireMD Ltd. and Asher Holzer, dated as of M&28, 2011
Personal Employment Agreement, by and betweenrigigd Ltd. and Eli Bar, dated as of June 26, 2
Employment Agreement, by and between InspireMD atdi Bary Oren, dated as of August 25, 2
Employment Agreement, by and between InspireMD atdi Craig Shore, dated as of November 28, :
Form of Indemnification Agreement between InspireMiiz. and each of the directors and executivecef§ thereo
Agreement with Bank Mizrahi Tefahot LTD. for a loaminspireMD Ltd. in the original principal amouaft $750,00(
Securities Purchase Agreement, dated as of Apyi2@81, by and among InspireMD, Inc. and certaircpasers set forth there
Form of Warran
Agreement by and between InspireMD Ltd. and MeKoelddaterial Processing, dated as of April 15, 2
Agreement by and between InspireMD Ltd. and Natedivé Ltd, dated as of September 23, 2/
Exclusive Distribution Agreement by and betweerplreMD Ltd. and Han-Prod Sp. Z 0.0, dated as of December 10, ¢
Factoring Agreement by and between InspireMD Lidl Bank Mizrahi Tefahot Ltd., dated as of FebruazyZ011
$1.50 Nonqualified Stock Option Agreement, datedfakuly 11, 2011, by and between InspireMD, Inad &ol J. Barer, Ph.L
$2.50 Nonqualified Stock Option Agreement, datedfatuly 11, 2011, by and between InspireMD, Ina 8ol J. Barer, Ph.L
$1.95 Nonqualified Stock Option Agreement, datedfasugust 5, 2011, by and between InspireMD, bwd Paul Stuk
$1.95 Nonqualified Stock Option Agreement, datedfa&ugust 5, 2011, by and between InspireMD, bed Eyal Weinsteil
List of Subsidiaries
Consent of Kesselman & Kesselman, Certified Pulsticountants
Consent of Haynes and Boone, LLP (included in Ex/&ild).

Power of Attorney (included on signature pay

* Incorporated by reference to Saguaro Resources Qurrent Report on Form 8-K filed with the Séttes and Exchange Commission on January 5, 2011

** Incorporated by reference to InspireMD, Inc. @t Report on Form 8-K filed with the SecuritiegldExchange Commission on April 1, 2011

*** Incorporated by reference to InspireMD, Inc. @emt Report on Form 8-K filed with the Securitiesld&Exchange Commission on April 6, 2011

**x Incorporated by reference to InspireMD, Inc. @ant Report on Form 8-K/A filed with the Securitiend Exchange Commission on April 14, 2011

*+xxx \ncorporated by reference to InspireMD, In€urrent Report on Form 8-K filed with the Secustend Exchange Commission on April 22, 2011

*rxxxx \ncorporated by reference to InspireMD, In€urrent Report on Form 8-K filed with the Secastiand Exchange Commission on July 15, 2011

# Incorporated by reference to InspireMD, Inc. @atrReport on Form 8-K filed with the Securitiesi&xchange Commission on August 11, 2011

" To be filed by amendment .

+ Filed herewith

% Confidential treatment has been requested withae to certain portions of this exhibit.



SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (this “Agreeéntated as of March 31, 2011, between InspireMid., a Delaware corporation (the “Company”
and each purchaser identified on the signaturesplageeto (each, including its successors and assgiPurchaser” and collectively, the “Purchasers”

WHEREAS, subject to the terms and conditions sghfm this Agreement and pursuant to Section #fZhe Securities Act of 1933, as amended
“Securities Act”), and Rule 506 promulgated therdem the Company desires to issue and sell to Baothaser (the “Offering”and each Purchaser, severally
not jointly, desires to purchase from the Compaegurities of the Company as more fully descrilvetthis Agreement.

NOW, THEREFORE, IN CONSIDERATION of the mutual conts contained in this Agreement, and for otherdgand valuable consideration,
receipt and adequacy of which are hereby acknowl@dipe Company and each Purchaser agree as follows

ARTICLE I.
DEFINITIONS

1.1 Definitions In addition to the terms defined elsewhere irs hgreement, for all purposes of this Agreemerg, filllowing terms have tl
meanings set forth in this Section 1.1:

“Action” shall have the meaning ascribed to suemten 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 tiglowne or more intermediaries, controls or is adlgd by or is under commi
control with a Person, as such terms are useddrcanstrued under Rule 405 under the Securities Act

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

“Business Day’means any day except any Saturday, any Sundaydanyhich is a federal legal holiday in the Uni®ttes or any day !
which banking institutions in the State of New Yarle authorized or required by law or other govesntal action 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 Transmcidocuments have been executed and deliveredebgplicable parti¢
thereto, and all conditions precedent to (i) thecRasers’ obligations to pay the Subscription Antcamd (ii) the Company’ obligations to deliver tl

Securities, in each case, have been satisfied imeddbut in no event later than the third Tradi>ay following the date hereof.

“Commission” means the United States Securitiestatahange Commission.




“Common Stock’means the common stock of the Company, $0.000¢glae, and any other class of securities into wikieth securities mi
hereafter be reclassified or changed.

“Common Stock Equivalentgheans any securities of the Company or the Subgdiahich would entitle the holder thereof to dcgat an
time Common Stock, including, without limitatiomyadebt, preferred stock, right, option, warranbther instrument that is at any time convertibi®
or exercisable or exchangeable for, or otherwisitlenthe holder thereof to receive, Common Stock.

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

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

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

“Dilution Adjustment” shall have the meaning asedtto 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., witliices at 515 Rockaway Avenue, Valley Stream, Néwk 11581.

“Escrow Agreementmeans the escrow agreement entered into prioretaldéite hereof, by and among the Company, the Eségemt an
Palladium Capital Advisors, LLC pursuant to whidie tPurchasers shall deposit Subscription Amountk thie Escrow Agent to be applied to
transactions contemplated hereunder.

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

“Exchange Act” means the Securities Exchange Adt9#¥4, as amended, and the rules and regulatiomsytgated thereunder.

“Exchange Agreement8hall mean the Share Exchange Agreement, dateflscember 29, 2010, by and among the Companyijratdp

Ltd., a company incorporated under the laws ofstlage of Israel (“InspireMD Ltd.")and the shareholders of InspireMD Ltd. that areaigry thereto, ¢
amended to date and attached hereto as Exhibit F

“Exempt Issuance’means the issuance of (a) shares of Common Stodptisns to employees, officers, consultants oealors of th
Company pursuant to the Stock Option Plan in anuarhaot to exceed 9,468,100 in the aggregate (subjeappropriate adjustments for any s
dividend, stock split, stock combination, reclassifion or similar transaction after the Closingt®a (b) securities upon the exercise or excharige
conversion of any Securities issued hereunderséclrities exercisable or exchangeable for or atithe into shares of Common Stock issued
outstanding on the date of this Agreement anddiste Schedule 3.1(g), provided that such securhigége not been amended since the date o
Agreement to increase the number of such secumtie® decrease the exercise price, exchange pria@nversion price of such securities anc
securities issued (other than for cash) in conaratiith a synergistic merger, acquisition, or cdigstion of all or substantially all of the assedecuritie
or business division of another entity.




“FCPA” means the Foreign Corrupt Practices Act®74, as amended.

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

“GAAP” shall have the meaning ascribed to such ter8ection 3.1(h).

“GM” means Grushko & Mittman, P.C., with officesclated at 515 Rockaway Avenue, Valley Stream, Newk¥d 581.
“Harvard Trials” shall have the meaning ascribeduoh term in Section 3.1(00).

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

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

“Irrevocable Transfer Agent Instructions” means itheruction 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 aedrid such term in Section 4.1(c).

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

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

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

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

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

“Per Share Purchase Pricetjuals $1.50, subject to appropriate adjustmentréwerse and forward stock splits, stock dividerstsck
combinations and other similar transactions ofGleenmon Stock that occur after the date of this Agrent.

“Person” means an individual or corporation, partnershipstirincorporated or unincorporated associatiomt jeenture, limited liabilit
company, joint stock company, government (or ameger subdivision thereof) or other entity of dagd.

“Proceeding”means an action, claim, suit, investigation or peating (including, without limitation, an inform&vestigation or partii
proceeding, such as a deposition), whether comndemicthreatened.
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“Protection Period” shall have the meaning ascritzeslich 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 ascribesdich term in Section 4.8.

“Removal Date’'means the date that all of the Shares and WartzareS have been sold pursuant to Rule 144 or mapltdepursuant to Ru

144 without the requirement for the Company to eaompliance with the current public informatiomuéed under Rule 144 and without volume
manner-of-sale restrictions.

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

“Rule 144" means Rule 144 promulgated by the Commission potsoahe Securities Act, as such Rule may be aextiod interpreted fro
time to time, or any similar rule or regulation éafter adopted by the Commission having substéntta same purpose and effect as such Rule.

“Rule 424" means Rule 424 promulgated by the Commission potsoahe Securities Act, as such Rule may be aextiod interpreted fro
time to time, or any similar rule or regulation éafter adopted by the Commission having substéntta same purpose and effect as such Rule.

“SEC Reports” shall have the meaning ascribed ¢tb $erm in Section 3.1(q).

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

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

“Shares” means the shares of Common Stock issusduable 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 inclué
location and/or reservation of borrowable shareSmhmon Stock).

“Stock Option Plan” means the Stock Option Plae,fttrm of which is annexed hereto as Exhibit D

“Subscription Amount'means, as to each Purchaser, the aggregate amdwnptid for Shares and Warrants purchased hezeasdspecifie

below such Purchaser’'s name on the signature pat@scAgreement and next to the heading “SubsicripAmount,” in United States dollars and
immediately available funds.




“Subsidiary” means any subsidiary of the Company as set fortBabredule 3.1(a) and shall, where applicable atidl niegard to future even
also include any direct or indirect subsidiarytod Company formed or acquired after the date hereof

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

“Trading Market”means any of the following markets or exchangewbich the Common Stock is listed or quoted for iimgdon the date
guestion: the NYSE Amex Equities, the Nasdaq @apitarket, the Nasdag Global Market, the Nasdagpb&@li®elect Market, the New York Stc
Exchange or the OTC Bulletin Board (or any succesgnany of the foregoing).

“Transaction Documentstheans this Agreement, the Warrants, the Escrow ékgeat, all exhibits and schedules thereto and tiened an
other documents or agreements executed in connegtth the transactions contemplated hereunder.

“Transfer Agent’means Columbia Stock Transfer Company, the cutransfer agent of the Company, with a mailing adslief 601 E. Seltic
Way, Suite 202, Post Falls, ID 83854, and a fadsimimber of (208) 777-8998, and any successosfeaagent 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 tis¢ dif the following clauses that applies: (a)hié tCommon Stock is then listec
guoted on a Trading Market, the daily volume wedgh&iverage price of the Common Stock for such @atéhe nearest preceding date) on the Tre
Market on which the Common Stock is then listed wotqd as reported by Bloomberg L.P. (based on difigeDay from 9:30 a.m. (New York City tirr
to 4:02 p.m. (New York City time)), (b) if the OTBulletin Board is not a Trading Market, the volumeighted average price of the Common Stoc
such date (or the nearest preceding date) on ti@ BXiletin Board, (c) if the Common Stock is noethlisted or quoted for trading on the OTC Bull
Board and if prices for the Common Stock are thegorted in the “Pink Sheetgublished by OTC Markets Group Inc. (or a similagasrization ¢
agency succeeding to its functions of reportinggs), the most recent bid price per share of thmr@on Stock so reported, or (d) in all other caties
fair market value of a share of Common Stock asrd@hed by an independent appraiser selected id égth by the Purchasers holding a majorit
interest of the Shares then outstanding and rehoaeaceptable to the Company, the fees and expearfsghich shall be paid by the Company.

“Warrants” means, collectively, the Common Stockghase warrants delivered to the Purchasers &ltsng in accordance with Section 2.2
(a) hereof, which Warrants shall be exercisable ediately and have a 5-year term of exercise, irffdha of Exhibit A attached hereto.

“Warrant Shares” means the shares of Common Sgsclable upon exercise of the Warrants.

-5-




ARTICLE II.
PURCHASE AND SALE

2.1 Closing On the Closing Date, upon the terms and suligetite conditions set forth herein, substantiabpaurrent with the execution &
delivery of this Agreement by the parties herefte, Company agrees to sell, and the Purchasersatig\and not jointly, agree to purchase Shares\aiadrants fo
up to an aggregate of $20,000,000 but not less $8z000,000. Prior to the Closing, each Purchdselt deliver to the Escrow Agent such Purchas&ubscriptio
Amount as set forth on the signature page here¢algrd by such Purchaser by either (a) a wire fearn$ immediately available funds or delivery otertifiec
check, to be held in a non-interdsaring escrow account, or (b) surrender of aniralginstrument (or instruments), duly endorsed fi@nsfer, evidencir
indebtedness of the Company or any Subsidiary ¢b Rurchaser equal to such Purchaser’s Subscripioount (each, a “Surrendered Noted), a combinatio
thereof equal to such Purchaser’s Subscription Athand the Company shall, not later than fdite- (45) calendar days following the Closing Dateliver to eac
Purchaser its respective Shares and a Warrangtesydned pursuant to Section 2.2(a). The Compadyeach Purchaser shall also deliver the othersitghforth il
Section 2.2 deliverable at the Closing. Upon satisén of the covenants and conditions set fortBentions 2.2 and 2.3, the Closing shall occuhaffices of G\
or such other location as the parties shall mugusdree.

2.2 Deliveries
(@) On or prior to the Closing Date, @empany shall deliver or cause to be deliverecatthd”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 Counseldaisraeli 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 Transfeegto deliver, on an expedited bas
certificate evidencing a number of Shares equalutth Purchases’Subscription Amount divided by the Per Share Rase Price, registered
the name of such Purchaser;

(iv) a Warrant registered in the name afrsRPurchaser to purchase up to a number of sh&r€sromon Stock equal to fif
percent (50%) of such Purchaser’s Shares, withkarcise price equal to $1.80, subject to adjustrtiearein;

V) a certificate signed by the CompangEO and CFO, to and for the benefit of the Pwgetsthat a closing occurred ur
the Exchange Agreement on the unamended termsedEtchange Agreement without waiver by any pargreto of any conditions or te
thereof (the “Share Exchange”); and

(vi) a copy of the Irrevocable Instioais to Transfer Agent countersigned by the Tranafgent.

(b) On or prior to the Closing Date, eddlrchaser shall deliver or cause to be deliverethéoCompany or the Escrow Agent,
applicable, the following:




2.3

met:

0] this Agreement duly executed by suchdRaser; and

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

Closing Conditions
@) The obligations of the Company hedmurin connection with the Closing are subjechifollowing conditions being met:

0] the accuracy in all material respeatsthe Closing Date of the representations andaméies of the Purchasers contai
herein (unless as of a specific date therein irclvibase they shall be accurate as of such date);

(i) all obligations, covenants and agreataef each Purchaser required to be performed @tiar to the Closing Date shall he
been performed in all material respects;

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

(iv) a closing shall have occurred on teems and conditions described in the Exchangeeément without any amendm
thereto or waiver thereof; and

(v) the Company shall have received executedasige pages to this agreement from Purchasersirsh@mn agreement to purch.
at least an aggregate of $9,000,000 of Shares aadaws hereunder and the Escrow Agent shall hegeived at least an aggregatt
$9,000,000 in corresponding Subscription Amourasifsuch Purchasers in either cash, Surrendered Mot combination thereof.

(b) The respective obligations of thedPasers hereunder in connection with the Cloanegsubject to the following conditions be

@) the accuracy in all material respectstermined without regard to any materiality, MietleAdverse Effect or other simil
qualifiers therein) when made and on the Closingeld the representations and warranties of the gamy contained herein (unless as

specific date therein in which case they shalldmieate as of such date);

(i) all obligations, covenants and agreets of the Company required to be performed atior to the Closing Date shall he
been 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 the Hateof;

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




(vi) from the date hereof to the Closing Ddteding in the Common Stock shall not have beapaonded by the Commissior
the Companys principal Trading Market, and, at any time ptiothe Closing Date, trading in securities gengrafi reported by Bloomberg L
shall not have been suspended or limited, or minminprices shall not have been established on sexumthose trades are reported by
service, or on any Trading Market, nor shall a bagkinoratorium have been declared either by theedrf8tates or New York State authori
nor shall there have occurred any material outboradscalation of hostilities or other nationalimernational calamity of such magnitude ir
effect on, or any material adverse change in, amntial market which, in each case, in the reaslenmdgment of such Purchaser, mak
impracticable or inadvisable to purchase the Saesrat the Closing; and

(vii) the Company shall have received exedusignature pages to this agreement from Purchatmwing an agreement
purchase at least an aggregate of $9,000,000 séShad Warrants hereunder and the Escrow Agelithehe received at least an aggrega
$9,000,000 in corresponding Subscription Amourdsifsuch Purchasers in either cash, Surrendered Mote combination thereof.

ARTICLE IIl.
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties oCiipany. Except as set forth in the Disclosure Scheduich Disclosure Schedules shall be deen
part hereof and shall qualify any representationwarranty made herein to the extent of the disclsiontained in the corresponding section of thecbsur
Schedules, the Company hereby makes the followepgesentations and warranties to each Purchasafr the Closing Date (subject to the qualificatidratt al
representations and warranties in this Articlethit relate to, may relate to, or may pertain forimation possessed by the Company prior to consatiom of the
Share Exchange are qualified solely to the extéhe Company’s knowledge, with such knowledge gddased solely on a review of Saguaro ResourcessIn
SEC Reports; provided, that the foregoing shatdanway qualify or limit the Compang’representations and warranties that relate tg, nelate to, or pertain
information possessed by InspireMD Ltd., a Subsydid the Company):

@) Subsidiaries All of the direct and indirect subsidiaries dietCompany are set forth on_Schedule 3.1(8he Company own
directly or indirectly, a majority of the capitalosk or other equity interests of each Subsidiaee fand clear of any Liens, and all of the issued
outstanding shares of capital stock of each Sudnsidire validly issued and are fully paid, ressessable and free of preemptive and similarsity
subscribe for or purchase securities.

(b) Organization and QualificationThe Company and each of the Subsidiaries isnéity eluly incorporated or otherwise organiz
validly existing and in good standing under thedanf the jurisdiction of its incorporation or orgaation, with the requisite power and authorityoten
and use its properties and assets and to carris dusiness as currently conducted. Neither thepg@my nor any Subsidiary is in violation or defaaf
any of the provisions of its respective certificatearticles of incorporation, bylaws or other argational or charter documents. Each of the Comy
and the Subsidiaries is duly qualified to conducsibess and is in good standing as a foreign catjpor or other entity in each jurisdiction in whittre
nature of the business conducted or property owmed makes such qualification necessary, exceptrevhthe failure to be so qualified or in g
standing, as the case may be, could not have somahly be expected to result in: (i) a mateniddease effect on the legality, validity or enforbiigy of
any Transaction Document, (ii) a material adveffeceon the results of operations, assets, busjmEespects or condition (financial or otherwisg)he
Company and the Subsidiaries, taken as a whol@ij)om material adverse effect on the Compangbility to perform in any material respect onnaely
basis its obligations under any Transaction Docunf@my of (i), (ii) or (iii), a “Material Adverse Eéct”) and no Proceeding has been instituted ir
such jurisdiction revoking, limiting or curtailingr seeking to revoke, limit or curtail such powedauthority or qualification.
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(c) Authorization; EnforcementThe Company has the requisite corporate poweraathority to enter into and to consummate
transactions contemplated by this Agreement anth @idhe other Transaction Documents and othentgsearry out its obligations hereunder
thereunder. The execution and delivery of eacthisf Agreement and the other Transaction Documieynthe Company and the consummation by
the transactions contemplated hereby and thereby been duly authorized by all necessary actiothenpart of the Company and no further actic
required by the Company, the Board of Directorgher Companys stockholders in connection herewith or therewither than in connection with t
Required Approvals. This Agreement and each othandaction Document to which it is a party has Heempon delivery will have been) duly exect
by the Company and, when delivered in accordante thie terms hereof and thereof, will constitute Halid and binding obligation of the Comp:
enforceable against the Company in accordanceitgiterms, except: (i) as limited by general eajii¢ principles and applicable bankruptcy, insotye
reorganization, moratorium and other laws of gelnagpalication affecting enforcement of creditonigihts generally, and (ii) as limited by laws relgttc
the availability of specific performance, injunaivelief or other equitable remedies.

(d) No Conflicts The execution, delivery and performance by thenfany of this Agreement and the other Transadlioouments t
which it is a party, the issuance and sale of theuities and the consummation by it of the tratisas contemplated hereby and thereby do not afi
not: (i) conflict with or violate any provision ¢fie Company’s or any Subsidiasycertificate or articles of incorporation, bylaarsother organizational
charter documents, (ii) conflict with, or constéwt default (or an event that with notice or lapséme or both would become a default) under, Iteisi
the creation of any Lien upon any of the propertiesissets of the Company or any Subsidiary, c@ ¢vothers any rights of termination, amendn
acceleration or cancellation (with or without netidapse of time or both) of, any agreement, créadlitlity, debt or other instrument (evidencin
Company or Subsidiary debt or otherwise) or othteustanding to which the Company or any Subsidi&ey party or by which any property or ass¢
the Company or any Subsidiary is bound or affected(jii) subject to the Required Approvals, codflivith or result in a violation of any law, ru
regulation, order, judgment, injunction, decreethrer restriction of any court or governmental auitly to which the Company or a Subsidiary is sat
(including federal, state and foreign securitiewdaand regulations), or by which any property oseasof the Company or a Subsidiary is boun
affected; except in the case of each of clausear(d (iii), such as could not have or reasonablgxpected to result in a Material Adverse Effect.

(e) Filings, Consents and Approval¥he Company is not required to obtain any copseaiver, authorization or order of, give
notice to, or make any filing or registration witmy court or other foreign or domestic federaltestlocal or other governmental authority or otRerso
in connection with the execution, delivery and parfance by the Company of the Transaction Documeittgr than: (i) the filings required pursuar
Section 4.4 of this Agreement and (ii) the filinfa Form D with the Commission and such filingsaas required to be made under applicable
securities laws (collectively, the “Required Appads/).




() Issuance of the SecuritiesThe Securities are duly authorized and, wheneidsand paid for in accordance with the applic
Transaction Documents, will be duly and validlyuied, fully paid and nonassessable, free and cfeal biens other than restrictions on transferyidec
for in the Transaction Documents and Liens resgitiom the activities of any Purchaser. The Compaexy reserved from its duly authorized capitalk
the maximum stated number of shares of Common Ssésclable pursuant to this Agreement and the Wesran

(9) Capitalization The capitalization of the Company is as sethfam_Schedule 3.1(g)which Schedule 3.1(gghall also include tt
number of shares of Common Stock owned benefigiallyl of record, by Affiliates of the Company agtué date hereof. The Company has not is
any capital stock since its most recently filedigaic report under the Exchange Act, other tharspant to the Exchange Agreement. No Person he
right of first refusal, preemptive right, right gfarticipation, or any similar right to participate the transactions contemplated by the Transe
Documents (including, but not limited, under Sewnsi@.9 and 4.14 hereof). Except as a result optiiehase and sale of the Securities and as shtdc
Schedule 3.1(g) there are no outstanding options, warrants, sglts to subscribe to, calls or commitments of aharacter whatsoever relating to
securities, rights or obligations convertible iotoexercisable or exchangeable for, or giving aegsBn any right to subscribe for or acquire anyesha
Common Stock, or contracts, commitments, undergtgsdor arrangements by which the Company or arysiiary is or may become bound to is
additional shares of Common Stock or Common Stagpki\Ealents. The only stock option or similar pkpplicable to the Company is the Stock Of
Plan. Except as set forth on Schedule 3.1{g¥ Subsidiaries do not have any stock optiosirilar plans. The issuance and sale of the Seesisitill nof
obligate the Company to issue shares of CommorkSipother securities to any Person (other thanPtinehasers) and will not result in a right of
holder of Company securities to adjust the exeraisaversion, exchange or reset price under anguoh securities. All of the outstanding share
capital stock of the Company are duly authorizeaidly issued, fully paid and nonassessable, haenhssued in compliance with all federal and
securities laws, and none of such outstanding shawes issued in violation of any preemptive rigbtssimilar rights to subscribe for or purch
securities. No further approval or authorizatioranfy stockholder, the Board of Directors or othienequired for the issuance and sale of the Seesu
There are no stockholders agreements, voting agnetsnor other similar agreements with respectédgdbmpanys capital stock to which the Compan
a party or, to the knowledge of the Company, betwee among any of the Compasystockholders. The Company represents that basethe
capitalization of the Company immediately prior @osing, the minimum aggregate Subscription Amooi$9,000,000 will acquire an amount
Common Stock equal to not less than 10% of thetauting shares of Common Stock of the Company futlyadiluted basis but exclusive of Comnr
Stock issuable pursuant to the Stock Option Play vearrants issuable to Palladium Capital AdvisbtsC (“Palladium”)in connection with the Offerin
as disclosed in Schedule 3.1(snd warrants to issue up to 2,500,000 share®ofn@n Stock that will be issued immediately follagiithe Closing (i.¢
$85,000,000 pre-money valuation).
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(h) Super &; Financial StatementsThe Super 8¢, upon its filing, will comply in all material rgects with the requirements of
Securities Act and the Exchange Act, as applicaié, will not contain any untrue statement of aamalt fact or omit to state a material fact reqdite
be stated therein or necessary in order to maksttiements therein, in the light of the circumségnunder which they were made, not misleading
financial statements of the Company included in $uper 8K comply with applicable accounting requirementsl dhe rules and regulations of
Commission with respect thereto as in effect atithe of filing. Such financial statements havem@repared in accordance with United States gy
accepted accounting principles applied on a carsiiasis during the periods involved (“GAAP&xcept as may be otherwise specified in such fiiad
statements or the notes thereto and except thatdited financial statements may not contain alltrfiotes required by GAAP, and fairly present ir
material respects the financial position of the @any and its consolidated Subsidiaries as of andhfo dates thereof and the results of operatiod
cash flows for the periods then ended, subjedheancase of unaudited statements, to normal, immgtgear-end audit adjustments.

0] Material Changes; Undisclosed Evehiabilities or Developments Since the date of the latest audited finandatkesnents include
within the Super 8-K, except as specifically diseld in_Schedule 3.1(i)(i) there has been no event, occurrence or dpustat that has had or that cc
reasonably be expected to result in a Material Astvéiffect, (i) the Company has not incurred aapilities (contingent or otherwise) other than &
payables and accrued expenses incurred in theasydoourse of business consistent with past pmcfit) the Company has not altered its methc
accounting, (iv) the Company has not declared aterany dividend or distribution of cash or othesparty to its stockholders or purchased, redeem
made any agreements to purchase or redeem anys sifate capital stock and (v) the Company hasisged any equity securities to any officer, dive
or Affiliate. The Company does not have pendingobethe Commission any request for confidentiattreent of information. Except for the issuanc
the Securities contemplated by this Agreement anslea forth on Schedule 3.1(ijo event, liability, fact, circumstance, occugeror development h
occurred or exists, or is reasonably expected turoor exist, with respect to the Company or itbsSdiaries or their respective businesses, prags
operations, assets or financial condition, that lvdoe required to be disclosed by the Company uraggicable securities laws at the time
representation is made or deemed made that hdseantpublicly disclosed at least one (1) Trading pror to the date that this representation is enai
is described in the Super 8-K.

() Litigation. Except as set forth on_Schedule 3.1¢fhere is no action, suit, inquiry, notice of @bbn, proceeding or investigati
pending or, to the knowledge of the Company, tlemed against or affecting the Company, any Subyidiaany of their respective properties befor
by any court, arbitrator, governmental or admiiie agency or regulatory authority (federal, estabunty, local or foreign) (collectively, an “Aah”),
nor is there any reasonable basis for any of thegfing. Neither the Company nor any Subsidiagy, to the Companyg knowledge, any director
officer thereof, is or has been the subject of Agtion involving a claim of violation of or liabtly under federal or state securities laws or antlai
breach of fiduciary duty. There has not been, anthé knowledge of the Company, there is not pendin contemplated, any investigation by
Commission involving the Company or any currentasmer director or officer of the Company, norh&ite any reasonable basis for any of the foreg
The Commission has not issued any stop order araitder suspending the effectiveness of any mgish statement filed by the Company or
Subsidiary under the Exchange Act or the Securiids
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(k) Labor Relations No material labor dispute exists or, to the klemlge of the Company, is imminent with respect ity af the
employees of the Company. None of the Company$soBubsidiaries’ employees is a member of a uharn relates to such employseelationshi
with the Company or such Subsidiary, and neither @ompany nor any of its Subsidiaries is a party toollective bargaining agreement, and
Company and its Subsidiaries believe that theati@hships with their employees are good. To thededge of the Company, no executive officer @
Company or any Subsidiary is, or is now expectethepin violation of any material term of any empteent contract, confidentiality, disclosure
proprietary information agreement or noompetition agreement, or any other contract oe@geent or any restrictive covenant in favor of tgd party
and the continued employment of each such execaffieer does not subject the Company or any oSitbsidiaries to any liability with respect to aof
the foregoing matters. The Company and its Subsedi are in (i) compliance with all foreign lawsdaregulations relating to worker classificat
employment and employment practices, terms andittonsl of employment and wages and hours, exceprevthe failure to be in compliance could
individually or in the aggregate, reasonably beeex@d to result in a Material Adverse Effect andriaterial compliance with all U.S. federal, stat&
local and foreign laws and regulations relatingviarker classification, employment and employmericfices, terms and conditions of employment
wages and hours.

0] Compliance Except as set forth on Schedule 3.1(lgither the Company nor any Subsidiary: (i) isiéfiault under or in violation
(and no event has occurred that has not been wéiegdwith notice or lapse of time or both, wouddult in a default by the Company or any Subsy
under), nor has the Company or any Subsidiary vedenotice of a claim that it is in default undettmat it is in violation of, any indenture, loan @edi
agreement or any other agreement or instrumenthichnit is a party or by which it or any of its perties is bound (whether or not such defau
violation has been waived), (ii) is in violation afly material judgment, decree, or order of anytc@ubitrator or other governmental authority i) (s
or has been in violation of any material statutde,rordinance or regulation of any governmentahauty, including without limitation all materi
foreign, federal, state and local laws relatingaixes, environmental protection, occupational heaftd safety, product quality and safety and empégy
and labor matters, except in the case of clauses(fould not have or reasonably be expected it iasa Material Adverse Effect.

(m) Regulatory Permits The Company and the Subsidiaries possess adirialatertificates, authorizations and permits ésstby th
appropriate federal, state, local or foreign retjulaauthorities necessary to conduct their respediusinesses as actually conducted and as dedadr
the Super 8-K (“Material Permits”gand neither the Company nor any Subsidiary hasuwedeany notice of proceedings relating to the oation o
modification of any Material Permit.

(n) Title to Assets The Company and the Subsidiaries have good arlatable title in fee simple to all real propestyned by ther
and good and marketable title in all personal prigp@wvned by them that is material to the busirefghe Company and the Subsidiaries, in each cas
and clear of all Liens, except for (i) Liens asmua materially affect the value of such propertyl @o not materially interfere with the use made
proposed to be made of such property by the Compadythe Subsidiaries and (ii) Liens for the paymenfederal, state or other taxes, for wt
appropriate reserves have been made therefor ordamce with GAAP and the payment of which is reitilelinquent nor subject to penalties. Any
property and facilities held under lease by the Gany and the Subsidiaries are held by them undig, wabsisting and enforceable leases with white
Company and the Subsidiaries are in compliance.
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(0) Intellectual Property The Company and the Subsidiaries have, or higéesrto use, all patents, patent applicationsiemaarks
trademark applications, service marks, trade natrede secrets, inventions, copyrights, licensekather intellectual property rights and similaghts a
necessary or required for use in connection witkirtrespective businesses (collectively, the “lelial Property Rights”).None of, and neither t|
Company nor any Subsidiary has received a noticétéw or otherwise) that any of, the Intellectiabperty Rights has expired, terminated or |
abandoned, or is expected to expire or terminateeoabandoned, within two (2) years from the ddtthis Agreement. Neither the Company nor
Subsidiary has received a written notice of a clamotherwise has any knowledge that the IntelecRroperty Rights violate or infringe upon thehtg
of any Person. To the knowledge of the Companysuadh Intellectual Property Rights are enforceatid there is no existing infringement by anc
Person of any of the Intellectual Property Righthhe Company and its Subsidiaries have taken redd®rsecurity measures to protect the sec
confidentiality and value of all of their materiatellectual properties. All past and present foensd members of management, employees and corts
of the Company and each of its Subsidiaries thatesugaged in research and development activitighatrcould be reasonably expected to mal
conceive developments and inventions, have exeartddlelivered to the Company or applicable Subsidh binding written agreement assigning tc
Company or the applicable Subsidiary all developmand inventions of such employee or consultéld.government funding, facilities or resources
university, college, other educational institutienresearch center or funding from third parties waed in the development of the Company Inteléd
Property and no governmental entity, universityllege, other educational institution or researchteehas any claim or right in or to the Comg
Intellectual Property.

(p) Insurance The Company and the Subsidiaries are insureimhstgguch losses and risks and in such amountshyasdch insurers,
are prudent and customary in the businesses inhwthize Company and the Subsidiaries are engagddding, but not limited to, directors and offic
insurance of not less than $5,000,000 and prodhlaitity insurance of not less than $5,000,000 ©otherwise mandated by any contractual obligatas
the Company or any of its Subsidiaries. Neither @ompany nor any Subsidiary has any reason teuveethat it will not be able to renew its exis
insurance coverage as and when such coverage £xpitte obtain similar coverage from similar ingsras may be necessary to continue its bus
without a significant increase in cost.

q Transactions With Affiliates and Eloyees. Except as set forth in the Compamiilings with the Commission under the Secur
Act and the Exchange Act, which shall be deemeddiude the Super 8-K (collectively, the “SEC Repdrand_Schedule 3.1(g)one of the officers
directors of the Company or any Subsidiary and rafrthe employees of the Company or any Subsidepresently a party to any transaction with
Company or any Subsidiary (other than for serviassemployees, officers and directors), including aontract, agreement or other arrangei
providing for the furnishing of services to or lpypviding for rental of real or personal propemyor from, providing for the borrowing of money fincor
lending of money to or otherwise requiring paymeaotsr from any officer, director or such employeeto the knowledge of the Company, any enti
which any officer, director, or any such employes h substantial interest or is an officer, diredtastee, stockholder, member or partner, in eade i
excess of $120,000 other than for: (i) paymentaddry or consulting fees for services renderedlréiimbursement for expenses incurred on behatie
Company and (iii) other employee benefits, inclgdatock option agreements under any stock optian pf the Company.

9] Money Laundering The operations of the Company and its Subsisasire and have been conducted at all times in lmp witt
applicable financial recorlleeping and reporting requirements of the Currearay Foreign Transactions Reporting Act of 1970amgnded, applicak
money laundering statutes and applicable rulesregdlations thereunder (collectively, the “Money bdaring Laws”),and no action, suit or proceed
by or before any court or governmental agency, @itthor body or any arbitrator involving the Conmyaor any Subsidiary with respect to the Ma
Laundering Laws is pending or, to the knowledgéhef Company or any Subsidiary, threatened, ndrasetany reasonable basis for any of the foregoing.
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(s) Certain FeesNo brokerage or findes’fees or commissions are or will be payable byGbmpany or any Subsidiary to any bro
financial advisor or consultant, finder, placemagent, investment banker, bank or other Person reipect to the transactions contemplated b
Transaction Documents, other than Palladium, asostit on _Schedule 3.1(s)which fees shall be paid on the Closing Date. t@nClosing Date, tt
Company will pay the fees set forth on Schedul€s}.1 The Purchasers shall have no obligation witipeesto any fees or with respect to any cle
made by or on behalf of other Persons for feestgpa contemplated in this Section that may beidwmnnection with the transactions contemplate
the Transaction Documents other than as a reswdhaigreement or other arrangement entered in® Byrchaser with a third party broker, finar
advisor or consultant, finder, placement agentestment banker, bank or other Person with respestith Purchasex’activities in connection with t
transactions contemplated by the Transaction Doatsne

9] Private PlacemenAssuming the accuracy of the Purchasegpresentations and warranties set forth in Se@i@nno registratic
under the Securities Act is required for the offed sale of the Securities by the Company to thieHsers as contemplated hereby. The issuanceake
of the Securities hereunder does not contraveneutie and regulations of the Trading Market.

(u) Investment Companylhe Company is not, and is not an Affiliate aidammediately after receipt of payment for the Baes
will not be or be an Affiliate of, an “investmendrmpany”within the meaning of the Investment Company Aci®840, as amended. The Company :
conduct its business in a manner so that it witlhecome an “investment comparstibject to registration under the Investment Corypfsat of 1940, a
amended.

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

(w) Listing and Maintenance Requirementhe Company has not, in the twefibyr (24) months preceding the date hereof, red
notice from any Trading Market on which the Comn&iock is or has been listed or quoted to the etfeatt the Company is not in compliance with
listing or maintenance requirements of such Tradllagket.

x) Application of Takeover ProtectionsThe Company and the Board of Directors havertaklenecessary action, if any, in orde
render inapplicable any control share acquisittarsiness combination, poison pill (including angtdbution under a rights agreement) or other sit
anti-takeover provision under the Compan@ertificate of Incorporation (or similar chartlscuments) or the laws of its state of incorporativat is o
could become applicable to the Purchasers as # wdstine Purchasers and the Company fulfillingithabligations or exercising their rights under
Transaction Documents, including without limitatias a result of the Company’s issuance of the 8&utand the Purchaserswnership of th
Securities.
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Disclosure Except with respect to the material terms antltémns of the transactions contemplated by tren$action Documen
the Disclosure Schedules and the Supét, 8ae Company confirms that neither it nor anyestPerson acting on its behalf has provided anthe
Purchasers or their agents or counsel with anyrnmdtion that it believes constitutes or might caott material, norpublic information. The Compa
understands and confirms that the Purchasers elllon the foregoing representation in effectirnsactions in securities of the Company. All @
disclosure furnished by or on behalf of the Comptmyhe Purchasers regarding the Company and lisi@aries, their respective businesses an
transactions contemplated hereby, including thelbsire Schedules to this Agreement, is true amdcband does not contain any untrue statemea
material fact or omit to state any material faatessary in order to make the statements made thémdight of the circumstances under which thesre
made, not misleading. The Company acknowledgesagreks that no Purchaser makes or has made amgeafations or warranties with respect tc
transactions contemplated hereby other than thmsefically set forth in Section 3.2 hereof.

@) No Integrated OfferingAssuming the accuracy of the Purchasegpresentations and warranties set forth in Se@i@nneither th
Company, nor any of its Affiliates, nor any Persamting on its or their behalf has, directly or meditly, made any offers or sales of any securi
solicited any offers to buy any security, undecemstances that would cause this offering of theuBtes to be integrated with prior offerings he
Company for purposes of (i) the Securities Act wahicould require the registration of any such sdimsriunder the Securities Act, or (ii) any applie
shareholder approval provisions of any Trading Madn which any of the securities of the Compamylisted or designated.

(aa) Solvency Based on the consolidated financial conditiothef Company as of the Closing Date, after givifigot to the receipt t
the Company of the proceeds from the sale of tleei8&s hereunder: (i) the fair saleable valuéhef Companys assets exceeds the amount that w
required to be paid on or in respect of the Compmeyxisting debts and other liabilities (includingokvn contingent liabilities) as they mature, (kg
Companys assets do not constitute unreasonably smallatdpitcarry on its business as now conducted amgr@sosed to be conducted including
capital needs taking into account the particulgsiteh requirements of the business conducted byGbepany, consolidated and projected ca
requirements and capital availability thereof, &iijithe current cash flow of the Company, togethéth the proceeds the Company would receive,
it to liquidate all of its assets, after takingdréccount all anticipated uses of the cash, woeldfficient to pay all amounts on or in respecits
liabilities when such amounts are required to bid.pdhe Company does not intend to incur debtobdyits ability to pay such debts as they me
(taking into account the timing and amounts of castbe payable on or in respect of its debt). Twnpany has no knowledge of any fact
circumstances which lead it to believe that it Vil for reorganization or liquidation under tharkruptcy or reorganization laws of any jurisdio
within one year from the Closing Date. Schedule(@lsets forth as of the date hereof all outstandingureel and unsecured Indebtedness o
Company or any Subsidiary, or for which the Compangny Subsidiary has commitments. For the purpo$¢his Agreement, “Indebtednessans (x
any liabilities for borrowed money or amounts owire@xcess of $100,000 (other than trade accountahpe incurred in the ordinary course of busin
(and the Company represents that the aggregaterdarnball liabilities for borrowed money or amourdwed equal to or less than $100,000 doe
exceed $1,000,000), (y) all guaranties, endorsesreamd other contingent obligations in respect débiedness of others, whether or not the samer
should be reflected in the Compasconsolidated balance sheet (or the notes themstogpt guaranties by endorsement of negotialsieuiments fc
deposit or collection or similar transactions ie trdinary course of business; and (z) the presgot of any lease payments in excess of $100,08
under leases required to be capitalized in acceslaith GAAP. Neither the Company nor any Subsidia in default with respect to any Indebtedness.
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(bb) Tax Status Except for matters that would not, individuadilyin the aggregate, have or reasonably be expéztegsult in payment
fines or penalties in excess of $100,000 in theeggte, the Company and its Subsidiaries eacha§)nhade or filed all United States federal, statd
local income and sales and all foreign income,ssated franchise tax returns, reports and declarstiequired by any jurisdiction to which it is sedd
(i) has paid all taxes and other governmental essents and charges that are material in amoumwrsbr determined to be due on such returns, rg
and declarations and (iii) has set aside on itk&@uoovision reasonably adequate for the paymeall ofiaterial taxes for periods subsequent to gréofs
to which such returns, reports or declarationsyapfilhere are no unpaid taxes in any material amolaimed to be due by the taxing authority of
jurisdiction, and the officers of the Company orofy Subsidiary know of no basis for any such claim

(cc) No General SolicitatianNeither the Company nor, to the knowledge of@lmenpany, any person acting on behalf of the Cory
has offered or sold any of the Securities by amgnfof general solicitation or general advertisiige Company has offered the Securities for salg
the Purchasers and certain other “accredited iov&swithin the meaning of Rule 501 under the Siiasr Act.

(dd) Foreign Corrupt PracticesNeither the Company nor any Subsidiary, norh® knowledge of the Company, any agent or «
person acting on behalf of the Company or any $lidngi, has: (i) directly or indirectly, used anynfls for unlawful contributions, gifts, entertainrher
other unlawful expenses related to foreign or ddimmgmlitical activity, (i) made any unlawful payant to foreign or domestic government official:
employees or to any foreign or domestic politicaitigs or campaigns from corporate funds or forltbeefit of the Company or any of its Subsidia
(iii) failed to disclose fully any contribution mady the Company or any Subsidiary (or made bypargon acting on its behalf of which the Compa
aware) which is in violation of law or (iv) violadeany provision of the Foreign Corrupt Practices$ #{c1977, as amended.

(ee) Accountants The Company’s accounting firm is set forth_om&tule 3.1(eedf the Disclosure Schedules. To the knowledge
belief of the Company after reasonable investigatinich accounting firm is a registered public aotimg firm as required by the Exchange Act.

(ff) No Disagreements with Accountaatsl Lawyers Except as set forth on Schedule 3.1(ff)ere are no disagreements of any
presently existing, or reasonably anticipated by @ompany to arise, between the Company and theuatants and lawyers formerly or prese
employed by the Company and the Company is cuméhtrespect to any fees owed to its accountantslawyers which could affect the Compasy’
ability to perform any of its obligations under amiythe Transaction Documents.

(09) Acknowledgment Regarding PurchdsBrschase of SecuritiesThe Company acknowledges and agrees that edble &furchase
is acting solely in the capacity of an amiéngth purchaser with respect to the Transadlioouments and the transactions contemplated thefidie
Company further acknowledges that no Purchasestisgaas a financial advisor or fiduciary of ther@many (or in any similar capacity) with respec
the Transaction Documents and the transactionsngiated thereby and any advice given by any Peethar any of their respective representativi
agents in connection with the Transaction Documants$ the transactions contemplated thereby is snémeldental to the Purchasensurchase of tr
Securities. The Company further represents to danithaser that the Compasydecision to enter into this Agreement and thesroffransactio
Documents has been based solely on the indepeeadaiiation of the transactions contemplated hebgtthe Company and its representatives.
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(hh) Acknowledgment Regarding Purchasefrading Activity . Anything in this Agreement or elsewhere herainthe contrar
notwithstanding (except for Sections 3.2(f) andddhkreof), it is understood and acknowledged byGbmpany that: (i) none of the Purchasers has
asked by the Company to agree, nor has any Purchgseed, to desist from purchasing or sellingglamd/or short, securities of the Company
“derivative” securities based on securities issued by the Coyngato hold the Securities for any specified tefif),past or future open market or ot
transactions by any Purchaser, specifically inelgdivithout limitation, Short Sales or “derivativeansactions, before or after the closing of thmifuture
private placement transactions, may negatively ohifee market price of the Company’s publicly-trddecurities, (iii) any Purchaser, and coumiartie:
in “derivative” transactions to which any such Fhaser is a party, directly or indirectly, may prggehave a “short’position in the Common Stock &
(iv) each Purchaser shall not be deemed to haveafitiation with or control over any arm’s lengtiounter-party in any “derivativeftansaction. TF
Company further understands and acknowledgesthangé or more Purchasers may engage in hedgingt@st in accordance with all applicable law
various times during the period that the Securisiess outstanding, including, without limitation,rthg the periods that the value of the Warrant 8¢
deliverable with respect to Securities are beingmeined, and (z) such hedging activities (if anguld reduce the value of the existing stockhol
equity interests in the Company at and after timeetithat the hedging activities are being conducté&the Company acknowledges that ¢
aforementioned hedging activities do not constitutgeach of any of the Transaction Documents.

(i) Regulation M Compliance The Company has not, and to its knowledge no awmiig on its behalf has, (i) taken, directly
indirectly, any action designed to cause or toltesuthe stabilization or manipulation of the mriof any security of the Company to facilitate tiade o
resale of any of the Securities, (ii) sold, bid, faurchased, or paid any compensation for solgifiarchases of, any of the Securities, or (iiidpai agree
to pay to any Person any compensation for solgiinother to purchase any other securities of tagany, other than, in the case of clauses (ii
(iii), compensation paid to the Company’s placensgent in connection with the placement of the 8tes.

(1)) Stock Option Plans Except as set forth on Schedule 3.1(i@)s of the Closing Date, no stock options havenlgganted, nor ar
commitments made to grant stock options, unde6thek Option Plan, and neither the Company nor&uysidiary has ever had an option plan other
the Stock Option Plan.

(kK) Office of Foreign Assets ControNeither the Company nor any Subsidiary nothe®Company's knowledge, any director, offi
agent, employee or affiliate of the Company or &upsidiary is currently subject to any U.S. samstiadministered by the Office of Foreign As
Control of the U.S. Treasury Department (“OFAC").

(I Translations. All translations provided to the Purchasers imrmrction with the transactions contemplated by ahythe
Transaction Documents are complete and accuratlsBrignguage translations of the original.
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(mm) Health Regulatory MattersThe Company and its Subsidiaries have compledli material respects with all statutes
regulations related to the research, manufactuce sahe of medical device products to the extentiegiple to the Company’s and its Subsidiaries’
activities. Iltems manufactured or under investwatdy the Company and its Subsidiaries comply \altrapplicable manufacturing practices regulat
and other requirements established by governmeuniators in the jurisdictions in which the Companmyits Subsidiaries manufacture their products
the Companys knowledge, it is not and its Subsidiaries are that subject of any investigation by any competaathority with respect to tl
development, testing, manufacturing and distributsd their products, nor has any investigation sprution, or other enforcement action been threa
by any regulatory agency. Neither the Company mgraf its Subsidiaries has received from any regmaagency any letter or other document asse
that the Company or any Subsidiary has violatedsdatute or regulation enforced by that agency wa#pect to the development, testing, manufact
and distribution of their products. To the Compankhowledge, research conducted by or for the Comgend its Subsidiaries has complied ir
material respects with all applicable legal requieats. To the Comparg/’knowledge, research involving human subjects wotedl by or for th
Company and its Subsidiaries has been conductedmpliance in all respectsith all applicable statutes and regulations goweyrthe protection (
human subjects and not involved any investigatoo Was been disqualified as a clinical investigétprny regulatory agency or has been found by
agency with jurisdiction to have engaged in scfenthisconduct.

(nn) Business ActivitiesTo the Compang knowledge, the Company has not engaged in anypdsssactivities prior to the Shi
Exchange other than as set forth in the SEC Reports

(00) Estimated CostsBased upon the Compasyturrent projections, and subject to change, thmgany believes that it will |
required to spend $3.4 million during the first tyears following the Closing on (i) the completioitthe “MGuard Stent System Clinical Trial in Patie
with Acute Myocardial Infarction” to be performed blarvard Clinical Research Institute, Inc. (theafiard Trials”)and (ii) obtaining the approval of 1
United States Food and Drug Administration for shé&e of the Company’s products in the United Stgtes“FDA Approvals).

3.2 Representations and Warranties oPtrehasers Each Purchaser, for itself and for no other Raser, hereby represents and warrants as
date hereof and as of the Closing Date to the Casnpa follows (unless as of a specific date thgrein

(@) Organization; Authority Such Purchaser is either an individual or aityedtly incorporated or formed, validly existingain goot
standing under the laws of the jurisdiction of itsorporation or formation with full right, corpdm partnership, limited liability company or siar
power and authority to enter into and to consumrttedransactions contemplated by the TransactmcuBients and otherwise to carry out its obliga
hereunder and thereunder. The execution and dglofethe Transaction Documents and performanceulsi $urchaser of the transactions contemg
by the Transaction Documents have been duly authdtdy all necessary corporate, partnership, lavitbility company or similar action, as applica,
on the part of such Purchaser. Each Transacticui@ent to which it is a party has been duly exetbte such Purchaser, and when delivered by
Purchaser in accordance with the terms hereof, euitistitute the valid and legally binding obligatiof such Purchaser, enforceable against
accordance with its terms, except: (i) as limitgdgeneral equitable principles and applicable baptay, insolvency, reorganization, moratorium
other laws of general application affecting enfoneat of creditorsrights generally and (ii) as limited by laws refgfito the availability of specif
performance, injunctive relief or other equitatdenedies.
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(b) Own Account Such Purchaser understands that the Securitie&estricted securitiesdnd have not been registered unde
Securities Act or any applicable state securitesand is acquiring the Securities as principait®own account and not with a view to or for dimiting
or reselling such Securities or any part thereo¥imlation of the Securities Act or any applicaldtate securities law, has no present intentic
distributing any of such Securities in violation thie Securities Act or any applicable state seesriaw and has no direct or indirect arrangeme
understandings with any other persons to distributeegarding the distribution of such Securitieviolation of the Securities Act or any applicabtate
securities law (this representation and warrantylingiting such Purchases’right to sell the Securities in compliance withpkcable federal and st:
securities laws). Such Purchaser is acquiringStheurities hereunder in the ordinary course dutsiness.

(c) Purchaser StatusAt the time such Purchaser was offered the St@sirit was, and as of the date hereof it is, andeach date «
which it exercises any Warrants, it will be eith@ran “accredited investoids defined in Rule 501(a)(1), (a)(2), (a)(3), ({7 (a)(8) under the Securit
Act or (ii) a “qualified institutional buyer” as fileed in Rule 144A(a) under the Securities Act.cls®urchaser is not required to be registeredbasieer-
dealer under Section 15 of the Exchange Act.

(d) Experience of Such Purchas@uch Purchaser, either alone or together wstheipresentatives, has such knowledge, sophisiin
and experience in business and financial matteesdo be capable of evaluating the merits and ri§khe prospective investment in the Securites
has so evaluated the merits and risks of such imezg. Such Purchaser is able to bear the econoskiof an investment in the Securities and, a
present time, is able to afford a complete lossuch investment.

(e) General Solicitation Such Purchaser is not purchasing the Secuises result of any advertisement, article, noticetbe!
communication regarding the Securities publishedrip newspaper, magazine or similar media or bstdaver television or radio or presented at
seminar or any other general solicitation or gelrsaigertisement.

U] Certain Transactions and Confidditfia Other than consummating the transactions corlsgegphereunder, such Purchaser ha
directly or indirectly, nor has any Person acting lehalf of or pursuant to any understanding withhsPurchaser, executed any purchases or
including Short Sales, of the securities of the @any during the period commencing as of the tina¢ sich Purchaser first received a term sheettér
or oral) from the Company or any other Person greng the Company setting forth the material seahthe transactions contemplated hereunde
ending immediately prior to the execution herelbtwithstanding the foregoing, in the case of acRaser that is a multhanaged investment vehi
whereby separate portfolio managers manage sepaodiens of such Purchassrassets and the portfolio managers have no diremwvledge of th
investment decisions made by the portfolio manageasaging other portions of such Purchasassets, the representation set forth above shly
apply with respect to the portion of assets mandgethe portfolio manager that made the investndexision to purchase the Securities covered b
Agreement. Other than to other Persons party i® Algreement, such Purchaser has maintained thfideotiality of all proprietary and nopublic
disclosures made to it in connection with this saation (including the existence and terms of thamsaction). Notwithstanding the foregoing,
avoidance of doubt, nothing contained herein stwlistitute a representation or warranty, or prezlady actions, with respect to the identificatidrihe
availability of, or securing of, available sharesbrrow in order to effect Short Sales or simifansactions in the future.
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(9) Disclosure of Information Such Purchaser has had the opportunity to recalivadditional information related to the Comp
requested by it and to ask questions of, and recaiswers from, the Company regarding the Compadyte terms and conditions of this offering of
Securities. Such Purchaser has also had accespits of the SEC Reports.

The Company acknowledges and agrees that the espations contained in Section 3.2 shall not modiiymend or affect such Purchaseright to rely on th
Companys representations and warranties contained inAgreement or any representations and warrantiegitmd in any other Transaction Document or
other document or instrument executed and/or deld/en connection with this Agreement or the conswation of the transaction contemplated hereby.

ARTICLE IV.
OTHER AGREEMENTS OF THE PARTIES
4.1 Transfer Restrictions
@) The Securities may only be disposeéhacompliance with state and federal securitiwd. In connection with any transfer

Securities other than pursuant to an effectivestegfion statement or Rule 144, to the Company ant Affiliate of a Purchaser or in connection wé
pledge as contemplated in Section 4.1(b), the Compgay require the transferor thereof to providéh® Company an opinion of counsel selected b
transferor and reasonably acceptable to the Comphayform and substance of which opinion shalrdesonably satisfactory to the Company, tc
effect that such transfer does not require regdistraf such transferred Securities under the SeesitAct. As a condition of transfer, any sucinsfere
shall agree in writing to be bound by the termg¢hief Agreement and shall have the rights and otitiga of a Purchaser under this Agreement.

(b) The Purchasers agree to the imprintsagiong as is required by this Section 4.1, Efgeend on any of the Securities in the follow
form:

THIS SECURITY HAS NOT BEEN REGISTERED WITH THE SE®UIES AND EXCHANGE COMMISSION OR THE SECURITIE
COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTN FROM REGISTRATION UNDER THE SECURITIES ACT OF 33, AS
AMENDED (THE “SECURITIES ACT"),AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPPURSUANT TO AN EFFECTIVI
REGISTRATION STATEMENT UNDER THE SECURITIES ACT ORURSUANT TO AN AVAILABLE EXEMPTION FROM, OR IN /
TRANSACTION NOT SUBJECT TO, THE REGISTRATION REQUHMENTS OF THE SECURITIES ACT AND IN ACCORDANCE WIT
APPLICABLE STATE SECURITIES LAWS AS EVIDENCED BY AEGAL OPINION OF COUNSEL TO THE TRANSFEROR TO SU@HFFECT
THE SUBSTANCE OF WHICH SHALL BE REASONABLY ACCEPTAEE TO THE COMPANY. THIS SECURITY MAY BE PLEDGED I
CONNECTION WITH A BONA FIDE MARGIN ACCOUNT WITH A REISTERED BROKERBDEALER OR OTHER LOAN WITH A FINANCIAL
INSTITUTION THAT IS AN “ACCREDITED INVESTOR”AS DEFINED IN RULE 501(a) UNDER THE SECURITIES ACDR OTHER LOAN
SECURED BY SUCH SECURITIES.
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The Company acknowledges and agrees that a Purchmesefrom time to time pledge pursuant to a boida fmargin agreement witt
registered broker-dealer or grant a security isteire some or all of the Securities to a finanamstitution that is an “accredited invest@a$ defined i
Rule 501(a) under the Securities Act and who agi@ée bound by the provisions of this Agreememt, dhrequired under the terms of such arranger
such Purchaser may transfer pledged or securediesto the pledgees or secured parties. Sualedge or transfer would not be subject to approf
the Company and no legal opinion of legal coun$¢he pledgee, secured party or pledgor shall beired in connection therewith. Further, no nc
shall be required of such pledge. At the appré@rRurchases’ expense, the Company will execute and deliveh seasonable documentation ¢
pledgee or secured party of Securities may reaspnadpuest in connection with a pledge or transfahe Securities.

(c) Certificates evidencing the Shared Wharrant Shares shall not contain any legenddiog the legend set forth in Section 4..
hereof), (i) following any sale of such Shares carvéint Shares pursuant to Rule 144, or (i) if sBtlares or Warrant Shares are eligible for saler
Rule 144, without the requirement for the Companie in compliance with the current public inforimatrequired under Rule 144 as to such Share
Warrant Shares and without volume or mannesalé restrictions, or (iii) if such legend is netjuired under applicable requirements of the SeesiAc
(including judicial interpretations and pronouncenseissued by the staff of the Commission). Then@any shall cause its counsel to issue a
opinion to the Transfer Agent promptly after thenReal Date if required by the Transfer Agent teeeffthe removal of the legend hereunder. If ¢
any portion of the Shares are included in or a Wfdris exercised at a time when there is an effeaigistration statement to cover the resale €
Shares and Warrant Shares (and the Purchaser gsotié Company or the Compasycounsel with any reasonable certifications regaedy th
Company with respect to future sales of such Shared/arrant Shares) or the Shares or Warrant Shaegs be sold under Rule 144 without
requirement for the Company to be in compliancéalie current public information and any other tations or requirements set forth in Rule 144 @
legend is not otherwise required under applicabtpiirements of the Securities Act (including judidnterpretations and pronouncements issued t
staff of the Commission) then such Shares willdissued without the legend and Warrant Shares Bbatisued free of all legends. The Company a
that following the Removal Date or at such timesash legend is no longer required under this Seetid(c), it will, no later than seven Trading D
following the delivery by a Purchaser to the Companthe Transfer Agent of a certificate represemtShares or Warrant Shares, as the case m
issued with a restrictive legend, together with eggsonable certifications requested by the ComphieyCompanys counsel or the Transfer Agent (s
seventh Trading Day, the “Legend Removal DatdBliver or cause to be delivered to such Purchasmartificate representing such shares that is
from all restrictive and other legends. The Comparay not make any notation on its records or gngtructions to the Transfer Agent that enlarge
restrictions on transfer set forth in this SectorCertificates for Securities subject to legendogal hereunder shall be transmitted by the Transgen
to the Purchaser by crediting the account of thelisers prime broker with the Depository Trust Compangt8sn as directed by such Purchaser i
Transfer Agent is then a participant in such sysaem either (i) there is an effective registratstatement permitting the resale of such Securiitjethe
Purchaser (and the Purchaser provides the CompatiyyoCompanys counsel with any requested certifications witbpeet to future sales of st
Securities) or (i) the shares are eligible foratesby the Holder without may be sold without teguirement for the Company to be in compliance
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 dae
and not as a penalty, for each $1,000 of Shar®gaorant Shares (based on the VWAP of the CommocokSio the date such Securities are submitt
the Transfer Agent) delivered for removal of thstrietive legend and subject to Section 4.1(c), &0 Trading Day (increasing to $20 per Trading
seven (7) Trading Days after such damages haventtegaccrue) for each Trading Day after the sectmadling Day following the Legend Removal C
until such certificate is delivered without a legeiNothing herein shall limit such Purchaser’s tighpursue actual damages for the Compsifgilure tc
deliver certificates representing any Securitieseagiired by the Transaction Documents, and sucbh@ser shall have the right to pursue all remu
available to it at law or in equity including, witht limitation, a decree of specific performance/aninjunctive relief.

4.2 Furnishing of Information; Publiddnmation.

@) The Company agrees to cause the Con8tack to be registered under Section 12(b) og)1@{ the Exchange Act on or before
270" calendar day following the date of this Agreemedntil the earliest of the time that (i) no Purchiaswns Securities, (ii) the Warrants have exp
or (iii) five (5) years after the Closing Date, tBempany covenants to maintain the registratiothefCommon Stock under Section 12(b) or 12(g) €
Exchange Act and to timely file (or obtain extemsion respect thereof and file within the applieagtace period) all reports required to be filecdtls
Company after the date hereof pursuant to the Exgihdct even if the Company is not then subjethéreporting requirements of the Exchange Act.

(b) At any time during the period commiagcfrom the 12month anniversary of the date hereof and endingh@dths after the Closii
Date, if the Company shall fail for any reasonatisfy the current public information requirementer Rule 144(c) (a “Public Information Failuréfen
in addition to such Purchasgemther available remedies, the Company shall payRurchaser, in cash, as partial liquidated dasyagd not as a pena
by reason of any such delay in or reduction o&ligity to sell the Securities, an amount in caghad to two percent (2.0%) of the aggregate Supson
Amount of such Purchaser’s Securities on the dag Biiblic Information Failure and on every thiti¢80t) day (prorated for periods totaling less t
thirty days) thereafter until the earlier of (agttate such Public Information Failure is cured @jdsuch time that such public information is pade
required for the Purchasers to transfer the Srerds/Narrant Shares pursuant to Rule 144. The gatgrio which a Purchaser shall be entitled put
to this Section 4.2(b) are referred to herein asbie Information Failure Payments’Public Information Failure Payments shall be paidtte earlier ¢
(i) the last day of the calendar month during whicich Public Information Failure Payments are iredirand (i) the third (3') Business Day after t
event or failure giving rise to the Public Infornoet Failure Payments is cured. In the event thengany fails to make Public Information Fail
Payments in a timely manner, such Public Infornmafi@ilure Payments shall bear interest at the rate of onecaeéhalf percent (1.5%) per mor
(prorated for partial months) until paid in fulNothing herein shall limit such Purchaseright to pursue actual damages for the Publiorinétior
Failure, and such Purchaser shall have the rightitsue all remedies available to it at law or duigy including, without limitation, a decree ofespfic
performance and/or injunctive relief.
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(c) The provision of Sections 4.2(a) andgfilmll not apply after (i) the Company, directlyimdirectly, in one or more related transact
effects any merger or consolidation of the Compaith or into another Person, (ii) the Company, dike or indirectly, effects any sale, lease, licg
assignment, transfer, conveyance or other disposif all or substantially all of its assets in area series of related transactions, (iii) anyecli ol
indirect, purchase offer, tender offer or exchaoffer (whether by the Company or another Persompiapleted pursuant to which holders of Com
Stock are permitted to sell, tender or exchangi si@res for other securities, cash or propertytaas been accepted by the holders of fifty per(zoto,
or more of the outstanding Common Stock, (iv) themPany, directly or indirectly, in one or more teld transactions effects any reclassifica
reorganization or recapitalization of the Commoac&tor any compulsory share exchange pursuant tormthe Common Stock is effectively convel
into or exchanged for other securities, cash openty, or (v) the Company, directly or indirectiyg,one or more related transactions consummatesck
or share purchase agreement or other business mafioni (including, without limitation, a reorganizm, recapitalization, spioff or scheme ¢
arrangement) with another Person or group of Peradrereby such other Person or group acquires tharefifty percent (50%) of the outstanding sh
of Common Stock (not including any shares of Comr8tatk held by the other Person or other Persorkingnar party to, or associated or affiliated v
the other Persons making or party to, such stockare purchase agreement or other business cdiohjna

4.3 Integration The Company shall not sell, offer for sale olicéiboffers to buy or otherwise negotiate in respef any security (as defined
Section 2 of the Securities Act) that would be gnéged with the offer or sale of the Securitiesimanner that would require the registration urtlderSecurities A«
of the sale of the Securities or that would begraéed with the offer or sale of the Securitiesgarposes of the rules and regulations of any figaMarket such th
it would require shareholder approval prior to thesing of such other transaction unless sharehagproval is obtained before the closing of susbsequer
transaction.

4.4 Securities Laws Disclosure; PublicitThe Company shall file the SupeK8including the Transaction Documents as exhithieseto, with th
Commission not later than the fourth Trading Dagrathe Closing Date. From and after the filingled Super 8, the Company represents to the Purchasers
shall have publicly disclosed all material, npmblic information delivered to any of the Purchaskby the Company or any of its Subsidiaries, or ahtheii
respective officers, directors, employees or agentonnection with the transactions contemplatgdhle Transaction Documents. The Company shalpobticly
disclose the name of any Purchaser, or includedmee of any Purchaser in any filing with the Conwiois or any regulatory agency or Trading Markethat the
prior written consent of such Purchaser, excep}: a6 required by federal securities law in corinacwith the filing of final Transaction Documentscluding
signature pages thereto) with the Commission, bBhtb(the extent such disclosure is required bydavrading Market regulations, in which case thenpany sha
provide the Purchasers with prior notice of sudtidisure permitted under this clause (b).

4.5 NorPublic Information. Except with respect to the material terms anddimns of the transactions contemplated by than3actio
Documents, the Company covenants and agrees titla¢mie, nor any other Person acting on its behaill provide any Purchaser or its agents or celimgth any
information that the Company believes constitutegamal nonpublic information, unless prior thereto such Pas#r shall have entered into a written agree
with the Company regarding the confidentiality amse of such information. The Company understamdscanfirms that each Purchaser shall be relyinghe
foregoing covenant in effecting transactions irusiées 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
Schedule 4.@&ttached hereto, subject to general market comditiprovided, however, that the Company agreeggoegate the amounts set forth Schedule 4.
attached hereto for the purpose of (i) completimg Harvard Trials and (ii) the FDA Approvals; prded, further, that except as set forth_ on Schedifie the
Company shall not use such proceeds: (a) for ttigfaetion of any portion of the Compasydebt (other than payment of trade payables imttimary course of tt
Companys business and prior practices), (b) for the redimpf any Common Stock or Common Stock Equivageiit) for the settlement of any outstanc
litigation, (d) in violation of the law, includingCPA or OFAC or (e) for the development of new preid not substantially related to the Compargurrent produc
in production or development as of the date hereof.
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4.7 Indemnification of PurchasersSubject to the provisions of this Section 4hi& Company will indemnify and hold each Purcheset its
directors, officers, shareholders, members, pasfremployees and agents (and any other Personsaiithctionally equivalent role of a Person holdsgh title:
notwithstanding a lack of such title or any othi#e)}, each Person who controls such Purchasehifwihe meaning of Section 15 of the Securitiesaw Section Z
of the Exchange Act), and the directors, officetgreholders, agents, members, partners or empglg¢ged any other Persons with a functionally edeiarole of i
Person holding such titles notwithstanding a latkwxh title or any other title) of such controfjipersons (each, a “Purchaser Party@ymless from any and
losses, liabilities, obligations, claims, contingexs, damages, costs and expenses, includingdghjants, amounts paid in settlements, court coxisreasonab
attorneys’fees and costs of investigation that any such RsehParty may suffer or incur as a result of tatirgg to (a) any breach of any of the represeona
warranties, covenants or agreements made by theo@uoyrin this Agreement or in the other TransacBamtuments or (b) any action instituted againstRhechase
Parties in any capacity, or any of them or thespective Affiliates, by any stockholder of the Camnp who is not an Affiliate of such Purchaser Pantigh respec
to any of the transactions contemplated by the Saation Documents (unless such action is based apweach of such Purchaser Patygpresentations, warran
or covenants under the Transaction Documents orgngements or understandings such Purchaser iRaytyhave with any such stockholder or any violatiby
such Purchaser Party of state or federal secutdi@s or any conduct by such Purchaser Party wharstitutes fraud, gross negligence, willful misgoct ol
malfeasance). If any action shall be brought agaamy Purchaser Party in respect of which indgmmidy be sought pursuant to this Agreement, suchhase
Party shall promptly notify the Company in writirgnd the Company shall have the right to assumeefense thereof with counsel of its own choosemsonabl
acceptable to the Purchaser Party. Any Purchamty Bhall have the right to employ separate cdunsany such action and participate in the defehseeof, bl
the fees and expenses of such counsel shall beeagxpense of such Purchaser Party except to tieatethat (i) the employment thereof has been fipatly
authorized by the Company in writing, (ii) the Ccemg has failed after a reasonable period of timassume such defense and to employ counsel oin(iguct
action there is, in the reasonable opinion of sRalchaser Partyg’counsel, a material conflict on any material ésbatween the position of the Company anc
position of such Purchaser Party, in which caseQbmpany shall be responsible for the reasonalgle &&d expenses of no more than one such sepatatset.
The Company will not be liable to any PurchasetyPander this Agreement (y) for any settlement Buachaser Party effected without the Compamylor writter
consent, which shall not be unreasonably withhetthditioned or delayed; or (z) to the extent, bnlyado the extent that a loss, claim, damage dilltgt is
attributable to any Purchaser Pastyireach of any of the representations, warrant@genants or agreements made by such PurchaggriiPéris Agreement or
the other Transaction Documents. The indemnificatequired by this Section 4.7 shall be made bipgde payments of the amount thereof during therse of th
investigation or defense, as and when bills areived or are incurred. The indemnity agreementgaioed herein shall be in addition to any causaabion o
similar right of any Purchaser Party against thenfBany or others and any liabilities the Company tmagubject to pursuant to law.

4.8 Reservation of Common Stodks of the date hereof, the Company has resemddtee Company shall continue to reserve and keaftahle
at all times, free of preemptive rights, a suffitimumber of shares of Common Stock for the purpdsenabling the Company to issue Shares pursuatitid
Agreement and Warrant Shares pursuant to any eeeofithe Warrants.
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4.9 Listing of Common StockThe Company hereby agrees to use best effonsaiatain the listing or quotation of the Common c&t@n the
Trading Market on which it is currently listed, andncurrently with the Closing, the Company shalls to list or quote all of the Shares and Warr@héres o
such Trading Market and promptly secure the lisbh@ll of the Shares and Warrant Shares on suctifigaMarket. The Company further agrees, if the Gam
applies to have the Common Stock traded on any dttaeling Market, it will then include in such agaltion all of the Shares and Warrant Shares, atidake sucl
other action as is necessary to cause all of tikeeShand Warrant Shares to be listed or quotedicim gther Trading Market as promptly as possiblee Tompan
will then take all action necessary to continuelibing or quotation and trading of its Common &®n a Trading Market until at least three yedrsrahe Closin
Date and will comply in all respects with the Comya reporting, filing and other obligations under thdaws or rules of the Trading Market at leastiluhtree
years after the Closing Date. The Company undesték@btain a listing of the Common Stock on a irgdVarket other than the OTC Bulletin Board witt#idC
days after the Closing Date. Upon the attainmersueh listing, the OTC Bulletin Board shall notribefter be a Trading Market. In the event the Camails tc
obtain such listing within 270 days after the OhgsDate (a “Listing Default”), the Company shalbpiptly, but not later than the 280day after the Closing Da
issue and deliver to each Purchaser additionaksharCommon Stock (“Additional Listing Sharegf)an amount equal to ten percent (10%) of the &hacquire
by each such Purchaser on the Closing Date. Théiédal Listing Shares will be deemed issued punstia this Agreement and the holder of the Addiiolisting
Shares is granted all of the rights and benefitheMolder of the Shares.

4.10 Subsequent Equity Sales and Issuances

(@) From the date hereof until the finshi@ersary of the Closing Date, the Company shalpiohibited from effecting or entering into
agreement to effect any issuance by the Compaayyiof its Subsidiaries of Common Stock or Commuitls Equivalents for cash consideration (
combination of units thereof) involving a Varialikate Transaction. “Variable Rate Transactiol®ans a transaction in which the Company (i) issu
sells any debt or equity securities that are cdiblerinto, exchangeable or exercisable for, ofude the right to receive, additional shares of Gmr
Stock either (A) at a conversion price, exerciseegor exchange rate or other price that is bagexhuand/or varies with, the trading prices o
guotations for the shares of Common Stock at amyg tafter the initial issuance of such debt or ggsécurities or (B) with a conversion, exercis
exchange price that is subject to being resetraedoture date after the initial issuance of suebtar equity security or upon the occurrence etcgfec
or contingent events directly or indirectly relatedthe business of the Company or the marketfferGommon Stock or (ii) enters into any agreer
including, but not limited to, an equity line ofedit, whereby the Company may sell securities ttare determined price. Any Purchaser sha
entitled to obtain injunctive relief against ther@uany to preclude any such issuance, which remiealy Ise in addition to any right to collect damages

(b) Until twelve (12) months after tBéosing Date, the Company shall not increase thelmu of shares available for issue unde
Stock Option Plan, amend the Stock Option Plarrigemny outstanding stock options (except for appate adjustments for any stock dividend, s
split, stock combination, reclassification or sianitransaction after the Closing Date), nor issue @ptions or shares under the Stock Option Plaar
aggregate amount in excess of an amount of shgred ® fifteen percent (15%) of the amount of Camnn$tock outstanding immediately following
Closing nor grant any options with an exercise @t@mwver than the fair market value of the Commoockton the date of grant, except with respe
options that the Company or any of its Subsidiaai@scontractually obligated to issue on the datedf at a lower price, which are describedschedul:
4.10.
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411 Equal Treatment of PurchaserSlo consideration (including any modification afly Transaction Document) shall be offered or paidny
Person to amend or consent to a waiver or modificaif any provision of any of the Transaction Doants unless the same consideration is also ofteradl of
the parties to the Transaction Documents. For fidation purposes, this provision constitutes aasafe right granted to each Purchaser by the Coynpat
negotiated separately by each Purchaser, andeisdet for the Company to treat the Purchaserscéssa and shall not in any way be construed a®thehasel
acting in concert or as a group with respect toptinehase, disposition or voting of Securities threowise.

412 Form D; Blue Sky Filings The Company agrees to timely file a Form D wispect to the Securities as required under Regal&l. The
Company shall take such action as the Company stadbnably determine is necessary in order tarobtaexemption for, or to qualify the Securities, fsale to th
Purchasers at the Closing under applicable seesiriti “Blue Sky"laws of the states of the United States, and ghallide evidence of such actions promptly u
request of any Purchaser.

4.13 Acknowledgment of Dilution The Company acknowledges that the issuanceeoS#turities may result in dilution of the outstiagdshares ¢
Common Stock, which dilution may be substantialemckrtain market conditions. The Company furtheknowledges that its obligations under the Tratisa
Documents, including, without limitation, its obdijon to issue the Shares and Warrant Shares pursuthe Transaction Documents, are unconditiandl absolut
and not subject to any right of set off, countaraledelay or reduction, regardless of the effecany such dilution or any claim the Company mayehagainst ar
Purchaser and regardless of the dilutive effedtdheh issuance may have on the ownership of ther stockholders of the Company.

4.14 Purchase Price Resemtil 36 months following the Closing Date (thBrbtection Period”)in the event that the Company issues or sell
shares of Common Stock or any Common Stock Equitvglersuant to which shares of Common Stock magdogiired at a price less than the Per Share Pw
Price (adjusted as described in Section 5.22), thenCompany shall promptly issue additional share€ommon Stock to each Purchaser, for no addit
consideration, in an amount sufficient that the $leare Purchase Price paid hereunder, when dibigélde total number of Shares issued to each suathBser wil
result in an effective Per Share Purchase Priagpaeach such Purchaser hereunder equal to theHaee Purchase Price multiplied by a fraction, ttA&) numeratc
of which shall be (1) the number of shares of Comr8tock outstanding immediately prior to such isplus (2) the number of shares of Common Stock lwitie
aggregate consideration received or to be recdiyetthe Company for the total number of additiorteres of Common Stock so issued would purchadeed®¢
Share Purchase Price; and (B) the denominator afhwdhall be (x) the number of shares of CommoriStutstanding immediately prior to such issue gigsthe
number of such additional shares of Common Stocksseed (such adjustment, a “Dilution Adjustmen8lch Dilution Adjustment shall be made success
whenever such an issuance is made. Notwithstaridspregoing, this Section 4.14 shall not applyaspect of an Exempt Issuance. Moreover, in tleaethat th
Company consummates a financing during the Prated&eriod pursuant to which the Company sells shaf€ommon Stock in one transaction or serielaftec
transactions at a price per share greater thaReéh&hare Purchase Price (adjusted as descritggttion 5.22) to one or more Persons (other thahffdiate of the
Company or any Subsidiary) that results in aggeegabss proceeds to the Company of at least $800@&nd does not provide the investors in suchimay witr
any price protection similar to that provided ifstBection 4.14, this Section 4.14 shall becomd aoid of no further effect and the Purchasers sintlbe entitled 1
any future Dilution Adjustments hereunder.
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4.15 Dilution Protection The Company agrees that in the event the Comjzsues any shares of Common Stock with regaretimiao matter
previously disclosed to the Purchasers (each, ati@gency Issuance”jhe Company shall immediately thereafter issueatthdPurchaser such number of new st
of Common Stock (the “Contingency Sharesd), no additional consideration, as would causestin® of (a) shares of Common Stock acquired heegulmgl suc
Purchaser (the “Acquired Shares”) and (b) the @getincy Shares to represent the same percentage @ampanys outstanding Common Stock as the Acqt
Shares represented immediately prior to such Cgatioy Issuance (assuming such Purchaser has matsdis of any Acquired Shares since the Closing)
instance, if a Purchaser originally acquired 100,88ares of Common Stock hereunder, and the Comiaserydid a Contingency Issuance of 50,000 shaf
Common Stock at a time when (i) such Purchaser belg 75,000 shares of the 100,000 shares of Com8tonk originally purchased hereunder and (i)
Company had 1,000,000 shares of Common Stock issugdutstanding immediately prior to the Contingelssuance, the Company would issue such Purcha
additional 4,055 shares of Common Stock pursuatitisoSection 4.15.

4.16 Registration LimitatianUntil the 12 month anniversary of the filingtbe Super 8, the Company will not file a registration staterhaith
the Commission nor any state securities admingtriat cause the registration of any Common Stod# bg any officer, director, or Affiliate of the @Gapany, no
any holder of five percent (5%) or more of the Camn$tock as of the Closing Date, nor in relatiomhy Common Stock owned by the foregoing or whiady
have a right to receive pursuant to the Exchangeeétgent or otherwise, except in connection withrimary underwritten offering of the CompasyCommo
Stock, approved by the underwriters of such prinwdfgring.

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

ARTICLE V.
MISCELLANEOUS

5.1 Termination This Agreement may be terminated by any Purchaseto such Purchaserobligations hereunder only and without any e
whatsoever on the obligations between the Compawytiae other Purchasers, by written notice givearst time to the Company, if the Closing has natr
consummated on or before April 1, 2011; provideslvéver, thasuch termination will not affect the right of angrfy to sue for any breach by any other part
parties). In the event of any termination by adhaser under this Section 5.1, the Company shathptly (and in any event within two (2) BusinessyBaf sucl
termination) send a Subscription Termination Nofige defined in the Escrow Agreement) to the EscAgent with respect to all of such Purchasestibscriptio
amount.

5.2 Fees and ExpenseExcept as expressly set forth in the Transadiioouments and on Schedule 3.%(s}he contrary, each party shall pay
fees and expenses of its advisers, counsel, acusrand other experts, if any, and all other eggeiincurred by such party incident to the negotiapreparatiot
execution, delivery and performance of this Agreeméhe Company shall pay all Transfer Agent fetsmp taxes and other taxes and duties leviednnectiol
with the delivery of any Securities to the Purclias&pon the execution of this Agreement, the Campagrees to pay all reasonable fees and disburgsnoi
Bingham McCutchen LLP, counsel to Osiris Investmiattners, LLC, up to a maximum of $30,000, incuriedconnection with the negotiation, preparat
execution and delivery of the Transaction Documemtsvided, however, that if Osiris Investment Rars, LLC fails to invest in the Offering other thas a rest
of the Companys failure to satisfy the conditions to Closing feth in Section 2.3(b) hereof and a Closing hedeurdoes not otherwise occur with any Purch
the Company shall not be obligated to pay any f&ed disbursements of Bingham McCutchen LLP, coutseDsiris Investment Partners, LLC. Binglt
McCutchen LLP does not represent any of the otherHasers and represents only Osiris Investment@artLLC.
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5.3 Entire AgreementThe Transaction Documents, together with thdketehand schedules thereto, contain the entireetstdnding of the parti
with respect to the subject matter hereof and tfeaad supersede all prior agreements and undeiags) oral or written, with respect to such mattevhich th:
parties acknowledge have been merged into suchnolerats, exhibits and schedules.

5.4 Notices Any and all notices or other communications eliveries required or permitted to be provided beder shall be in writing and st
be deemed given and effective on the earliesta)ft{e date of transmission, if such notice or cemication is delivered via facsimile at the facdamumber st
forth on the signature pages attached hereto @tiarto 5:30 p.m. (New York City time) on a TradiDay, (b) the next Trading Day after the daterafi$mission,
such notice or communication is delivered via fanit at the facsimile number set forth on the stgreapages attached hereto on a day that is nca@ing Day o
later than 5:30 p.m. (New York City time) on anyadling Day, (c) the second {2) Trading Day following the date of mailing, if ¢dsy U.S. nationally recogniz
overnight courier service or (d) upon actual recbipthe party to whom such notice is requiredeéagiven. The address for such notices and commatioits sha
be as set forth on the signature pages attachetbher

55 Amendments; WaiversNo provision of this Agreement may be waived,dified, supplemented or amended except in a writtetrumen
signed, in the case of an amendment, by the Comaaayhe Purchasers holding at least [fidtye percent (51%)]. in interest of the Shares theatanding or, in tt
case of a waiver, by the party against whom enfosre of any such waived provision is sought; predidhat none of the conditions in Section 2.3(by rhe
waived, modified, supplemented or amended as agaitysone Purchaser without the prior written con®d such Purchaser; and provided, further thhwaivers
modifications, supplements or amendments effecyetbds than all Purchasers impact all Purchasetiseirsame fashion. No waiver of any default wihpect t
any provision, condition or requirement of this Agment shall be deemed to be a continuing waivereriuture or a waiver of any subsequent defaudt waiver o
any other provision, condition or requirement h&reor shall any delay or omission of any partei@rcise any right hereunder in any manner impaireixercise «
any such right.

5.6 Headings The headings herein are for convenience onlynatcconstitute a part of this Agreement and shailbe deemed to limit or affe
any of the provisions hereof.

5.7 Successors and Assign3his Agreement shall be binding upon and inarghie benefit of the parties and their successnds permitte:
assigns. The Company may not assign this Agreewmreahy rights or obligations hereunder without tive@r written consent of each Purchaser (othen thy
merger). Any Purchaser may assign any or allofights under this Agreement to any Person to whoah Purchaser assigns or transfers any Secuptiegdec
that such transferee agrees in writing to be bowvith respect to the transferred Securities, by ghevisions of the Transaction Documents that applythe
“Purchasers.”

5.8 No ThireParty Beneficiaries This Agreement is intended for the benefit &f tharties hereto and their respective successarpamitte:
assigns and is not for the benefit of, nor may amyision hereof be enforced by, any other Persgoept as otherwise set forth in Section 4.6.
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5.9 Governing Law All questions concerning the construction, vigfidenforcement and interpretation of the TransecDocuments shall |
governed by and construed and enforced in accoedaith the internal laws of the State of New Yonkthout regard to the principles of conflicts ofMdhereof.
Each party agrees that all legal proceedings coimggthe interpretations, enforcement and defefisleeotransactions contemplated by this Agreemadtamy othe
Transaction Documents (whether brought againstry p&reto or its respective affiliates, directavfficers, shareholders, partners, members, empkye agent
shall be commenced exclusively in the state andréddtourts sitting in the City of New York. Eachrty hereby irrevocably submits to the exclusiveésyliction o
the state and federal courts sitting in the CitNefv York, Borough of Manhattan for the adjudicatif any dispute hereunder or in connection hetewasitwith an
transaction contemplated hereby or discussed héreituding with respect to the enforcement of afiyhe Transaction Documents), and hereby irrevigoahives
and agrees not to assert in any suit, action ocgawing, any claim that it is not personally subjecthe jurisdiction of any such court, that sistht, action ¢
proceeding is improper or is an inconvenient vefanesuch proceeding. Each party hereby irrevocaldwes personal service of process and consergsotes
being served in any such suit, action or proceedingrailing a copy thereof via registered or cétifmail or overnight delivery (with evidence ofligery) to sucl
party at the address in effect for notices to ilemthis Agreement and agrees that such servide estitute good and sufficient service of pracesd notic
thereof. Nothing contained herein shall be deemeetimit in any way any right to serve process imy aother manner permitted by law. If either pastyal
commence an action or proceeding to enforce anyigioms of the Transaction Documents, then in aaoldito the obligations of the Company under Sectidh the
prevailing party in such action, suit or proceedshgll be reimbursed by the other party for itssogmble attorneygees and other costs and expenses incurrec
the investigation, preparation and prosecutioruchsaction or proceeding.

5.10 Survival The representations and warranties containeeirhshall survive the Closing and the delivery leé Securities for the applica
statute of limitations.

5.11 Execution This Agreement may be executed in two or monenterparts, all of which when taken together shellconsidered one and
same agreement and shall become effective whernterpamnts have been signed by each partydsiidered to each other party, it being understihad the partie
need not sign the same counterpart. In the eventany signature is delivered by facsimile trassion or by e-mail delivery of a “.pdformat data file, suc
signature shall create a valid and binding oblgatf the party executing (or on whose behalf ssighature is executed) with the same force andcieffe if suc
facsimile or “.pdf’ signature page were an origittareof.

5.12 Severability If any term, provision, covenant or restrictiointhis Agreement is held by a court of competensgiction to be invalid, illege
void or unenforceable, the remainder of the teqmgyisions, covenants and restrictions set fortteineshall remain in full force and effect and $halno way b
affected, impaired or invalidated, and the pattieseto shall use their commercially reasonableresffio find and employ an alternative means toachihe same
substantially the same result as that contemplayezlich term, provision, covenant or restrictidns lhereby stipulated and declared to be the fiaerof the partie
that they would have executed the remaining teprmyisions, covenants and restrictions withoutudahg any of such that may be hereafter declarealioh illegal
void or unenforceable.

5.13 Rescission and Withdrawal Rightotwithstanding anything to the contrary congairin (and without limiting any similar provision§) any o
the other Transaction Documents, whenever any Raechexercises a right, election, demand or optiater a Transaction Document and the Company dot
timely perform its related obligations within therpds therein provided, then such Purchaser msgirmé or withdraw, in its sole discretion from tirttetime upo
written notice to the Company, any relevant notd®mand or election in whole or in part withoutjpdéce to its future actions and rights; providedwever, that i
the case of a rescission of an exercise of a Wirtlam applicable Purchaser shall be required tirmeany shares of Common Stock subject to any sestinde
exercise notice concurrently with the return tors®urchaser of the aggregate exercise price patiedCompany for such shares and the restoratiosuch
Purchaser’s right to acquire such shares pursoasudh Purchaser's Warrant (including, issuance refplacement warrant certificate evidencing sesiored right).
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5.14 Replacement of Securitief any certificate or instrument evidencing égcurities is mutilated, lost, stolen or destroyted, Company sh:
issue or cause to be issued in exchange and suiostifor and upon cancellation thereof (in theeca$ mutilation), or in lieu of and substitutionetiefor, a ne
certificate or instrument, but only upon receiptesidence reasonably satisfactory to the Companguch loss, theft or destruction. The applicamt gonev
certificate or instrument under such circumstargles| also pay any reasonable thjakty costs (including customary indemnity and t)nassociated with tl
issuance of such replacement Securities.

5.15 Remedies In addition to being entitled to exercise afjhts provided herein or granted by law, includiegavery of damages, each of
Purchasers and the Company will be entitled to ifipggerformance under the Transaction Documerfihe parties agree that monetary damages may r
adequate compensation for any loss incurred byorea$ any breach of obligations contained in thariBaction Documents and hereby agree to waive ahtt
assert in any action for specific performance of sunch obligation the defense that a remedy atwawld be adequate.

5.16 Payment Set AsideTo the extent that the Company makes a paynrguaiyaments to any Purchaser pursuant to any Triasdgocument or
Purchaser enforces or exercises its rights theeryrathd such payment or payments or the proceedsudf enforcement or exercise or any part theree
subsequently invalidated, declared to be fraudwemireferential, set aside, recovered from, diggdrby or are required to be refunded, repaid loeretise restore
to the Company, a trustee, receiver or any othesdPeunder any law (including, without limitatioany bankruptcy law, state or federal law, commonm ta
equitable cause of action), then to the extenthgfsuch restoration the obligation or part themiginally intended to be satisfied shall be rediand continued
full force and effect as if such payment had narbmade or such enforcement or setoff had not cedur

5.17 Independent Nature of Purchds@tsigations and Rights The obligations of each Purchaser under anyshetion Document are several
not joint with the obligations of any other Purchiasand no Purchaser shall be responsible in ayyferahe performance or ngmerformance of the obligations
any other Purchaser under any Transaction Documinthing contained herein or in any other TransacDocument, and no action taken by any Purcl
pursuant hereof or thereto, shall be deemed totitotesthe Purchasers as a partnership, an assogiat joint venture or any other kind of entity, areate
presumption that the Purchasers are in any wap@ati concert or as a group with respect to sudlgations or the transactions contemplated by tren3actio
Documents. Each Purchaser shall be entitled tepeddently protect and enforce its rights, inclgdinithout limitation, the rights arising out ofishAgreement ¢
out of the other Transaction Documents, and itlsiatlbe necessary for any other Purchaser toibedoas an additional party in any proceeding tmhspurpose
Each Purchaser has been represented by its ownasefegal counsel in its review and negotiatiorthef Transaction Documents. For reasons of adtratiige
convenience only, each Purchaser and its respectivasel have chosen to communicate with the Coypnplamough GM. GM does not represent any of
Purchasers and only represents Palladium CapitalsAcs LLC. The Company has elected to providéalichasers with the same terms and Transactionrbexat:
for the convenience of the Company and not becwgss required or requested to do so by any oPtilehasers.

5.18 Liguidated Damages The Company obligations to pay any partial liquidated damagesther amounts owing under the Transac
Documents is a continuing obligation of the Compamd shall not terminate until all unpaid partigjuidated damages and other amounts have beel
notwithstanding the fact that the instrument orusiég pursuant to which such partial liquidated dayes or other amounts are due and payable shall e
canceled.
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5.19 Saturdays, Sundays, Holidays, etclf the last or appointed day for the takingaofy action or the expiration of any right requiardgrante
herein shall not be a Business Day, then suchraatiy be taken or such right may be exercised @méxt succeeding Business Day.

5.20 ConstructionThe parties agree that each of them and/or thepective counsel have reviewed and had an oppiyrto revise the Transacti
Documents and, therefore, the normal rule of caectiin to the effect that any ambiguities are tadmolved against the drafting party shall not impleyed in th:
interpretation of the Transaction Documents or amendments thereto. In addition, each and evesreete to share prices and shares of Common Stoahky
Transaction Document shall be subject to adjustrfemteverse and forward stock splits, stock divide stock combinations and other similar traneastiof thi
Common Stock that occur after the date of this Agrent.

5.21 WAIVER OF JURY TRIAL. IN ANY ACTION, SUIT, OR PROC EEDING IN ANY JURISDICTION BROUGHT BY ANY PARTY
AGAINST ANY OTHER PARTY, THE PARTIES EACH KNOWINGLY AND INTENTIONALLY, TO THE GREATEST EXTENT PERMITTE D BY
APPLICABLE LAW, HEREBY ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY AND EXPRESSLY WAIVES FOREVER TRIAL BY JURY.

5.22 Equitable AdjustmentWarrant exercise price, amount of Additional ting Shares and Warrant Shares, trading volume ata
price/volume amounts and similar figures in theriBaction Documents shall be equitably adjustedfsebthe effect of stock splits, similar eventslas otherwis
described in this Agreement and Warrants. Thelmasge price of Shares, the exercise price of therdlts and references to amounts of Common Stodke
Transaction Documents and SupeKk gfive effect to a 2.75 for 1 forward split of t@®mmon Stock effectuated immediately prior to thesing under the Exchan
Agreement.

(Signature Pages Follow)
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IN WITNESS WHEREOF, the parties hereto have catisisdSecurities Purchase Agreement to be duly eéredduy their respective authorized signatories
as of the date first indicated above.

INSPIREMD, INC. Address for Notice
By: /sl Ofir Paz InspireMD, Inc.
Name: Ofir Paz 3 Menorat Hamor Stre:
Title: Chief Executive Office 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]
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[PURCHASER SIGNATURE PAGES TO INSPIREMD, INC.
SECURITIES PURCHASE AGREEMENT]

IN WITNESS WHEREOF, the undersigned have causexdShturities Purchase Agreement to be duly exedteleir respective authorized signatorie
of the date 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 undepsrate cover:
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COMPANY DISCLOSURE SCHEDULE
in connection with the
SECURITIES PURCHASE AGREEMENT
dated as of
March 31, 2011
by and among
INSPIREMD, INC.
and

THE PURCHASERS LISTED ON THE SIGNATURE PAGES ATTAEB THERETO




No disclosure of any item in these Schedules d@ltonstrued as an admission that such item isri@mat€hese Schedules are intended to limit anc
expand the scope of the representations, warraamtiécovenants contained in the Agreement. Infaonatontained in these Schedules is not necesdamilied tc
the information required to be reflected in thijv&dule and such additional information is includedinformational purposes only. Disclosure of atgm in an

section of these Schedules shall be deemed diselagith respect to all applicable sections providtes reasonably apparent on its face that thelaksire i
responsive to the representation to which suchratbetion relates.




SCHEDULE 3.1(a)
SUBSIDIARIES
InspireMD Ltd.

InspireMD GmbH




SCHEDULE 3.1(g)

CAPITALIZATION
Capitalization
The authorized capital stock of the Company cosgig(i) 5,000,000 shares of preferred stock, oifcWwmo shares are issued and outstanding; (il)0IEQ00 shart
of Common Stock, of which (A) 50,666,000 sharesissaed and outstanding; (B) 15% the amount of ComBtock outstanding immediately following the Ghy
are reserved for issuance pursuant to the Stoclo®ptan, including 6,795,584 shares issuable @unisto outstanding awards under the Stock Optiam;RIC
811,186 shares reserved for issuance pursuanbdl eptions issued outside of the Stock Option Rlad (D) 3,514,500 shares reserved for issuancaugnt t(
outstanding warrants.

Recently Issued Stock Options

Since September 30, 2010, InspireMD Ltd. issueddhewing stock options:
« 365,220 options at an exercise price of $1.23 paresto an employee.
« 43,891 options at an exercise price of $1.23 paresto several intermediaries.
o 2,435 options at an exercise price of $0.45 perestuaan intermediary.
« 9,674 options at an exercise price of 0.001 NISspere to a law firm in exchange of legal servigestead of cash payment).

Commitments to Grant Options

We have agreed to make the following option grantie future:

(a) To five customers, subject to the achieveménedain sales targets in 2011.

Name No. of Options Exercise Pric Vesting Schedul
Angiocor 81,16(-162,320 1.23 Fully vested on grar

Kardia 40,58(-81,160 1.23 Fully vested on grar

Levbeth Medica 29,21¢77,914 1.23 Fully vested on grar
Nabigasim Industrie 81,16(-162,32C 1.23 Fully vested on grar

Medista G. Stavrakakis 40,58(-81,160 1.23 Fully vested on grant

Total 272,69-564,874




(b) To several persons, which options have notgegived board approval

Name No. of Options Exercise Prict Vesting Schedul
Ron Ofek 18,261 1.23 Fully vested on grar
Gilad Goldenbert 24,348 1.23 Fully vested on grar
Elias Sanksteliski 18,261 1.23 Fully vested on grar
Eyal Weinsteir 81,160 1.23 Fully vested on 7/28/1
Moti Mor 81,160 1.23 Fully vested on 7/28/1
Michey Olshel 40,580 1.23 Over three year
Bruno Vandelanotte 81,160 1.23 Over three years
Total 344,93C

(c) To several persons, which options were apprdwetihe board but not signed by the beneficiary:

Name No. of Options Exercise Pric Vesting Schedul
Hand Proc 48,696 1.23 Fully vested on grar
Adam Witkovski 8,116 1.23 Fully vested on grar
Robert Gil 8,116 1.23 Fully vested on grar
Raul Rosents 16,232 1.23 % on grant, % over 8 quarte
Dr. Mirkin 24,348 1.23 Over three year
Karfi Leibovich Lawyers 19,356 0.003 Fully vested on grant
Total 124,864

Others Commitments

On July 22, 2010, InspireMD Ltd. issued convertidébentures in the aggregate principal amount 8,000 that accrue interest at a rate of 8% peum (the “
Debentures’). The principal and interest under the Debenturesuactinterest at an annual rate of 8% and are ctibleelinto shares of Common Stock ¢
conversion price of $1.50. As of February 28, 20there was $1,658,000 of principal and interesstanding under the Debentures which was converiitits
1,105,333 shares of Common Stock.

On January 4, 2011, InspireMD Ltd. entered intoanlagreement with a customer, pursuant to whispileMD Ltd. received $100,000. This loan is cotibéz intc
81,160 shares of Common Stock at the customerisropt

The Company is obligated to issue up to 152,17%eshaf Common Stock and options to purchase u@i85¥ shares of Common Stock, with an exercisee ol
$0.003 per share, to Karfi Leibovich Lawyers, imsigleration of such firng' representation of InspireMD Ltd. in connectiorthwihe lawsuits regarding Eft
Consulting and Investments Ltd. and Eric Ben-Mayahie event of a favorable outcome to the Comp@se Schedule 3.1(j).

Affiliate Stock Holdings

See Super 8-K.

Stock Option Plan Description

See Super 8-K.




SCHEDULE 3.1())

MATERIAL CHANGES; UNDISCLOSED EVENTS, LIABILITIES O R DEVELOPMENTS

On July 22, 2010, InspireMD Ltd. issued the Debesgu

InspireMD Ltd. has submitted two applications fdiekto the Israel Security Authority (the “ ISA:

According to Section 15 to the Israeli Security La@68 (the “ ISL"), an offer or sale of securities to more than 35iganrtluring any 12 month peri
requires a filing of a prospectus to the ISA anliveey thereof to any purchasers. Since InspireMD. litas more than 35 securities holders, the issual
the Companys securities to them as part of the Share Excharageaction requires the filing of prospectus t8,18s aforesaid. The Company has file(
application with the ISA for exemption from the végment to file a prospectus with the ISA as adard. On March 24, 2011, the ISA provided
Company with an oral approval to such applicat

As noted above, Section 15 to the ISL requiredfitig) of a prospectus with the ISA and the delivénereof to purchasers in connection with an offx
sale of securities to more than 35 parties durimg B month period. InspireMD Ltd. has allegedlyuiss its securities to more than 35 investors di
certain 12-month periods, ending in October 20088pireMD Ltd. has filed an application for “No amti’ with the ISA in connection with the foregoing.
date, the ISA has not provided any response to application. The purchasers in such securitiessshhve no right to rescission of their purchaser
other such refunc

InspireMD Ltd. has made the following equity issuesto directors and officers since its last auditeahcial statement as of December 31, 2009:

3 directors were issued 405,800 options at an eseepice of $1.23 per share. Those stock optioaslsclosed within the figures set forth in ScHedi1

(9)-

InspireMD Ltd. committed to issue to one additiodakctor and the former chairman of the internalibomommittee 162,320 stock options at an exe
price of $1.23 per share. Those stock options dyr@ppear as a commitment in Schedule 3.:

InspireMD Ltd. issued 1,460,880 stock options tofficers at an exercise price of $0.00041-23 per share. These stock options are includédeirdisclosure s
forth in Schedule 3.1(g).




SCHEDULE 3.1(j)
LITIGATION
See Schedule 3.1(

De-Kalo Ben Yehuda and Associates |.

Court of Agency: Magistrate Court in Tel Aviv

Date Instituted: March 24, 2009

Principal Parties: InspireMD Ltd. and De-Kalo Beetuda and Associates Ltd.

Description: A broker has made a claim allegingtiement to a finder’s fee in connection with lirgdID Ltd. receiving a loan from Mizrahi Bank
Relief Sought: 578,996 NIS.

Eric Ben Mayol

Court of Agency: Regional Labor Court in Tel Aviv

Date Instituted: Nov 2, 2010

Principal Parties: Eric Ben Mayor vs. InspireMD LtdnspireMD GmbH, Ofir Paz(personally) and Dr.h&s Holzer (personally)

Description: A former senior employee is claimimgproper termination of employment and that Inddibe Ltd. owes him money for due salary
pension fund payments, vacation pay, sick daysrseee pay, additional prior notice payment, corsiais for revenues and other types of funds rec:

by InspireMD Ltd.

Relief Sought: 1,476,027 NIS plus compensatiorhfidding back wages and options to purchase 2,00%0ares of Common Stock at an exercise price of
$0.001.

Eftan Consulting and Investments L.

Court of Agency: District Court in Tel Aviv
Date Instituted: November 3, 2010
Principal Parties: Eftan Consulting and Investradunt. and InspireMD Ltd.

Description: A former legal counsel of InspireMIdL has alleged that according to an agreementesgtwis wholly owned company and InspireMD
dated April 1, 2005, he is entitled to the amoumptions as set forth below.

Relief Sought: Options to purchase 496,050 shar&€mmon Stock at an exercise price of 0.001 NI&.,331 of those stock options are currently seh
in Schedule 3.1(g).




Eytan Keit

Court of Agency: Regional Labor Court in Tel Aviv

Date Instituted: Nov. 8, 2010

Principal Parties: Eytan Keit vs. InspireMD Ltd.

Description: A former legal advisor is claimingebch of employment promise made to him in July 2005
Relief Sought: 204,507 NIS.

Ezra Berger and Mandarin L.

Court of Agency: Magistrate Court in Tel Aviv

Date Instituted: July 20, 2010

Principal Parties: Ezra Berger and Mandarin Ltd.InspireMD Ltd.

Description: Ezra Berger and Mandarin Ltd. alldgdohanced a shipment of InspireMD L&l5tents to a distributor in Thailand. The distrdoueturned 4
stents of the stents to InspireMD Ltd. and thentifis are now seeking reimbursement for thesetsteespite there being a no return policy in
distribution agreement.

Relief Sought: 81,900 NIS.

MicroBank LLC & James D. Burchet

Court of Agency: N/A
Date Instituted : June 25, 2010 - threat of legaion
Principal Parties: MicroBank LLC vs. InspireMD Ltd

Description: MicroBank LLC and James D. Burchettanss that InspireMD Ltd. owes them a findefée in connection with the sale of the Debentare
the Offering due to their claim to having introdddespireMD Ltd. to Palladium Capital Advisors.

Relief Sought: $1,000,000 and 9% in equity.




Pires & Tarsis

Court of Agency: Magistrate Court in Tel Aviv

Date Instituted: February 10,2011

Principal Parties: Pires & Tarsis vs. InspireMD Ltd

Description: Pires & Tarsis claims that InspireMBl.’s breached a Finder’Fee Agreement between the parties by improperipihating it. InspireMI
Ltd. claims that Pires & Tarsis misled InspireMDdLtinto believing that Pires & Tarsis initially neduced InspireMD Ltds Brazilian distributor ¢
InspireMD Ltd. As InspireMD Ltd. believe this wastrthe case, it claims that Pires & Tarsis is nditled to any future payments related to any s
InspireMD Ltd's stents to such distributor. InspireMD Ltd. is aseking the return of $28,800 payment that wad fwaPires & Tarsis by InspireMD Li
for the first shipment of InspireMD Ltd.'s stentsstch distributor.

Relief Sought: 1,200,000 NIS.




SCHEDULE 3.1(k)
LABOR RELATIONS

See Schedule 3.1()).




SCHEDULE 3.1())
COMPLIANCE

See Schedule 3.1(i).




SCHEDULE 3.1(n)
TITLE TO ASSETS

In connection with its loan agreement with Bank MizrTefahot Ltd., the Company has granted Bank afiza lien on a $250,000 cash deposit.




SCHEDULE 3.1(p)
INSURANCE

Neither the Company nor its Subsidiaries have srste for operational losses and for insurance agaimentory theft in Israe




SCHEDULE 3.1(s)
CERTAIN FEES

As consideration for serving as the Company’s ptea@ agent in the Offering, the Company has agre@ay Palladium Capital Advisors, LLEa fee equal to 7
of the aggregate purchase price of the Shares amaws sold to Purchasers and to issue Palladiapitdl Advisors a fiverear warrant to purchase 6% of

number of shares of Common Stock on which the feshs payable, at an initial exercise price of8®lper share, with terms identical to the warrasgsed t
investors in the Offering.




SCHEDULE 3.1(aa)

SOLVENCY

As of February 28, 2011, InspireMD Ltd. had thddwaiing liabilities for borrowed money or amountsercess of $100,000:

Loan from Bank Mizrahi Tefahot Ltd. in the amouit$875,000

Advanced payments from customers in the amoun850900

Employee retirement payment obligations in the amofi $150,000

Debentures in the amount of $1,655,(

Employees rights, institutions, provisions, taxed athers in the amount of $700,000

Expenses payable in the amount of $415,000




SCHEDULE 3.1(ee)
ACCOUNTANTS

The Company’s accounting firm is Kesselman & Kessal, Certified Public Accountants, a member ofc@wiaterhouseCoopers International Limited.




SCHEDULE 3.1(ff)
NO DISAGREEMENTS WITH ACCOUNTANTS AND LAWYERS

InspireMD Ltd. is currently disputing 188,000 NI&¢iuding VAT, in legal fees to Goldfarb, Levy, Eraveiri, Tzafrir & Co., previous legal advisors lofspireMC
Ltd. The dispute regarding such fees has beenipgsthce June 2010.




SCHEDULE 3.1(jj)
STOCK OPTION PLANS

See Schedule 3.1(g).




SCHEDULE 4.6
USE OF PROCEEDS

The Company plans to use the net proceeds fromDffezing for pursuing its current research and d@wment programs, clinical trials, regulatory ap@is, sale
and marketing of its products, manufacturing caas, working capital and other general corpoaieposes.

Specifically, the Company shall set aside, resanet use a portion of the net proceeds from theribffesolely for purposes of funding and completihg Harvar

Trials and obtain the FDA Approvals. The amounthef net proceeds set aside, reserved and spéyifilacated to this use is based on the net prdseaised ar
is determined as set forth in the following table:

Total Amount Raised in Net Proceeds Used for
Offering Harvard Trials and FDA Approva

$9,000,000 or les $3,400,00(
$9,000,00(= $10,000,00C $4,000,00(
$10,000,00(— $11,000,00C $4,600,00(
$11,000,00(- $12,000,00C $5,200,00(
$12,000,00(— $13,000,00C $5,800,00(
$13,000,00(— $14,000,00C $6,400,00(
$14,000,00(— $15,000,00C $6,800,00(
$15,000,00( $7,500,00(




SCHEDULE 4.10
SUBSEQUENT EQUITY SALES AND ISSUANCES

See Schedule 3.1(g).



SECURITIES PURCHASE AGREEMENT
This Securities Purchase Agreement (this “ Agredrijeis dated as of July 20, 2010 between InspireMD, ldadcorporation formed under the laws of
State of Israel (the “ Compariy, and each of the entities and persons identibedthe signature pages hereto (including theicessors and assigns, each a “
Purchaset and collectively “ Purchasers.
WHEREAS, subject to the terms and conditions sehfm this Agreement and pursuant to Section #fZhe Securities Act of 1933, as amended (the *
Securities Act’), and Rule 506 promulgated thereunder, the Compasiyedeto issue and sell to each Purchaser, andRaacihaser desires to purchase fron
Company, securities of the Company as more fulscdbed in this Agreement.

NOW, THEREFORE, IN CONSIDERATION of the mutual covamts contained in this Agreement, and for othevdgand valuable consideration,
receipt and adequacy of which are hereby acknowl@dipe Company and each Purchaser agree as follows

ARTICLE I.
DEFINITIONS

1.1 _Definitions. In addition to the terms defined elsewhere ia fkgreement: (a) capitalized terms that are nbewtise defined herein have the meanings ¢
to such terms in the Debentures (as defined hermg) (b) the following terms have the meaningdah in this Section 1.1:

“ Action " shall have the meaning ascribed to such termettiGn 3.1(j).

“ Advisor " means Harborview Advisors, LLC, a New Jersey fadiliability company and exclusive consultantite Company.

“ Affiliate " means any Person that, directly or indirectly tigloone or more intermediaries, controls or is adlgd by or is under common control with a Persas
such terms are used in and construed under Ruled®r the Securities Act. With respect to a Paseh, any investment fund or managed accountghatinage
on a discretionary basis by the same investmentageras such Purchaser will be deemed to be aliefdfof such 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, Sumdany day which is a holiday in the State of Ib@esabbatical day under Israeli law, fed
legal holiday in the United States or any day oncWlbanking institutions in the State of New York $tate of Israel are authorized or required by tavothe
governmental action to close.




“ Closing” means the closing of the purchase and sale oBéuweirrities pursuant to Section 2.1.

“ Closing Date” means the Business Day when all of the Transadioouments have been executed and delivered by ppkcable parties thereto, and
conditions precedent to (i) the Purchasers’ obiliget to pay the Purchase Price and (ii) the Comisaapligations to deliver the Securities have besisfed o
waived, including without limitation the Companwisitten acceptance of the subscriptions as set farSection 2.1.

“ Commission” means the Securities and Exchange Commission.

“ Company Couns€el means Haynes and Boone, LLP, maintaining an adda¢ 1221 Avenue of the Americas, ®Bloor, New York, NY 10020007, Attentior
Rick Werner, Esq., telephone: (212) 659-4974, faisi (212) 884-8234.

“ Debentures means the 8% Senior Convertible Debentures tisdieed by the Company to the Purchasers hereundée form of Exhibit Aattached hereto.

“ Disclosure Schedulegsshall have the meaning ascribed to such termeictign 3.1.

“ Escrow Agent” means Grushko & Mittman, P.C., maintaining an addesb15 Rockaway Avenue, Valley Stream, NY 115&tention: Edward M. Grushk
Esq., telephone: (212) 697-9500, facsimile: (212j-8575.

“ Escrow Agreement entered into among the Company, Purchasers anBdhrow Agent in the form of Exhibit &tached hereto.
“ Event of Default’ shall have the meaning ascribed thereto in thieeDaure.

“ Exchange Act means the Securities Exchange Act of 1934, asdew and the rules and regulations promulgataétineler.

“ Exclusivity Period” shall have the meaning ascribed to such termertién 4.2.
“ GAAP " shall have the meaning ascribed to such termeitiSn 3.1(h).

“ G&M " means Grushko & Mittman, P.C., maintaining an aslslrat 515 Rockaway Avenue, Valley Stream, NY 1138fention: Edward M. Grushko, Es
telephone: (212) 697-9500, facsimile: (212) 6978%bunsel to the Purchaser.

“ Indebtedness shall have the meaning ascribed to such termeitién 3.1(q).

“ Intellectual Property Right5shall have the meaning ascribed to such termextin 3.1(n).

“ Liens” means a lien, charge, security interest or encamd®, 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 ternmeitign 3.1(m).
“ Maximum Rate” shall have the meaning ascribed to such termeitiGn 5.17.

“ Merger” means the exchange of shares and options amoi@pthpany's current shareholders and option holdetPaibco pursuant to the Merger Agreemen
the timely submission of all applicable filings twistate and regulatory authorities required fordlesing of such transaction.

“ Merger Agreement’ means the Agreement among the Company's curren¢lsiiders and option holders and Pubco to effeettia¢ Merger. The Merc
Agreement will contain customary representations &arranties for a transaction of this type in viham Israeli company is a party, including the espntatior
warranties and covenants to be made by Pubco aridkieg date of the Merger and substantially antdrms set forth in a term sheet attached hessExhibit C.

“ Ordinary Share$ means the ordinary shares of the Company, par Wi8e.01 per share and any other class of seesiiitito which such securities may herei
be reclassified or changed into.

“ Ordinary Share Equivalentsmeans any securities of the Company that wouldleritie holder thereof to acquire at any time CadinShares pursuant to tt
terms of issuance, including, without limitatiomyadebt, preferred stock, rights, options, warramtother instrument that is convertible into oemisable ¢
exchangeable for, or otherwise entitles the halldereof to receive, Ordinary Shares.

“ Person” means an individual or corporation, partnershipsttrincorporated or unincorporated associatiomt jeenture, limited liability company, joint sto
company, government (or an agency or subdivisienetbf) or other entity of any kind.

“ PIPE Financing’ means that certain private placement offering pamstio Section 4(2) of the Securities Act, and Ra0é promulgated thereunder, of Unit:
Pubcos securities corresponding to net cash proceeBsittao (after repayment of any Debentures that areanverted into shares of Pubco Common Stoclad
of the PIPE Financing and all deductions and comsimis and payments to service providers and arty paolved in the Merger, PIPE Financing and tesin:
contemplated under the Transaction Documents) lefagt Seven Million Five Hundred Thousand Dollg8,500,000) and up to Ten Million Dollars ($10,031)
to close concurrently with the Merger. Such Unhalsbe comprised of shares of Pubco Common Stbekpmemoney valuation of Pubco of not less than Sev
Million Dollars ($70,000,000) and warrants to pursdaip to 5,000,000 shares of Pubco Common Stodestsibed on the Term Sheet. The PIPE Financia
not include the Purchase Price defined below.




“ Proceeding” means an action, claim, suit, investigation or peating (including, without limitation, an informalvestigation or partial proceeding, such i
deposition), whether commenced or threatened.

“ Purchase Pricé shall mean the aggregate of One Million Five HuddEéghty Thousand Dollars ($1,580,000) payableh®yRurchasers for an aggregate of &
amount of Debenture principal and Warrants isstie¢dearate of one Warrant to purchase one WarrhateSfor each Twelve Dollars ($12.00) of PurchaseeP

“ Purchaser Partyshall have the meaning ascribed to such termeitiSn 4.7.
“ Pubco” means to be identified publicly traded comparsydd on the OTC Bulletin Board and currently rejpgrunder the Exchange Act.

“ Pubco Common Stock means the class of Common Stock of Pubco, and #mer olass of securities into which such securities/ hereafter be reclassifiec
changed.

“ Rule 144" means Rule 144 promulgated by the Commission potdoahe Securities Act, as such Rule may be aeeficom time to time, or any similar rule
regulation hereafter adopted by the Commissionrfiasubstantially the same effect as such Rule.

“ Securities’ means the Debentures, Warrants and Warrant Shares
“ Securities Act’ means the Securities Act of 1933, as amendedttadules and regulations promulgated thereunder.

“ Subsidiary” means any subsidiary of the Company as set fortt5chedule 3.1(agnd shall, where applicable, include any directnalirect subsidiary of tt
Company formed or acquired after the date hereof.

“ Tax Ruling” shall have the meaning ascribed to such ternmeitién 4.11.
“ Term Sheet means the Term Sheet annexed hereto as ExhifhétsCribing the terms of the transactions with Pubco

“ Transaction Documentsmeans this Agreement, the Debentures, the Warralhesshibits and schedules thereto and heretcaagdther documents or agreem:
executed in connection with the transactions coptated hereunder.

“ Underlying Securitie§ means the Ordinary Shares issued and issuableagmwersion of the Debentures and securities issuabtonnection with the Merger,
the case may be.

“ Units " means the Pubco Common Stock and Pubco Commak Btochase warrants sold to investors in the FAPENCIng.




“ Warrants” means collectively the Ordinary Share purchaseravas, in the form of Exhibit Do be delivered to the Purchasers at the Closirez@ordance wil
Section 2.2(a) hereof in the ratio of One Warratheto purchase one Warrant Share for each Twebllar® and sixty four cents ($12.64) of PurchaseePr

“ Warrant Share$ means all of the Ordinary Shares issuable upanase of the Warrants at all times.

ARTICLE II.
PURCHASE AND SALE

2.1 Closing On the Closing Date, upon the terms and suldgetite conditions set forth herein, substantiabbpaurrent with the execution and delivery of
Agreement by the parties hereto, the Company adgmessll, and the Purchasers agree to purchadeeimggregate, for the Purchase Price of One Milkive
Hundred Eighty Thousand Dollars ($1,580,000) img@pal amount of the Debentures. The Purchaseat dhliver to the Escrow Agent, via wire transfare
certified check, immediately available funds eqtmlthe Purchase Price and the Company shall detivehe Escrow Agent the PurchaseBebentures, :
determined pursuant to Section 2.2(a), and the @ompand each Purchaser shall deliver the othersitesh forth in Section 2.2 deliverable at the GigsiUpot

satisfaction of the conditions set forth in Secsi@?2 and 2.3, and receipt and acceptance of tteth&e Price the Closing shall occur at the offafeG&M or suct
other location as the parties shall mutually agree.

2.2 _Deliveries

(&) On the Closing Date, the Company shall delorezause to be delivered to each Purchaser tlenviol:

0] this Agreement duly executed by ttenany;

(i) an opinion of Company Counsel, amdither counsel acceptable to the Purchaser, istantially the form of Exhibit E;

(i) a Debenture with a principal amowgjual to such Purchaser’s Purchase Price, regjisteithe name of such Purchaser;

(iv) a Warrant registered in the namswth Purchaser to purchase Ordinary Shares imtberat set forth on the signature pages hereto; and

v) the Escrow Agreement duly executedhgyCompany.

(vi) A certificate from an officer of tHeompany certifying that the approval by the ConymBoard of Directors of the execution and delyvet this

Agreement and any and all of the Company's obbgatihereunder and the approval by the Company'e&tlders Meeting of the execution and deliveryhié
Agreement and any and all of the Company's obbgathereunder




(b) On the Closing Date, each Purchaser shaWeletir cause to be delivered to the Company tHeviihg:
(i) this Agreement duly executed by such Purchase
(ii) such Purchaser’s Purchase Price by wire fearte the account as specified in the Escrow Agied; and
(i) the Escrow Agreement duly executed by suahcRaser.
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 thesidg Date of the representations and warranfi¢éseoPurchasers contained herein;
(i) all obligations, covenants and agreementthefPurchasers required to be performed at or twitire Closing Date shall have been performed;
(iif) Company’s written acceptance of subscriptioeferenced in Section 2.1, which acceptance bleadit the sole discretion of the Company;

(iv) the delivery by the Purchasers of the itematsferth 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 Bodr@®ivectors of the execution and delivery of thigrAement and any and all of the Company's oblige
hereunder; and

(vi) the approval by the Company's Shaladrs Meeting of the execution and delivery o§tAgreement and any and all of the Company's ofidige
hereunder.

(b) The respective obligations of the Purchasersunder in connection with the Closing are suliethe following conditions being met:
(i) the accuracy in all material respects when enaidd on the Closing Date of the representatiodsaamranties of the Company contained herein;
(ii) all obligations, covenants and agreementthefCompany required to be performed at or prighéClosing Date shall have been performed; and

(iii) the delivery by the Company of the items &®th in Section 2.2(a) of this Agreement.




ARTICLE IIl.
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties of the CampaExcept as set forth in the disclosure schedatésched hereto (the “ Disclosure Schedu)eswhich
Disclosure Schedules shall be deemed a part harebfshall qualify any representation or warrantydenherein to the extent of the disclosure containethe
corresponding section of the Disclosure Schedybesyided the disclosures in any section or subsectf the Disclosure Schedules shall qualify ortg
corresponding section or subsection in this Artltdlethe Company hereby makes the following repreations and warranties to the Purchaser on th&irg) Date:

(@) Subsidiaries All of the direct and indirect subsidiaries bEtCompany are set forth on Schedule 3.1(&e Company owns, directly or indirectly,
of the capital stock or other equity interests atte Subsidiary free and clear of any Liens, andfithe issued and outstanding shares of capitaksdf eac
Subsidiary are validly issued and are fully paidn+assessable and free of preemptive and simghtsrito subscribe for or purchase securities.

(b) Organization and QualificatianThe Company and each of the Subsidiaries ity @uly incorporated or otherwise organized jdigl existing unde
the laws of the jurisdiction of its incorporation arganization (as applicable), with the requigitever and authority to own and use its properties @ssets and
carry on its business as currently conducted. hdeithe Company nor any Subsidiary is in violatwrdefault of any of the provisions of its respeetcertificate ¢
articles of incorporation, bylaws or other orgatimaal or charter documents. Each of the Compar/the Subsidiaries is duly qualified to conducsibass as
foreign corporation or other entity in each juriain in which the nature of the business conductegroperty owned by it makes such qualificati@cessan
except where the failure to be so qualified oraod standing, as the case may be, could not hargaeonably be expected to result in (i) a matedakrse effect
the legality, validity or enforceability of any Trsaction Document, (ii) a material adverse effectte results of operations, assets, businesrafition (financia
or otherwise) of the Company and the Subsidiataen as a whole, (iii) a material adverse effectie Company ability to perform in any material respect ¢
timely basis its obligations under any TransacBmtument, (iv) a material adverse effect on the Gany’s ability to consummate the Merger or the PIPE ireina
in any material respect during the Exclusivity Bdrior (v) the occurrence of an Event of Default dafined in the Debenture) (any of (i), (i), Xii{(iv) or (v), a “
Material Adverse Effect) and, to the knowledge of the Company, no Proceetagybeen instituted in any such jurisdiction remgklimiting or curtailing o
seeking to revoke, limit or curtail such power authority or qualification.

(c) Authorization; Enforcement The Company has the requisite corporate power arthority to enter into and to consummate thestation
contemplated by each of the Transaction Documamdsosherwise to carry out its obligations hereurated thereunder. The execution and delivery oh eddhe
Transaction Documents by the Company and the comstiion by it of the transactions contemplated hei@id thereby have been duly authorized by all s&ae
action on the part of the Company and no furthdioacis required by the Company, the Board of Dimex or the Compang’ stockholders in connecti
therewith. Each Transaction Document has beengon delivery will have been) duly executed by @@mpany and, when delivered in accordance withtehmas
hereof and thereof, will constitute the valid anmdding obligation of the Company enforceable agatine Company in accordance with its terms, ex@pis limitec
by general equitable principles and applicable bapiky, insolvency, reorganization, moratorium ariber laws of general application affecting enfoneat o
creditors’rights generally, (ii) as limited by laws relatitg the availability of specific performance, injuive relief or other equitable remedies and (iiofar a
indemnification and contribution provisions maylimeited by applicable law.




(d) No Conflicts. Except as set forth on Schedule 3.1(d¢, execution, delivery and performance of the $aation Documents by the Company anc
consummation by the Company of the other transastmontemplated hereby and thereby do not andnaitl (i) conflict with or violate any provision dhe
Company'’s or any Subsidiasy/certificate or articles of incorporation, bylaarsother organizational or charter documents, ipcéinflict with, or constitute a defa
(or an event that with notice or lapse of time othbwould become a default) under, result in treation of any Lien upon any of the properties aress of th
Company or any Subsidiary except as created bylthasaction Documents, or give to others any rigiiteermination, amendment, acceleration or caatiel
(with or without notice, lapse of time or both) afiy agreement, credit facility, debt or otherrmstent (evidencing a Company or Subsidiary dehitberwise) ¢
other understanding to which the Company or anysilidry is a party or by which any property or assfethe Company or any Subsidiary is bound orciéfd, o
(iii) conflict with or result in a violation of anjaw, rule, regulation, order, judgment, injuncti@ecree or other restriction of any court or gaveental authority 1
which the Company or a Subsidiary is subject (iditlg federal and state securities laws and regulg}j or by which any property or asset of the Camypor :
Subsidiary is bound or affected; except in the afseach of clauses (ii) and (iii), such as coutd have or reasonably be expected to result in geifiéh Advers:
Effect.

(e) Filings, Consents and Approval§ he Company is not required to obtain any conseaiver, authorization or order of, give any wetio, or make ar
filing or registration with, any court or other gammental authority or other Person in connectigh ¥he execution, delivery and performance by @wenpany c
the Transaction Documents, other than the filinga@fm D with the Commission and such filings asrerired to be made under applicable state sexsutéws.

(f) Issuance of the SecuritiesThe Securities are duly authorized and, whemedsand paid for in accordance with the applicdinsaction Documen
will be duly and validly issued, fully paid and ramsessable, free and clear of all Liens imposetidyompany other than restrictions on transfevigdem for in th
Transaction Documents. The Securities, when isguadcordance with the terms of the TransactioouDments, will be validly issued, fully paid and agsessabl
free and clear of all Liens other than restrictiongransfer provided for in the Transaction Docotae




(g) Capitalization The capitalization of the Company is as setfort Schedule 3.1(g) No Person has any right of first refusal, pregwepright, right o
participation, or any similar right to participatethe transactions contemplated by the Transa@®ocuments. Except as set forth in Schedule 3.14g)a result «
the purchase and sale of the Securities, there@rmeutstanding options, warrants, scrip rightsubssribe to, calls or commitments of any charaetkatsoeve
relating to, or securities, rights or obligatiorsneertible into or exercisable or exchangeable dorgiving any Person any right to subscribe foraoquire, an
Ordinary Shares or Ordinary Share Equivalents,amtracts, commitments, understandings or arrangemgnwhich the Company or any Subsidiary is or
become bound to issue additional Ordinary ShareSrdinary Share Equivalents. The issuance anddfallee Securities will not obligate the Companyigsue
Ordinary Shares or Ordinary Share Equivalents bemsecurities to any Person (other than the Debesitand Warrants to the Purchasers) and will eslt in
right of any holder of Company securities to adjhst exercise, conversion, exchange or reset prider any of such securities. No further approvaluthorizatio
of any stockholder, the Board of Directors or otRerson is required for the issuance and saleeoBéturities.

(h) Financial Statements Schedule 3.1(mgttached hereto contains: (a) the unaudited balsheet of the Company (the “ Company Balance Shegt
December 31, 2009 (the “ Company Balance Sheet’'Date) related statements of operations and cash flomthe period from January 1, 2009 through Decen
31, 2009 (the “ Company Interim Financial Stateraéreénd together with the Company Balance Sheet; iempany Financial Statemeritsand (c) trial balanc
for May 31, 2010). The Company Financial Statemédrave been prepared in accordance with generedlgptéed accounting principles in the United Stat
America (“* GAAP”) applied on a consistent basis throughout the pgrcodered thereby fairly present the financial ¢oonl, results of operations and cash flow
the Company and the Subsidiaries as of the resgedtites thereof and for the periods referred ¢éoeih and are consistent with the books and recofdhe
Company and the Subsidiaries, except as may bewitteespecified in such financial statements omtbtes thereto.

(i) Material Changes Since the Company Balance Sheet Date, (i) thesebeen no event, occurrence or development éisabdd or that could reasone
be expected to result in a Material Adverse Eff@)tthe Company has not incurred any liabilitiesntingent or otherwise) other than (A) trade fdgs and accrut
expenses incurred in the ordinary course of busineasistent with past practice, (B) liabilities neflected in the Companyfinancial statements pursuant to G#
that are less than $100,000 in the aggregate aneixg@pt as set forth in Schedule 3.1(i)i) the Company has not altered its methodaxfaanting and (iv) except
set forth on Schedule 3.1(iYhe Company has not declared or made any dividemtstribution of cash or other property to itsckholders or purchased, redeel
or made any agreements to purchase or redeem airya®r Shares or Ordinary Shares Equivalents.

() Litigation. Other than as set forth on Schedule 3. 1ifjere is no action, suit, inquiry, notice of \&tibn, or investigation pending or, to the knowle
of the Company, threatened against or affectingdbmpany, any Subsidiary or any of their respegpinaperties before or by any court, arbitrator, grovnental c
administrative agency or regulatory authority (fedlestate, county, local or foreign) (collectivelgn “ Action”) or Proceeding which could, if there were
unfavorable decision, have or reasonably be exgdoteesult in a Material Adverse Effect.




(k) Labor Relations No material labor dispute exists or, to the klemge of the Company, is imminent with respect ty af the employees of t
Company which could reasonably be expected to tresal Material Adverse Effect. No executive officto the knowledge of the Company, is in violataf any
material term of any employment contract, confié#ity, disclosure or proprietary information agneent or noncompetition agreement, or any other contra
agreement or any restrictive covenant in favormf tird party, and the continued employment othesiech executive officer does not subject the Compea any o
its Subsidiaries to any liability with respect toyaof the foregoing matters.

() Compliance Neither the Company nor any Subsidiary (i) isl@fault under or in violation of (and no event basurred that has not been waived
with notice or lapse of time or both, would resuolta default by the Company or any Subsidiary updesr has the Company or any Subsidiary receiaite of ¢
claim that it is in default under or that it iswiolation of, any indenture, loan or credit agreetar any other agreement or instrument to whids @ party or b
which it or any of its properties is bound (whetlgrnot such default or violation has been waivéil),is in violation of any order of any court, tatrator o
governmental body, or (iii) is or has been in vima of any statute, rule or regulation of any goweental authority, including without limitationld@ws applicabl
to its business and all such laws that affect therenment, except in each case as could not haweasonably be expected to result in a Materialekse Effect.

(m) Regulatory Permits Except as set forth in Schedule 3.1(nihe Company and the Subsidiaries possess aificads, authorizations and pern
issued by the appropriate regulatory authoritieessary to conduct their respective businessespexthere the failure to possess such permits awtideasonab
be expected to result in a Material Adverse Ef{fedlaterial Permits’), and neither the Company nor any Subsidiary haswedeny notice of proceedings relai
to the revocation or modification of any Materi@rpit.

(n) Patents and TrademarksThe Company and the Subsidiaries have, or halgsrto use, all patents, patent applicationgjemaarks, tradema
applications, service marks, trade names, tradetseinventions, copyrights, licenses and othesllectual property rights and similar rights nesagy or material fc
use in connection with their respective businesg#sin the territories in which the Company distribs its products and which the failure to so hemeld have
Material Adverse Effect (collectively, the * Intetieial Property Right¥). Neither the Company nor any Subsidiary has recedvadtice (written or otherwise) tt
any of the Intellectual Property Rights used by@wenpany or any Subsidiary violates or infringesnughe rights of any Person. To the knowledge efGompany
all such Intellectual Property Rights are enfordeamnd there is no existing infringement by anofPerson of any of the Intellectual Property Righfsie Compan
and its Subsidiaries have taken reasonable secuefsures to protect the secrecy, confidentiatityzalue of all of their intellectual propertiexcept where failur
to do so could not, individually or in the aggregatasonably be expected to have a Material Ad\Effeet.

(o) Certain Fees Except as set forth in_ Schedule 3.1(@)o brokerage or findes’fees or commissions are or will be payable byGbenpany to ar
broker, financial advisor or consultant, finderaggment agent, investment banker, bank or othesoRewith respect to the transactions contemplatedhk
Transaction Documents. The Purchasers shall haabligation with respect to any fees or with regge any claims made by or on behalf of other &esor fee
of a type contemplated in this Section that magie in connection with the transactions contemglatethe Transaction Documents.
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(p) Private PlacementAssuming the accuracy of the Purchaseptesentations and warranties set forth in Se&ianno registration under the Secur
Act or any other applicable law rule or regulatismequired for the offer and sale of the Secwsitig the Company to the Purchasers as contemgiatety.

(q) Solvency. Based on the consolidated financial conditiothef Company as of the Closing Date after givirfgafto the receipt by the Company of
proceeds from the sale of the Securities hereu(ipiéhe fair saleable value of the Companyssets exceeds the amount that will be requirds tpaid on or |
respect of the Company’s existing debts and ottadilities (including known contingent liabilitiesgs they mature, (ii) the Compasyassets do not constit
unreasonably small capital to carry on its busiressow conducted and as proposed to be conduutkdling its capital needs taking into account plaeticula
capital requirements of the business conductedéyCompany, and projected capital requirementscapdal availability thereof, and (iii) the antieifed cash flo
of the Company, together with the proceeds the Gompvould receive, were it to liquidate all of #ssets, after taking into account all anticipateelswf the cas
would be sufficient to pay all amounts on or inpest of its liabilities when such amounts are regplito be paid._Schedule 3.1§#ts forth as of the date hereo
outstanding secured and unsecured Indebtedneke @fdmpany or any Subsidiary, or for which the Canypor any Subsidiary has commitments. For theqse:
of this Agreement, “ Indebtednessneans (a) any liabilities for borrowed money or amts owed in excess of $100,000 (other than tradeumts payable incurr
in the ordinary course of business), (b) all gutean endorsements and other contingent obligationgspect of indebtedness of others in excest160,00C
whether or not the same are or should be refleotéide Companys balance sheet (or the notes thereto), excepaugiies by endorsement of negotiable instrun
for deposit or collection or similar transactionste ordinary course of business; and (c) thegmtegalue of any lease payments in excess of $000j0e unde
leases required to be capitalized in accordande @RAP. Neither the Company nor any Subsidiary idefault with respect to any Indebtedness.

(r) Tax Status Except for matters that would not, individuadlyin the aggregate, have or reasonably be expéztedult in a Material Adverse Effect,
Company and each Subsidiary has filed all necesappjicable tax returns and has paid or accruedaa#s shown as due thereon, and the Company
knowledge of a tax deficiency which has been asdest threatened against the Company or any Salgidi

(s) Seniority. Except as set forth on Schedule 3.1@)d subject to the Israeli laws of liquidatiamsalvency, receivership and bankruptcy, as of tsiGgc
Date, no Indebtedness or other claim against thepg@aoy is senior to, the Debentures in right of paytnwhether with respect to interest, or otherwigber tha
indebtedness secured by purchase money secuetegts (which is senior only as to underlying assevered thereby) and capital lease obligatiofsafwis senic
only as to the property covered thereby).
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(t) No General Solicitation Neither the Company nor any person acting oralbeli the Company has offered or sold any of teewsities by any form «
general solicitation or general advertising. ThePany has offered the Securities for sale onifhéoPurchasers and certain other “accredited iov@swithin the
meaning of Rule 501 under the Securities Act.

3.2 _Representations and Warranties of the Rgrarh The Purchaser represents and warrants as afatieehereof and as of the Closing Date to the Cagnpz
follows:

(@) Organization; Authority The Purchaser is an entity duly organized, Walekisting and in good standing under the lawshaf jurisdiction of it
organization with full right, corporate or partnieigs power and authority to enter into and to consate the transactions contemplated by the TramsaBtocument
and otherwise to carry out its obligations hereuradel thereunder. The execution and delivery effttansaction Documents and performance by thehBser ¢
the transactions contemplated by the TransacticcuBents have been duly authorized by all necessaporate or similar action on the part of the Raser. Eac
Transaction Document to which it is a party hasnbe@ly executed by the Purchaser, and when detivieyethe Purchaser in accordance with the termsatewill
constitute the valid and legally binding obligatiohthe Purchaser, enforceable against it in acoure with its terms, except (i) as limited by gahemquitabl
principles and applicable bankruptcy, insolvenagggrganization, moratorium and other laws of genemlication affecting enforcement of creditorgjhts
generally, (ii) as limited by laws relating to theailability of specific performance, injunctivelief or other equitable remedies and (iii) insoéar indemnificatio
and contribution provisions may be limited by apable law.

(b) Own Account The Purchaser understands that the Securiteeérestricted securitiesind have not been registered under the Securité®ran)
applicable state securities law and is acquirirggSlecurities as principal for its own account aotlwith a view to or for distributing or resellirgyich Securities
any part thereof in violation of the Securities Actany applicable state securities law, has negmeintention of distributing any of such Secestin violation of th
Securities Act or any applicable state securie &nd has no direct or indirect arrangement oetstdndings with any other persons to distributeegarding th
distribution of such Securities (this representatind warranty not limiting the Purchaseright to sell the Securities pursuant to a regfigtn statement or otherw
in compliance with applicable federal and stateugées laws) in violation of the Securities Actany applicable state securities law. The Purchasgcquiring th
Securities hereunder in the ordinary course dfutsiness. The undersigned acknowledges thatg(ipécturities will be issued pursuant to applicaslemptions fror
registration under the Securities Act and any applie state securities laws, and (ii) the Secusrlti@ve not been registered under the Securitiesrrtliance on tr
exemption from registration provided by Section)4f#reof. In connection therewith, the undersighereby covenants and agrees that it will notrpfell, o
otherwise transfer the Securities unless and anth Securities are registered pursuant to therliesuAct and the laws of all jurisdictions whighthe reasonab
opinion of the Company may be applicable or purstmian available exemption from, or in a transattot subject to, the registration requirementthefrelevar
securities laws
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(c) Purchaser StatusAt the time the Purchaser was offered the Stesyiit was, and at the date hereof it is, andach date on which it converts i
Debentures it will be either: (i) an “accredited/éstor” as defined in Rule 501(a)(1), (a)(2), (#)@)(7) or (a)(8) under the Securities Act o) @i “qualifiec
institutional buyer” as defined in Rule 144A(a) endhe Securities Act. The Purchaser is not reguio be registered as a brokieraler under Section 15 of
Exchange Act.

(d) Experience of the Purchaseifhe Purchaser, either alone or together withdfgesentatives, has such knowledge, sophisticatiml experience
business and financial matters so as to be capélelealuating the merits and risks of the prospecitnvestment in the Securities, and has so eweduhie merits ar
risks of such investment. The Purchaser has fadgportunity to ask questions and obtain inforaratiecessary to make an investment decision. &extent th
undersigned has taken advantage of such opportuhéy have received satisfactory answers concgithie purchase of the Securities. The Purchaséerstanc
that the offer and sale of the Securities is bemagle only by means of this Agreement. The Purchasderstands that the Company has not authorimedige o
and the Purchaser confirms that the Purchasertiseigng upon any other information, written orabrother than material contained in this Agreemamd th:
Transaction DocumentsThe Purchaser is able to bear the economic riskafivestment in the Securities and, at the presast is able to afford a complete los:
such investment and its financial condition is sticht it has no need for liquidity with respectite investment in the Securities to satisfy anysemg o
contemplated undertaking or indebtedness. Theh@ser has discussed with its professional, legalahd financial advisers the suitability of anestment in th
Company by the undersigned for its particular tag financial situation. All information that thexdersigned has provided to the Company concertsedf and it
financial position is correct and complete as & thate set forth below, and if there should be mraerial change in such information, the undersignal
immediately provide such information to the Company

(e) _General Solicitation The Purchaser is not purchasing the Securies r@sult of any advertisement, article, noticetber communication regardi
the Securities published in any newspaper, magaxisenilar media or broadcast over televisionaatio or presented at any seminar or any other géselicitatior
or general advertisement.

() Reliance. The Purchasers acknowledge that the Companybwitelying on the foregoing representations andamgies in making a determination
to the availability of federal and state securileass exemptions. The Company acknowledges aneeaghat each Purchaser does not make or has det an:
representations or warranties with respect tordmestctions contemplated hereby other than thesgfilly set forth in this Section 3.2.

ARTICLE IV.
OTHER AGREEMENTS OF THE PARTIES

4.1 Transfer Restrictions

(a) The Securities may only be disposed of in danpe with state and federal securities lawscdnnection with any transfer of Securities other
pursuant to an effective registration statemerRuale 144, to the Company or to an Affiliate of fherchaser, in connection with the Merger, or in @mtion with
pledge as contemplated in Section 4.1(b), the Compzay require the transferor thereof to providéhs Company an opinion of counsel selected byrtivesfero
and reasonably acceptable to the Company, the éminsubstance of which opinion shall be reasonsditigfactory to the Company, to the effect thahsmansfe
does not require registration of such transferrecu8ties under the Securities Act. As a conditbitransfer, any such transferee shall agree itingrto be boun
by the terms of this Agreement and shall have ititets of a Purchaser under this Agreement.
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(b) The Purchasers agree to the imprinting, sg B®nis required by this Section 4.1, of a legemamy of the Securities in the following form:

[NEITHER] THIS SECURITY [NOR THE SECURITIES INTO WIBH THIS SECURITY IS [EXERCISABLE] [CONVERTIBLE]] KAS [NOT] BEEN
REGISTERED WITH THE SECURITIES AND EXCHANGE COMMISSN OR THE SECURITIES COMMISSION OF ANY STATE IN REANCE UPON AN
EXEMPTION FROM REGISTRATION UNDER THE SECURITIES ATOF 1933, AS AMENDED (THE “SECURITIES ACT"AND, ACCORDINGLY, MAY
NOT BE OFFERED OR SOLD EXCEPT PURSUANT TO AN EFFHCE REGISTRATION STATEMENT UNDER THE SECURITIES ACDR PURSUAN"
TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTIONNOT SUBJECT TO, THE REGISTRATION REQUIREMENTS OHE SECURITIES
ACT AND IN ACCORDANCE WITH APPLICABLE STATE SECURIEES LAWS AS EVIDENCED BY A LEGAL OPINION OF COUNSELTO THE
TRANSFEROR TO SUCH EFFECT, THE SUBSTANCE OF WHICHHA L BE REASONABLY ACCEPTABLE TO THE COMPANY. EXCET AS
OTHERWISE PROVIDED IN THE COMPANY'S ARTICLES OF ASKIATION, AS SHALL BE AMENDED FROM TIME TO TIME, REBRDING
RESTRICTIONS ON TRANSFERABILITY OF THE COMPANY'S SHRES AND OTHER SECURITIES THIS SECURITY [AND THE SBERITIES
ISSUABLE UPON [EXERCISE] [CONVERSION] OF THIS SECWUR/] MAY BE PLEDGED IN CONNECTION WITH A BONA FIDEMARGIN ACCOUNT
OR OTHER LOAN SECURED BY SUCH SECURITIES.

Except as otherwise provided in the Company's lagtiof association, as shall be amended from tion&nte, regarding restrictions on transferabilitly tbe
Company's shares and other securities, the Comaekiyowledges and agrees that a Purchaser may froentt time pledge pursuant to a bona fide mz
agreement with a registered broker-dealer or gaasgcurity interest in some or all of the Secuwsitea financial institution that is an “accreditadestor’as define
in Rule 501(a) under the Securities Act and whaeegro be bound by the provisions of this Agreenaent, if required under the terms of such arrangebe
Purchaser may transfer pledged or secured Sesutitithe pledgees or secured parties. Such agledgansfer would not be subject to approvalhef Compan
and no legal opinion of legal counsel of the pletgeecured party or pledgor shall be required imeation therewith. Further, subject to the afaigisno notic
shall be required of such pledge. At the Purchasetpense, the Company will execute and deliveln seasonable documentation as a pledgee or separgdo
Securities may reasonably request in connection avjledge or transfer of the Securities.
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4.2 Merger and PIPE Financindhe Company has not, and hereby covenantsribratdnd after the Closing Date, and until the lafefi) 90 days followin:
receipt of a favorable Tax Ruling and (ii) 45 ddgHowing the delivery to the Purchasers of the Aed Financial Statements (the_“ Exclusivity Perigdthe
Company will not incur any indebtedness or Liensegt with respect to bank loans or bank creditslioe in the ordinary course of business consistétiit pas
practices.

4.3 Integration From and after the Closing Date, and until eaqin of the Exclusivity Period, the Company st sell, offer for sale or solicit offers
buy or otherwise negotiate in respect of any secas defined in Section 2 of the Securities Abft would be integrated with the offer or saleha Securities 1
the Purchasers in a manner that would requireaistration under the Securities Act of the saléhefSecurities to the Purchasers, nor enter imfoparchase, sa
merger or business combination transaction pursiaewhich the business of another Person is condbivieh that of the Company, in whatever form, otegrintc
any other agreement or series of related agreerfiantsding, without limitation, joint venture, gabf assets, license agreement, distribution ageagretc.) or ent:
into any other transaction that would precludedbesummation of the PIPE Financing and the closirthe Merger, without the prior written consentioé Adviso
and the holders of a majority in principal amouatstanding of the Debentures.

4.4 Conversion The Debentures set forth the totality of thecpidures required of the Purchasers in order toeroihe Debentures into Ordinary Shares or «
securities in connection with the Merger, as theecaay be. Subject to US securities laws, no iaddit legal opinion or other information or insttioms shall b
required of the Purchasers to convert their DeblestuThe Company shall honor conversions of theeDeires and shall deliver Underlying Securitieadnordanc
with the terms, conditions and time periods sethfar the Transaction Documents and Merger Agreement

4.5 Publicity. The Company and the Advisor shall consult witlcreother in issuing any press releases with rédpebe transactions contemplated hereby,
neither the Company nor any Advisor shall issue sugh press release or otherwise make any suclkctétement without the prior consent of the Conypavith
respect to any press release of Advisor or Purchasithout the prior consent of the Advisor, viespect to any press release of the Company hvdoiesent she
not unreasonably be withheld or delayed, exceptith disclosure is required by law, in which cdsedisclosing party shall promptly provide the otharty witt
prior notice of such public statement or commurdcat

4.6 Use of ProceedsThe Company shall use the net proceeds frorsaleeof the Securities hereunder for working cépitaposes.
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4.7 Indemnification of PurchasersSubject to the provisions of this Section 4tig €ompany will indemnify and hold each Purchaset their directors, officer
stockholders, members, partners, employees andsagerd any other Persons with a functionally eajeint role of a Person holding such titles notwihding i
lack of such title or any other title), each Persdro controls the Purchaser (within the meanin§ection 15 of the Securities Act and Section 2¢hefExchang
Act), and the directors, officers, stockholderserstg, members, partners or employees (and any Bdreons with a functionally equivalent role ofexg®dn holdin
such titles notwithstanding a lack of such titleaowy other title) of such controlling person (eaalt, Purchaser Parfyj harmless from any and all losses, liabilit
obligations, claims, contingencies, damages, astisexpenses, including all judgments, amounts ipasgtttlements, court costs and reasonable aftsrfees an
costs of investigation that any such PurchaseyPaaty suffer or incur as a result of or relatingap any breach of any of the representations,améigs, covenar
or agreements made by the Company in this Agreeorantthe other Transaction Documents or (b) attioa instituted against a Purchaser Party in apacity, o
any of them or their respective Affiliates, by astpckholder of the Company who is not an Affiliaesuch Purchaser Party, with respect to any otrdwesaction
contemplated by the Transaction Documents (unlesk action is based upon a breach of the Purchesty’s representations, warranties or covenants une
Transaction Documents or any agreements or unaelisgs the Purchaser Party may have with any stodkisolder or any violations by the Purchaser Paftstat:
or federal securities laws or any conduct by thecRaser Party which constitutes fraud, negligemd#ful misconduct or malfeasance). If any actishall be
brought against any Purchaser Party in respecttoéhwindemnity may be sought pursuant to this Agrest, such Purchaser Party shall promptly notifg
Company in writing, and the Company shall havertgbt to assume the defense thereof with counsélsadwn choosing reasonably acceptable to thehRise
Party. Any Purchaser Party shall have the riglenploy separate counsel in any such action artccipate in the defense thereof, but the fees ape@ses of suc
counsel shall be at the expense of such Purchaser xcept to the extent that (i) the employmémreéof has been specifically authorized by the Gaomgpr
writing, (ii) the Company has failed after a reasiole period of time to assume such defense andchpog counsel or (iii) in such action there istire reasonab
opinion of such separate counsel, a material adrdih any material issue between the position efGompany and the position of such Purchaser Fartyhicl
case the Company shall be responsible for the ned® fees and expenses of no more than one spehase counsel. The Company will not be liableaty
Purchaser Party under this Agreement (i) for anyleseent by a Purchaser Party effected without @wmpany$ prior written consent, which shall not
unreasonably withheld or delayed; or (ii) to theéeex, but only to the extent that a loss, clainmege or liability is attributable to any PurchaBarty’s breach ¢
any (x) of the representations, warranties, covenanagreements made by such Purchaser Partysiftiieement or in the other Transaction Documentsy)
agreement, understanding or arrangement with argy plarty.

4.8 Equal Treatment of Purchasei$o consideration shall be offered or paid to Beyson to amend or consent to a waiver or modiibicaf any provisio
of any of the Transaction Documents unless the samsideration is also offered to all of the partie the Transaction Documents. Further, the Comgaall no
make any payment of principal or interest on thédures in amounts which are disproportionaté¢oréspective principal amounts outstanding orDigleenture
at any applicable time. For clarification purpgdbss provision constitutes a separate right grarid the Purchaser by the Company and negotiafeatately by tr
Purchaser, and is intended for the Company to treaPurchasers as a class and shall not in anyoeapnstrued as the Purchasers acting in conced a grou
with respect to the purchase, disposition or votih§ecurities or otherwise.
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4.9 Form D; Blue Sky Filings The Company agrees to timely file a Form D wikpect to the Securities as required under Regul&@t and to provide a co
thereof to the Purchaser upon filing. The Compslmgll take such action as the Company shall reé$pdatermine is necessary in order to obtain angption for
or to qualify the Securities for, sale to the Pas#rs at the Closing under applicable securitiéBloe Sky” laws of the states of the United States, and shallide
evidence of such actions promptly upon requeshgfRurchaser.

4.10 Preservation of Corporate Existen@de Company shall preserve and maintain itsaratp existence, rights, privileges and franchisehle jurisdictiot
of its incorporation, and qualify and remain queliff as a foreign corporation in each jurisdictiorwhich such qualification is necessary in viewitsfbusiness «
operations and where the failure to qualify or rentpalified might reasonably have a Material AdeEffect.

411 Tax Ruling The Company agrees to use commercially reasergfurts to expeditiously obtain a ruling on béludlits shareholders and option holc
(the “ Tax Ruling”) from the Israeli Tax Authority that the issuancePobco securities in exchange for Company secsifitidd by Company shareholders and o}
holders upon the closing of the Mergmall constitute a deferred tax event for the Camyand/or its shareholders and option holders &atl sot obligate them
pay any amounts prior to receiving actual fundsitesy from sale of Pubco's securities as a resfuduch exchange.

4.12 Bankruptcy Purchasers agree that they shall not initiatenaoluntary bankruptcy proceeding or insolvencggaeding against the Company by vi
of the Company’s failure to satisfy its non-paymehDebenture principal or interest or a money juégt obtained in connection with the npayment of Debentu
principal or interest.

4.13 Merger Approval The Company will use its commercially reasonaferts to obtain the consent of its shareholderthe Merger. Provided that C
Paz and Asher Holzer vote their Ordinary Sharefawor of the Merger, it shall not be a default bgn@pany or an Event of Default as defined in the dbre i
fewer than 80% of Comparg/shareholders do not approve the Merger, in wbaste, the Company may elect not to close the Mengkin such case the Purcha
or anyone acting on their behalf shall not have dagand, claim or right against the Company, i@redholders, officers, directors, employees, adsison
representatives as a result of the failure to albdaech approval.

4.14 Audits The Company undertakes to obtain audits ofiitaricial statements sufficient to be filed with tBemmission on a Form 10 (theAuditec
Financial Statement$ no later than the later of: (i) six (6) months éoling the Closing; or (ii) two (2) months after trexeipt of a favorable Tax Ruling. Failure
timely obtain such audits shall be an “ Audit Ddfati

4.15 Access to Record$rom and after the occurrence of an Event ofaDiéfand until the time the Company becomes sulbfettie reporting provisions
the Exchange Act, the Company shall furnish to daatthaser that holds Securities, or any of ity duthorized representatives, attorneys or accatsiteasonab
access to any and all records at the premisesdf@impany where such records are kept, such abeessafforded without charge, but only upon reakbe reque:
stating the purpose of such request and during alobusiness hours. Each such Purchaser making regglest agrees to request to execute a confitigr
agreement or similar document reasonably requéstdéde Company.
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4.16 Articles of AssociationThe Company undertakes that it will not amesditticles of Association if such amendment wouldtemially impair the righ
of the Purchasers as holders of the Warrants.

ARTICLE V.
MISCELLANEOUS

5.1 _Termination This Agreement may be terminated by any Purchaseo such Purchasgmbligations hereunder only and without any effelcatsoever on tt
obligations between the Company and the other Rgerls, by written notice to the other partieshd €losing has not been consummated on or bef8@Em
(New York City time) on July 30 , 2010; providedhowever, that such termination will not affect the rightamy party to sue for any breach by the otherypgo
parties).

5.2 _Reserved At the Closing, the Company has agreed to pasash to Palladium Capital Advisors LLC (“Palladiyna sum equal to four percent (4%) of
Purchase Price in connection with the Closing (taeium Fe€’). The Company has further agreed, upon consummatitred®IPE Financing, (a) to pay in cas
Palladium an additional sum equal to four percdft) of the Purchase Price of any Debentures thaterb into Pubco Common Stock in connection with FHPE
Financing and (b) to issue to Palladium three yemrants to purchase from Pubco an amount of PG@mromon Stock equal to eight percent (8%) of the memo
shares of Pubco Common Stock that any Debenturesedointo in connection with the PIPE Financin@4fladium Warrants”)The Palladium Warrants shall hi
an exercise price of $1.50 per Pubco's share ofn@mmStock and shall otherwise be identical to tfegrants issued in the PIPE Financing. In additamthe
Closing, the Company has agreed to reimburse thehBsers the noaecountable sum of $15,000 for its legal fees aqeeses, such amount to be paid direct
G&M out of escrow (“Purchaser Legal FeesBxcept as expressly set forth in the TransactioouDwents to the contrary, each party shall pay ¢lee &ind expens
of its advisers, counsel, accountants and othegréxgf any, and all other expenses incurred lmh arty incident to the negotiation, preparatexgcution, deliver
and performance of this Agreement. The Companit phag all transfer agent fees, stamp taxes andrdtixes and duties levied in connection with thkvery of
any Securities to the Purchasers.

5.3 Entire AgreementThe Transaction Documents, together with theiletshand schedules thereto, contain the entireststdnding of the parties w

respect to the subject matter hereof and supeedepeor agreements and understandings, oral dtemr with respect to such matters, which theiparcknowledc
have been merged into such documents, exhibitsemedules.
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5.4 Notices Any and all notices or other communications elivétries to be provided by the Holder hereundealise in writing and delivered personally,
facsimile, pdf or other electronic delivery, or séy a nationally recognized overnight courier ggyaddressed to the Company, at the addressrsetofelow, o
such other email address, facsimile number or addxe the Company may specify for such purposeotigento the Holder delivered in accordance witlk Bectiol
5.4. Any and all notices or other communicationgl@liveries to be provided by the Company hereustlall be in writing and delivered personally,fagsimile, o
sent by a nationally recognized overnight courevie addressed to the Holder at the addressogét thelow. Any notice or other communication @ligeries
hereunder shall be deemed given and effective eredhliest of (i) the date of transmission, if smchice or communication is delivered via facsinateelectroni
delivery at the facsimile number or email addrgsscgied in this Section 5.4 prior to 5:30 p.m. {N&ork City time), (ii) the Business Day immediatdbllowing
the date of transmission, if such notice or commaiion is delivered via facsimile or electronicidety at the facsimile number or email address ifigecin this
Section 5.4 between 5:30 p.m. (New York City tirmayl 11:59 p.m. (New York City time) on any dat#é) {he second Business Day following the date aflmg, if
sent by nationally recognized overnight couriever, or (iv) upon actual receipt by the party toom 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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55 Amendments; WaiverdNo provision of this Agreement may be waiveddified, supplemented or amended except in a writisttument signed, in tl
case of an amendment, by the Company and the Rarsholding a majority in interest of the Debeesuor securities into which the Debentures are eded, an
if none of the foregoing are outstanding, thenhbglers of at least a simple majority of the Watsasnd Warrant Shares still held by PurchasersNajbrity in
Interest”) or, in the case of a waiver, by the party agairtsbnv enforcement of any such waived provision isggbou No waiver of any default with respect to
provision, condition or requirement of this Agreerhshall be deemed to be a continuing waiver inftihere or a waiver of any subsequent default waaer of an'
other provision, condition or requirement hereaf; shall any delay or omission of any party to ek any right hereunder in any manner impair teg@se of an
such right.

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

5.7 Successors and AssigriBhis Agreement shall be binding upon and inoréhe benefit of the parties and their successodsparmitted assigns. As Ic
as the Debentures have not been converted or rgpaidcCompany may not assign this Agreement orraghts or obligations hereunder without the priaitten
consent of a Majority in Interest of the Purchasereept in connection with the Merger. Excepbteerwise provided in the Company's articles obeisdion, a
shall be amended from time to time, regarding i&8&tns on transferability of the Company's shaaed other securities, any Purchaser may assigromalf of its
rights under this Agreement to any Person to whaoh $2urchaser assigns or transfers any Secupitiegided that such transferee agrees in writingedounc
with respect to the transferred Securities, byptleisions of the Transaction Documents that applye “Purchasers.”

5.8 No ThireParty Beneficiaries This Agreement is intended for the benefit &f garties hereto and their respective successdrpermitted assigns anc
not for the benefit of, nor may any provision hédree enforced by, any other Person, except aswibeset forth in Section 4.7.

5.9 Applicable law.All disputes arising under this Agreement or @moection with the transactions hereunder shaleselved between the parties in g
faith, however, if these efforts fail the disputealt be resolved in accordance with the laws ofStege of Israel excluding that body of law peritagnto conflict o
law and any dispute, controversy or claim arising of or in connection with the Transaction Docutse or the breach, termination or invalidity thefreshall b
submitted to the personal and exclusive jurisdictof the competent courts in the Tel Aviv Jaffestict, Israel, and all parties hereto irrevocablgive an
objection as to venue or “inconvenient forum .”

5.10 Survival The representations and warranties shall suthi@eClosing and the delivery of the Securitiesthar applicable statue of limitations.
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5.11 Execution This Agreement may be executed in two or morenterparts, all of which when taken together shellconsidered one and the si
agreement and shall become effective when countsrpave been signed by each party and delivertitetother party, it being understood that bothigsneed ne
sign the same counterpart. In the event that amature is delivered by facsimile transmissiorbpre-mail delivery of a “.pdfformat data file, such signature sl
create a valid and binding obligation of the pakecuting (or on whose behalf such signature isugee) with the same force and effect as if sudsifaile ol
“ pdf’ signature page were an original thereof.

5.12 Severability If any term, provision, covenant or restrictiohthis Agreement is held by a court of competemisfiction to be invalid, illegal, void
unenforceable, the remainder of the terms, prongicovenants and restrictions set forth hereill sdain in full force and effect and shall in may be affectel
impaired or invalidated, and the parties heretdldle their commercially reasonable efforts todfiand employ an alternative means to achieve thee sa
substantially the same result as that contemplayezlich term, provision, covenant or restrictidns lhereby stipulated and declared to be the fiterof the partie
that they would have executed the remaining teprmyisions, covenants and restrictions withoutudahg any of such that may be hereafter declarealioh illegal
void or unenforceable.

5.13 Rescission and Withdrawal RigiNotwithstanding anything to the contrary congainn (and without limiting any similar provision$) any of the othe
Transaction Documents, whenever any Purchaser isgera right, election, demand or option under @n3action Document and the Company does not t
perform its related obligations within the peridtsrein provided, then such Purchaser may resaimdtbdraw, in its sole discretion from time to gnupon writte
notice to the Company, any relevant notice, denwarelection in whole or in part without prejudiaits future actions and rights.

5.14 Replacement of Securitied any certificate or instrument evidencing g®gcurities is mutilated, lost, stolen or destroyted, Company shall issue
cause to be issued in exchange and substitutioaniduupon cancellation thereof (in the case of latigin), or in lieu of and substitution therefornew certificate ¢
instrument, but only upon receipt of evidence reabty satisfactory to the Company of such lossftthe destruction. The applicant for a new cectfe o
instrument under such circumstances shall alscapgyreasonable thirgarty costs (including customary indemnity) asseclavith the issuance of such replacer
Securities.

5.15 RemediesIn addition to being entitled to exercise afihts provided herein or granted by law, includiegavery of damages, each of the Purchi
and the Company will be entitled to specific pemfiance under the Transaction Documents. The paatiese that monetary damages may not be ade
compensation for any loss incurred by reason oftaench of obligations contained in the TransacBocuments and hereby agrees to waive and nostrtas an
action for specific performance of any such obligathe defense that a remedy at law would be aatequ

5.16 Payment Set AsideTo the extent that the Company makes a paymemagments to any Purchaser pursuant to any TrdasaDocument or
Purchaser enforces or exercises its rights themyrahd such payment or payments or the proceedsuaf enforcement or exercise or any part theree
subsequently invalidated, declared to be fraudwemireferential, set aside, recovered from, diggdrby or are required to be refunded, repaid loeretise restore
to the Company, a trustee, receiver or any othesgmeunder any law (including, without limitatioany bankruptcy law, state or federal law, commonm ta
equitable cause of action), then to the extentngfsuch restoration the obligation or part themaginally intended to be satisfied shall be redivand continued
full force and effect as if such payment had narbmade or such enforcement or setoff had not cedur
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5.17 Usury To the extent it may lawfully do so, the Compdugyeby agrees not to insist upon or plead or ynraanner whatsoever claim, and will resist
and all efforts to be compelled to take the bermfiadvantage of, usury laws wherever enacted, aroat any time hereafter in force, in connectiothvany claim
action or proceeding that may be brought by anglifaser in order to enforce any right or remedy umag Transaction Document. Notwithstanding argvjgior
to the contrary contained in any Transaction Doautiie is expressly agreed and provided that thal f@bility of the Company under the Transactidacument
for payments in the nature of interest shall nateexi the maximum lawful rate authorized under apple law (the “ Maximum Rat8, and, without limiting th
foregoing, in no event shall any rate of interastiefault interest, or both of them, when aggredjatéh any other sums in the nature of interest tha Compan
may be obligated to pay under the Transaction Decusnexceed such Maximum Rate. It is agreed tliaéimaximum contract rate of interest alloweddy anc
applicable to the Transaction Documents is incréasedecreased by statute or any official goverrtalesction subsequent to the date hereof, the newimun
contract rate of interest allowed by law will be thlaximum Rate applicable to the Transaction Docusfom the effective date forward, unless sucHiaation is
precluded by applicable law. If under any circuanses whatsoever, interest in excess of the MaxifRate is paid by the Company to any Purchaser negpect t
indebtedness evidenced by the Transaction Documamnth excess shall be applied by such Purchagke tonpaid principal balance of any such indel¢edror b
refunded to the Company, the manner of handling sxcess to be at such Purchaser’s election.

5.18 Independent Nature of PurchasBfdigations and Rights The obligations of the Purchaser under any Tretien Document are several and not j
with the obligations of any other Purchaser, andPacchaser shall be responsible in any way fop#réormance or noperformance of the obligations of any of
Purchaser under any Transaction Document. Nottdmgained herein or in any other Transaction Doaiend no action taken by any Purchaser purshantto
shall be deemed to constitute the Purchasers adreepship, an association, a joint venture orathgr kind of entity, or create a presumption thatPurchasers ¢
in any way acting in concert or as a group withpees to such obligations or the transactions coptated by the Transaction Documents. Each Purctsmdl bt
entitled to independently protect and enforceights, including without limitation the rights airig out of this Agreement or out of the other Tiat®n Document
and it shall not be necessary for any other Pussttasbe joined as an additional party in any peoogg for such purpose. Each Purchaser has bpegsented by i
own separate legal counsel in their review and tigigon of the Transaction Documents. The Compaaxy elected to provide all Purchasers with the dannes an
Transaction Documents for the convenience of the@amy and not because it was required or requéstaa so by the Purchasers.
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5.19 Fridays, Saturdays, Sundays, Hegfidatc. If the last or appointed day for the taking ofyaction or the expiration of any right requiredgrante:
herein shall not be a Business Day, then suchraatiy be taken or such right may be exercised @méxt succeeding Business Day.

5.20 Construction The parties agree that each of them and/or tesipective counsel has reviewed and had an oppiyrtto revise the Transacti
Documents and, therefore, the normal rule of caectiin to the effect that any ambiguities are tadmolved against the drafting party shall not impleyed in th:
interpretation of the Transaction Documents or amgndments 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 INT ENTIONALLY, TO THE GREATEST EXTENT PERMITTED BY
APPLICABLE LAW, HEREBY ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY AND EXPRESSLY WAIVES FOREVER TRIAL BY JURY.

5.22 Currency All references to amounts herein shall be intéthStates Dollars.

[REMAINDER OF PAGE INTENTIONALLY LEFT BLANK
SIGNATURE PAGES FOLLOWS]
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IN WITNESS WHEREOF, the parties hereto have catbBisdSecurities Purchase Agreement to be duly eégddoy their respective authorized signatoriesfabe
date first indicated above.

INSPIREMD LTD.

By: /s/ Ofir Paz

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 causeddSicurities Purchase Agreement to be duly exedyteteir respective authorized signatories ashe
date first 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 Purchasénit same as address for notice):

Purchase Price: US$

Warrants:

EIN Number, if applicable, will be provided undepsrate cover:
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DISCLOSURE SCHEDULE

This Disclosure Schedule is provided pursuant & dertain Securities Purchase Agreement by andhgrivspireMD Ltd., an Israeli company (theCdmpany ")
and each of the Purchasers identified on the digagiages thereto (theAgreement”). Any information disclosed herein under the headihg particular section
subsection of the Agreement shall constitute amjetkan and/or disclosure for purposes of each athetion of the Disclosure Schedule, where thdatisce and tr
relevance of such disclosure would be reasonalpammt from the disclosure in the first section.tfie extent that any representation or warrantytaioad in th
Agreement is limited or qualified by the materialdf the matters to which the representation orrardy is given, the inclusion of any matter in tBisclosur:
Schedule does not constitute a determination byGhmpany that such matters are material, nor it siases where a representation or warranty isddnit
qualified by the materiality of the matters to whitie representation or warranty is given shalldiselosure of any matter in this Disclosure Scheduply that an
other undisclosed matter having a greater valugtteer significance is material. The inclusion ifstBisclosure Schedule of any matter or documeal siot imply
any representation, warranty or undertaking notesgly given in the Agreement nor shall such dmale be taken as extending the scope of any ofiéinties ¢
representations beyond the extension (if any)oaitable to the nature of the reference to the Dsole Schedule in the relevant section of the Agesgt. Nothing il
this Disclosure Schedule constitutes an admissiatds third parties of liability, or an obligatiaf the Company to any third party, or an admiss@amards thir
parties against the Company or the interest ofGbmpany. Terms used herein, unless otherwise dkfieeein, shall have the meaning ascribed to thene
Agreement.




Schedule 3.1(a)

« InspireMD GMBH a limited liability private compangifmed under the laws of Germal




Schedule 3.1(d)
None




Schedule 3.1(g)

Capitalization Table

Shares Cash $ Price per Share
Seed 3,059,94 $ 0
Common 1s 770,28( $ 1,121,65 $ 1.44
Common 2nc 1,194,69. $ 3,505,000 $ 2.9¢
Common 3rc 252,72  $ 926,03( $ 3.67
Common 4tk 720,85 $ 6,919,20! $ 10.0¢
Exercised Option 68,27C $ 14€
Stock Options 600,93: $ 0
ESOP 344,50 $ 0
[Total all rounds 7,012,418 $ 12,472,04'

Additional shares and stock options that doeseapin the table above:

1.

2.

We have already received 200,000 USD investmemtaticch 20,000 ordinary shares will be issued atribxt BOD meeting
We are about to receive 510,000 USD in the nexkvesel therefore 51,000 ordinary shares will beggsat the next BOD meeting. $10 per sh

The BOD and the general meeting of the compédready approved the grant of 60,000 stock optto 3 directors that are not employed by the ampat
an exercise price of 10 USD per sh

The BOD is going to confirm additional stock optigrants to several finders, that helped raisingléuat the previous rounds, at the following coodis:
« 2,000 Stock options, exercise price of 0.01 USDgption.
« 300 Stock options, exercise price of 3.67 USD pioo.
« 1,674 Stock options, exercise price of 10 USD pioo.

The BOD is going to confirm 6,000 stock optgrants, at an exercise price of 10 USD per slsalgect to stock option plan according to an egrent that
was signed on the 2hof June, 2010 with our Polish distribut

A former business and legal consultant claims §B33 stock options due to an agreement as ofd08/Zxercise price of such options is in disy
between the Company and such pe

A former senior employee who was discharfgeh the Company claims, among other things, ferghant of 250,000 stock options at an exercissemf
NIS0.01. The Company rejects all the employeeisng:z




Schedule 3.1(h)

Balance Sheel
Statements of Operatiol

Company Financial Statements
INSPIRE M.D. LTD
FINANCIAL STATEMENTS Unaudited
FOR THE YEARS ENDED DECEMBER 31, 2008 and 2009

TABLE OF CONTENTS




Balance Sheet:

Current assets:

Cash and cash equivalel
Short term investmen
Accounts receivable
Trade

Other

Inventory*

Non - Current assets:

Long term investment
Investment in Subsidiar
Fixed assets, net

December 31

2009 2008

NIS in thousands

1,44¢ 5,91¢
15C
1,262 7%
401 27z
2,83( 2,49¢
6,091 9145¢
944
3,70z 212
1,191 1,42
5,831 1,63¢
11,92¢ 11,09




Balance Sheet:

December 31
2009 2008
NIS in thousands

Current Liabilities

Short term credit from banl 1,062

Convertible loar 2,92¢

Accounts payable and accrue

Trade 3,29t 1,23t

Other 9,07¢ 6,14¢
13,43¢ 10,307

Non Current Liabilities

Loan from ban} 2,09:
Liabilities for employees benefits, r 99 13¢
Loans from shareholde 587 12t
Contingent liabilities 40C

3,17¢ 264

Shareholdel' Equity**

Share Capite 60 58

Premium 55,70¢ 53,03(

Receivables in accounts of sha

Accumulated deficit (60,457 (52,56)
(4,686€) 52€
11,92¢ 11,09°

*The company's inventory is based on un-auditedbemn The company expects the numbers to changreradiolving issues regarding the inventory, reeenu
recognition and others.

*The company's equity is based on un-audited nusytsnd does not include information regardinglstuutions grants to employees and consultants.




Statements of operations

For the year
ended December 3.

2009 2008

NIS in thousands

Revenue from sales** 14,05« 3,75¢
Cost of revenue 9,96¢ 6,89:
Gross Profit (Loss 4,08t (3,139
Research and Development Exper 4,171 5,38:
Selling and Marketing Expens 4,547 5,96:
General And Administrative Expenses 3,752 3,37¢
Loss from ordinary operations*** 8,381 17,85:
Financial Expenses, net 452 74C
Loss before Taxe 8,83: 18,59:
Taxes on Income 20 61
Loss after Taxe 8,85 18,65
Subsidiary Profit (Loss) 28 (48E)
Loss for the year 8,82¢ 19,13¢

***The company is still facing issues regarding eaue recognition, after resolving them the numbargevenue from sales' will change.

***The company’s Loss from ordinary operations doé include expenses arising from stock optiorantg to employees and consultants.




Balance Sheel
Statements of Operatiol

INSPIRE M.D. LTD
FINANCIAL STATEMENTS Unaudited
FOR THE YEARS ENDED DECEMBER 31, 2007 and 2008

TABLE OF CONTENTS




Balance Sheet:

Current assets:

Cash and cash equivalel
Short term investmen
Cash Enslave

Accounts receivable
Trade

Other

Inventory*

Non - Current assets:

Investment in Subsidiar
Fixed assets, net

December 31

2008 2007

NIS in thousands

5,91¢ 7,13¢
3,12¢
30C

7732
272 352
2,494 2,45(
9,45¢ 13,36!
212 141
1,427 1,547
1,63¢ 1,68¢
11,09: 15,05




Balance Sheet:

December 31
2008 2007
NIS in thousands

Current Liabilities

Convertible loar 2,92¢
Accounts payable and accrue
Trade 1,23t 1,571
Other 6,14¢€ 1,381
Taxes payabl
10,30% 2,95¢
Non Current Liabilities
Liabilities for employees benefits, r 13¢ 62
Loans from shareholders 12¢ 15€
264 21€
Shareholdel Equity**
Share Capite 58 56
Premium 53,03( 46,17:
Receivables in accounts of sha (92¢)
Accumulated deficit (52,562) (33,429
52€ 11,87¢
11,097 15,05

\

* The company's inventory is based on un-auditadimers. The company expects the numbers to chateyer@$olving issues regarding the inventory, rereen
recognition and others.

*The company's equity is based on un-audited nusytend does not include information regardinglstmations grants to employees and consultants.




Statements of operations

For the year
ended December 3.

2008 2007

NIS in thousands

Revenue from sales** 3,75¢

Cost of revenue 6,897 157
Gross Los: 3,13¢ 157
Research and Development Exper 5,382 6,587
Selling and Marketing Expens 5,96: 2,93¢
General and Administrative Expenses 3,37¢ 3,16¢
Loss from ordinary operations*** 17,85: 12,84¢
Financial Expenses, net 74C 522
Loss before Taxe 18,59: 13,37:
Taxes on Income 61 112
Loss after Taxe 18,65 13,48:
Subsidiary Loss 48E

Loss for the year 19,13¢ 13,48:

***The company is still facing issues regarding eaue recognition, after resolving them the numbargevenue from sales' will change.

***The company’s Loss from ordinary operations doé include expenses arising from stock optiorants to employees and consultants.




Schedule 3.1(i)

1. Sara Paz, an employee, has asserted a claim atf@rSompany for approximately $105,000, which dlaéns is owed to her for services rendered ove
past two years. The Company intends to proposéviegahis dispute through mediatic

2. Asher Holzer and Ofir Paz are owed an aggrega$d d®,000 by the Company for deferred salary oveptist 16 month:
3. Goldfarb, Levy, Eran, Meiri, Tzafrir & Co. has senvoices to the Company for approximately $48,8@0past work. The Company is disputing these f

4. Miki Bronfeld brought a claim against the Quany in Israel, asserting that the Company faiteplaty him certain finder’s fees. This claim wasergty
settled, and the Company has agreed to pay Mr.f8idb$20,000




Schedule 3.1(j)

Legal Proceedings:
1. Finder fee claim at the amount of NIS 579,000 (eppnately 150K USD) against the company, initiabedOctober st, 2009.

2. Claim filed by a previous distributor of the Compdor enforcement of a distribution agreement maé$ and temporary injunction order. The Compamy
the plaintiff have agreed to settle the claim tlgiothe grant of 1,000 warrants at $10 per shamm&losettlement agreement has not yet been fileduot.

Threatened Legal Proceedings:

1. A demand letter sent to the Company by tagemndividual that financed our customer at Thad. The customer returned stents for 22,000 USD an
received credit note. The party that financed the&t@mer is asking for his money back from the Camgpdhe Company sent his a letter rejecting all his
claims since we don't have any agreement or angrstahding with him

2. A Former senior employee of the Company wis discharged from the Company sent to the Comgdamand letters asking for payment of NIS150,000
for the year 2009, redemption of rights due to eyplent termination and the grant of 250,000 stqutions at an exercise price of NIS 0.01 (see also
Section 5 to Schedule 3.1(j)). The Company senfdiraer employee a letter rejecting all his claii

3. Microbank LLC — through emails communicatwith Palladium Capital Advisors LLC to which the @pany's managers were CCed, Microbank is
claiming that it is entitled to receive finder'®fim relation to the Agreement. Microbank offeredéttle its claim for a cash payment of $400,006eche
Company enters into the Agreement and 268,000 esslaixercise warrants at 1.50 per share. The Cgongeauh a letter to Microbank rejecting the cla




Schedule 3.1(m)

The Company is in the process of receiving a bgsitieense from the District Pharmacist. The Compaowever, does not believe that the current atesehthis
business license will result in a Material AdveEsgect.




Schedule 3.1(0)

1.

2.

Payment to Palladium Capital Advisors LLC as sethfin Section 5.2 to the Agreement to which thisdbsure Schedule is attach

Microbank LLC — through emails communicatwith Palladium Capital Advisors LLC to which the @pany's managers were CCed, Microbank is
claiming that it is entitled to receive finder'®fim relation to the Agreement. Microbank offeredéttle its claim for a cash payment of $400,006eche
Company enters into the Agreement and 268,000 esslelxercise warrants at 1.50 per share. The Conseaih a letter to Microbank rejecting the claim.
Due to the Company's refusal to pay commissioniwrdbank LLC, Microbank LLC may claim bigger commiisn from the Compan




Schedule 3.1(q)

Leasing contracts:
« Office rental fees till February 2012 — 228,000 USD

Bank debt:
« Secured Loan from Bank Mizrahi-Tefahot: principaiaunt of USD 656,000 (7 quarterly payments).

Consultants:
« Sales & Marketing - 105,000 USD

« Management — 152,000 USD




Schedule 3.1(s)

. Secured Loan from Bank Mizre-Tefahot: principal amount of USD 656,000 (7 quadytpayments)




EXHIBIT A

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 REGISTER ED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
APPLICABLE STATE SECURITIES LAWS. THE SECURITIES M AY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN
THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEM ENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (B) AN OPINION OF COUNSEL (WHICH COUNSE L SHALL BE SELECTED BY THE HOLDER), IN A GENERALLY
ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (ll) UNLESS SOLD PURSUANT TO RULE 144 OF
RULE 144A UNDER SAID ACT. NOTWITHSTANDING THE FORE GOING, SUBJECT TO THE PROVISIONS OF THE BORROWER’ S ARTICLES
OF ASSOCIATION REGARDING RESTRICTIONS ON TRANSFER O F THE BORROWER'S SECURITIES, AS SHALL BE AMENDED FR OM TIME
TO TIME, THE SECURITIES MAY BE PLEDGED IN CONNECTIO N WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR
FINANCING ARRANGEMENT SECURED BY THE SECURITIES

Principal Amount: [at least an aggregate $1,580,0% ,000.0 Issue Date: July 201

CONVERTIBLE DEBENTURE

FOR VALUE RECEIVED, InspireMD Ltd. , a corporation continued under the laws of theeStd Israel (hereinafter called Borrower ), hereby
promises to pay to the order of , maintaining an address at , Fax: (.
- (“Holder ") without demand, the sum of Dollars ($____.00) (‘Principal Amount "), with interest accruing thereon, on thkaturity Date , if

not sooner paid or converted into the Borrower'®obco’s securities as provided herein.

This Debenture has been entered into pursuanettetms of a securities purchase agreement amengadirower, the Holder and certain other holddrs
“ Other Holders ") of convertible debentures (theOther Debentures”), dated of even date herewith (theS&curities Purchase Agreement) for an aggrega
Principal Amount of [at least an aggregate of $0,680] $ ,000.

ARTICLE |
DEFINITIONS

1.1 Definitions Capitalized terms used and not otherwise definexkin that are defined in the Securities Purchsg®ement shall have t
meanings given to such terms in the Securities fase Agreement. Whenever used in this Agreemeetfdllowing terms shall have the following respes
meanings:

. “Audit Default” shall have the meaningt $orth in the Securities Purchase Agreement;
. “Business Day” shall have the meaningaeh in the Securities Purchase Agreement;
. “Closing Date” shall have the meaningfeeth in the Securities Purchase Agreement;




. “Company Financing” shall mean the abgsof, or execution of a definitive and binding @gment (subject to customary closing
conditions) with respect to, an equity or convéetitbebt financing, or series of related financirtgat provides for the receipt by the Borrower of less than
$3,000,000 in the aggregate; which closing ocaursefinitive agreement is executed, as the casetrabetween the Closing and twelve months folfmathe
Maturity Date;

Ll “Debenture” shall mean this instrumesbaginally executed, or if later amended or sepgnted, then as so amended or supplemented
. “Exclusivity Period” shall have the mé@amset forth in the Securities Purchase Agreement;
. “Material Adverse EffectShall mean (i) any event, occurrence, fact or arstance which has had a material adverse effe¢he

business, assets, condition (financial or othenyigbilities or results of operations of the Bmarer or (ii) an Audit Default; providegdhowever, that the followin:
occurrences shall not be deemed to be a MateriabisdvEffect: (A) changes resulting from the anneument of the sale of the Debentures or the intenid
effectuate the PIPE Financing; (B) changes regultiom the parties' compliance with the terms @& firansaction Documents; (C) the failure of therBaer tc
meet its financial projections and (D) providedtttitee Borrower is able to continue its businessubstantially the same manner as before, the aaueerof: (i
changes in general political, economic or financerket conditions; (ii) changes in industry coiwdis that do not disproportionately effect the Barer or it:
subsidiaries; (iii) changes in GAAP; (iv) changedaw; and (v) acts of terrorism or war;

. “Material Subsidiaryfneans a subsidiary of the Borrower whose totaltagséter intercompany eliminations) exceed 30 @etrof the
total assets of the Borrower and all of its sulasids, as calculated on a consolidated basis, tee@nd of the most recently completed fiscal wguar

. “Maturity Date” shall mean the date thayment or conversion, as the case may be, oDilieenture is required hereunder;

. “Merger” shall have the meaning set fortlthe Securities Purchase Agreement;

. “Ordinary Shares” shall have the mearsegforth in the Securities Purchase Agreement;

. “Original Maturity Date” shall have tineeaning 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 meanirgfsrth in the preamble of this Debenture;

. “Pipe Default” shall mean (i) the Borresis failure to act in good faith to timely effeate the Pipe Financing or (ii) the occurrence of a

Material Adverse Effect;
. “Pipe Financing” shall have the mearsegforth 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 theamimg set forth in Section 2.2 herein;

. “Securities Purchase Agreement” shaliehdhe meaning set forth in the preamble of thibédgure;

. “Tax Ruling” shall have the meaning &®th in the Securities Purchase Agreement;

L] “Transaction Documents” shall have theaming set forth in the Securities Purchase Agreéme
ARTICLE Il

GENERAL PROVISIONS

2.1 OriginaMaturity Date. The Borrower shall pay all sums due on the Dalyeron the later of (i) two months subsequenh&Borrowers receip
of the Tax Ruling or (ii) the six month anniversafythe Closing 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 th
Original Maturity Date, the Borrower shall have tlight, in its sole discretion, to extend the MatuiDate until nine months after the Original Matyrbate (suc
extended date being the “Second Maturity Date”ptwiding written notice to the Holder not lateath10 Business Days prior to the Original Maturigt®&

2.3 Interest Ratelnterest payable on this Debenture shall acatutie annual rate of eight percent (8%) from gmu¢ Date through the date
Debenture is paid or converted as provided forihere

2.4 Pari PassuAll payments made on this Debenture and the Offebentures and except as otherwise set forthrhatkactions taken by tl
Borrower with respect to this Debenture and theeDtbebentures, including but not limited to Mandgt@onversion and Optional Redemption (as set for
Atrticle 1ll), shall be made and takerari passuwith respect to this Debenture and the Other Delvest

25 No Insolvency Proceeding$he Holder shall not initiate any insolvencybankruptcy proceedings against the Borrower dubedailure of th
Borrower to pay this Debenture or the interestebar

ARTICLE Il
MANDATORY CONVERSION AND OPTIONAL REDEMPTION

3.1 Pipe Financing ConversiorProvided the closing of the Pipe Financing oscoefore the Original Maturity Date, or, in the evémat the
Borrower elects to extend the term of this Debenpursuant to Section 2.2 hereof, the Second MwptDate, then, at the option of the Holder, this Belre sha
convert (in full and not in part) into shares ofoea Common Stock at the price of $1.50 per shatbetlosing of the Pipe Financing. If this Dehgatis na
converted at the closing of the Pipe Financingilitbe repaid in cash at the closing of the PijraRcing.

3.2 Company Financing ConversioRrovided a Pipe Default, an Event of Defauladipe Financing have not occurred, upon a Compargncing
occurring after the expiration of the Exclusivitgridd but prior to the one year anniversary of $seond Maturity Date, this Debenture shall autocadlyi conver
into Ordinary Shares of the Borrower at price gears calculated at a 15% discount to the pricinthefCompany Financing; provided, however, thel tmapon an
discount granted to the Holder under this Sectidh shall not exceed a 20% discount to the pricihnghe Company Financing. For the purpose of gf
commencing on the expiration of the Exclusivity iBér this Debenture shall be convertible in accacgawith both Sections 3.1 or 3.2 herein, whichrexzur:
first.




3.3 Second Maturity Date ConversioRrovided neither a Pipe Default nor an Everibefault have occurred and this Debenture was restipusly
converted pursuant to Sections 3.1 or 3.2 herdioré¢he Second Maturity Date then, upon the Seddatlirity Date, this Debenture shall automaticaiyvert intc
Ordinary Shares of the Borrower as follows:

(a) If a Company Financing occurs within one yeféerathe Second Maturity Date then at the closifighe Company Financing this Debent
shall automatically convert into Ordinary Sharesha Borrower at price per share calculated at% tifscount to the pricing of the Company Financimgivided
however, the total coupon and discount grantetigédHolder under this Section 3.2 shall not exce2@% discount to the pricing of the Company Finagci

(b) If a Company Financing does not occur withire grear after the Second Maturity Date then on fingt Rnniversary of the Second Matul
Date this Debenture shall automatically conven i@tdinary Shares of the Borrower at a price of péOshare.

(c) For the purpose of clarity an Event of Defdirt occurring after the Second Maturity Date shmt affect the conversion provisions of
Section 3.3.

3.4 Reclassification, etdf the Borrower at any time shall, by reclassifion or otherwise, change the Ordinary Sharesthetosame or a differe
number of securities of any class or classes tlet Ioe issued or outstanding, this Debenture, dset@npaid principal portion thereof and accruddrst thereo
shall thereafter be deemed to evidence the rigputchase an adjusted number of such securitiekiaddof securities as would have been issuabli@sesult ¢
such change with respect to the Ordinary Share<uiately prior to such reclassification or otheamhe.

3.5 Stock Splits, Combinations and Dérids. If the Ordinary Shares are subdivided or comihiimeo a greater or smaller number of Ordir
Shares, or if a dividend is paid on the Ordinarpar®k in Ordinary Shares, the Conversion Price &leafiroportionately reduced in case of subdivigibshares ¢
stock dividend or proportionately increased in¢hse of combination of shares, in each such casieebsatio which the total number of Ordinary Slsamatstandin
immediately after such event bears to the totallbemof Ordinary Shares outstanding immediatelyrpacsuch 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 ar
interest then remaining unpaid hereon and all aiineounts payable hereunder immediately due andbpgyapon demand, without presentment or graceggeal
of which hereby are expressly waived, except afostt below:




4.1 Failure to Pay Principal or Interesthe Borrower fails to pay any installment ofripal, interest or other sum due under this Dalrenivhel

due.

4.2 Breach of CovenantThe Borrower or any Material Subsidiary breacheg material covenant or other term or conditiérthe Transactio
Documents in any material respect and such bréashbject to cure, continues for a period of #fite(15) days.

4.3 Breach of Representations and Wéesin Any material representation or warranty of therwer made in the Transaction Documents,
any agreement, statement or certificate given iitingr pursuant thereto or in connection therewhhlkbe false or misleading in any material resecof the da
made and the Closing Date.

4.4 Liguidation Any dissolution, liquidation or winding up ofétBorrower or a Material Subsidiary.
45 Cessation of Operationg\ny cessation of operations by the Borrower dviaterial Subsidiary, for 60 consecutive days, fee Borrower i

unable to pay its undisputed debt as such debtiedue.

4.6 Financing Defaultlf the Borrower enters into a reverse mergeblipwffering or other private placement during weclusivity Period.
4.7 Receiver or TrusteeThe Borrower shall make an assignment for theefieof creditors, or apply for or consent to #ygpointment of a receiv

trustee or liquidator for it or for a substantialrpof its property or business; or such a receirastee or liquidator shall otherwise be appaintdich appointme:
has not been terminated by a court of competeisdiation within ninety (90) days of such appointthe

4.8 JudgmentsAny money judgment, writ or similar final proseshall be entered or made in a rappealable adjudication against the Borrow:
any Material Subsidiary or any of its property ¢ner assets for more than $500,000, unless paigedt vacated, bonded or satisfied within sixty) @ys.

49 Bankruptcy Bankruptcy, insolvency, reorganization or lication proceedings or other proceedings or reliefeurany bankruptcy law or a
law for the relief of debtors shall be institutegdr against the Borrower or a Material Subsidiang, if instituted against the Borrower or a Mate®iabsidiary, sha
not be dismissed within ninety (90) days after sustitution.

4.10 Reservation DefaultFailure by the Borrower to have reserved foudsse upon exercise of the Warrants the numbehafes of Ordinal
Shares required to allow exercise of all Warrassuéed pursuant to the Securities Purchase Agreeimehe event such failure persists for a periodrafre
than thirty (30) days.

411 Merger Other than as part of the Merger, the mergersalidation or reorganization of the Borrower withinto another corporation or per:
or entity (other than with or into a subsidiary|edst 80% of which is owned liye Borrower), or the sale of capital stock of B@rower by the Borrower or tl
holders thereof, in any case under circumstancegioh the holders of a majority of the voting poveé the outstanding capital stock of the Borroiwemediatel
prior to such transaction shall own less than aonitgjin voting power of the outstanding capitabait of the Borrower or the surviving or resultingrgoration o
other entity, as the case may be, immediately fiolig such transaction.

4.12. Material Adverse EffectThe occurrence of one or more events having &iéh Adverse Effect.




4.13 Other Debenture DefaulThe occurrence of an Event of Default under @ttyer Debenture.

4.14 Adverse Tax RulingA Tax Ruling from the Israeli Tax Authority thtte issuance of Pubco securities in exchange dongany securities he
by Company shareholders and option holders upooltising of the Merger shall not constitute a deféitax event for the Company and/or its sharemslded sha
obligate them to pay any amounts prior to receidantual funds resulting from sale of Pubco's séesras a result of such exchange.

4.15 Failure to Obtain Tax Rulindf the Borrower fails to obtain a Tax Ruling with 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 prigiéehereundt
shall operate as a waiver thereof, nor shall anglsior partial exercise of any such power, righprvilege preclude other or further exercise &oéror of any othe
right, power or privilege. All rights and remediessting hereunder are cumulative to, and notwesieé of, any rights or remedies otherwise avadabl

5.2 Notices All notices, demands, requests, consents, apfgoand other communications required or permitetunder shall be in writing al
unless otherwise specified herein, shall be (ispeally served, (i) deposited in the mail, registeor certified, return receipt requested, postagpaid, (iii
delivered by reputable air courier service withrgfes prepaid, or (iv) transmitted by hand deliveejegram, or facsimile, addressed as set forthvbelr to suc
other address as such party shall have specifiexd raoently by written notice. Any notice or otltemmunication required or permitted to be giverebader sha
be deemed effective (a) upon hand delivery or éefiby facsimile, with accurate confirmation genedaby the transmitting facsimile machine, at tderass c
number designated below (if delivered on a busiglessduring normal business hours where such nigite be received), or the first business dayofeihg sucl
delivery (if delivered other than on a business daging normal business hours where such notite liee received) or (b) on the first business ddipfang the dat
of mailing by express courier service, fully prepaaddressed to such address, or upon actual tedespch mailing, whichever shall first occur. eTaddresses f
such communications shall be: (i) if to the Borrow InspireMD, Ltd., 3 Menorat Hamaor St. Tel Avigrael Fax: + 972-8917692, Attn: Dr. Asher Holzer, w
a copy to: Haynes and Boone, LLP, 1221 AvenuéefAmericas, 28 Floor, New York, NY 10020-1007, Fax: (212) 88234, Attention: Rick Werner, Esq., ¢
(ii) if to the Holder, to the name, address andif@aidle number set forth on the front page of thebBnture, with a copy by fax only to Grushko & Mitn, P.C., 51
Rockaway Avenue, Valley Stream, New York 11581siadle: (212) 697-3575.

5.3 Assignability This Debenture shall be binding upon the Bornoarel its successors and assigns, and shall inutetbenefit of the Holder a
its successors and assigns. The Borrower mayssairaits obligations under this Debenture.

5.4 Cost of Collection If default is made in the payment of this Deloeat the Borrower shall pay the Holder hereof reabte costs of collectio
including reasonable attorneys’ fees.

55 Governing Law This Debenture shall be governed by and condtiv@accordance with the laws of the State of lsna#hout regard to conflic
of laws principles that would result in the applioa of the substantive laws of another jurisdicticAny action brought by either party against dtiger concernin
the transactions contemplated by this Agreementt leidrought only in the courts located in the Aeiv Jaffa District, the State of Israel. Both p@s and th
individual signing this Agreement on behalf of tBerrower agree to submit to the exclusive jurisdittof such courts and the Holder irrevocably waiemn
objection to venue as an “inconvenient forunm”the event that any provision of this Debentwénivalid or unenforceable under any applicabléugtaor rule ¢
law, then such provision shall be deemed inopegdtivthe extent that it may conflict therewith afdll be deemed modified to conform with such $¢éatw rule o
law. Any such provision which may prove invalid emenforceable under any law shall not affect thidity or unenforceability of any other provisiai this
Debenture.




5.6 Maximum PaymentsNothing contained herein shall be deemed tdoéstaor require the payment of a rate of integgstther charges in exce
of the maximum rate permitted by applicable law.the event that the rate of interest requiredeqobid or other charges hereunder exceed the maxirate
permitted by applicable law, any payments in exaéssich maximum rate shall be credited againstuantsoowed by the Borrower to the Holder and théisrec
to the Borrower.

5.7 NorBusiness Days Whenever any payment or any action to be maek kb due on a Saturday, Sunday or a public hylidader the laws
the State of New York or the State of Israel, spaiment may be due or action shall be requirechemext succeeding business day and, for such payswel
next succeeding day shall be included in the catmn of the amount of accrued interest payableumh date.

5.8 Shareholder Statu3he Holder shall not have rights as a sharemalfithe 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 beedignits name by an authorized officer as of the _day of July, 2010.

INSPIREMD LTD.

By:

Name:
Title:

WITNESS:




EXHIBIT B

ESCROW AGREEMENT

This Agreement is dated as of the __afajuly, 2010 among InspireMD Ltd., a corporatformed under the laws of the State of Israel (t@ofmpany ),
the purchasers listed on Scheduleeteto (“Purchasers”), and Grushko & Mittman, P.C. (theEscrow Agent”):

WITNESSETH:

WHEREAS, the Company and Purchasers batered into a Securities Purchase Agreemennhgditir the sale by the Company to the Purchasers
of convertible Debentures and Warrants for an eggge purchase price of up to $1,580,000; and

WHEREAS, the parties hereto requireGloenpany to deliver the Debentures and Warrantshragpayment therefor, with such Debentures and&tweowed
Funds to be delivered to the Escrow Agent, alorty tie other documents, instruments and paymemnésrtadter described, to be held in escrow and selédy the
Escrow Agent in accordance with the terms and ¢and of this Agreement; and

WHEREAS, the Escrow Agent is willinggerve as escrow agent pursuant to the terms antitioms of this Agreement;

NOW THEREFORE, the parties agree a®vet

ARTICLE |
INTERPRETATION

1.1. Definitions Capitalized terms used and not otherwise defiredin that are defined in the Securities Purchageement shall have the meani
given to such terms in the Securities Purchaseégeat. Whenever used in this Agreement, the faligwerms shall have the following respective megsi

. “Agreement” means this Agreement and all amendments madechanel thereto by written agreement between thigegar

. “Closing Date” shall have the meaning set forth in Section ¥.the Securities Purchase Agreement;

. “Debenture” shall have the meaning set forth in Section ¥.the Securities Purchase Agreement;

. “Escrowed Payment’ means an aggregate cash payment of up to $1,880,0

. “Iska Contract ” means that certain contract between the Compadiyttze Investing Partner to be entered into withbideview Master

Fund, L.P. and Genesis Asset Opportunity Fund, &fBven date in the form annexed hereto as ExAibit




. “Legal Opinion " means the original signed legal opinion refert@éh Section 2.2 of the Securities Purchase Agezgm

. “Palladium ” shall mean Palladium Capital Advisors LLC;

= “Palladium Fee” shall have the meaning set forth in Section 5.the Securities Purchase Agreement;

. “Principal Amount ” shall mean an aggregate of up to $1,580,000;

. “Purchaser Legal Fee$ shall have the meaning set forth in Section 5.the Securities Purchase Agreement;

= “Securities Purchase Agreemeritmeans the Securities Purchase Agreement (aneiibits and schedules thereto) entered into or to

be entered into by the Company and Purchaserd$areree to the sale and purchase of the DeberdncegVarrants;
= “Warrants ” shall have the meaning set forth in Section X.the Securities Purchase Agreement;

. Collectively, the Legal Opinion, Debergs, Warrants, Iska Contract, Palladium Fee, acdi8®s Purchase Agreement signed and
executed by all signators thereto other than threlaisers, and Purchaser Legal Fees and are referasd'Company Documents’; and

Ll Collectively, the Escrowed Payment drelRurchasers executed Securities Purchase Agreameemeferred to asPurchaser
Documents.”
1.2. Entire AgreemenThis Agreement along with the Company Documants the Purchaser Documents to which the Purclaaskthe Company or

Subsidiary are a party constitute the entire ageseietween the parties hereto pertaining to theg@my Documents and Purchaser Documents and sdperak
prior agreements, understandings, negotiationgaudissions, whether oral or written, of the partti&#here are no warranties, representations dvet agreements
made by the parties in connection with the subjeatter hereof, except as specifically set fortthis Agreement, the Company Documents and the Bsech
Documents.

1.3. Extended Meaningk this Agreement words importing the singulamber include the plural and vice versa; words irtipg the masculine
gender include the feminine and neuter gender Wldrd “person” includes an individual, body corgter, partnership, trustee or trust or unincorpadrassociation,
executor, administrator or legal representative.

1.4. Waivers and Amendmenthis Agreement may be amended, modified, sudedsecancelled, renewed or extended, and the t@nchsonditions
hereof may be waived, only by a written instrums&ghed by all parties, or, in the case of a waikgrthe party waiving compliance. Except as exgyestated
herein, no delay on the part of any party in exséng any right, power or privilege hereunder sbpktrate as a waiver thereof, nor shall any waiwnethe part of any
party of any right, power or privilege hereundezqdude any other or future exercise of any ottgrtripower or privilege hereunder.




1.5. HeadingsThe division of this Agreement into articles¢ens, subsections and paragraphs and the insertibeadings are for convenience of
reference only and shall not affect the constrictivinterpretation of this Agreement.

1.6. Law Governing this Agmeent. This Agreement shall be governed by and condtii@ccordance with the laws of the State of NeakYwithout
regard to conflicts of laws principles that wouddult in the application of the substantive lawswdther jurisdiction. Any action brought by eitlparty against the
other concerning the transactions contemplatedhisyAgreement shall be brought only in the statertsoof New York or in the federal courts locatadhe state of
New York. Both parties and the individuals exeegtihis Agreement and other agreements on beh#iieo€ompany agree to submit to the jurisdictioswath
courts and waive trial by jury. The prevailing fyafwhich shall be the party which receives an alwaost closely resembling the remedy or action Bgughall be
entitled to recover from the other party its readme attorney’s fees and costs. In the eventahgtprovision of this Agreement or any other agreendelivered in
connection herewith is invalid or unenforceableemahy applicable statute or rule of law, then sudvision shall be deemed inoperative to the exteat it may
conflict therewith and shall be deemed modifieddaform with such statute or rule of law. Any syxcbvision which may prove invalid or unenforceabteler any
law shall not affect the validity or enforceability any other provision of any agreement.

1.7. Specific Enforcementn8ent to Jurisdiction The Company and Purchasers acknowledge and tigtieiereparable damage would occur in the
event that any of the provisions of this Agreemeete not performed in accordance with their spe¢#rms or were otherwise breached. It is accgidiagreed
that the parties shall be entitled to an injuctiorinjunctions to prevent or cure breaches of ttewigions of this Agreement and to enforce speaificthe terms and
provisions hereof or thereof, this being in additio any other remedy to which any of them mayritéled by law or equity. Subject to Section 1eéféof, each of
the Company and Purchasers hereby waives, andsagoeéo assert in any such suit, action or proioggény claim that it is not personally subjecthe jurisdictior
of such court, that the suit, action or proceedsnigrought in an inconvenient forum or that thewef the suit, action or proceeding is impropsnthing in this
Section shall affect or limit any right to servepess in any other manner permitted by law.

ARTICLE Il
DELIVERIES TO THE ESCROW AGENT

2.1. Company DeliveriesOn or before the Closing Date, the Company shadtute and deliver the Company Documents to soeov Agent.

2.2. Purchaser Deliverie©n or before the Closing Date, Purchasers skatiute and deliver the Securities Purchase Agretsnand shall deliver
the Escrowed Payment in cash, to the Escrow Ageéhe Escrowed Payment will be delivered pursuatiédollowing wire transfer instructions:

Citibank, N.A.
1155 6th Avenue
New York, NY 10036
ABA Number: 0210-00089
For Credit to: Grushko & Mittman, IOLA Trust Accoun
Account Number: 45208884




2.3. Intention to Create BseiOver Company Documents and Purchaser Documehi® Purchasers and Company intend that the Caoynpa
Documents and Purchaser Documents shall be helscimw by the Escrow Agent pursuant to this Agrasrfar their benefit as set forth herein.

2.4, Escrow Agent to Deliv@mpany Documents and Purchaser Documeitise Escrow Agent shall hold and release the Gmyp@ocuments and
Purchaser Documents only in accordance with tagemnd conditions of this Agreement.

ARTICLE Il
RELEASE OF COMPANY DOCUMENTS AND PURCHASER DOCUMENT S

3.1. Release of EscroBubject to the provisions of Section 4.2, therBa Agent shall release the Company DocumentsPamcdhaser Documents as
follows:

@) On the Closing Date, the Escrow Agerit siinultaneously release the Company Documentsegd?urchasers and release the Purchaser
Documents to the Company, except that:

0] Purchaser Legal Fees will be releatdiegctly to G&M, and
(ii) the Palladium Fee will be releasedPalladium.
(b) Notwithstanding the above, upon recbipthe Escrow Agent of joint written instructiorfsJoint Instructions ”) signed by the Company and

Purchasers, it shall deliver the Company DocumandsPurchaser Documents in accordance with thestefitihe Joint Instructions.

() Anything herein to the contrary notwiiisding, upon receipt by the Escrow Agent of alfaral non-appealable judgment, order, decree orcawa
of a court of competent jurisdiction (e&Cburt Order "), the Escrow Agent shall deliver the Company Doemts and Purchaser Documents in accordance veith th
Court Order. Any Court Order shall be accompaitigan opinion of counsel for the party presentimg €ourt Order to the Escrow Agent (which opinibalsbe
satisfactory to the Escrow Agent) to the effect tha court issuing the Court Order has competergdiction and that the Court Order is final amhrappealable.

3.2. If a Closing does not take placepbefore July 30, 2010, the Escrow Agent will paiiy return the applicable Company Documents to the
Company and return the Purchaser Documents touteh&ser.

3.3. Acknowledgement of Company and Raser; Disputes The Company and the Purchasers acknowledgéhhanly terms and conditions ug
which the Company Documents and Purchaser Docuraeat® be released are set forth in Sections Jtarfdhis Agreement. The Company and the Purckase
reaffirm their agreement to abide by the terms@mtitions of this Agreement with respect to thease of the Company Documents and Purchaser
Documents. Any dispute with respect to the reledsbe Company Documents and Purchaser Documbkalisbe resolved pursuant to Section 4.2 or by ergent
between the Company and Purchasers.




ARTICLE IV
CONCERNING THE ESCROW AGENT

4.1. Duties and Responsibilities of BHeerow Agent The Escrow Agent’s duties and responsibilitiealisbe subject to the following terms and
conditions:

(@) The Purchasers and Company acknowledd agree that the Escrow Agent (i) shall naekponsible for or bound by, and shall not be
required to inquire into whether either the Purelnsa®r Company is entitled to receipt of the Conypgancuments and Purchaser Documents pursuant tothay
agreement or otherwise; (ii) shall be obligated/dal the performance of such duties as are spadl§i assumed by the Escrow Agent pursuant toAQigement;

(iii) may rely on and shall be protected in actorgefraining from acting upon any written notiggstruction, instrument, statement, request or dwmt furnished to
it hereunder and believed by the Escrow Agent imdgfaith to be genuine and to have been signedesepted by the proper person or party, withouidegquired
to determine the authenticity or correctness offacy stated therein or the propriety or validitytioe service thereof; (iv) may assume that anggrebelieved by tt
Escrow Agent in good faith to be authorized to gie¢éice or make any statement or execute any docuimeonnection with the provisions hereof is stharized;
(v) shall not be under any duty to give the propésld by Escrow Agent hereunder any greater degfreare than Escrow Agent gives its own similagarty; and
(vi) may consult counsel satisfactory to Escrow itg¢he opinion of such counsel to be full and ctatgpauthorization and protection in respect of actyon taken,
suffered or omitted by Escrow Agent hereunder iadfaith and in accordance with the opinion of sachnsel.

(b) The Purchasers and Company acknowléugf the Escrow Agent is acting solely as a $takker at their request and that the Escrow
Agent shall not be liable for any action taken Isgi®w Agent in good faith and believed by EscroveAigto be authorized or within the rights or poweeferred
upon Escrow Agent by this Agreement. The Purclsaaed Company, jointly and severally, agree tonmuié/ and hold harmless the Escrow Agent and any of
Escrow Agent’s partners, employees, agents an@septatives for any action taken or omitted toalken by Escrow Agent or any of them hereunderuitiog the
fees of outside counsel and other costs and expafsiefending itself against any claim or lialyilitnder this Agreement, except in the case of gnegéigence or
willful misconduct on Escrow Agent’s part committedits capacity as Escrow Agent under this Agreemé& he Escrow Agent shall owe a duty only to the
Purchasers and Company under this Agreement amal dther person.

(c) The Purchasers and Company jointly severally agree to reimburse the Escrow Agenbfisside counsel fees, to the extent authorized
hereunder and incurred in connection with the perémce of its duties and responsibilities hereunder

(d) The Escrow Agent may at any timegesas Escrow Agent hereunder by giving five (5)-dasior written notice of resignation to the
Purchasers and the Company. Prior to the effedtte of the resignation as specified in such rotlee Purchasers and Company will issue to theols&gent a
Joint Instruction authorizing delivery of the Comga@ocuments and Purchaser Documents to a sulesfitdrow Agent selected by the Purchasers and GompE
no successor Escrow Agent is named by the PurchasdrCompany, the Escrow Agent may apply to at@juwompetent jurisdiction in the State of New ¥ dor
appointment of a successor Escrow Agent, and togiefhe Company Documents and Purchaser Documéitfitshe clerk of any such court.

(e) Other than in connection with thedhaiser Legal Fees, the Escrow Agent does not hayevél not have any interest in the Company
Documents and Purchaser Documents, but is servilygas escrow agent, having only possession therEloé Escrow Agent shall not be liable for anyslossulting
from the making or retention of any investmentéeadance with this Escrow Agreement.




U) This Agreement sets forth exclusiveig duties of the Escrow Agent with respect to ang all matters pertinent thereto and no implied
duties or obligations shall be read into this Agneeat.

(9) The Escrow Agent shall be permitte@dd¢t as counsel for the Purchasers in any disggute the disposition of the Company Documents
and Purchaser Documents, in any other dispute leativee Purchasers and Company, whether or notstr®& Agent is then holding the Company Documentts a
Purchaser Documents and continues to act as thievieggent hereunder.

(h) The provisions of this Section 4.alskurvive the resignation of the Escrow Agentha termination of this Agreement.
4.2, Dispute Resolution: Juemts. Resolution of disputes arising under this Agreatrshall be subject to the following terms andditions:
@) If any dispute shall arise with respe the delivery, ownership, right of possessouisposition of the Company Documents and

Purchaser Documents, or if the Escrow Agent shajlood faith be uncertain as to its duties or gdtgreunder, the Escrow Agent shall be authoriwétiput
liability to anyone, to (i) refrain from taking amgction other than to continue to hold the Compaoguments and Purchaser Documents pending redespdaint
Instruction from the Purchasers and Company, pdéposit the Company Documents and Purchaser Demtisrwith any court of competent jurisdiction ie tBtate
of New York, in which event the Escrow Agent shlle written notice thereof to the Purchasers &ied@ompany and shall thereupon be relieved anthaiged
from all further obligations pursuant to this Agmeent. The Escrow Agent may, but shall be undeduty to, institute or defend any legal proceediwhsch relate
to the Company Documents and Purchaser Docum@ies Escrow Agent shall have the right to retainnsali if it becomes involved in any disagreemerspdie o
litigation on account of this Agreement or othemvitetermines that it is necessary to consult cdunse

(b) The Escrow Agent is hereby expressithorized to comply with and obey any Court Ordercase the Escrow Agent obeys or com|
with a Court Order, the Escrow Agent shall not lable to the Purchasers and Company or to any gibeson, firm, corporation or entity by reason oth
compliance.

ARTICLE V
GENERAL MATTERS

5.1. TerminationThis escrow shall terminate upon the releasdl aff the Company Documents and Purchaser Docisrardt any time upon the
agreement in writing of the Purchasers and Company.

5.2. Notices All notices, demands, requests, consents, &pfsoand other communications required or perohitiereunder shall be in writing and,
unless otherwise specified herein, shall be (ispeally served, (ii) deposited in the mail, registeor certified, return receipt requested, postageaid, (iii)
delivered by reputable air courier service withrges prepaid, or (iv) transmitted by hand delivéejegram, or facsimile, addressed as set fortbvbel to such
other address as such party shall have specifiest racently by written notice. Any notice or otltemmunication required or permitted to be giverebader shall
be deemed effective (a) upon hand delivery or dejiby facsimile, with accurate confirmation genedaby the transmitting facsimile machine, at ttdrass or
number designated below (if delivered on a busidegsduring normal business hours where such nigtiteebe received), or the first business dayofeihg such
delivery (if delivered other than on a business dasing normal business hours where such notite lie received) or (b) on the second businessabing the
date of mailing by express courier service, fullggaid, addressed to such address, or upon aettgpt of such mailing, whichever shall first occlihe addresses
for such communications shall be:




@) If to the Company, tc
InspireMD Ltd.

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.

Fax: (212) 884-8234

(b) If to the Purchasers: to the addresses set forchedule :
With a copy by facsimile only to:

Grushko & Mittman, P.C.

515 Rockaway Avenue

Valley Stream, New York 11581
Fax: 212-697-3575

(c) If to the Escrow Agent, tc

Grushko & Mittman, P.C.

515 Rockaway Avenue

Valley Stream, New York 11581
Fax: 212-697-3575

or to such other address as any of them shalltgitiee others by notice made pursuant to this Ge&i2.
5.3. InterestThe Escrowed Payment shall not be held in arast bearing account nor will interest be payabtonnection therewith. In the event

the Escrowed Payment is deposited in an interestrimpaccount, the Purchasers shall be entitleddeive any accrued interest thereon, but onlyafEscrow Ager
receives from the Purchaser the Purchasers’ USitatés taxpayer identification number and othenested information and forms.




5.4. Assignment; Binding Agreemenileither this Agreement nor any right or obligathereunder shall be assignable by any party witthe prior
written consent of the other parties hereto. Rgseement shall enure to the benefit of and beib@dpon the parties hereto and their respectigal le
representatives, successors and assigns.

5.5. Invalidity In the event that any one or more of the provisicontained herein, or the application thereaifny circumstance, is held invalid,
illegal, or unenforceable in any respect for argsom, the validity, legality and enforceabilityasfy such provision in every other respect and efréimaining

provisions contained herein shall not be in any wayaired thereby, it being intended that all &f tights and privileges of the parties hereto stelénforceable to
the fullest extent permitted by law.

5.6. Counterparts/ExecutioiThis Agreement may be executed in any numbepohterparts and by different signatories heretseparate
counterparts, each of which, when so executed| sbaleemed an original, but all such counterpar&l constitute but one and the same instrum€his
Agreement may be executed by facsimile transmisaimhdelivered by facsimile transmission.

5.7. AgreementEach of the undersigned states that he haghegdregoing Escrow Agreement and understandsgreks to it.

[rest of this page left intentionally blank]




IN WITNESS WHEREOF , the udersigned have executed and delivered susly Agreement, as of the date first written above

“COMPANY "
INSPIREMD LTD.
an Israel corporatio

By:

ESCROW AGENT:

GRUSHKO & MITTMAN, P.C.

By:

Name:




PURCHASER SIGNATURE PAGE TO
ESCROW AGREEMENT

The undersigned, in its capacity as a Purchasegbfieexecutes and delivers the Escrow Agreemenhtoh this signature page is attached and agreles to
bound by the Escrow Agreement on the date set tortthe first page of the Escrow Agreement. Thisnterpart signature page, together with all coyratets of the
Escrow Agreement and signature pages of the otirtiep named therein, shall constitute one anddhge instrument in accordance with the terms oEdwow
Agreement.

Debenture Principal Subscribed f
$

[Print Name of Purchase

[Signature]

Telephone No.:
Name: Facsimile No:
Title: Email Address:
Mailing Address: Tax ID Number:

(City, State and Zip)
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SCHEDULE 1

(PURCHASERS)
PURCHASER AND ADDRESS PRINCIPAL AMOUNT OF WARRANTS
DEBENTURE
Arvest Privatbank AG $250,000 19,779
Stefan Kimmel, CEO
Churerstrasse 82, PO Box 363
CH 8808, Pfaffikon, Switzerland
Genesis Asset Opportunity Fund LP $1,250,000 98,892
61 Paine Avenue
New Rochelle, NY 10804
Harborview Master Fund, LP $80,000 6,329
850 3rd Avenue Suite #1801
New York, NY 10022
TOTALS $1,580,000 125,000
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EXHIBIT C

Term Sheet for InspireMD Inc.

Issuer:

Security:

Issuance Amount:

Price Per Share:

Warrants:

A public “shell” company listed on the OTCBB (theCompany”) with no liabilities or business activities as détl by its independe
auditors that subject to the successful closinthefOffering will acquire at least 80% of InspireMd.'s share capital on a fully dilut
basis (“Inspire " ). In connection with the transactions described betbe Company shall change its name to InspireMDadnd obtain
new trading symbol consistent with such na

Common Stock, par value $.001 per share“ Common StocK)

A minimum net cash of $7,500,000 but not exceedih,000,000 in the company's bank account at tlsi@ (defined below) aft
deductions of all fees and payments to PalladiuchtéarborviewF and any other third party, includoaunsel to Inspire and the Comp
with respect to the Offering, involved or in conties with the Reverse Merger of the Company (th@ffering ). The Issuance Amou
shall not include the $1,500,000 Investment Amdurite lent to the Company under the Bridge LoamiT8heet between the Comp.
and Harborview of even date, which shall be comeemto the Company's Common Stock at the ClosfrigeoOffering.

$1.50 per shar

The investors shall receive 100% warrant covefagéhe shares of Common Stock issued at the dosfrthe offering (the ‘Closing”),
with each investor receiving (a) a foyear warrant to purchase 0.5 of one share of Com@tock at an exercise price of $2.00 per s
for each share of Common Stock purchased in theridff and (b) a twgear warrant to purchase 0.5 of one share of Confatock at a
exercise price of $2.50 per share for each sha@ofmon Stock purchased in the Offering (eachWafrant ).

If at any time following the twelve (12) month awneisary of the closing dafe) the volume weighted average price of the ComBiock
for fifteen (15) consecutive trading days is atsteh75% of its respective exercise price; (b) tiftedn (15) day average daily trad
volume of the Common Stock has been at least 160s6@res and (c) a registration statement provifinghe resale of the Commi
Stock issuable upon exercise of the Warrants iscéffe, the Company may require the investors tera@se all or a portion of the
Warrants pursuant to the terms described abovéna8tibusiness days following such #8lay. Any Warrant that shall not be exercise
aforesaid shall expire automatically at the enthefsaid 1% day.




Investor Protection: For a period of twelve (12) month period followitige Closing, in the event that the Company issuegrants any shares of Comn
Stock or any warrants or other convertible se@sitursuant to which shares of Common Stock macheired at a price less than $!
per share (other than in connection with employnagreangements or business combinations), thenrtbe per share for Common Sto
issued to the Investors hereunder against the timezg Amount (but not the Warrants) shall be a@jgistn a customary broad ba
"weighted average" as shall be determined in thfindige Agreement

Registration Rights: The Company shall use reasonable commercial sfforfile a Registration Statement on Formi 8evering the shares of Common St
and the Common Stock underlying the Warrants as agsgracticable but no later than 180 calendas ffayn the Closing. The Compe
shall use its best efforts to cause such Registré8tatement to be declared effective within 21@rxar days from the Closing. At le
1/3 (one third) of each registration statementldtwlreserved for Common Stock to be held by exgstnspire's major shareholders (
and up). Any existing major shareholder that shall exercise his right in any share registratioallshe entitled to roll over such non-
exercised right to the next registration(s) atduke discretion. If the Company fails to file thedfstration Statement within the prescri
180 day period or fails to have such RegistratitateBnent declared effective within the prescrib&@ @ay period, then the Company s
pay to the investors in cash a fee equal to 1%hefdollar amount invested by each investor, foheaonth (i) in excess of 180 d¢
following the Closing and (ii) in excess of 210 dégllowing the Closing, as the case may be, witteiing of no more than 3% (tht
percent) of the dollar amount invested by eachstore Up to 30 day delay in performing one or twdlee Company's obligations in tl
section shall not trigger the compensation to tivesors; provided that in any delay which is lonipan 30 days the compensation he
shall be calculated as of thestiday of the delay. Notwithstanding anything to tlomtcary contained herein, the Company shall n¢
obligated to pay any liquidated damages if the Camypis unable to fulfill its registration obligati®e as a result of rules, regulatic
positions or releases issued or actions taken &BHC pursuant to its authority with respect tol&R415,”and the Company registers
such time the maximum number of shares of CommonkSpermissible upon consultation with the staftted SEC, in such registrati
statement and subsequent registration stater
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Business Immediately prior to the Closing and subject therespecially the Offering, the Company shall acgjait least 80% of the issued

Combination: outstanding capital stock of InspireMD Ltd. ifispire ”) on a fully diluted basis through a mergehare exchange or other busir
combination and shall succeed to the businessspira as its sole line of business (thBusiness Combination’). In connection with th
Business Combination, (a) the existing shareholdédsispire on January ¥, 2010 shall receive 44 million shares of the Conypiz
exchange for all of the outstanding capital stotknspire, resulting in Inspire becoming a subgigiaf the Company, (b) the existi
option holders and holders of any other securitiedebts exercisable or convertible into Inspicetinary shares, as set forth in Insp
cap table a copy of which is attached heretdmsex A , shall convert their securities in Inspire to g#ane type of securities bearing
same rights on a 1:0.81 ratio; and (c) the stoaldrsl of the Company prior to the Business Comtonashall be entitled to retain !
million shares, of which 1.5 million shares shadl paced into escrow subject to the Stock ForfeitDondition (as defined below) (the “
Stockholder Escrow Shares). Up to the 15t500,000 ordinary share of the Company that have s=seied by the Company at a PPS
least $10 as of Januarys12010 until the Closing against cash investment| gleallt in issuance of additional Common Stockaoft
(Ordinary share):0.81 (Common Stock) ratio. Ine¢lent the Closing does not take place until thBezdretween (i)180 days after the ¢
hereof; (ii) or 2 months after the receiving of fh@x Ruling Inspire shall have the right to termé¢éhe Business Combination. In s
event the current shareholders of Inspire shalp kkeir current shareholding in Inspire, withouy @hange

This Term Sheet as well as the definitive agreenséral not limit the Company from operating its imess as it has prior to 1
consummation of the Business Combination, includog not limited to the granting of licenses to wse Companys IP, selling an
distributing its products and technology or entgiimo technological collaborations with any party.

Stock Forfeiture: In the event that the Company (i) records at I8a8t million in revenue (on a consolidated basis)certified by its independent audit
during the twelvg12) month period following the Closing, and (idil, after a good faith effort, to secure a ligton the Nasdaq Capi
Market, Nasdaqg Global Market or Nasdaq Global SeMantket within twelve (12) months following the Giag, the Company shall he
the right to cause the cancellation of the StoatoEscrow Shares and consequently forfeit thekBtdder Escrow Share

Placement Agent Fees The Company shall pay Palladium Capital AdvisoisCL(* Palladium ") a cash fee in an amount of 8% of the actual agteguaceec
from the sale of the Common Stock and WarranthatQlosing and shall issue Palladium a warrantuehzase that number of she
equal to 6% of the aggregate number of shares afrtan Stock sold at the Closing. The warrants tdsbaed to Palladium shall
substantially similar in all respects to the Watsaxcept that the exercise price will be $1.50 perehlt is agreed upon that such 8¢
cash and 6% in warrants shall be the total and finder’s fees and Placement Agent Fees that the Compatiypsly to any third par
including Palladium and Harborview. In the everdtth third party claims or found to be entitledfitwder's fee in cash or otherwise
connection with the transactions contemplated heagid the Reverse Merger, Palladium shall pay shitt the entire fees in ca:
warrants or otherwise from Palladium Placement Agees hereunde
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Stockincentive Plan:

Investor Relations and
Stock Approval:

Lock-upAgreements:

In connection with the Offering, the Company witlapt a stock incentive plan, pursuant to which miesignated 7,476,000 share
the Companys Common Stock will be reserved for issuance to leyees, directors, consultants, and other serviowigers. Thi
Company shall not be permitted to increase thedfizeis plan or adopt an additional plan for twee\d12) months following the Closir
In addition, for twelve (12) months following thdaSing the Company shall not issue any awards utidgplan with an exercise pr
that is less than the lower between: (i) $1.50gbare; or (ii) average market price of the CommtmtiSfor the 3 trading days prior
the grant of such share

If the company records from Januar$t luntil the Offering Closing date a revenue inceeat150% from the same period in 2009 (i
proportionate basis), then Inspire's managemetit lsh@ntitled to 300,000 options to purchase IrespiOrdinary Shares. Such Opti
shall be fully vested and with an exercise pricdNtB 0.01. Inspire's CEO and President shall atsaich Options between Inspi
management (which shall include also the CEO apdiéent).

The Company shall use $240,000 exclusively foridgngment of investor relations fees.

In addition, following the Closing, the Company Blaaithorize the issuance of 500,000 shares of Com8tock be used exclusively
the payment of investor relations fees. In the evleat any such shares remain unissued followirgsthcond year anniversary of
Closing, the Company shall cancel such shares.

Subject to the Registration Rights of the Inspiexisting major shareholders as provided above) e&athe directors of the Compa
together with each shareholder of Inspire holdifg &r more of the issued share capital of the Compammediately prior to tk
Business Combination, will be required to enteklap agreements prior to the Closing, pursuant tekvkuch persons may not, sub
to certain exemptions, without the prior writtennsent of Palladium, directly or indirectly, offesell, offer to sell, contract to s¢
hedge, pledge, sell any option or contract to paseh purchase any option or contract to sell, gaagt option, right or warrant
purchase or sell, artherwise transfer or dispose of (or enter into sapsaction or device that is designed to, orada expected t
results in the disposition by any person at anyetimthe future), any securities of the Companyefierally owned or subsequen
acquired until the twelve month anniversary of @lesing. The above Loclkp shall not apply to 10% of all securities heldeach suc
major shareholder post Closir
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Use of Proceeds Proceeds from the Offering shall be used as folic

Post Reverse .
Merger
Capitalization:

General Business Procee
$240,000 to be used for IR/PR Purpo

Investors: 5,000,000 shares and Warrants tohase 5,000,000 shares (assumes the minimum Q@ferin

Inspire shareholders: 44,000,000 shi

Existing ESOP ~ 7,000,000 sha

Pre-Merger Stockholders of the Company: 5,500,000 sh@r&60,000 of which shall be held in an escr
Harborview Advisors, LLC Warrants: 2,500,000 (1f3mnich shall be held in an escro

Palladium Placement Agent Warrants: 300,000 (assuheminimum Offering

Investor Relations: 500,000 sha

New Company Options (ESOP): 7,476,000 Shares, afw100,000 (equals to 300,000 shares of Insphia)l be reserved
the current management of Inspire as set forttstock Incentive Plan" Section abc

SeeExhibit A.

Other than as set forth above and in Exhibit A titeeoperson or entity has or will have any righbption to purchase or obtain any
capital stock or other securities of the publicelfhwhich will acquire Inspire.
Governing law: State of Israe
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Closing:

Conditionsto Closing:

Confidentiality:

Non Binding Effect:

Documentation:

Closing will occur promptly upon negotiation of toally acceptable definitive documentation. A CutrdReport on Form &
containing information required under Form 10 wiglspect to Inspire shall be filed by the Companthinifour business day followil
the Closing (the “Super 8- K"). The Closing shall take place no later than 6 mofthiewing the date hereof, provided that A
Conditions to Closing have been met by such datéhé event not all the Conditions to Closing, otifian the Tax Pre Ruling (defir
below), have been met by November __, 2010 altrdresactions contemplated in this Term Sheet $batiinate automatically and
with no effect without the need of any further antiby either Party. In such event the current st@ders of Inspire shall keep th
current shareholding in Inspire, without any charif¢he Tax Pre Ruling is nakceived by the end of the aforesaid 6 month p
Inspire shall be entitled to extend the Closingedat up to 9 additional montk

Conditions to Closing in favor of the Company: éRecution and delivery of the transaction documefisdelivery of the purcha:
price; (iii) representations and warranties of itheestors shall be true and correct as of the @¢pdiv) the investors shall have satis
all covenants required to be satisfied at or piaathe Closing (v) the Company shall have recenemnfirmed subscriptions for at le
net cash amount of $7,500,000 as aforesaid; (vilpast 80% of the shareholders and 80% of theooptiolders of the Compa
approved in writing the Offering and the Reverse déer and(vii) Current Inspire's shareholders and Inspirallshave received
favorable Israeli tax pre-ruling (the Tax Pre Ruling ") to their full satisfaction providing that the consmation of the Busine
Combination shall constitute a deferred tax eventrispire and its shareholders and shall not abdighem to pay any tax amounts [
to receiving actual funds resulting from sale ddrgls or assets of Inspire (the successor entitytpeshare exchange

Conditions to Closing in favor of the investors) @xecution and delivery of the transaction docutsie(ii) representations a
warranties of the investors shall be true and cbras of the Closing; (iii) the Company shall haatisfied all covenants required tc
satisfied at or prior to the Closing; (iv) deliverf the securities; (v) board resolutions approuimg transactions; (vi) delivery of a le
opinion from the Companyg’ counsel and (vii) transfer agent instructionslishave been delivered to and acknowledged by
Company'’s transfer agent.

This term sheet is confidential, and none of ivjsions or terms shall be disclosed to anyone ishwt a prospective purchaser of
securities contemplated herein, an officer or direof the Company or their agent, adviser, or legansel, unless required by la

Other than as set forth in the section entitledriffiientiality”, which section constitutes binding obligations o€ tRarties, tt
transactions contained in this general Term Shees dot constitute a binding obligation on the p&the Parties heret:

The definitive documentation shall contain sucithal and supplementary provisions, includinghaut limitation, certain

representations, warranties, covenants, paymedtseamedies as are appropriate to preserve andcpestenomic benefits intended to
be conveyed to the Company and the investors poitr$igaeto
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Accepted and agreed this day of May, 2010

InspireMD Ltd.

Agreed: /s/ Ofir Paz

Ofir Paz
CEO

Palladium Capital Advisors, LLC:

Agreed:

Joel Padowit:
CEO

The above terms constitute an indication of inteaesl are for discussion purposes only.
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Exhibit A

PostTransaction Fully Diluted Capitalization Table

Common Stoc Percentag
Former Inspire Shareholde 44,000,00 81%
Pre-Transaction Company Sharehold 5,500,001 9%
Current Offering Purchases of Common St 5,000,00¢ 9%
Investor Relations Shar 500,00((1) 1%
Total (2) 55,000,00(2) 100.0%

(€))
@)

Represents 500,000 shares of Common Stock restawvessuance for investor relatior

Excludes (i) 2,500,000 shares of Common Stock Hsuapon the exercise of four year warrants, esahie at $2.00 per share, to be issued to invesi
the Offering, (ii) Represents 2,500,000 sharesah@on Stock issuable upon the exercise of four wearants, exercisable at $2.50 per share, toduei
to investors in the Offering, (iii) 2,500,000 shau@ Common Stock issuable upon the exercise ektlyear warrants, exercisable at $1.50 per shais
issued to Harborview Advisors, LLC afid) 7,476,000 new shares of Common Stock resefeetsuance under the stock incentive plan todspted b
the Company(v) approximately 7,000,000 shares of Common Steslerved for issuance under Inspire's current E{@P300,000 shares of Comm
Stock upon the exercise of three year warrantgcesable at $1.50 per share, to be issued to Raffadif the minimum amount is raised and (vii) 94&;
shares of Common Stock issuance upon the exer€ifigeoyear warrants, exercisable at $1.36 per eshtr be issued to investors in the bridge rc

financing.
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EXHIBIT D

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 REGISTER ED UNDER THE SECURITIES ACT OF 1933, AS AMENDED, OR
APPLICABLE STATE SECURITIES LAWS. THE SECURITIES M AY NOT BE OFFERED FOR SALE, SOLD, TRANSFERRED OR ASSIGNED (I) IN
THE ABSENCE OF (A) AN EFFECTIVE REGISTRATION STATEM ENT FOR THE SECURITIES UNDER THE SECURITIES ACT OF 1933, AS
AMENDED, OR (B) AN OPINION OF COUNSEL (WHICH COUNSE L SHALL BE SELECTED BY THE HOLDER), IN A GENERALLY
ACCEPTABLE FORM, THAT REGISTRATION IS NOT REQUIRED UNDER SAID ACT OR (ll) UNLESS SOLD PURSUANT TO RULE 144 OF
RULE 144A UNDER SAID ACT. NOTWITHSTANDING THE FORE GOING, SUBJECT TO THE PROVISIONS OF THE BORROWER’ S ARTICLES
OF ASSOCIATION REGARDING RESTRICTIONS ON TRANSFER O F THE BORROWER'S SECURITIES, AS SHALL BE AMENDED FR OM TIME
TO TIME,THE SECURITIES MAY BE PLEDGED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUNT OR OTHER LOAN OR
FINANCING ARRANGEMENT SECURED BY THE SECURITIES

Right to Purchase Ordinary Shares dgfireldD Ltd. (subject to adjustment
provided herein

FORM OF ORDINARY SHARE PURCHASE WARRANT
No. 201(-001 Issue Date: July ___, 201

InspireMD Ltd. , a corporation continued under the laws of theteSta Israel (the “Company "), hereby certifies that, for value receiv
, Or its assigns” Holder ), is entitled, subject to the terms set fi
below, to purchase from the Company at any timer dffte Issue Date until 5:00 p.m., Tel Avnv time, three years after the Issue Date (tl&piration Date "), up
to fully paid and non-assessable OngliBhares at a per share purchase price of TemBdUS$10). The aforedescribed purchase price per sha
adjusted from time to time as herein providedefemed to herein as thePurchase Price.” The number and character of such Ordinary SharéstenPurcha:s
Price are subject to adjustment as provided hei@apitalized terms used and not otherwise defiredin shall have the meanings set forth in thetateSecuritie
Purchase Agreement (the&&curities Purchase Agreemen), dated as of July ___, 2010, entered into byGbenpany, the Holder and the other signatoriestber

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

(A) The term Ordinary Shares” includes (i) the Compang’ Ordinary Shares, 0.01 New Israeli Shekel parevpkr share, as authorized on the
of the Securities Purchase Agreement, or (ii) ahgosecurities into which or for which any of tecurities described in (i) may be converted oharged pursua
to a plan of recapitalization, reorganization, neergale of assets or otherwise.

(B) The term Other Securities” refers to any stock (other than Ordinary Shared)ather securities of the Company or any otherqre(sorporat
or otherwise) that the holder of the Warrant at ame shall be entitled to receive, or shall haseeived, on the exercise of the Warrant, in liewmin addition t
Ordinary Shares, or which at any time shall beabsi or shall have been issued in exchange far cepglacement of Ordinary Shares or Other Secantigsuant 1
Section 4or otherwise.




© The term Principal Market ” shall mean the NASDAQ Global Market, NASDAQ Glolsalect Market, the NASDAQ Capital Market, the M
York Stock Exchange, the NYSE Amex Equities , thiEO®Bulletin Board or in the over-the-counter markePink Sheets.

(D) The term Warrant Shares ” shall mean the Ordinary Shares issuable uponcesesof this Warrant.
1. Exercise of Warrant
1.1. Number of Shares Issuable upon d&ser From and after the Issue Date through and imetuthe Expiration Date, the Holder her

shall be entitled to receive, upon exercise of Warrant in whole in accordance with the terms ettfn 1.2 and 1.6r upon exercise of this Warrant in par
accordance with Section 1,®rdinary Shares of the Company, subject to adjest pursuant to Sectionb&low.

1.2. Full Exercise This Warrant may be exercised in full, subjecSection 1.6 below, by the Holder hereof by dejive the Company «
an original or facsimile copy of the form of subiption attached as Exhibit Aereto (the ‘Subscription Form ") duly executed by such Holder and delivery wi
two days thereafter of payment, in cash, wire fiemsr by certified or official bank check payahte the order of the Company, in the amount obtaibg
multiplying the number of whole Ordinary Shares\drich this Warrant is then exercisable by the Rase Price then in effect. The original Warramtas require:
to be surrendered to the Company until it has ihenexercised.

1.3. Partial ExerciseThis Warrant may be exercised in part (but votf fractional share) by delivery of a Subscriptiorm in the mann
and at the place provided in Section 1except that the amount payable by the Holderumh partial exercise shall be the amount obtainechbltiplying (a) tht
number of whole Ordinary Shares designated by thidét in the Subscription Form by (b) the Purch@gee then in effect. On any such partial exergigevidec
the Holder has surrendered the original WarrametGbmpany, at its expense, will forthwith issue detiver to or upon the order of the Holder her@ofew Warrar
of like tenor, in the name of the Holder hereog tthole number of Ordinary Shares for which suchréfd may still be exercised.

1.4. Company AcknowledgmenfThe Company will, at the time of the exercisetttd Warrant, upon the request of the Holder hg
acknowledge in writing its continuing obligation &fford to such Holder any rights to which such d&sl shall continue to be entitled after such eserdr
accordance with the provisions of this Warrantthié Holder shall fail to make any such requesthsiailure shall not affect the continuing obligatiof the
Company to afford to such Holder any such rights.

1.5. Delivery of Stock Certificates, .ebm Exercise The Company agrees that, provided the full pasehprice listed in the Subscript
Form is received as specified in Section 1tBe Ordinary Shares purchased upon exerciseiofarrant shall be deemed to be issued to thedddidreof as tt
record owner of such shares as of the close ohbasion the date on which delivery of a Subscrpiorm shall have occurred and payment made fdr shares ¢
aforesaid. As soon as practicable after the eseraf this Warrant in full or in part, and in anyeat within seven (7) calendar days thereafte?Wgrrant Share
Delivery Date "), the Company at its expense (including the paymgrit bf any applicable issue taxes) will cause ¢oidsued in the name of and delivered tc
Holder hereof, or as such Holder (upon paymentuap $Holder of any applicable transfer taxes) magaliin compliance with applicable securities lawsertificat
or certificates for the number of duly and valitgued, fully paid and noassessable Ordinary Shares (or Other Securitieghith such Holder shall be entitled
such exercise, together with any other stock oeroglecurities to which such Holder is entitled uganh exercise pursuant to Sectioor btherwise. The Compa
understands that a delay in the delivery of therdfdarShares after the Warrant Share Delivery Datddcresult in economic loss to the Holder. In évent that th
Company fails for any reason to effect deliventhd Warrant Shares by the Warrant Share Delivettg,Dbhe Holder may revoke all or part of the refeW&/arran
exercise by delivery of a notice to such effedht® Company, whereupon the Company and the Holagr sach be restored to their respective positiomsediatel
prior to the exercise of the relevant portion aé Warrant.




1.6 Non Exercise and Expiration of Watsa Notwithstanding anything to the contrary settidnerein, in the event that (i) the Comp
has not completed a PIPE Financing prior to thegi@al Maturity Date (as defined in the Debentur@s)l (ii) the Company failure to complete a PIPE Financ
was not the result of a PIPE Default (as definethinDebentures), 1/3 (one third) of the Warrardar8$ originally issuable hereunder shall expire édiately and n
longer be issuable hereunder. Moreover, in ordenforce the foregoing clause, the Holder shallbeoentitled to acquire more than 2/3 (two thirdsihe Warrar
Shares originally issuable hereunder until follogvthe Original Maturity Date.

2. Exercise Payment upon exercise must be made at the opfitimee Holder either in cash, by wire transfelbgrcertlfled or official bank chet
payable to the order of the Company equal to th@icgble aggregate Purchase Price, for the numb@rdinary Shares specified in such form (as suarase
number shall be adjusted to reflect any adjustriretite total number of shares of Ordinary Sharssable to the holder per the terms of this Warrang) the holde
shall thereupon be entitled to receive the numlbetuty authorized, validly issued, fully-paid andmassessable shares of Ordinary Shares (or Otheritges)
determined as provided herein.

3. Adjustment for Reorganization, Coidstion, Merger, etc.

3.1 Fundamental Transactionf, at any time while this Warrant is outstargligA) the Company effects any merger or constilida ol
the Company with or into another entity or (B) thempany effects any reclassification of the Ordinf@hares or any compulsory share exchange pursuavitict
the Ordinary Shares is effectively converted intcegchanged for other securities, cash or prop@ntyany such case, aFundamental Transaction”), then th
Holder shall have the right thereafter to recetymyn exercise of this Warrant, the same amounkarttof securities, cash or property as it woulstéhbeen entitle
to receive upon the occurrence of such Fundam@mgaisaction if it had been, immediately prior telsuirundamental Transaction, the holder of the nurof
Warrant Shares then issuable upon exercise inofuthis Warrant, subject to the limitations settfioherein (the “Alternate Consideration ”). The aggrega
Purchaser Price for this Warrant will not be aféecby any such Fundamental Transaction, but theg@agnshall apportion such aggregate Purchase &moag th
Alternate Consideration in a reasonable manneectfig the relative value of any different compdsesf the Alternate Consideration. If holders ofiibary Share
are given any choice as to the securities, cagitaperty to be received in a Fundamental Transactiten the Holder shall be given the same chogceahe
Alternate Consideration it receives upon any esercdf this Warrant following such Fundamental Temtion. To the extent necessary to effectuate
foregoing provisions, any successor to the Compangurviving entity in such Fundamental Transactibrll issue to the Holder a new warrant consisieth
the foregoing provisions and evidencing the Holdaght to exercise such warrant into Alternate §ideration. The terms of any agreement pursuanthich &
Fundamental Transaction is effected shall inclugtens requiring any such successor or survivingyemti comply with the provisions of this Sectiorl &nc
insuring that this Warrant (or any such replacensecurity) will be similarly adjusted upon any sefpsent transaction analogous to a Fundamental dctos. Th
Merger is a Fundamental Transaction. The Compaail give the Holder not less than fifteen (15) Bwesis Days notice prior to any Fundamental Trarms
(“Fundamental Transaction Notice"T.he failure to timely give a Fundamental Transacfimtice shall extend any rights of the Holder piar# to this Warrant un
fifteen (15) Business Days after receipt of a Funelatal Transaction Notice.




4, Extraordinary Events Regarding OrdinBhares In the event that the Company shall (a) isswdtiatial Ordinary Shares as a dividend or ¢
distribution of its assets on outstanding Ordin@hares, (b) subdivide its outstanding Ordinary &haor (c) combine its outstanding Ordinary Shargsa smalle
number of Ordinary Shares, then, in each such ettemtPurchase Price shall, simultaneously withhidggpening of such event, be adjusted by multiglyhe the
Purchase Price by a fraction, the numerator of wisitall be the number of Ordinary Shares outstanolirmediately prior to such event and the denorinat
which shall be the number of Ordinary Shares ontitey immediately after such event, and the prodocobtained shall thereafter be the Purchase Braeir
effect. The Purchase Price, as so adjusted, shalk&djusted in the same manner upon the happefiiagy successive event or events described heretnis
Section 4. The number of Ordinary Shares that the Holdehisf Warrant shall thereafter, on the exercisediebe entitled to receive shall be adjusted nombe
determined by multiplying the number of OrdinaryaB¥s that would otherwise (but for the provisiohthts Section 4 be issuable on such exercise by a fractic
which (a) the numerator is the Purchase Priceviioaild otherwise (but for the provisions of this i@ 4) be in effect, and (b) the denominator is the Rase Pric
in effect on the date of such exercise.

5. Certificate as to Adjustment$n each case of any adjustment or readjustnmetite Ordinary Shares (or Other Securities) issiahlthe exercit
of the Warrants, the Company at its expense wilhpptly cause its Chief Financial Officer or oth@peopriate designee to compute such adjustmergamjustmer
in accordance with the terms of the Warrant anghgme a certificate setting forth such adjustmenteadjustment and showing in detail the facts uwbith sucl
adjustment or readjustment is based, including#estent of (a) the consideration received or red#é/by the Company for any additional Ordinaryr8bgor Othe
Securities) issued or sold or deemed to have Is=serd or sold, (b) the number of Ordinary Share®({ber Securities) outstanding or deemed to bstaadling, an
(c) the Purchase Price and the number of Ordinheyes to be received upon exercise of this Warnamffect immediately prior to such adjustmenteadjustmer
and as adjusted or readjusted as provided in tlasralit.. The Company will forthwith mail a copy edch such certificate to the Holder of the Waraamd an
Warrant Agent of the Company (appointed pursua@etction 1lhereof).

6. Reservation of Stock, etc. IssualsldEgercise of Warrant; Financial StatemenfBhe Company will at all times reserve and keegilable, solel
for issuance and delivery on the exercise of ther&ivigs, all Ordinary Shares (or Other Securitieginftime to time issuable on the exercise of therdrd. Thit
Warrant entitles the Holder hereof, upon writtequest, to receive copies of all financial and ofhésrmation distributed or required to be disttied to the holde
of the Company's Ordinary Shares.

7. Assignment; Exchange of Warrarubject to compliance with applicable securiteess and the Comparg/Articles of Association, as may
amended from time, this Warrant, and the rightslewced hereby, may be transferred by any registeoéter hereof (a Transferor ”). On the surrender f
exchange of this Warrant, with the Transferor'sceseiment in the form of Exhibit B attached herébe (* Transferor Endorsement Form ") and together with ¢
opinion of counsel reasonably satisfactory to tloenfany that the transfer of this Warrant will becompliance with applicable securities laws and Geenpany’
Articles of Association, as may be amended frometim time, the Company will issue and deliver tooarthe order of the Transferor thereof a new Weroa
Warrants of like tenor, in the name of the Trarmfemd/or the transferee(s) specified in such Temas Endorsement Form (each dransferee”), calling in the
aggregate on the face or faces thereof for the eumbOrdinary Shares called for on the face oesaaf the Warrant so surrendered by the Transferor.




8. Replacement of WarranOn receipt of evidence reasonably satisfactothé Company of the loss, theft, destruction ofiliation of this Warrar
and, in the case of any such loss, theft or detdruof this Warrant, on delivery of an indemnitgraement or security reasonably satisfactory imfand amount
the Company or, in the case of any such mutilattonsurrender and cancellation of this Warrant,Gbenpany at its expense, twice only, will executd deliver, it
lieu thereof, a new Warrant of like tenor.

9. Maximum Exercise The Holder shall not be entitled to exercises flarrant on an exercise date and the Company migatl this Warrar
pursuant to Section 10, in connection with that bamof Ordinary Shares which would be in excesthefsum of (i) the number of Ordinary Shares beradfy
owned by the Holder and its affiliates on an exaair call date, and (ii) the number of Ordinary®hk issuable upon the exercise of this Warrarit mispect t
which the determination of this limitation is beingade on an exercise date, which would result imefeial ownership by the Holder and its affiliatgfsmore tha
9.99% of the outstanding Ordinary Shares on sudh. déor the purposes of the immediately precediegtence, beneficial ownership shall be determin
accordance with Section 13(d) of the Exchange AdtRule 13d3 thereunder. Subject to the foregoing, the Hostell not be limited to aggregate exercises w
would result in the issuance of more than 9.99%e Tompany shall have no obligation to determinethér the Holder may exercise this Warrant witlpees tc
the limitations set forth in this paragraph andhedelivery of a Subscription Form hereunder wilhstitute a representation by the Holder that it éaluated tr
limitation set forth in this paragraph and deteradrihat issuance of the full number of Warrant 86aequested in such Subscription Form is permitteter thi:
paragraph.

10. Mandatory ConversionNotwithstanding anything to the contrary congairherein, the Company may, at any time, or franetto time, requi
the Holder, upon not less than fifteen (15) traditeyys prior written notice, to exercise this Watra whole or in part in the event (i) the Compan@rdinan
Shares shall be listed for trading on a Principakkét, (ii) the closing sales price for fifteen YX®nsecutive trading days was at least 165% oPtlmehase Pric
(iii) the average daily trading volume of the Oralip Shares on the Principal Market, as reportedlbgmberg L.P., was not less than 150,000 shareffteen (15
consecutive trading days and (iv) there is an &ffeaegistration statement covering the resalthefWarrant Shares. In the event that the Holdes dmt exercis
this Warrant prior to the date prescribed by thenfany (the “‘Mandatory Exercise Date”), this Warrant shall expire immediately and the MaodaExercise Dat
shall be deemed to be the “Expiration Date” hereund

11. Warrant Agent The Company may, by written notice to the Holdethe Warrant, appoint an agent (&/arrant Agent ") for the purpose «
issuing Ordinary Shares (or Other Securities) @netkercise of this Warrant pursuant to Sectioredchanging this Warrant pursuant to Sectigraiid replacing th
Warrant pursuant to Section 8r any of the foregoing, and thereafter any sashance, exchange or replacement, as the casbenalall be made at such office
such Warrant Agent.

12. Transfer on the Company's BooRdntil this Warrant is transferred on the booksh® Company, the Company may treat the registbodde
hereof as the absolute owner hereof for all purpasetwithstanding any notice to the contrary.

13. Registration RightsThe Holder of this Warrant will be granted tlzane registration rights granted to investors inRlegerse Merger Financi
as defined in the Securities Purchase Agreement.




14. Notices All notices, demands, requests, consents, apfgoand other communications required or permitetunder shall be in writing al
unless otherwise specified herein, shall be (ispeally served, (ii) deposited in the mail, registeor certified, return receipt requested, postagpaid, (iii
delivered by reputable air courier service withrgfes prepaid, or (iv) transmitted by hand delivegjegram, or facsimile, addressed as set forthvbelr to suc
other address as such party shall have specifiexd raoently by written notice. Any notice or otltemmunication required or permitted to be giverebader sha
be deemed effective (a) upon hand delivery or @egjiby facsimile, with accurate confirmation genedaby the transmitting facsimile machine, at tderass c
number designated below (if delivered on a busiglessduring normal business hours where such nigite be received), or the first business dayofeihg sucl
delivery (if delivered other than on a business dasing normal business hours where such notite s received) or (b) on the second business aéywing the
date of mailing by express courier service, fullggmid, addressed to such address, or upon aetgipt of such mailing, whichever shall first occiithe address
for such communications shall be: if to the Compda: InspireMD, Ltd., 3 Menorat Hamaor St. Telivisrael Fax: + 972-8917692, Attn: Ofir Paz, with a co
to: Haynes and Boone, LLP, 1221 Avenue of the Avast 26" Floor, New York, NY 10020-1007, Fax: (212) 8®234, Attention: Rick Werner, Esq., and (ii) i
the Holder, to the address and facsimile numbé&disn the first paragraph of this Warrant, withogy by fax only to: Grushko & Mittman, P.C., 515dRawa
Avenue, Valley Stream, New York 11581, facsimi212) 697-3575.

15. Applicable law and arbitrationAll disputes arising under this Warrant or in neation with the transactions hereunder shall selved onl
between the parties in good faith, however, if ¢heHorts fail the dispute shall be resolved inaadance with the laws of the State of Israel exidgdhat body c
law pertaining to conflict of law. Any action brght by either party against the other concernimgttansactions contemplated by this Warrant mugtrbeght onl
in the courts located in the Tel Aviv Jaffa Distrithe State of Israel. Both parties and the iiidial signing this Agreement on behalf of the Compagree t
submit to the exclusive jurisdiction of such cowatsl the Holder irrevocably waives any objectiomoagenue or “inconvenient forum.”

IN WITNESS WHEREOF, the Company has executed thasréht as of the date first written above.
INSPIREMD LTD.
By:

Name: Ofir Pa:
Title: CEO




Exhibit A

FORM OF SUBSCRIPTION
(to be signed only on exercise of Warrant)

TO: INSPIREMD LTD.

The undersigned, pursuant to the provisions sé¢h farthe attached Warrant (No. ), hemebvocably elects to purchase Ordinary Shai
covered by such Warrant

The undersigned herewith makes payment of thefuithase price for such shares at the price pee ghiavided for in such Warrant, which is $

The undersigned requests that the certificates sfoech shares be issued in the name of, and delivpreduant to the DTC instructions below or
whasesads

The undersigned represents and warrants that felisohnd sales by the undersigned of the secuigigesmble upon exercise of the within Warrant sbhallmad
pursuant to registration of the Ordinary Shareseuride Securities Act of 1933, as amended (the USes Act”), or pursuant to an exemption from registra
under the Securities Act.

DTC Instructions:

Dated:

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

(Address)




Exhibit B

FORM OF TRANSFEROR ENDORSEMENT
(To be signed only on transfer of Warrant)

For value received, the undersigned hereby sedlsigas, and transfers unto the person(s) namedavhetder the heading “Transferedb® righ
represented by the within Warrant to purchase #regntage and number of Ordinary Shares of INSPIRENID. to which the within Warrant relates speai
under the headings “Percentage Transferred” andriar Transferred,fespectively, opposite the name(s) of such peryam@ appoints each such person Atto
to transfer its respective right on the books cEMIREMD LTD. with full power of substitution in themises.

Transferees Percentage Transferred Number Transferred

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)



Manufacturing Agreement
Q) QualiMed Innovative Medizinprodukte Gmt

2) Inspire MD Ltd.

Dated S eptember X1 2007
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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, Israetthe Company").

Background:

The Company and the Manufacturer have agreed libatianufacturer will manufacture the Product far @ompany on the terms and conditions containehisn
Agreement.

It is agreedas follows:

1. Definitions and interpretation
11 In this Agreement, unless the context otherwisaireg, the following words have the following mezys:
" this Agreement" this Agreement (including any schedule or annexoiieand any document in agreed fori
" the Intellectual as defined in clause
Property "
" the Know-How " technical information, drawings, designs and otl@flormation relating to the Product and
manufacturing
" Materials " any materials and components required for the nzanturfing of the Produc
" Order " Purchase Order provided by the Company to thauf&turer for a consignment of Products; Ordetl sha
specify quantity ordered, delivery address and seand delivery dat¢
" the Patent Rights" shall be All Patent applications filed by the Comyp#o date
" the Price" as defined in st-clause 3.1
"the Product" the product to be manufactured by the Manufactiomethe Company, details of which are set outhie

Specification in schedule B to this Agreeme




1.2

2.1

" the Specification" the specification of the Product and its compdseset out in schedule B to this Agreement in etanoce
with which the Product is to be manufactured;

"the Term" shall mean the duration of this Agreement underssal 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 conmegienly and shall not affect the interpretatiohis Agreement; an
(c) a reference to clauses and schedules arladses and schedules of this Agreement and refeseto sulzlauses and paragraphs are referenc

suk-clauses and paragraphs of the clause or schedwleidh they appea
Manufacture and supply of Products
During the Term the Manufacturer shall promptly aidjently manufacture such numbers of the Progslastthe Company shall from time to time requi
accordance with the Product Specifications and €ucter as the Company shall serve on the ManufactBurchase Orders may only be given in minir
quantities of 20 units per Product Type and size2s Tompany shall place these Orders in accordaitoeavmonthly rolling, twelve month forecast of wh
the first two months should be binding and thedtlmronth should be binding with a tolerance of +10-%. The first month has to be detailed in bin
purchases Orders. All purchase orders deliverettidy¥ompany shall be acknowledged by Manufactur&riting.

In accordance with the above, during the first aadond months, the Manufacturer shall produceaat & “Minimum Quantity” of Products per each such
months. Starting with 500 units per month, whichlsbe binding on the Company, the Minimum Quanititsty be increased, based on binding notifications
in advance as 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 protilan of the Product shall be provided to the Conypat its first demand.

Manufacturer represents and warrants to the Comphat, (i) it does now, and shall at all times dgrthe term it shall maintain at all times the rieeg
skill, personnel, equipment and facility requiredtlfil its obligations under this Agreement; aigl that it is duly licensed to perform its oblig@ns under
this Agreement; (iii) to the best of its knowledgdfilling its obligations under this Agreemente®not infringe on the intellectual property rigbfsa third
party that is not a party to this Agreement;

The Manufacturer shall in addition to producing Breducts to meet an Order manufacture for, and ina$tock, such quantities of components for Pets
as shall from time to time be agreed in writingvetn the Company and the Manufacturer. The Matufacshall in addition hold in stock such ot
items as shall be agreed from time to time in wgitbetween the Company and the Manufacturer. Injtiantities of components to be held in stoc!
Manufacturer are set forth in Schedule C to thise&gnent

Irrespective of the purchase Orders and forecasChmpany is bound to purchase as much producsea®quired to clear the agreed minimum stock in
case of termination of this agreement.

Upon receipt of Product(s) by the Company, Comp=trall perform acceptance tests to the Product halllisform Manufacturer of any defects found
manufacturer shall then proceed with the immediatiécation of such defects pursuant to Secticht&low.

Price, payment, taxes
The price of each complete unit of the Productidiebs defined in Schedule D to this Agreem

The Price is valid "ex works". Price does not imiguany delivery expenses, such as freight, transfeinsurance, which have to be paid by Company
separately. The Company has to remove packingsavn expense.

The Company has to bear taxes and customs as sviell@ganise all formalities (for example custaeslarations). Insurance will only be effected be
Company’s explicit request and only, if Companyales costs

The Price is a net price and does not include Gersaes tax (Umsatzsteuer, VAT). German sales téxasy, shall be borne by the Company. With re
to deliveries within the European Union, Manufaetuwill invoice German sales tax except for theectmt the Company provides Manufacturer witt
required proofs according to German sales tax ldmgatzsteuerrecht) and that the German tax officéirens these proof:




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 legéhholding taxes in Israel. To the extent thad thompany has to pay withholding taxes on the @ast
price according to his national tax law, Compangh$igated to provide Manufacturer with an attéstabf the paid withholding taxe

Deduction of cash discount must be agreed uporriimg.
The purchase price becomes due within 30 calenaygs dpon the date of receipt of defectless Produgthe Company unless otherwise agreed. |
expiry of this period without timely payment, the@pany will be in delay with payment. If the Compas in delay with payment, Manufacturer is end

to claim interest on arrears at the rate of LIBOB% per annunm

Seteffs may only be declared in writing. The Compangymonly exercise a right of retention, if his ceenstaim results from the same contrac
relationship. The Company shall have no right eédméon because of partial performances pursua®t3p0 para. 2 BGE

Delivery Risk and property in the Products

The delivery shall be on ex works ba

The risk of loss to the Products shall pass tdQbmpany upon despatch (ex works) unless othervgseed.

The Products remain the Property of the Manufactumdl! full payment of the uncontested amountgtey Company

Intellectual property rights of the Company

The Manufacturer acknowledges the Compangts with regard to the Patent Rights, the Kndaw, the Trade Name and any other intellectual erty
rights to the Products (including the Company'sycigit in drawings, specifications, names and pannbers) (“the Intellectual Property ") and the
Manufacturer agrees that it will not either durihg term of this Agreement or at any time theredfjeto or suffer to be done any act which mayngy way

infringe the Company's said rights or goodwill tiglg to the Products or the Company or its busiti@sBirectly or indirectly challenge the vailigitof the
intellectual property of the Compar




6.1

6.2

6.3

5.2 The Manufacturer hereby warrants to the Complat/to the best of its knowledge it has not amallshot provide the Company, under this Agreen
with any Product and or component that is desightdebe part of the end product sold by the Comganywhich to the best of its knowledge may
infringing on the intellectual property rights otlard party. Should such alleged claim of infringent be brought against Manufacturer during then tef
this Agreement, Manufacturer shall: 1) Immediatehase the production of such claimed against Ptahtor component, including its distribution oy
other act that may be considered infringing by sihatal party; and 2) Immediately notify the Compafysuch alleged claim of infringement.

Warranty

Manufacturer warrants that its Products will, uniéeintended use comply and function in accordamitle their specifications and associated documéant
in all material respects for a period of twelve)(ff@arm the date of delivery"Warranty Period" ).

The Company will report any defects to Manufacturemriting as soon as such information becomeswimeo the Company. Manufacturer will t
examine and analyze the defects and use its Hest tef provide a rectification within a reasonapkriod. Manufacturer shall fix all defects in tReoduct(s
in accordance with the Compasy'equest by either: i) exchanging the Productnidifying or repairing the Product or work resuwilt,iii) reperforming th
manufacturing of the defective Product to achiéwe agreed work result. Manufacturer may employ saibaotors to provide warranty services provi
that use of subcontractors shall not relieve Manufac of any of its obligations under this Agreemnehould Manufacturer refuse or fail to provideh
remedy within 60 days of notice from the Comparg @ompany is entitled at its choice to terminaie igreement and amend amount due to Manufac
accordingly, deducting all damages suffered byGbempany limited to the value of the defect Prod

Warranty claims are excluded in cases of mB@ant deviations from the agreed quality suclnasreproducible errors and of natural wear and tehey
are also excluded if the Company used the Prodarctgork results for other than the intended useingparticular if they are modified without the qn
written consent of Manufacture

Liability

Claims of the Company to lost profits or consegiaértamages shall be excluded. The Manufacturelt, sitaall times that it is supplying the Product
commercially, maintain product liability insuranpelicies with insurers of recognized standing, wpiblicy limits of not less than 5 million Euros per

occurrence. The Company shall, at all times thiatselling or having sold the Product for commairaise, maintain product liability insurance pagiwith
insurers of recognized standing, with policy linofsnot less than 5 million Euros per occurrencachEParty shall promptly notify the other Partyniriting
if such policies are to be revoked, canceled oenmty decreased. Upon request, each party willigle the other party with a certificate of inswarirom

its insurers evidencing such insurance. Any furthiebility of the Manufacturer is excluded, unlegse Manufacturer (i) acted with wilful intend and/or

gross negligence (ii) or wilfully concealed a défau




9.1

10.

Confidential information

The Parties agree both during the Term and there#fat they shall cause their respective employeesgn all documents required to ensure that its
employees and agents will not disclose or makeuseywhatsoever of all (i) Information exchangedueen the parties and marked as confidential at time
of disclosure; (ii) information pertaining to theakérials or the Products or the sale of them ay tfiie conduct of the Party's business, unless such
information is:

@) lawfully and properly proved to be known to or iretpossession of the Parties at the date of thieehgent; o
(b) in the public domain at the date of this Agreemmnihich subsequently comes into the public dontf@iaugh no fault of the other Par
Force majeure

The Manufacturer may totally or partially suspendnufacture of the Products and shall be under atglity whatsoever to the Company for any -
performance under this Agreement due to accidéts of God, riots, civil commotions, fire, goverental action or any other circumstances beyon
control of the Manufacturer. It is however, agréetween the parties that should the Manufacturétdgiroduce the Minimum Quantity or any quar
ordered by the Company during the Term for a peoiochore than 90 days, for whatever reason (Bgpply Short Fall), the Company shall have thet
to terminate this Agreement and proceed with martufang of the Product using other entities. Conypahall provide Manufacturer with a one mor
written notice and upon expiry of suadbtice each party shall be released from all funbkgations hereunder but such termination shatlrelieve eithe
party of any rights or from any obligations accgubefore the occurrence of any such circumstal

Term

This Agreement shall commence on the executiomisfAgreement and (subject to earlier terminatisrpeovided in this Agreement) shall continue for a
period of 10 years, unless terminated pursuaned¢ticn 11 below.




11.

11.1

12.

12.1

12.2

Termination

Termination for cause

The Parties may by notice in writing to the othartf?immediately terminate this Agreement if:

@)

(b)

(©
(@)

()

General

the other Party shall at any time be in breachngfaf its obligations contained in this Agreementiauch breach shall not be remedied withi
days after notice from the Party of such brei

the other Party shall go into liquidation otherrtiiar the purpose of reconstruction or amalgamatiobe subject to an administration order or
Receiver Administrator or Administrative Receiver &appointed in respect of the whole or any paitsofissets or if the whole or any substa
part of its said assets be assigned for the bewfafi creditors

In case of a supply shortfall, whereby Manufactinas not delivered the Products to the Companyg feeriod of over 60 day
In case a any component provided by a party isngdito be infringing on the intellectual properights of a third party and such clairr
supported by the written opinion of an independeattent attorney, then the non claimesghinst party shall have the right to terminates

Agreement with a 30 days prior written noti

In case the Development Agreement exedogtieen the Parties on JanuaryMZ07 terminates, either party shall have the righerminate 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 Agreemisrfound by any court or competent authority tarbelid, unlawful or unenforceable in any jurisdlst,
that provision shall be deemed not to be a pathisfAgreement, it shall not affect the enforceibibf the remainder of this Agreement nor shabffiect
the validity, lawfulness or enforceability of th@bvision in any other 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 shallrberiting signed by or on behalf of the party igiy it and shall, unless delivered to a party peatly,
be left at, or sent by prepaid first class postppid recorded delivery, telex or facsimile to #lgelress of the party as set out on page 1 of thiséinent or
as otherwise notified in writing from time to time.

Variations

No purported variation of this Agreement shall ffeaive unless it is in writing and signed by or behalf of each of the parties. This applies &bsthis
clause.

Assignment of rights

The Agreement or any right or obligation contaifedein may be assigned to third parties only upenprior written consent of the other party thalsh

not be unreasonably withheld. Notwithstanding theve, the Company shall have the right to assgrights in: 1) case of an IPO, M&A or another form

of change of control, provided that the assigned! sake all obligations incurred by the Companylenthis Agreement, or 2) to an affiliate compamya

company owned by the Company.

Releases and waive

(€) Any party may, in whole or in part, release, commhucompromise, waive or postpone, in its absalligeretion, any liability owed to it or rig
granted to it in this Agreement by any other pamtyparties without in any way prejudicing or affegtits rights in respect of that or any ot
liability or right not so released, compounded, poomised, waived or postpone

(b) No single or partial exercise, or failure or delayexercising any right, power or remedy by anytypahall constitute a waiver by that party of
impair or preclude any further exercise of, thahoy right, power or remedy arising under this Agnent or otherwise

10




13. Governing law and jurisdiction

13.1  This Agreement shall be governed by and constroedctordance with Swiss law excluding its conft€tlaw provisions and the UN Convention
Contracts for the International sales of Goc

13.2  Each of the parties irrevocably submits for allgmges in connection with this Agreement to the esigk jurisdiction of the courts of Switzerlar
13.3  All disputes arising out the performance of thisesgnent shall first be discussed and resolved leetwiee parties. If such discussion do not yieldtpe
results, the parties shall use an agreed upon toed@ solve the conflict. Mediation shall take gdain the English language and be limited to a Gr

international phone conference. Costs of mediaail be equally borne between the parties he

This Agreementhas been signed on the date appearing at the page 1.

Wingen, 24/09/2007 (place and date Tel Aviv, Israel 1-9-07 (place and datt

/s/ Manfred Guilde /sl Asher Holzer and /s/ Shmuel Be!
QualiMed Innovative Medizinprodukte GmbH Inspire MD Ltd.

Represent by Represent by

Name:Manfred Guilder Name:Asher Holzer

Title: Managing Director Title:  President

List of Agreement Schedules: Name:Shmuel Behar

Schedule A — Reserved Title: CFO

Schedule B — Product Specifications and Productigson
Schedule C — Initial Quantity for Production Stock

Schedule [- Prices and Delivery addresses and te
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2

General / Allgemeines

Iltem

Specification

2.1

Product

Type: MGC-SIS

MGuard Coronary Stent System

(Stainless Stee

2.2

Platform

Type: Double S (Stainless Steel St

Design: Small: QM222
Medium: QM214

2.3

Supplier (Stent

QualiMed Innovative Medizinprodukte GmbH
BoschstralRe 16

D-21423 Winsen (Luhe)

Germany

[Tel.-No.: +49 417-65780

2.4

Sleevi

stent is wrapped with a polymer sleeve (PET

2.5

Supplier (Sleeve

InspireMD

Menorat Hamaor st'
Tel Aviv 67448
Israel

2.6

Catheter

Type: ORBUS 1aBlu
balloon expanding, rapid exchange Cath

2.7

Supplier(catheter)

BMT Bavaria Medizintechnologie
IArgelsrieder Feld 8

D-82234 Oberpfaffenhofen
Germany

Tel.-No.: +49 81534016

2.8

Contracts

Development Agreement, 22.09.2C

Guidelines for Cooperation between QualiMed andite$fiD, 22.09.200¢

2.9

Certificates

30.03.200¢

BMT is ISO9001 and ISO 13485 certified (by LGA/Ir@ert; valid until 01.04.2009)
InspireMD is ISO 13485 certified (by the Standarstitute of Israel valid until 31.03.2008)

QualiMed: Double S Stentimplantationssystem isifiedtby DEKRA-ITS Certification Services (93/42/E8Y; valid until
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3 Specification— Requirements— Tolerances / Spezifikatior— Anforderungen — Toleranzen
3.1 Bare Stent, small QM222
Item Specification
3.1.1 Application are: coronary sten
3.1.2 Descriptior balloon expandable Stainless Steel S
3.1.3 Raw Materia Stainless Steel according to DIN EN ISO 5832 Pi
3.1.4 Tube dimension (for QM22Z 1,60 x 0,14 mn
3.1.5 Manufacturing laser cut tube und elec-polishing
3.1.6 Architecture Multicellular
3.1.7 Stent lengt 12, 15, 19, 24, 29, 34,39
3.1.8 Opening ranges sme 2,0; 2,25; 2,5; 2,75; 3,0 m
3.1.9 Mechanisr Balloon expandabl
3.1.10 Coating No
3.1.11 Design, small, QM22
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3.2 Technical Data, small- Stent, QM222
Nominal stent length 12 mm 15 mm 19mm 24mm 29mm 34mm 39mm
3 QM QM QM QM QM QM QM
UEBmIEE G 222-12 222-15 222-19 222-24 222-29 222-34 222-39
3.2.1 Technical data approval dat 26.07.2007
3.2.2 Strut breadth segment (mn 0,108 0,108 0,108 0,108 0,108 0,108 0,108
3.2.3 Strut breadth connect (mm 0,082 0,082 0,092 0,092 0,092 0,092 0,092
3.2.4 Strut thickness (polished) (mn 0,107 0,107 0,107 0,107 0,107 0,107 0,107
3.2.5 Projected surface area (m?2) 13,81 19,25 21,64 29,03 35,01 41,96 45,90
3.2.6 Total surface area (mr?) 56,86 76,37 89,08 119,48 141,05 167,89 189,98
3.2.7 Volume of material (mm 1,478 2,059 2,316 3,106 3,747 4,490 4,911
3.2.8 Stent length (nc¢-polished) (mm) 11,47 14,97 18,72 24,22 29,22 34,22 39,22
3.2.9 Percentage of surface* [% 15,3 16,4 14,7 15,3 15,3 15,6 14,9

*calculated on Balloon diameter 2,5 mm.
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3.3 Bare Stent, medium QM214

Item Specification
3.3.1 Application are¢ coronary sten
3.3.2 Descriptior balloon expandable Stainless Steel S
3.3.3 Raw Materia Stainless Steel according to DIN EN ISO 5832 P
3.3.4 Tube dimension (for QM214 1,80 x 0,15 mn
3.3.5 Manufacturing laser cut tube und elec-polishing
3.3.6 Architecture multicellular
3.3.7 Stent lengt 12, 15, 19, 24, 29, 34,39
3.3.8 Opening range, mediur 3,25; 3,5; 4,0 mn
3.3.9 Mechanisr Balloon expandabl
3.3.10 Coating No
3.3.11 Design, QM214; mediul
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3.4 Technical Data, Medium- Stent QM214
Nominal stent length 12 mm 15 mm 19mm 24mm 29mm 34mm 39mm
. QM QM QM QM QM QM QM
UEEEEl R 214-12 214-15 214-19 214-24 214-29 214-34 214-39
3.4.1 Technical data approval dat 26.07.2007
3.4.2 Strut breadth segment (mn 0,115 0,115 0,115 0,115 0,115 0,115 0,115
3.4.3 Strut breadth connect (mm 0,075 0,075 0,075 0,085 0,085 0,085 0,085
3.4.4 Strut thickness (polished) (mn 0,117 0,117 0,117 0,117 0,117 0,117 0,117
3.4.5 Projected surface area (m?2) 16,01 20,13 25,98 34,14 40,00 47,81 53,24
3.4.6 Total surface area (mr?) 57,30 84,60 109,57 143,51 168,72 201,51 230,97
3.4.7 Volume of material (mm 1,874 2,355 3,040 3,994 4,680 5,594 6,229
3.4.8 Stent length (nc¢-polished) (mm) 11,47 14,72 18,72 24,22 29,13 34,22 39,24
3.4.9 Percentage of surface* [% 12,7 12,4 12,6 12,8 12,5 12,7 12,3

*calculated on Balloon diameter 2,5 mm.
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3.5 Sleeve
Item Specification
3.5.1 Application are¢ Sleeve placed on the coronary Si
3.5.2 Descriptior PET sleeve Elasti
n Polyethylenterephthalat (PET)
S0 R v I Haem and Biocompatibl
Sleeve is attached to the outside surface, acaptdiSOPL *
Knitting SOP-014-07
Presecuring SOP-015-07
. Securing SOP-016-07
3.5.4 Manufacturing Cleaning SOP-017-07
Drying and Vacuum control SOP-018-07*
Crimping and vial packaging SOP-019-07
Handling storage and shipping S-024-07
3.5.5 Architecture Machine threaded, Multicellul
256 Size Small, medium and large,
- in different lengths 12, 15, 19, 24, 29, 34, 39|
3.5.7 Sleeve Smz Article- No.: PSI-0001-VO
3.5.8 Sleeve Mediut Article- No.: PSI-000z-VO
3.5.9 Sleeve Larg Article- No.: PSI-000z-V0
3.5.10 e e Meshes on the sleexel run out

One run out is deemed to be uncritical at the ededrsleeved ste

1SOP = Standard operation procedure




Schedule D

To the QualiMed — Inspire Manufacturing Agreement:

Prices, Delivery Addresses and Terms

The price for each MGuard Stent Implantation Sysiélnbe calculated according to a two phase priaimgdel:

Monthly Orders — the Company will pay the Manufacturer a price pensin accordance with the number of stents puethgper month, as depicted in

following table.

From

From

From

From

Stents Purchased per Month

- Upto 500)

501  Upto 1,00
1,001  Upto 2,000
2,001  Upto 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

139.0

128.5

122.5

X

X

stents

1

2

Month

500

500

,000

,000

Euro
74,750

69,500

128,50(

245,000

Annual Incentive Plan—the Manufacturer will rebate the Company with respe the number of stents purchased per yearrdtete will be equal to the differer
between the price per stent correlated with theiahnumber of stents purchased, as depicted ifotlusving table, and the actual payments to the Maaturer. Fc
the purpose of calculation of the rebate, a “yeshill start on October 1st and end on Septembér Betates shall be calculated 30 days followirgytarend.




Stents Purchased per Year Stent* Add —ons** System Year
Euro Euro Euro stents Euro
From - Up to 6,000 40.0 109.5 149.9 X 6,000 897,70(
From 6,001 Up to 12,000 40.0 99.0 139.0 X 12,00C 1,668,004
From 12,001 Up to 24,00d 40.0 88.5 128.9 X 24,00C 3,084,004
From 24,001 Up to 48,000 40.0 82.5 122.5 X 48,00C 5,880,,00

*The transfer price of the bare metal stent (BMi8¢opolished, cleaned and quality controlled) abhivill be delivered to Inspire by QualiMed€s40 / per stent,
not depending on the quantity ordered.

**The add-ons include the catheter, crimpimg, $iteiion, packaging and labeling of the MGuard $terplantation System.

The products will be delivered 30 days after wnitprirchase order, according to section 2.-4. oMhaufacturing Agreement.




Date:24.09.2007

/sl Manfred Guilde

QualiMed Innovative

Medizinprodukte GmbH

Represent by

Name:Manfred Guilder

Title: Managing Director

Date:25.09.2007

/sl Asher Holzer and /s/ Shmuel Be!

Inspire MD Ltd.

Represent by
Name:Asher Holzer

Title: President

Name:Shmuel Behar

Title: CFO



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 (
organized and existing under the laws of the Sifiterael having a principal place of business Btetech Hashalom St. Tel Aviv, Israellfspire "), and Qualime
Innovative Medizinprodukte GmbH having a princip&ce of buisness at Boschstral3e 16, 21423 Wins&smany ("Qualimed ).

WHEREAS

WHEREAS

WHEREAS

WHEREAS

WHEREAS

Inspire is engaged in the research, developmentufaaeturing and marketing of a new technology“Laminar Angiographic Protective Dev
for Stent” (the* Sleev(") defined inExhibit A to this Agremeent); an

Qualimed wishes to obtain the Sleeve from Insporettie purpose of its integration into the Prodafitunder the terms set forth in this Agreem
and

Qualimed is engaged in the production of stents, strall produce the stent under the terms of tigeeAment per the specifications define
Exhibit B to this Agreement

Qualimed is further engaged in the intégraof the stent, Sleeve and the delivery systeoildctively reffered to as Product ”) defined ir
Exhibit C to this Agreement, and further wishes to obta®Eamark for the Product; a1

The parties wish to develop, market, distribute seltithe Product under InspireMD brand na

NOW THEREFORE, in consideration of the mutual promises and covenants contained herein, the parties le¢o hereby agree as follows:

1. Preamble and Exhibits: The preamble to this Agredrard the Exhibit form an integral part of thisrAgment

2. Qualimed Representations and Undertakil

Qualimed hereby represents and warrantsidpire that it possesses and will maintain througttbe term of this Agreement, the mei

experience, knoviow, skill, facilities and personnel to properhffiliits obligations under this Agreement in a &y manner and that it will use its b
efforts to peform its obligations under this Agresmh Further, Qualimed represents and warrantsttigtiuly licensed to execute its obligations enthis
Agreement.

b. Qualimed shall comply with any and all natibGerman safety regulations and standards artd ather regulations or requirements as a
may be promulgated by authorized national Germareigunental authorities and required in order taycaut the terms of this Agreement and all o
regulations applicable to the sale of the Prodecttprritory where Product is sold. Qualimed sipativide Inspire information of adverse events oy
information that alleges Product deficiencies malated to safety, within three working days frone time that Qualimed becomes aware of
information. Qualimed shall provide Inspire, in &ly manner, information that alleges Product deficies related to the identity, quality, durabj
reliability, effectiveness, or performance all ccardance with the standards listedExhibit D to this Agreement (“Standards”).
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c. Qualimed undertakes that is shall be resptanfor obtaining any and all permits, approvéisenses, authorizations and clearances from |
state, municipal, governmental, qugsivernmental and other authorities, required perStandards necessary or desirable for the sakeoffacturing th
Product and for the performance of the manufaaguaiccording to the Manufacturing Agreement attacksekhibit H to this Agreement.

d. Qualimed undertakes to refrain from manufant, producing, marketing, handling or sellinggt’ Activities "), directly or indirectly, produc
which compete, or may compete, with the Produagc#ieally, with respect to stents covered witmash equal or similar to the Sleeve for the terrthiz
Agreement and for a period of 3 years thereafter.tke purpose of clarity, it is noted that Qualihmaay engage in the Activities using any form @
and/or delivery systems, as well as other stenéicmaterials, so long as the Sleeve or similar rats not used in such Activities.

e. Qualimed undertakes for the purpose of Algieement to audit Inspire in all matters relatingnspires manufacruting of the Sleeve, as we
its facility and capabilities, including, but namited to all requirements Inspire must meet ineoridd be considered an approved subcontractoredPthduc
to be marketed, distributed and sold as a med&atd world wide.

f.  Qualimed represents that it is duly insunéth all relevant insurance policies covering dlits activities under this Agreement and damagex
may result of this Agreement, or use of the Product

g. Qualimed represents that it has indepengeetveloped and it is the rightful owner of all@@ialimed’s intellectual property detailed Bxhibit
J to this Agreement that is embedded and/or usedpaimtegrated in the Product, and that use aneMegration of said intellectual property does
infringe the intellectual property or contractuights of third parties.

Inspire Representations and Undertakir

a. Inspire hereby represents and warrants tali@ed that it possesses and will maintain throughbe term of this Agreement, the mei
experience, knovirow, skill, facilities and personnel to properhffilliits obligations under this Agreement in a &y manner and that it will use its b
efforts to peform its oblitgations under this Agreent. Further, Inspire represents and warrantsithstduly licensed to execute its obligations enthis
Agreement.

b. Inspire shall provide Qualimed with all infeation relating to the Sleeve which may be requig Qualimed for the productions of the Pros
all under the terms of this Agreement.

c. Inspire shall provide Qualimed with Sleevarvdnty as detailed iBxhibit F to this Agreement.

Specifictions listed in this Agreement for the ppap of manufacturing of the Product, includingadlits components shall be the responsilibty of ghety
listed in the table below. Each party undertakassmits best effort to provide all information u@gd for the definition of the specifications defd below:

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 draftihghe Specifications listed above shall be badogelnspire as provided for ixhibit G to this
Agreement.

Qualimed shall manufacture the stent in etamoce with the specifications listed Exhibit B to this Agreement and subject to the requiremenhtdhe
Standards applicable to such produ

Qualimed shall manufacture the delivery esysin accordance with the specifications liste@&xhibit E  to this Agreement and subject to the requiren
of the Standard applicable to such prodt

Inspire shall manufacture the Sleeve in edaoce with the specifications specifiedErhibit A for the purpose of integrating the Sleeve with Pineduct
Upon completion of the manufcaturing of the Slebyénspire, it shall preform quality assurance godllity control tests to the Sleeve manufactutese:
on its self established procedures. Tested Sldealelse then transferred to Qualimed by Inspirtnapire’s cost. For the purpose of this section, Inspiggl
exercise its best effort obtain 1ISO approval faxr 8leeve mesh manufacturing within 5 months froemEffective Date of this Agreement. Delays tha
not a result of Inspire actions or that are oulnspire’s control shall not be considered Insgrkilure to preform under this Section. Upon rptef saic
ISO approval, Inspire shall forward Qualimed a copyhe documents demonstrating receipt of saidaab.

Upon receipt of the Sleeve by Qualimedshall preform quality Assurance QA ") and Quality Control (‘*QC ") tests as well as the required bench tes
the Sleeve per pre defined procedured to be fuedidly Qualimed to Inspire in writing. Further, Qoedd shall audit Inspire as manufacturer of thee®
and provide Inspire with written reports summarigits conclusions. Said QA and QC tests are atthels&xhibit | to this Agreement. Should defects
found in the Sleeve, Inspire shall have 10 daysviuate the claimed defect and suggest a solwtfoch shall be forwarded to Qualimed for its apgd
and/or for further dicussion. Once the solutiojoiatly approved of by the parties, the partiesligointly determine the number of days Inspire Ishave tc
implement said solution. Once Qualimed has estaddighat said Sleeve has completed the QA and e stuccessfully (theApproved Sleeve’), it shall
furnish Inspire with an audit report, and Inspinalébe deemed to have fullfilled its obligationsder this Agreemen

For the purpose of this section Qualimed shall ésponsible and liable for executing the required A QC tests, all in accorance with the requ
Standards and Product requirements.

Qualimed as the manufacturer of the Product, siadin a CE Mark for the Product, under its nambjexut to the terms set here
a. For the purpose of pefroming its obligatiorder this Section, Qualimed shall render the sessdf Dekra Certification. Inspire shall providk
assistance and documentation required for obtasuieg CE Mark.




b. Qualimed shall obtain the CE Mark 8 montiasf the Effective Date of this Agreement. Inspiraynterminate this Agreement if the CE Mar
not obtained within a 10 months period, in whiclsec@ach party shall be the owner of its property rghts as was prior to the Effective Date of

Agreement.
c.  Qualimed shall furnish Inspire with all téigd documentation demonstrating that the Prodastobtained a CE Mark.
d. In consideration for Qualimedcompletion of all of its obligations under thiscBon 9, Inspire shall pay Qualimed the considenaas detaile

in Exhibit G to this Agreement.

10. Qualimed shall manufacture the Product by integgathe Approved Sleeve with the Stent and the Bgfi\System. The completed fully integrated Pro
will be distributed worldwide exclusively by Inspiunder its brandname, all under the terms anditonsl of a Manufacturing Agreement to be agreedn
by the parties and attached to this AgreemeExhibit H .

11. Inspire shall place orders with Quad for the Product, as pexhibit H to this Agreement.

12. Qualimed and Inspire shall each fgdtey persons which will serve as coordinators tlee purpose of this Agreement including the exeoubf its
exhibits. Each party undertakes to assign the ifileshtkey person, or person of equal skills fordspurpose. Qualimed key person shall provide lespith progres
reports detailing the work performed with respecthie work plan as defined in the Manufacturing degnent or as part of this Agreement. Said reptidd He
provided in writing upon Inspire’s request andeatst 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 t
product shall be exclusively owned by Inspire. Rert it is agreed upon between the parties that:

a. All intellectual property rights subsisting inrelated to the Product, excluding Qualimed’s exesting intellectual property as definedgrhibit
J to this Agreement, including but not limited to gatis and other knolew and copyright, both registered and unregistereshed and/or otherwise used by Ins
and all goodwill related thereto (collectively, th&P Rights”) are and shall remain at all times, as between f@spid Qualimed, the exclusive property of Ins
and may not be exploited, reproduced or used byiQed except as expressly permitted in this Agreetme

b. Qualimed shall not have or acquire any righike tr interest in or otherwise become entitledatty IP Rights by taking delivery of, mak
payment for, distributing and/or selling or othesw/iusing or transferring the Product; and

c. Qualimed shall take all reasonable measureaduore that all IP Rights of Inspire shall remainhatnspire, including promptly notifying Insp
of any possible infringement by third parties ofpire’s IP Rights and participating with Inspiré, laspire’s expense, regarding any legal action against
infringement that, in Supplier’s sole judgmentécessary.




d. Inspire may at any time affix in any mannertiggle name, service marks or trademarks or anlyesht(the “Trademarks ") to the Product ar
use the Trademarks in relation to any servicegadyrt Inspire provides;

e. Qualimed shall not have or acquire any rigtig tir interest in or otherwise become entitledde any Trademarks, either alone or in conjun
with other words or names, or in the goodwill tredravithout the express written consent of Inspireeach instance. Further, Qualimed agrees noppdyor ol
oppose registration of any trademarks, includirggThademarks, used by Inspire.

f. Qualimed acknowledges that no license or righjranted hereby with respect to Inspisesitellectual property other than a license to ths
Sleeve for integration in the Product to be distiéal by Inspire.

g. Qualimed shall not during the term of this Agnemt, or upon its expiration, challenge the vajidit Inspire’s Intellectual Property Rights.

14. The Parties agree that nothing caethin this Agreement shall be construed as canfeon either party any right or imposing any ohtign to use i
advertising, publicity or otherwise any trademamkme or symbol of the other party, or any contoaGtiabbreviation or simulation thereof, except mgressh
provided for in this Agreement.

15. Without the written consent of thlestparty, neither party shall disclose to anydimarty, or use for its own benefit or the benefibthers, either durir
or after the Term of this Agreement, any confidaintir proprietary business or technical informatadrthe other party that has been identified adidential ol
proprietary by the disclosing party.

a. To be considered proprietary information, tiferimation must be (i) disclosed in writing or otliangible form and marked confidential or propnigtaor
(ii) disclosed orally or visually, identified asmfidential at the time of disclosure and reducedititing and marked confidential or proprietary it thirty
(30) days of the disclosure thereof.

b. Proprietary information shall not include infation which (i) is already rightfully known or bewes rightfully known to the receiving party indegen
of proprietary information disclosed hereundep); i§i or becomes publicly known through no wrongdat of the receiving party; (iii) is rightfully retvec
from a third party without similar restrictions amdthout breach of this Agreement; or (iv) in thgiion of counsel, is required to be discloseddmply
with any applicable law, regulation or order of@avgrnment authority or court of competent jurisidict which event the receiving party shall, priorsuct
disclosure, advise the other party in writing oé theed for such disclosure and use its reasonasedfforts to obtain confidential treatment of
information.

c. The parties agree to keep this Agreement, imetudll its Exhibits confidential.

16. It is understood by the parties hereto thatdbnfidentiality, development rights and nmmpetition undertaking shall be valid as of théedsereof an
shall survive the termination of the Agreeme




17. The parties agree that each does not have theaigite power to bind the other in any way. Furthieis Agreement shall not be deemed to creat:
employer-employee relationship between the pamiesany agency, franchise, joint venture or pasii¢ relationship between them.

18. may assign its rights under thiséfggnent provided that the Product to be manufactumelér this Agreement is not effected by such chang

19. Qualimed shall indemnify, hold harmless and deferapire, its successors and assigns for all losdasns and defense costs claimed by any thirdy
for any injury, death or property damage suffergdsbch third party to the extent resulting fromededt in the manufacturing of the Product supphedeunde
unless such injury, death or property damage isebelt of Inspire’s negligence or willful miscoratu

20. Inspire assumes no liability for infringement clairarising from (i) the combination of the SleevehwQualimed products where such claim would
have arisen from the use of the Sleeve standingedlig any modification of the Sleeve not madedbyinder the authority of Inspire, where such irgement woul
not have occurred but for such modifications; {iiym any continued use by Qualimed of the allegedifringing Sleeve after being provided modificats tha
would have avoided the infringement and (iv) Qualitis use of the allegedly infringing Sleeve in atibn of this Agreement.

21. The term of this agreement shall be for 10 yeaspile may terminate this agreement with a writténdays notice, should any one of the follow
occur: (i) interruption of supply on part of Quakd; (ii) Production of Product by Qualimed notacance with the Product Specifications listedExhibit C  to
this Agreement (iii) Production of the Stent by Qua&d not accordance with the Stent Specificatiisied inExhibit B  to this Agreement (iv)an adverse chanc
Qualimed'’s financial situation which leads to itgbility to preform its obligations under this Agraent;

Upon termination, all rights and licenses grantedebinder shall immediately terminate and automisiticavert to their owner. In case of either Pastyincure
material breach, the Party in breach shall retorthe nonbreaching Party or destroy the Intellectual Propértluding all copies and documentation, and :
provide written notice to non-breaching Party offsueturn or destruction to within 60 days of teration.

22. The following Sections will surviegpiration or termination of this Agreement: 2,311816,18,19,20,24 and 25.

23. This Agreement, and Qualimedyghts and obligations hereunder, shall not Isggasd in whole or in part by Qaulimed without ivéor written consel
of Inspire. Any attempted assignment or delegati@hout such consent shall be void and of no éffec

24, This Agreement shall be governed by, and constimedcordance with, the laws of Switzerland apjlieao contracts made and to be performed the
without giving effect to the principles of conflgcof law.




25. All disputes arising directly under the expressn®rof this Agreement or the grounds for terminatiioereof shall be resolved as follows: The se
management of both Parties shall meet to attempgdolve such disputes. If the disputes cannatbelved by the senior management, either Party mmale
written demand for formal dispute resolution anddfy therein the scope of the dispute. Withintthdays after such written notification, the Pastagree to me
for one day with an impartial mediator and considispute resolution alternatives other than lifigiat If an alternative method of dispute resolntie not agree
upon within thirty days after the one day mediatieither Party may begin litigation proceedingsjsatito section 26 below.

26. The parties hereto irrevocably submit to the exekigurisdiction of the courts of the defending tyawvith respect to any dispute or matter arising af, ol
connected with, this Agreement.

27. The failure of the party to enforce at any time @ngvisions of this Agreement shall in no way bestoued to be a waiver of such provision or anyer
provision hereof.

28. This Agreement shall be binding ugfom heirs, executors, administrators and succesddahe parties hereof.

29. This Agreement may be executed in counterpartsafiralich counterparts together shall be deemée tihe original and will constitute one and the e

instrument. A facsimile signature shall be deensdraoriginal for all purposes.

30. All notices and other communications required anpted hereunder to be given to a party to thise®gnent shall be in writing and shall be telecogmi
mailed by registered or certified mail, postageppid, or otherwise delivered by hand or by messeragieressed to such padyaddress as set forth in the prear
above or at such other address as the party sl flarnished to the other party in writing in actance with this provision.

31. Any notice sent in accordance with Section 22 dhmaléffective (i) if mailed, seven (7) businesssafter mailing, (i) if sent by messenger, upotivéey,
and (iii) if sent by telecopier, upon transmissanrd electronic confirmation of receipt or, if tranited and received on a ndusiness day, on the first business
following transmission and electronic confirmatimiveceipt. Any notice of change of address shially be valid upon receipt.

32. This Agreement constitutes the entire understantieigveen the parties hereto. Any prior agreemamgngements or understandings, verbally
writing, between the Consultant and the Compang,ay right generated from such is hereby voidy Anange of any kind to this Agreement will be gadinly if
made in writing, signed by both the Consultant tedCompany's authorized member and approved bgdhed.




IN WITNESS WHEREOF THE PARTIES HERETO HAVE SIGNED T HIS AGREEMENT AS OF THE DATE HEREINABOVE SET FORTH:

Qualimed Innovative

InspireMD Ltd. Medizinprodukte GmbH
/sl Offir Paz /s/ Dipl.-Ing. Markus Binde
By: Chief Executive Office By: Dipl.-Ing. Markus Binde

Agreement Exhibits:

Exhibit A: Sleeve Product Specifications (Defingd@ualimed)

Exhibit B: Stent Specifications (Defined jointly yspire 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 provdd®y Qualimed.
Exhibit J: Qualimed Pre existing IP




EXHIBIT A

Sleeve Product Specifications to be provided bpihes

1.2 Sleeve
Item Specification Reference
Application arez Sleeve placed on the coronary si PHD MGC-1-06
Description PET sleeve elasti PHD MGC-1-06
Raw Material Polyethylenterephthalate (PET) PHD MGC-1-06
haem and biocompatibl:
Manufacturing Sleeve is attached to the outside surface, acaptdin PHD MGC-1-06
SOP
Knitting SOP-014-07
Pre securing SC-015-07
Securing SOP-016-07
Cleaning SOP-017-07
Drying and Vacuum control SOP-018-07"
Crimping and vial packaging SOP-019-07
Handling storage and shipping S-024-07
IArchitecture Machine threaded, multi cellul: PHD MGC-1-06
Sizes Small, medium and large, PHD MGC-1-06
in different lengths 12, 15, 19, 24, 29, 34, 39|
Sleeve smal Article- No.: PSI-0001-V1 PHD MGC-1-06
Sleeve mediun Article- No.: PSI-0002-V1 PHD MGC-1-06
Sleeve largt Article- No.: PSI-000:-V1 PHD MGC-1-06
Determination Meshes on the sleewel run out PHD MGC-1-06

One run out is deemed to be uncritical at the estpdn

sleeved ster




1. Technical data

1.1 Bare Stent

EXHIBIT B
Stent Specifications

Item Specification Reference
Application arez Coronary sten PHD MGC-1-06
Description Balloon expandable Stainless Steel s PHD MGC-1-06
Raw Material Stainless Steel according to PHD MGC-1-06
DIN EN ISO 5832 Part

Manufacturing laser cut tube, eleci-polished PHD MGC-1-06
Architecture Multi cellular PHD MGC-1-06
Stent lengtt 12,15, 19, 24,29,34,39r PHD MGC-I-06
Mechanism Balloon expandabl PHD MGC-1-06
QM222 small stent

[Tube dimensiot 1.60 x 0.14 mn PHD MGC-1-06
Opening range 2.00; 2.25; 2.50; 2.75; 3.00 m PHD MGC-1-06
[Technical data approval de 18.01.200¢ PHD MGC-1-06
QM214 medium stent

Tube dimensiol 1,80 x 0,15 mn PHD MGC-I-06
Opening range 3.25; 3.50; 4.00 mr PHD MGC-1-06
[Technical data approval de 15.01.200¢ PHD MGC-1-06
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EXHIBIT C
Product Specifications
The product is comprize from :
a. amesh as per specification submited from timéne by inspiremc
b. adelivary catheter (BTM) the new genaration cahhber........ series
c. stent design low profile compitable with new gemiaraballons 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

ISO 980 Labeling

ISO 11135~ Medical Devices Validation and routine control of ethylene oxidergization.
EN 55(- Sterilization of medical device Validation and routine control of ethylene oxider#ization.
ASTM 868 Packagin:

EN 1041- Instructions for Us— Medical Devices

ISO 14155 Clinical Investigation of Medical Devic

ISO 9001

ISO 1348t

MMD 93/42/EEC

12




1.3 PTCA - Balloon catheter

1.3.1 Orbus 1a blue catheter

EXHIBIT E
Delivery System Specifictions

warm 50/50% water/contrast age

Item Specification Reference

Design Rapid Exchange Catheter, PTCA, PHD MGC-1-06
BMT Orbus la blue

Dimension From 2.00 x 11 mm to 4.00 x 40 mm PHD MGC-1-06
(diameter x length

Nominal pressur 6 bar PHD MGC-1-06

Rated burst pressure Balloon diameters 3.25 mm 16 bar PHD MGC-1-06
Balloon diameter > 3.25 mm 14 t

Balloon characteristi semi complian PHD MGC-1-06

Balloon folding For diameter s 2.25: 2 wingt PHD MGC-1-06
For diameter a 2.50 up to 4.00: 3 wing

Refold For diameter < 2.50 mm: 2 winged PHD MGC-1-06
For diameter z 2.50 mm: 3 winged (up to 12 bar) 2mdnged (from 13 ba

Direction of balloon folding, regarded from thelclockwise directior PHD MGC-1-06

X ray balloon marke 2 markers located at the end of the ball PHD MGC-1-06

Recommended guide wi 0.01¢” PHD MGC-1-06

Recommended guiding cathe 6F PHD MGC-1-06

Maximum deflations time measured with 37°G< 12 sec (Balloon length up to 30 mm) PHD MGC-1-06




13.2 Natec Tamarin catheter
Item Specification Reference
Design PTCA dilatation catheter, rapid exchange TF-MGC-06_02-A01 QFB405
Natec Tamarin Blu QPS Natec Tamarin Blue Catheter 080
Dimension From 2.00 x 12 mm to 4.00 x 40 mm (diameter x lajp TF-MGC-06_0z-A01 QFB405 QPS Natec Tama

Blue Catheter 08072

14 bar from 0 3.5mm and length > 35mm & @ 4.0mm lendth
> 30mm

Nominal pressur 8 bar TF-MGC-06_02-A01 QFB405 QPS Natec Tamarin
Blue Catheter 08072
Rated burst pressure 16 bar or TF-MGC-06_02-A01 QFB405 QPS Natec Tamarin

Blue Catheter_080728

Balloon characteristic

semi compliant

TF-MGC-06_02-A01 QFB405 QPS Natec Tamarin
Blue Catheter 08072

Balloon folding

Balloon folded in three wings

TF-MGC-06_02-A01 QFB405 QPS Natec Tamarin
Blue Catheter 08072

Refold

Yes

TF-MGC-06_02-A01 QFB405 QPS Natec Tamarin
Blue Catheter 08072

Direction of balloon folding, regarded
from the tip

In counter clockwise direction

TF-MGC-06_02-A01 QFB405 QPS Natec Tamarin
Blue Catheter 08072

X ray balloon marker

2 markers located at the end of the balloon

TF-MGC-06_02-A01 QFB405 QPS Natec Tamarin
Blue Catheter 08072

Recommended guide wire 0.014” TF-MGC-06_02-A01 QFB405 QPS Natec Tamarin
Blue Catheter 08072
Recommended guiding catheter 6F TF-MGC-06_02-A01 QFB405 catheter QPS Natec

[Tamarin Blue Catheter 0807.

Maximum deflations time measured w
37°C warm 50/50% water/contrast ag

10- 20 seconds according to image 1 in specifica

TF-MGC-06_0:-A01 QFB405 QPS Natec Tamal
Blue Catheter 08072
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EXHIBIT F
Sleeve Product Warranty

14




EXHIBIT G
Qualimed consideration for the successful executiats 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&idiay:
from date of approval for payment by Inspire. Thesk Consideration shall be the sole and exclusiwsideration Qualimed shall be entitled to undes
Agreement for any and all expenses it shall indQuralimed shall bear all expenses exceeing the anofuhe Cash Consideration.

(i) In addition to section (i) above, upon obtaigithe CE Mark for the Product and the Improved Bebdcollectively referred to as theMarks ") anc
the transfer of Marks under Inspisehame, Inspire shall grant Qualimed 1,000 Ordirgtmgres of Inspire, 45 days from the date on witiehdocumen
confirming Mark/s was obtained and transferred vateally received by Inspire. For the sake of tfaitiis noted that Qualimed shall not be entitfec
any fraction payments under this section (ii) eifeh has preformed some of the work or actionsuiegd for obtaining and/or transferring the Ma
Qualimed shall bear all tax liability imposed inno@ction 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
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EXHIBIT J
Qualimed Pre Exising IP

2. Indications
The MGC-SIS is indicated for improving vessel lualidiameter in the following cases:

« Patients eligible for balloon angioplasty with syierpatic ischemic heart disease or a positive fonetiischemia study due to discrete de novo and
restenosed coronary artery lesions with a vesgalanrece diameter matching the final stent nomineingter.

« An elective implantation and in the treatment aftacor threatened closure associated with the eoyantervention, including saphenous vein gr¢
3. Contraindications
General contraindications for coronary stenting famdhe use of this device are:
« Unprotected left main coronary artery disease;
« Coronary artery spasm;
« Lesions involving a bifurcation;
« Cardiogenic shock;
« Any patients judged to have a lesion which may enéyproper stent deployment;
« Vessel trauma requiring surgical repair or reinéation
« Total occlusion of target lesion
« Ejection fraction <30%;
« Allergies to required procedural medicatio
« Lesions involving arterial segments with highlyttmus anatomy;
« Severe reaction to contrast agents;
« Contraindication for anti-platelets and/or anti-gokation therapy;
« Known allergies to Stainless Steel or PolyethelJheraphalate.
« Cardiac Tamponade
« Emboli, distal (air, tissue or thrombotic embc
« Emergent Coronary Artery Bypass Surgery (CABG)
« Pericardial effusion
« Pseudoaneurysm, femoral
« Respiratory Failure
e Shock/Pulmonary edema
4, Product description

The MGuard Coronary Stent System is composed of@nary Double S stent covered with a polymer sdavitted from micron level Poly Ethylene Tereplidite
(PET) fiber premounted on an ORBUS 1a blue ballcatheter or a Natec Tamarin catheter, respectively.

The MGC allows the secure transport of the stematutiph the coronary system. The stent can be positiovith the X ray balloon markers in the desirgittsire an:
applied via inflation of the balloon. The balloorilates the stent covered with the flexible sleat/aominal pressure to the nominal diameter.
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LICENSE AGREEMENT

THIS LICENSE AGREEMENT (this Agreement’) is made as of March 19, 2010 (th&ffective Date”), by and among &LTE MEDICAL SYSTEMS, INC. , &
Delaware corporation having its principal placebaginess at 657 Central Avenue, New Providence, lasey 07974 (collectively,Llicensor”), and INsSPIRE/IMD
LTD., an lIsraeli corporation, having its principal plackbusiness at 3 Menorat Hamaor St., Tel Aviv, dsr@ Licensee”). Licensor and Licensee are e
individually referred to herein without distincti@s a “Party ” and collectively as the Parties.”

BACKGROUND
Licensor is a medical device company engaged indtkeovery and development of medical devices u#imgroprietary stent-on-aire stent deliver
system and solely owns all worldwide right, titledainterest in and to the Svelte helical sten8K'S "), which specifications are as set forth in Exhibiattache
hereto, which is the subject (at least in partthofe certain patents and patent applicationfosht on ExHiBIT B , attached hereto, which are also the sole pro
of Licensor.

Licensee desires to obtain from Licensor, and Lsoens willing to grant Licensee, a nexelusive license to the SHS, the above identipatents an
related technology on the terms and condition$os#t herein.

TERMS AND CONDITIONS

Now, THEREFORE , in consideration of the foregoing and the terom)ditions and covenants hereinafter set forthehsor and Licensee hereby agre
follows:

ARTICLE 1
DEFINITIONS

Capitalized terms used herein and not otherwismegfshall have the following meanings:

1.1 “Affiliate " means each and every business entity controlliogiralled by or under common control with a ParBor purposes of th
definition, “control” shall mean ownership, dirgctir indirectly, of more than fifty percent (50%)tbe voting or income interest of the applicablsibess entity.




1.2 “Confidential Information” means any information disclosed by a Party (tlEstlosing Party”) to the other Party (the Receiving Party’),
including, without limitation, trade secrets, docms expressly designated as confidential, infaonatelated to either Party’design, drawings, developmen
manufacturing processes, products, devices, emgdoykacilities, equipment, security systems, infation systems, finances, product plans, marketilagng
suppliers, or distributors and all confidential uegory applications, regulatory and clinical mékr and related filings, applications and dat&, tontent of ar
unpublished patent applications, operating methant$ procedures, marketing, manufacturing, distidibuand sales methods and systems, sales figuriesq
policies and price lists and other business infdiznaand shall include all confidential informatidisclosed or accessed by the parties pursuahetprovisions ¢
this Agreement . “Confidential Information”shall not include information that (a) is now aahie or becomes available to the public withoutabreof thi:
Agreement; (b) is explicitly approved for releasevritten authorization of the Disclosing Party) (g lawfully obtained from a third party or pasisvithout a dut
of confidentiality; (d); is known to the Receivifgrty prior to disclosure as evidenced by priottemi records; or (e) is at any time developed bfpothe Receivin
Party independently of any such disclosure(s) ftbenDisclosing Party as evidenced by prior writtecords.

1.3 “Damages” shall mean any and all costs, losses, claimslili@si fines, penalties, damages and expensest costs, and reasonable fees
disbursements of counsel, consultants and expernesses incurred by a Party hereto (including amgrést payments which may be imposed in conne
therewith).

14 “Improvements” means all present and future supplements, chadgesatives, revisions, updates, advancementsntioms, corrections al
modifications that are applicable to the manufazturuse of the Licensed Product or use of therisied Patent or Licensed Processes, whether dedetopeeate
by Licensor or Licensee.

15 “ Intellectual Property” means (a) any inventions, ideas, discoveries, dpwants, improvements, innovations, and kriieow, whether or n
subject to patent, copyright or trademark protectid) trade secrets; (c) compositions of mattdy,roprietary procedures, prototypes, productslevices; an
(e) experimental and 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 Sif8 Licensee’s mesh covering.
1.8 “ Licensed Process(es) means any process or method that is covered inemioin part by an issued, unexpired claim or adpen clairr

contained in the Licensed Patents.

1.9 “Licensed Patents”shall mean all the patents and patent applicatiistesd in ExHiBiIT B attached hereto; (b) any international counter
thereof; and (c) all patents issuing from any &f fibregoing.

1.10 “Net Sales” shall mean the gross invoiced sales prices chaigeall Licensed Products sold by Licensee to thuedties for which Licens:
actually received payment from such third partessi (a) trade discounts (including without limgatdiscounts given to distributors, agents andesgntatives
prompt payment and quantity discounts actually gi\{@) any tax imposed or other governmental chéogieer than income tax) charged or levied on tde,suse
transportation, or delivery of the products andnieoor passed through to Licensee; (c) credits lowahces actually given and arising from returnedejpecte:
products or retrospective price adjustments tosargh products and recalls; (d) governmental aadaged care rebates, and hospital or other buymgpgcharg
backs.




1.11 “Royalty Bearing Sale”’means any sale, lease or transfer of any LicensmilEt, by Licensee for which Licensee has receresdnue.
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-exadysisridwide license under the Licensed Patents and thenkied Process
and any Improvements thereon made by Licensor, thighright to use, make, have made, (includingriglet to have a third party to manufacture the his
Products)sell, offer, distribute, market, importdaxport the Licensed Products and to otherwisetipethe technology related to the SHS and thersed Pater
and Licensed Processes, for the purposes of thisetgent as well as each component of or materiapparatus for use in making any Licensed Productie
Territory. Licensee shall have the sole right teedmine the prices at which it sells Licensed Potslun the Territory to any customer without anyimval fron
Licensor.

2.2 TerM. Unless sooner terminated as provided in this &guent, the License shall extend until the expimtadbandonment or invalidation of
last to expire, abandoned or invalidated of theeh&ed Patents that is material to the License.

ARTICLE 3
CONSIDERATION

3.1 REGULATORY CoOST SHARING. The Parties agree that all regulatory costs éoeiving CE Mark for the Licensed Product shallbloene fifty
percent (50%) by Licensee and fifty percent (50%)Lizensor; provided, however, that Licensodbligations under this Section 3.1 shall not egceighty fivt
Thousand Dollars ($85,000).

All regulatory costs for receiving FDA Approval faeonducting clinical trials, manufacture, distribiand sale for the Licensed Product shall be b
equal portions by the Parties, provided howevet Leensor's obligations under this Section 3.2lIshat exceed US$ 200,000 with no portion payahierpto
completion of enroliment in the US IDE clinicalati

3.2 RYALTY .

@) Licensee shall pay Licensor a royaltythie aggregate amount of seven percent (7%) ofSdks (thé'Worldwide Royalty”) actually
received by Licensee from the sale of any Licerexdiuct in any country other than the United States

(b) Licensee shall pay Licensor a royaltyado the sum of (i) seven percent (7%) of thstfidS$ 10,000,000 of Net Sales resulting f
the sale of any Licensed Product in the UnitedeStaand (ii) ten percent (10%) of Net Sales formallounts of Net Sales resultindrom the sale of any Licens

Product in the United States in excess of the $irs0,000,000 of Net Sales (tHdS Royalty” , together with the Worldwide Royalty, and withoustitiction betwee
them, thé'Royalty” ).




3.3 REPORT . Beginning in the first calendar quarter aftex Effective Date in which there is a Royalty BegrBale, within fortyfive (45) days afte
the close of each calendar quarter during the @frithis Agreement, Licensee will submit to Licensomritten report which will show the total number the
Licensed Products as to which Royalty Bearing Saleee made during such quarter, the aggregate hlesSeceived by Licensee during such quarter he
amount of Royalties payable to Licensor by Licenseger 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 quartealyis within sixty (6C
days after the end of each quarter. Sales mafibegign currency will be determined in the foreiigmds for the country in which the Licensed Prodwate sold, ar
then converted into equivalent United States del&rthe rate of exchange for selling funds asiglbdl by the Wall Street Journal (or its succepsdtication) fo
the last business day prior to payment. Upon regsle notice to Licensee, Licensor shall have itlet to have an independent certified public ac¢ann(the*
CPA " ), selected by Licensor and reasonably acceptablecensee, audit Licenseetecords, during normal business hours, to vehé Royalties payable
Licensee to Licensor; providechowever, that such audit shall not take place more fretjughan once a year and shall not cover such dscéor more than tt
preceding two (2) years. The accountant shall eeport to Licensor as to the accuracy of the paym@aid by Licensee to Licensor, and in the ewdrdany
inaccuracy, the correct amount of such paymenterisee shall promptly pay to Licensor the amourtngfunderpayment determined in such audit. Sudit ahal
be at Licensor’'s expense unless the audit idestiieater than ten percent (10%) error, in whickecsuch audit shall be at Licenseexpense. Licensee sl
preserve and maintain all such records and accoaqtsred for audit for a period of two (2) yeafteathe calendar quarter for which the record &gsplThe CP,
and Licensor shall be required to agree to keepuah financial and business information of Licenbeing examined confidential and not disclose sofdrmatior
to any third party or use same for any purposerdtien as contemplated in this Agreement; andy ifegjuested by Licensee, shall sign a confidetttialjreemer
prepared by Licensee for such purpose.




ARTICLE 4
PATENT APPLICATIONS AND MAINTENANCE; ENFORCEMENT

4.1 PROSECUTION AND MAINTENANCE . Licensor has the right to control all aspectdiloig, prosecuting, and maintaining all of the @atis an
patent applications that form the basis for theeh&ed Patents, including foreign filings and patemperation treaty filings. Licensee agrees tdopm all action:
and execute or cause to be executed all documenéssary to support such filing, prosecution omteaiance. Licensor shall: (i) keep Licensee redsigriaformec
as to the application for, prosecution of and meance of the forgoing patent application; (ii)nish to Licensee copies of documents relevant to sarct
application, prosecution and maintenance; (iiipwllLicensee reasonable opportunity to comment a@urients filed with any governmental entity that |doaffec
the nature or scope of such patent applicationmtent to be issued thereunder; and (iv) obtaiensees consent prior to acting or refraining from actingespec
of prosecuting or maintaining any of the patentliaptions encompassed within the SHS.

4.2 NoTICE OF INFRINGEMENT . Each Party shall promptly advise the other irtimgi of any (i) known acts of potential infringentesf the License
Patents by any third party; and (ii) allegationatttne SHS (or any part thereof) infringes on tbghts of any third party.

4.3 EFORCEMENT.

() Licensor has the first option to politee Licensed Patents against infringement by offzgties within th
Territory. The right to police includes defendiagy action for declaratory judgment of nmfringement or invalidity; and prosecutil
defending or settling all infringement and declaratudgment actions at its expense and througmselwof its selection. Licensee s
provide reasonable assistance to Licensor witheasp such actions, but only if Licensor reimbark&ensee for expenses incurre
connection with any such assistance rendered @&nkars request. Licensor shall defend, indemnify anid larmless Licensee w
respect to any counterclaims asserted by an allegedger reasonably related to the enforcementhef Licensed Patents under
Section, including, without limitation, antitrusbunterclaims; provided, however that Licensor slmale no obligation to defer
indemnify or hold Licensee harmless with respeciay such counterclaim that arise from Licensegfoss negligence or willi
misconduct. If Licensor undertakes to enforce andéfend the Licensed Patents by litigation, Lemenshall pay all costs thereof i
shall be entitled to all damages recovered in amh ditigation. If within six (6) months after Liosor was first notified of su
infringement, Licensor has not brought a suit agfagmy third party referred to in this Section aused such possible infringement tc
discontinued on terms acceptable to Licensee, ltimmsee shall have the right, in its sole disoretbut not the obligation, to bring <
against such third party, in Licensselame if possible. Licensee shall bear all therges of any suit brought by Licensee and Lice
shall retain all damages or other monies awardedgaeived in settlement of such suit (which amaivdll be treated as Net Sales
subject to the Royalty) . Licensor will cooperatith Licensee in any such suit being prosecutedlibgnsee and shall take such act
and provide such assistance as Licensee shallsenueonnection with the prosecution of such swtuding, but not limited to, beir
joined or otherwise named as a plaintiff in anyrssiit.




(b) Upon becoming aware of any claim, deuclaim, demand or other action that is initiatedought or threatened by a third party seekin
invalidate, reexamine or otherwise abrogate anthefLicensed Patents, each Party shall each ptpmetify the other in writing. Should Licensor etenot tc
defend one or more of the Licensed Patents agtiastlaim, counter-claim, demand or other actiosehsor shall provide Licensee the opportunity icebhsees
discretion to defend such claim, countéaim, demand or other action, and Licensor wibperate with Licensee in any such defense and sladlsuch actions a
provide such assistance as Licensee shall recquresiged, however, that Licensee shall directlyrtzdbof its costs and expenses (including attoshéges) pursuai
to Licensee’s election to defend such action.

ARTICLE 5
REPRESENTATIONS AND WARRANTIES

5.1 CORPORATE EXISTENCE AND POWER. Each Party represents and warrants to the dtlagitt(a) is a corporation duly organized, valiglisting
and in good standing under the laws of the statehich it is incorporated, and (b) has full corgeraower and authority and the legal right to owd aperate it
property and assets and to carry on its businegssasow being conducted and is contemplatedhie Agreement.

5.2 AuTHORITY . Each Party represents and warrants to the dilaeitt(a) has the requisite power and authority #ire legal right to enter into tl
Agreement and perform its obligations hereundérhés taken all necessary action on its part reduio authorize the execution and delivery of tiyge®&ment ar
the performance of its obligations hereunder; af)die Agreement has been duly executed and detiven behalf of such Party, and constitutes a Jegdd anc
binding obligation of such Party and is enforceagainst it in accordance with its terms.

5.3 ABSENCE OF LITIGATION . Licensor represents and warrants to Licensee (it is not aware of any pending or threatetigdation (and ha
not received any communication relating theretojciialleges that Licensa’activities, with respect to the Licensed Patentstherwise related to this Agreem:
have infringed or misappropriated, or that by cariohg the activities as contemplated herein by hgse would infringe or misappropriate, any of thieliectua
property rights of any other person; (i) it owrkveorldwide rights, title and interests in andttee SHS (including the trademarks included thereany the pater
and patent applications listed in Exhibit B attathereto and that the descriptions of the SHSas#1 bn Exhibit A hereto are true, correct and clatgodescriptior
thereof; (iii) it is not aware of any person otignwhich is infringing, misappropriating or othveise transgressing upon the SHS or Licensed Patéwm} none ¢
the intellectual property included within the SHSrivalid, unenforceable, or otherwise impairedhstiat it cannot be enjoyed to its purported futeat; (v) Exhibit
A includes all technology and related intellectuadparty that is material to the manufacture and sélthe SHS as part of the Licensed Product; (sijpfthe
Effective Date is not aware of any rights of anyspa or entity that are or could reasonably belieteebe infringed by the making, using or sellifigh®e SHS as pe
of the Licensed Product; and (vii) attachedasisiT_C is an executive summary prepared by Licensor'snpatéorneys regarding the SHS.




5.4 No AppPROVALS OR CONSENTS. Except as otherwise described in this Agreemeath Party represents and warrants to the othérati
necessary consents, approvals and authorizatioal gévernmental authorities and other personsntities required to be obtained by such Partyoimection witl
entry into this Agreement have been obtained.

5.5 No ConrLicT. Each Party represents and warrants to the ottarthe execution and delivery of the Agreementsbgh Party and tl
performance of such Pargybbligations hereunder (a) do not conflict withvaslate any requirement of applicable law or regioin or any provision of articles
incorporation or bylaws of such Party in any mateway, and (b) do not conflict with, violate orelach or constitute a default or require any consader, an
contractual obligation or court or administrativeler 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, incghgdwithout limitation fo
the manufacture, distribution, sale or otherwise afsthe Product set forth in Exhibit A.
ARTICLE 6
INDEMNITY
6.1 Licensos Indemnity. Licensor shall at all times during tierm of this Agreement and thereafter indemnifend and hold Licensee (anc

directors, officers, employees, and Affiliates) mégss from and against any and all Damages incuredffered by Licensee (and its directors, oficemployee
and Affiliates) (excluding incidental or consequahDamages suffered or incurred by Licensee diydets opposed to incidental or consequential Darnayffere
or incurred by third parties who are, in turn, segkthe same from Licensee, which shall be covénethe indemnity set forth herein)) as a conseqeeaichirc
party claims or actions based upon:

@) any breach of any representation or ardyrmade 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 obtAigreement and thereafter, indemnify, defend asid hicensor (an
its directors, officers, employees, and Affiligtdsarmless from and against any and all Damagesrried or suffered by Licensor (and its directorfficers,
employees, and Affiliates) (excluding incidental @ynsequential Damages suffered or incurred bynisice directly (as opposed to incidental or consetial
Damages suffered or incurred by third parties whe & turn, seeking the same from Licensor, wtgblall be covered by the indemnity set forth heeas)
consequence of third party claims or actions based

(€) any breach of any representation or ardyrmade by Licensee in this Agreement; or
(b) any failure to perform duly and punctyany covenant, agreement or undertaking on tiiegfd.icensee contained in this Agreement.
ARTICLE 7
TERMINATION
7.1 TERMINATION . Anything herein to the contrary notwithstandittys Agreement may be terminated as follows:
@) Termination for Bankruptcy. If either Licensee or Licensor (i) makes a gehassignment for the benefit of creditors; (ii)efl al

insolvency petition in bankruptcy; (iii) petitiorisr or acquiesces in the appointment of any receivestee or similar officer to liquidate or congeits business
any substantial part of its assets; (iv) commeneceter the laws of any jurisdiction any proceedimgpiving its insolvency, bankruptcy, reorganizatiadjustment ¢
debt, dissolution, liquidation or any other simifaoceeding for the release of financially distessdebtors; or (v) becomes a party to any proceeatiraction of th
type described above in (iii) or (iv) and such meding or action remains undismissed or unstayed feeriod of more than ninety (90) days, thendtreer Part
may by written notice terminate this Agreementténantirety with immediate effect.

(b) Termination for Default.

0] Licensee and Licensor each shall hageitit to terminate this Agreement for default mpbe other Partg’ uncured failure
comply in any material respect with the terms aowlditions of this Agreement. At least sixty (6@yd prior to any such termination for default, Reety seeking 1
so terminate shall give the other written noticatsfintention to terminate this Agreement in actzorce with the provisions of this Section 7.1(b)Mihich notict
shall set forth the default(s) which form the bdsissuch termination. If the defaulting Partyl$ato correct such default(s) within sixty (60) dagfter receipt «
notification, or if the same cannot reasonably beected or remedied within sixty (60) days, othé defaulting Party has not commenced curing slefhult(s
within such sixty (60) days and is not diligentiyrpuing completion of same, then such non-defayarty immediately may terminate this Agreement.

(i) This Section 7.1(b) shall not be an esitle remedy and shall not be in lieu of any otieenedies available to a Party heretc
any default hereunder on the part of the otheryPart




7.2 RIGHTS UPON TERMINATION . In the event of termination of this Agreement
@) By Licensor under Section 7.1(b)(i) @c8on 7.1(a), then the License shall automaticatigi immediately terminate.

(b) By Licensee under Section 7.1(b)(i),nthécensee shall retain all of the rights under th@ense, subject to the Royalty payments
forth in Section 3.2.

7.3 EFFeCT OF TERMINATION . Upon any termination of this Agreement pursuanthis Article, and except as provided herein ® tontrary, a
rights and obligations of the Parties hereundell skase, except that the following rights and gétiions shall survive:

@) Any rights to payment of Royalties argior accrued prior to the effective date of tertiion;
(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 thet

stored at Licensee's facilities or under issuecmsrdrom its customers and issued orders to itplerp and contractors at the time of terminatiand for suc
purpose the License, including without limitatidve tright hereunder to use any applicable tradenshd] continue).

(d) The provisions of Articles 1, 6, 8 anti&reof; and

(e) All other terms, provisions, represeiotag, rights and obligations contained in this Agmnent that by their sense and context are inte
to survive until performance thereof by either otthParties.

ARTICLE 8
ADDITIONAL COVENANTS AND AGREEMENTS OF THE PARTIES

8.1 ONFIDENTIAL |NFORMATION .

@) All Confidential Information furnishechder this Agreement by the Disclosing Party shesthain the sole and exclusive property of
Disclosing Party or a third party providing suctiormation to the Disclosing Party. Neither Parhal disclose, reproduce, use, distribute, reversgineer ¢
transfer, directly or indirectly, in any form, byyameans or for any purpose the Confidential Infation of the other Party, except as expressly gerchby thi:
Agreement or for the performance of the LicenséscBsure of Confidential Information does not canfipon the Receiving Party any license, interesights ir
any Confidential Information except as provided emthis Agreement. Each Party shall require itplegees to abide by the restrictions of this Agreatrand th
receiving party shall only allow its independenntactors access to Confidential Information up@nthe Disclosing Party prior written consent; and (i) st
contractors executing a nondisclosure agreemehtnegtrictions no less protective of the Confidariformation than this Agreement. Subject totdrens set fort
herein, each party shall protect the other par@onfidential Information with the same degreepoftection and care it uses to protect its own enitia
Information, but in no event less than reasonahhe.cThe obligations of the Parties under thistiSed.1(a) shall survive the term of this Agreembn five (5,
years.




(b) Nothing in this Section 8.1 shall prahitr limit the Receiving Partg disclosure of Confidential Information pursuamétrequiremel
of a governmental agency or by operation of lavosiy as the Receiving Party first notifies the Mising Party prior to disclosure in order to gite Disclosin
Party an opportunity to seek an appropriate prvecrder and/or waive compliance with the termshig Agreement. In this case disclosure shallighe only the
part of the Confidential Information that the Rexreg Party is required to disclose.

(c) The Receiving Party shall not exportrerexport any of the Disclosing PardyConfidential Information, technical data or prot
received from the Disclosing Party or the direaddurcts of such Confidential Informatientechnical data to any proscribed country, untashorized by tr
disclosing party in writing, and as properly authed by any applicable regulation of the U.S. goweent.

(d) The Receiving Party acquires no Intéllat Property rights from the Disclosing Party untlés Agreement, except for the restric
right to use Disclosing Party’s Confidential Infaation for the express, limited purposes permittgthiis Agreement.

(e) The Receiving Party shall be responsiblall cases for the enforcement of all confidality and nondisclosure provisions contair
herein as they pertain to the Disclosing Par@bnfidential Information, and shall bear all Il for any violations of these provisions by g&sbsidiaries, Affiliate:
joint ventures, consultants, agents, third partgtiaetors and related persons or entities thatcargrolled by or under common ownership and condrfothe
Receiving Party.

U) The Parties acknowledge that they dodesire to receive any Confidential Informationttisanot reasonably necessary or appropric
the performance of this Agreement or that is nbeowise requested by the Receiving Party. Eacty pagrees to use commercially reasonable efforts/tod suc
disclosures of Confidential Information to the athe

8.2 GOVERNMENTAL FILINGS. Licensor and Licensee each agree to prepareilendtfatever filings, requests or applications @guired to be file
with any governmental authority in connection wiitis Agreement and to cooperate with one anotheeasonably necessary to accomplish the foregoing.

8.3 Use oF Names. Neither Party shall use the name of the othetyRarany publications or press releases withoatghor written consent of tl
other Party. Notwithstanding the foregoing, Licenand Licensee shall each have the right to isspeess release announcing the execution of thieehger
containing only the names of the parties and theraaof this Agreement; provided that such pretsase shall in no event include any of the monetiamys herec
or terms regarding Licenseeéquity interest in Licensor as contemplated herdtach Party shall provide the other with a copgny such press release prior to
issuance thereof.
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ARTICLE 9
MISCELLANEOUS

9.1 AssIGNMENT. Neither Party shall assign this Agreement toi tharty without the other Party’prior written consent; provided, however, tt
Party may assign this Agreement to any purchasatl afr substantially all of its assets or businesshare capital (by merger, asset sale, equiey@aotherwise
without the other Party's consent. Subject toatoeesaid, any attempted pledge of any of the sigimider this Agreement or assignment of this Agesgnwithou
the prior consent of the nassigning Party shall be void. No permitted assigmt by a Party will be effective until the inteddessignee agrees in writing to act
all of the terms and conditions of this Agreement.

9.2 BINDING UPON SUCCESSORSAND AssIGNS.  This Agreement shall be binding upon and inurthéobenefit of the successors and permitted as
of the Parties.

9.3 FURTHER AcTIONS. Each Party agrees to execute, acknowledge ameedslch further instruments, and to do all suttieoacts, as may
necessary or appropriate in order to carry ouptivposes and intent of this Agreement.

9.4 No TRADEMARK RIGHTS. Except as otherwise provided herein, no righpregs or implied, is granted by this Agreementde in any mann
the name of Licensor, Licensee or any other trageenor trademark of the either Party or its Afféisin connection with the performance of this Agnent.

9.5 NoTices. All notices hereunder shall be in writing and lsba deemed given if delivered personally or bgsiaile transmission (followed |
mailed hard copy), mailed by registered or cedifirail (return receipt requested), postage premaident by express courier service, to the Paatiese address
for each set forth below (or at such other addfesa Party as shall be specified by like noticeviled, that notices of a change of address siea#iffective onl
upon receipt thereof):

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 LL
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 Si
Tel Aviv, Israel
Fax: +97:-3-6917692

9.6 WAaIVER. Except as specifically provided for herein, thaiwer from time to time by either of the Partiesaofy of their rights or their failure
exercise any remedy shall not operate or be caettas a continuing waiver of same or of any otlisuoh Party’s rights or remedies provided in thiseement.

9.7 SEVERABILITY . If any term, covenant or condition of this Agremmor the application thereof to any Party orwinstance shall, to any exte
be held to be invalid or unenforceable, then thmaiader of this Agreement, or the application o€hsuerm, covenant or condition to the Parties odet
circumstances other than those as to which it i@ inwalid or unenforceable, shall not be affecteereby and each term, covenant or condition &f Agreemer
shall be valid and be enforced to the fullest expemmitted by law.

9.8 GOVERNING LAW; ARBITRATION . This Agreement shall be governed by and constimiegcordance with the internal laws of the StdtBlew
Jersey, without regard to its principles of confliof laws. Any controversy or claim arising out af relating to this contract, or the breach théresball be
determined in arbitration administered by the Im&tional Centre for Dispute Resolution in accor@amdth its International Arbitration Rules. Themiber o
arbitrators shall be three (3). The place of ttiéti@tion shall be the United Kingdom. The langeaf the arbitration shall be English.

9.9 CoLLECTION CosTsAND ATTORNEYS' FEES. If a Party shall fail to perform an obligation @herwise breaches one or more of the terms s
Agreement, the other Party may recover from the penfiorming breaching Party all its costs (includamjual attorneys' and investigative fees) to exéfdhe term
of this Agreement.

9.10 ENTIRE AGREEMENT. This Agreement, including any appendices, exfilbit schedules hereto, constitutes the entire,antl complet
agreement between the Parties concerning the subgter hereof, and supersedes all prior agreesneagotiations, representations and discussiorisemor oral
express or implied, between the Parties in relatieneto. This Agreement cannot be modified, exbgm separate written instrument signed by botligsa

9.11 CoOUNTERPARTS. This Agreement may be executed in one or morateoparts, each of which shall be deemed an ofigind all of whicl
together shall constitute one and the same instnume

SIGNATURES ON THE FOLLOWING PAGE
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IN WITNESS WHEREOF , Licensor and Licensee have made this Agreemédtafe as of the date first set forth above.

L ICENSOR: L ICENSEE:

SVELTE MEDICAL SYSTEMS, INC. INSPIRE MD

By: /s/ Mark Pomeran By: /s/ Eric Bel-Mayor
Name: Mark Pomerar Name:Eric Ber-Mayor
Title: CEO Title: Vice Presiden

SIGNATURE PAGE TO LICENSE AGREEMENT




EXHIBIT A

SPECIFICATIONS

Figure 1 presents an illustration of a flat layeigw of the Svelte helical stent having straighiggdnal connectors shown as cut before crimping enteliver
balloon with the out-ofthase arrangement of the circumferential setsraf stembers. This stent is formed of cobalt chramiiloy L605 and has the followi
dimensions:




EXHIBIT B

LICENSED PATENTS

PENDING U.S. APPLICATIONS

Hybrid Stent with Helical Connecto 12/582,251 October 20, 200




EXHIBIT C

EXECUTIVE SUMMARY

PRIVILEGED AND CONFIDENTIAL

MEMORANDUM
To: Svelte Medical Systems, In
From: Jonathan O’'Brien, Ph.D.
Andrew N. Webe
Re: Executive Summary of Freedom to Operate Stuc' Sten-on-a-Wire’ Product

Date: October 26, 200

EXECUTIVE SUMMARY

Svelte Medical Systems, Inc. (“Svelte”) commissiomhigman Miller Schwartz and Cohn LLP to investegthe state of the art for stent delivery systéms
deploy an expandable stent within e vasculatuelmddy and to conduct an infringement analysissteminine whether Svelte’s proposed stent or stelitety
system infringes any third party patent referedoeated during our investigation.

Svelte’s stent delivery system product includeataeter, depicted in Figure 1, that deploys an edphle tent having a 2-dimensional pattern depictddgure 2.

Figure 1. Catheter Delivery System




Figure 2. Expandable Stent

A detailed description of Svelte’s stent deliveygtem product and our analysis is provided in @assp comprehensive opinion that includes a thdraliscussion
of the law, search results and relevant prosecttistories. Briefly, our searches for U.S. patemtd U.S. patent applications that are relevastent delivery
systems and stents located over 650 patents aedtgatplications. In particular, we reviewed tbferences listed below in Table 1 as well as thosee attached
Appendix.

Table 1: Stent and Stent Deliver References

US 6,042,59°
US 6,348,06¢
US 6,461,38:
US 6,464,72:
US 6,488,70:
US 6,818,01¢
US 6,981,98t¢
US 6,997,94¢
us 7,037,33(
US 2009001259
UsS 5,470,31¢
US 5,843,11¢
US 6,007,54:
Us 6,027,51°
UsS 6,077,27:
US 6,306,16:
US 6,371,96:
US 6,432,12¢
US 6,468,23(
UsS 6,835,18¢
US 6,918,92(
US 2005017159
US 2008002334




Based on our current understanding of Svelte's stelivery system product, it is our opinion thane of the third party patents of which we are enily
aware encumber the use, manufacture, and salésgdrtiduct. It is also our opinion that Svelte \boot be encumbered by third party patents issuiitig the
specific claims in their current form that are emtty pending in the various applications discugdsgldw. Thus, it is our opinion that the use, nfanture, and sale
of Svelte’s proposed stent delivery system and ed@ble stent will not infringe third party patefdsated in our reference search. It is also oimiop that the use,
manufacture, or sale of Svelte’s stent deliveryeysand expandable stent would not infringe theertity pending claims in any f the pending pategpl@ations
located in our reference search if those claimseidsn their current form.

To the extent that Svelte is planning to make, haa€de, use, or sell its particular stent deliverstsm product, it is free to do so with the cavbat Svelte
does not make improvements or other modificatiorthé stent delivery system product that are cal/byevalid third party patents. Several entitiasjuding
Boston Scientific, Inc., have made or are makingrionements to existing stent delivery systems uliclg improvements to the stents themselves. Fameie,
some of these improvements include the placemeatoedunting substrate between a balloon and ateatsieaft, the use of helical stent patterns, imgnaents to
strut flexibilities in stents, the addition of rattable stent retaining sleeves, and the addifi@ore wires having different flexibilities alonbdir lengths. Several of
these entities, have obtained patents and/or hightsito pending patent applications that coveiouerimprovements.

Note that our opinion is based on our current ustdeding of Svelte’s stent delivery system and espale stent, the references in our searcheshend t
claims as currently pending in the various patgplieations described above. This patent clearahady is limited to U.S. patents and pending @splications
that have published as of the date of this stullgo note that it is possible that pertinent refiees, which may affect our opinion, were not idgdi by our
reference search. As with any patent clearanay stushould be borne in mind that each searcmassoidably dependent upon the completeness andlaaycof the
databases searched. Given the very large numlperbtiShed patent documents, the references idkhtify separate searches using different seartgriarare often
not one hundred percent complementary. It is ehlikhat two different searchers would find the @same patents even if they searched the same
databases. Furthermore, some relevant patentsiatdave been published at the time we conductedearches. Although we have endeavored to etisare
accuracy and reliability of this patent clearanitelg, we cannot guarantee that our searches idghgfery pertinent patent available as of the dataur search. It
is possible that pertinent references, which méscabur opinion, were not identified by our seansh Patent clearance studies are performed a@nbog rendered
on the results of such searches to reduce thefigiringing a valid, issued patent. It is impiids to remove the risk of patent infringement egiyi.

Furthermore, it is our recommendation that Svedtgtioue to monitor the activities of other entit@sveloping stents and stent delivery systems saren
that latent infringement issues do not arise.
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INDEMNITY AGREEMENT

This Indemnity Agreement, dated as of masle by and between InspireMD, Inc., a Delawarparation (the “ Company), and
(the “ Indemniteé).

RECITALS

A. The Company is aware that competent experienced persons are increasingly reluctasetee as directors, officers or agents of corpome
unless they are protected by comprehensive lighiigurance or indemnification, due to increaseplosxre to litigation costs and risks resulting fritvair service t
such corporations, and due to the fact that thesxg frequently bears no reasonable relationshiipet compensation of such directors, officers@hér agents.

B. The statutes and judicial decisiorgarding the duties of directors and officers ateroflifficult to apply, ambiguous, or conflictingnd therefor
fail to provide such directors, officers and agemith adequate, reliable knowledge of legal risksvhich they are exposed or information regardigproper cour:
of action to take.

C. Plaintiffs often seek damages in slache amounts and the costs of litigation may bersmrmous (whether or not the case is meritoriahsy, the
defense and/or settlement of such litigation ismtheyond the personal resources of directorg;esffiand other agents.

D. The Company believes that it is unfairits directors, officers and agents and theators, officers and agents of its subsidiarieas&ume the rit
of huge judgments and other expenses which mayraeaases in which the director, officer or agesteived no personal profit and in cases wherelitgetor
officer or agent was not culpable.

E. The Company recognizes that the isguesntroversy in litigation against a directofficer or agent of a corporation such as the Corgpamits
subsidiaries are often related to the knowledgejvwa® and intent of such director, officer or agehat he is usually the only witness with knowledyd the essenti
facts and exculpating circumstances regarding soatters, and that the long period of time whichallyuelapses before the trial or other dispositafnsuct
litigation often extends beyond the time that thrector, officer or agent can reasonably recalhsmatters; and may extend beyond the normal timestirement fo
such director, officer or agent with the resultttha, after retirement or in the event of his dehth spouse, heirs, executors or administratoes; be faced wit
limited ability and undue hardship in maintainingadequate defense, which may discourage suclectaliy officer or agent from serving in that pasiti

F. Based upon their experience as busimemagers, the Board of Directors of the Comp#my ‘{ Board”) has concluded that, to retain and ati
talented and experienced individuals to serve esctiirs, officers and agents of the Company andutssidiaries and to encourage such individualske th
business risks necessary for the success of thep@omand its subsidiaries, it is necessary forGbenpany to contractually indemnify its directorgfiaers anc
agents and the directors, officers and agentsaubsidiaries, and to assumeifeelf maximum liability for expenses and damagesannection with claims agail
such directors, officers and agents in connectiith their service to the Company and its subsidgriand has further concluded that the failureravige sucl
contractual indemnification could result in greatrh to the Company and its subsidiaries and thep2oyis stockholders.




G. Section 145 of the General Corporatiaw of Delaware, under which the Company is orgedi(* Section 143), empowers the Company
indemnify its directors, officers, employees ane@rg#g by agreement and to indemnify persons whaeseitvthe request of the Company, as the direcbffisers
employees or agents of other corporations or enigexp and expressly provides that the indemnitogbrovided by Section 145 is not exclusive.

H. The Company desires and has requékstethdemnitee to serve or continue to serve aisegtdr, officer or agent of the Company and/or or
more subsidiaries of the Company free from undugcem for claims for damages arising out of orteglato such services to the Company and/or one ae
subsidiaries of the Company.

I Indemnitee is willing to serve, ordontinue to serve, the Company and/or one or maieidiaries of the Company, provided that he isiirec
the indemnity provided for herein.

AGREEMENT
NOW, THEREFORE, the parties hereto, intending téelgally bound, hereby agree as follows:
1. Definitions

@) Agent For the purposes of this Agreement, “ageasftthe Company means any person who is or wasegtdir, officer, employee
other agent of the Company or a subsidiary of tam@any; or is or was serving at the request oftferconvenience of, or to represent the integfstise Compan
or a subsidiary of the Company as a director, effiemployee or agent of another foreign or doroestiporation, partnership, joint venture, trusbtirer enterpris
or was a director, officer, employee or agent dbieign or domestic corporation which was a predsce corporation of the Company or a subsidiarghe
Company, or was a director, officer, employee ara@f another enterprise at the request of, fercdnvenience of, or to represent the interesssicti predecess
corporation.

(b) Expenses For purposes of this Agreement, “expenses” ihelall out-ofpocket costs of any type or nature whatsoever ydiob
without limitation, all attorneysfees and related disbursements), actually and maasp incurred by the Indemnitee in connection weither the investigatio
defense or appeal of a proceeding or establishirepforcing a right to indemnification under thigi®@ement or Section 145 or otherwise; provided, dwar, the
“expenses” shall not include any judgments.

(c) Proceeding For the purposes of this Agreement, “proceedimgans any threatened, pending, or completed acsiaih,or othe
proceeding, whether civil, criminal, administratiwe investigative.




(d) Subsidiary For purposes of this Agreement, “subsidianygéans any corporation of which more than 50% ofdhestanding votin
securities is owned directly or indirectly by theripany, by the Company and one or more other siabiig, or by one or more other subsidiaries.

2. Agreement to ServeThe Indemnitee agrees to serve and/or contioserve as agent of the Company, at its will (aderrseparate agreemen
such agreement exists), in the capacity Indemuwmiteesntly serves as an agent of the Company, spdsrhe is duly appointed or elected and qualifiezccordanc
with the applicable provisions of the Bylaws of Bempany or any subsidiary of the Company or wudh time as he tenders his resignation in writprgyvided
however, that nothing contained in this Agreemerihiended to create any right to continued empkynby Indemnitee.

3. Liability Insurance

@) Maintenance of D&O Insurancdhe Company hereby covenants and agrees thimgas the Indemnitee shall continue to servar
agent of the Company and thereafter so long aktteEmnitee shall be subject to any possible praogduy reason of the fact that the Indemnitee waagent of th
Company, the Company, subject to Section 3(shall promptly obtain and maintain in full foremd effect directors’ and officers’ liability insamce (“D&O
Insuranc€) in reasonable amounts from established and edgpeiinsurers.

(b) Rights and Benefitsin all policies of D&O Insurance, the Indemnitg®all be named as an insured in such a manner @®vide th
Indemnitee the same rights and benefits as ared@ddo the most favorably insured of the Companryrsctors, if the Indemnitee is a director; oitleé Companys
officers, if the Indemnitee is not a director oétBompany but is an officer; or of the Compankey employees, if the Indemnitee is not a dimrectmfficer but is
key employee.

(c) Limitation on Required MaintenandeD&O Insurance. Notwithstanding the foregoing, the Company shalle no obligation to obte
or maintain D&O Insurance if the Company determiimegood faith that such insurance is not reasgnabhilable, the premium costs for such insuran®
disproportionate to the amount of coverage providee coverage provided by such insurance is lolitg exclusions so as to provide an insufficiermeji, or the
Indemnitee is covered by similar insurance maimdiby a subsidiary of the Company.

4, Mandatory IndemnificationSubject to Section Below, the Company shall indemnify the Indemnitedadiows:

@) Successful Defens@ o the extent the Indemnitee has been succemsfile merits or otherwise in defense of any pedoey (including
without limitation, an action by or in the right tife Company) to which the Indemnitee was a paytyehson of the fact that he is or was an agettieCompany i
any time, against all expenses of any type whatsoaectually and reasonably incurred by him in catioe with the investigation, defense or appeakott
proceeding.




(b) Third Party Actions If the Indemnitee is a person who was or isrypa is threatened to be made a party to anygeding (other the
an action by or in the right of the Company) bys@aof the fact that he is or was an agent of the@ny, or by reason of anything done or not dgonbilm in an
such capacity, the Company shall indemnify the imdiéee against any and all expenses and liabilibesny type whatsoever (including, but not limites
judgments, fines, ERISA excise taxes and penaléied, amounts paid in settlement) actually and metsdy incurred by him in connection with the invgation
defense, settlement or appeal of such proceedmgided the Indemnitee acted in good faith and mamner he reasonably believed to be in or not sgdo th
best interests of the Company and its stockholdmrd, with respect to any criminal action or pratieg, had no reasonable cause to believe his condas
unlawful.

(c) Derivative Actions If the Indemnitee is a person who was or isrypar is threatened to be made a party to anygeding by or in th
right of the Company by reason of the fact thaisher was an agent of the Company, or by reasamgthing done or not done by him in any such capathe
Company shall indemnify the Indemnitee againseafienses actually and reasonably incurred by higoimection with the investigation, defense, setélet, o
appeal of such proceeding, provided the Indemrétged in good faith and in a manner he reasonaddigued to be in or not opposed to the best interekthe
Company and its stockholders; except that no indfération under this subsection 4(shall be made in respect to any claim, issue otemas to which such pers
shall have been finally adjudged to be liable ® @ompany by a court of competent jurisdiction ssland only to the extent that the court in whisthsproceedin
was brought shall determine upon application thagpite the adjudication of liability but in view all the circumstances of the case, such persdaiily anc
reasonably entitled to indemnity for such amourttéctv the court shall deem proper.

(d) Actions where Indemnitee is Deceaséfithe Indemnitee is a person who was or is @yper is threatened to be made a party to
proceeding by reason of the fact that he is or araagent of the Company, or by reason of anythovgedr not done by him in any such capacity, argtidr to
during the pendency or after completion of suchcpealing Indemnitee becomes deceased, the Compatiyirelemnify the Indemnites’ heirs, executors a
administrators against any and all expenses abdities of any type whatsoever (including, but fiatited to, judgments, fines, ERISA excise taxes @enaltie:
and amounts paid in settlement) actually and restslgrincurred to the extent Indemnitee would hagerbentitled to indemnification pursuant to Sedid(a), 4
(b), or 4(c)above were Indemnitee still alive.

(e) Notwithstanding the foregoing, then@@ny shall not be obligated to indemnify the Indé@ee for expenses or liabilities of any t
whatsoever (including, but not limited to, judgmgrfines, ERISA excise taxes and penalties, anduategaid in settlement) for which payment is altyuaade tc
or on behalf of Indemnitee under a valid and céiltée insurance policy of D&O Insurance, or undesadid and enforceable indemnity clause, by-lavagreement.

5. Partial Indemnification If the Indemnitee is entitled under any prouisiof this Agreement to indemnification by the Compdor some or
portion of any expenses or liabilities of any typleatsoever (including, but not limited to, judgngriines, ERISA excise taxes and penalties, anduategaid il
settlement) incurred by him in the investigatioefethse, settlement or appeal of a proceeding, diuemtitied, however, to indemnification for all thfe total amoul
hereof, the Company shall nevertheless indemnéyltdemnitee for such total amount except as t@ton hereof to which the Indemnitee is not tiedi.




6. Indemnification for Expenses of a Weé#s. Notwithstanding any other provision of this Agneent, to the extent that Indemnitee is, by read
the fact that the Indemnitee is or was an agenh®fCompany, a witness in any proceeding to whicteinnitee is not a party, he shall be indemnifigairsst al
expenses actually and reasonably incurred by hiomdris behalf in connection therewith.

7. Mandatory Advancement of Expense3ubject to Section 9(d)elow, the Company shall advance all expenses liedusy the Indemnitee
connection with the investigation, defense, settletror appeal of any proceeding to which the Indeeris a party or is threatened to be made a grigason ¢
the fact that the Indemnitee is or was an ageth®fCompany. Indemnitee hereby undertakes to repely amounts advanced only if, and to the extet tt shal
be determined ultimately that the Indemnitee isemditled to be indemnified by the Company as atitled hereby. The advances to be made hereundibghpai
by the Company to the Indemnitee within twenty (88ys following delivery of a written request thfereby the Indemnitee to the Company. In the evbat the
Company fails to pay expenses as incurred by tbenmitee as required by this paragraph, Indemmii@g seek mandatory injunctive relief from any ccatinc
jurisdiction to require the Company to pay expereeset forth in this paragraph. If Indemniteekseaandatory injunctive relief pursuant to thisggaaph, it sha
not be a defense to enforcement of the Companyigailons set forth in this paragraph that Indeeaibhas an adequate remedy at law for damages.

8. Notice and Other Indemnification Rrdares

(€) Promptly after receipt by the Indeteaiof notice of the commencement of or the thotdatommencement of any proceeding,
Indemnitee shall, if the Indemnitee believes thaemnification with respect thereto may be sougimhfthe Company under this Agreement, notify thenGany o
the commencement or threat of commencement thereof.

(b) If, at the time of the receipt of atice of the commencement of a proceeding pursitafection 8(ahereof, the Company has D¢
Insurance in effect, the Company shall give prongdice of the commencement of such proceedingeaartsurers in accordance with the procedures st io the
respective policies. The Company shall thereaétiee all necessary or desirable action to caude issarers to pay, on behalf of the Indemniteeaalbunts payab
as a result of such proceeding in accordance Wéhdrms of such policies.

(c) In the event the Company shall begaitéd to pay the expenses of any proceeding agi@dndemnitee, the Company, if appropri
shall be entitled to assume the defense of sucbepting, with counsel approved by the Indemnitpenuthe delivery to the Indemnitee of written netif its
election so to do. After delivery of such notiepproval of such counsel by the Indemnitee anddtention of such counsel by the Company, the Compall not
be liable to the Indemnitee under this Agreementfyy fees of counsel subsequently incurred byindemnitee with respect to the same proceedingjiged tha
(i) the Indemnitee shall have the right to empldy ¢ounsel in any such proceeding at the Indenmisitegpense; and (i) if (A) the employment of coursethe
Indemnitee has been previously authorized by thegzmy, (B) the Indemnitee shall have reasonablylooled that there may be a conflict of interesiveetn th:
Company and the Indemnitee in the conduct of arch siefense, or (C) the Company shall not, in fhatye employed counsel to assume the defense o
proceeding, then the fees and expenses of Indeg'miteunsel shall be at the expense of the Compamy.Company shall not enter into any settlementny
proceeding in which the Company is jointly liablé&windemnitee (or would be if joined in such predag) unless such settlement provides for thednd fina
release of all claims asserted against Indemnitee.




9. Exceptions Any other provision herein to the contrary nahstanding, the Company shall not be obligated yansto the terms of tr
Agreement:

(@) Claims Initiated by Indemnite€lo indemnify or advance expenses to the Indezanitith respect to proceedings or claims initiade
brought voluntarily by the Indemnitee and not byyved defense, unless (i) such indemnification ipressly required to be made by law, (ii) the prooeg wa:
authorized by the Board, (iii) such indemnificatigrprovided by the Company, in its sole discretipirsuant to the powers vested in the CompanyruhéeGener:
Corporation Law of Delaware or (iv) the proceedisdrought to establish or enforce a right to inddimation under this Agreement or any other s&toit law o
otherwise as required under Section 145;

(b) Lack of Good Faith To indemnify the Indemnitee for any expensesiired by the Indemnitee with respect to any proiregihstitutec
by the Indemnitee to enforce or interpret this Agnent, if a court of competent jurisdiction deteres that each of the material assertions madeebinttemnitee i
such proceeding was not made in good faith or wesléus; or

(c) Unauthorized Settlement3 o indemnify the Indemnitee under this Agreenfentany amounts paid in settlement of a proceedings:
the Company consents to such settlement, whichecdrshall not be unreasonably withheld.

10. Norexclusivity . The provisions for indemnification and advanceta expenses set forth in this Agreement shallbedeemed exclusive
any other rights which the Indemnitee may have uadg provision of law, the ComparsyAmended and Restated Certificate of IncorporatioBylaws, the vote
the Companys stockholders or disinterested directors, othezegents, or otherwise, both as to action in Hisiaf capacity and to action in another capacityile
occupying his position as an agent of the Company, the Indemnites’rights hereunder shall continue after the Indésenhas ceased acting as an agent ¢
Company and shall inure to the benefit of the heixgcutors and administrators of the Indemnitee.

11. Enforcement Any right to indemnification or advances granteg this Agreement to Indemnitee shall be enforteddy or on behalf «
Indemnitee in any court of competent jurisdictiffi) the claim for indemnification or advancesdisnied, in whole or in part, or (ii) no dispositiohsuch claim i
made within ninety (90) days of request therefodeimnitee, in such enforcement action, if succégsfihole or in part, shall be entitled to be paldo the expen
of prosecuting his claim. It shall be a defensang action for which a claim for indemnificatios inade under this Agreement (other than an actionght tc
enforce a claim for expenses pursuant to Sectiber@of, provided that the required undertakinglieen tendered to the Company) that Indemniteetiemtidled tc
indemnification because of the limitations set ot Sections 4and 9hereof. Neither the failure of the Company (inaéhgdits Board or its stockholders) to h:
made a determination prior to the commencementuoh £nforcement action that indemnification of Imoétee is proper in the circumstances, nor an &
determination by the Company (including its Boardt® stockholders) that such indemnification iphoper, shall be a defense to the action or creg@esumptio
that Indemnitee is not entitled to indemnificatiomder this Agreement or otherwise.




12. Subrogation In the event of payment under this Agreemert,Gompany shall be subrogated to the extent of pagment to all of the rights
recovery of Indemnitee, who shall execute all doeots required and shall do all acts that may bessy to secure such rights and to enable the @y
effectively to bring suit to enforce such rights.

13. Survival of Rights

(@) All agreements and obligations of @@mpany contained herein shall continue duringpiéiéod Indemnitee is an agent of the Comj
and shall continue thereafter so long as Indemrstedl be subject to any possible claim or proaegdiy reason of the fact that Indemnitee was sgriinthe
capacity referred to herein.

(b) The Company shall require any suamessthe Company (whether direct or indirect, lyghase, merger, consolidation or otherwis
all or substantially all of the business or assétthe Company, expressly to assume and agreertorpethis Agreement in the same manner and tcéme extel
that the Company would be required to perform iSooh succession had taken place.

14. Interpretation of Agreementt is understood that the parties hereto intdrid Agreement to be interpreted and enforced stogsrovide
indemnification to the Indemnitee to the fullestesx permitted by law including those circumstaniceshich indemnification would otherwise be didgaary.

15. Severability If any provision or provisions of this Agreemesfitall be held to be invalid, illegal or unenforokeafor any reason whatsoever,
the validity, legality and enforceability of themmaining provisions of the Agreement (including weith limitation, all portions of any paragraphs bistAgreemer
containing any such provision held to be invaliibgal or unenforceable, that are not themselvealii, illegal or unenforceable) shall not in angynbe affected «
impaired thereby, and (i) to the fullest extensgible, the provisions of this Agreement (includimgthout limitation, all portions of any paragraphthis Agreemet
containing any such provision held to be invalltgal or unenforceable, that are not themselvealid, illegal or unenforceable) shall be constrisedas to giv
effect to the intent manifested by the provisiofdhevalid, illegal or unenforceable and to givéeet to_Section 14ereof.

16. Modification and WaiverNo supplement, modification or amendment of thisgeement shall be binding unless executed iningriby both o
the parties hereto. No waiver of any of the priovis of this Agreement shall be deemed or shalktitute a waiver of any other provisions hereof éttter or nc
similar) nor shall such waiver constitute a conimguwaiver.




17. Notice All notices, requests, demands and other comeatinhs under this Agreement shall be in writing ahall be deemed duly given (i
delivered by hand and receipted for by the pargressee or (ii) if mailed by certified or regisemmail with postage prepaid, on the third busingeg after th
mailing date. Addresses for notice to either paryas shown on the signature page of this Agreemeas subsequently modified by written notice.

18. Governing Law This Agreement shall be governed exclusivelyabg construed according to the laws of the Statbetdware as applied
contracts between Delaware residents entered imtdabe performed entirely within Delaware.




The parties hereto have entered into this Indenfifeement effective as of the date first abovetami

COMPANY:

INSPIREMD, I NC.

By:

Title:

Address:

INDEMNITEE:

By:

Address:

SIGNATURE PAGE TO INDEMNITY AGREEMENT



BASIC AGREEMENT

betweer
MeKo Laser Material Processing Inspire MD
(MeKo) (Inspire)
Im Kirchenfelde 12-14 3 Menorat Hamaor St,
31157 Sarstec And 67448 Tel Aviv, Israe

Introduction
This document specifies the details of deliverptsiyy for electro polished L605 bare metal stents.

1. MeKo produces electro polished L605 bare hstdats based on the drawings 43-0003-xx and 4BH& with xx as an replacement for: 8 mm, 13
mm, 18 mm, 23 mm, 28 mm, 33 mm, 38 r

2. For stock production Inspire will send adfe order" of the total amount of each length agigh for a quarter [as long as not other defined).
partial order Inspire will send "calls" with the aont of each position with at least 100 pieces éawcth.

3. After an initial production time MeKo guataas the shipment of partial calls from stock withiworking day (e.g. Call will arrive on Mondayeth
shipment will be sent with UPS at latest on Tue¥:

4. The prices will base on the quantity of each leragttered in the Frame Ordi
5. MeKo will send a stock overview with each shipme
6. As soon as positions run out of parts, a new frarder will be send by Inspil

The prices in Dollars will be disted below:

Length (mm) 200 pc. 400 pc. 600 pc. 800 pc. 1000 pc.
8 25.7 22.7 21.6 21.1 20.8
13 30.4 27.4 26.4 25.9 25.6
18 35.2 32.1 31.1 30.6 30.3
23 39.9 36.9 35.8 35.3 35.0
28 44.6 41.6 40.6 40.1 39.8
33 49.4 46.3 45.3 44.8 44.5
38 54.1 51.1 50.0 49.5 49.2

Signature of Company MeKao /s/ Dipl.-Ing. Markus &émn
Signature of Inspire MD /sl Eli Bar




QUALITY ASSURANCE AGREEMENT
Between

Customer InsperMD Ltd.

3 Menorat Hamaor St., T-Aviv 67448, Israe

and

Subcontractor MeKo Laser Material Processin

Im Kirchenfelde 1-14, 31157 Sarstedt, Germa
§ 1 Purpose

The purpose of this Quality Assurance Agreememd iaddress and assign all requirements and resplitiess between the companies to assure the maturfac
and supply of medical products of high quality iflitfg the specifications under reliable and reproithle conditions.

§ 2 Products and scope of subcontracting service

Products: CoCr stent according to specification 4850003-XX and 43-0004-XX

Scope of Service: Laser cutting and Electro-patighi

Customer is responsible for the design, drawingg#igations etc. with respect to the characterjgtuality requirements and application of the picid
§ 3 Quality Management System of MeKo

MeKo will maintain an 1ISO 13485 quality system andl wnmediately inform the customer and discontinpduct delivery if it is forfeiting its ISO 134
certificate.

8 4 Orders
Customer orders will include or reference to

« order number and delivery date,

« drawing number and revision date or number,
« all specifications and requirements ¢

« any additional information,

which are necessary to manufacture the products§ sy,

MeKo will accept purchase orders only when it hasnbdetermined the documents, materials, componealibrated/maintained/validated equipment anchée
personnel, as appropriate, are available to meateifiuirements for the scheduled delivery.




§ 5 Raw material and Incoming Inspection
For the products (notified in § 2) MeKo ensuresige only raw material

« provided by the customer and/or
« From a qualified supplier. The qualification of thepplier has to be assured either by an ISO 18é88icate or quality audits performed by MeKo.

MeKo procures the material, MeKo is responsibletiieradequate incoming inspection in respect ofitaterial and/or product specifications.
8§ 6 Manufacturing

All products shall be manufactured in accordancen whe ISO 13485 quality management system of MaKo the drawing and specification of the custorir
particular (in addition) the following requiremerfitave to be assured:

Laser cutting:

«  Strut width toleranc+ 0.015 mm.
« Laser cut surfaces/edges burr free and free ofesxédc..

Heat treatment:

« Each heat treatment of a lot is verified by a tlertsist. The strain/stress curve of the tensilevtédsbe supplied with the products.
« The minimum break elongation for approval is 50 %.
« For L605 material the LowElast process will be #&apto the products.

Electro polishing:

« Electro polished surfaces have to be shiny and #maeithout sharp edges, pitting, etc..
» Strut tolerances after electro polishix 0.015 mm.

Passivation:
« All products have to be passivated in accordantle the MeKo process CorReSu

Final Cleaning:

« Allfinished products have to undergo a final cliegrprocess.
« The final cleaning has to ensure a microscopicreieas of the surface: particle and residual fredymts.

§ 7 Final Inspection of Products

MeKo assures the visual inspection of each prodi@f ¢6 inspection) by utilisation of microscopeshnat magnification of 50 x.




The products have to be free off defects accordinthe specifications and/or failure catalogue. Fhefaces have to be free of particles and ressdaflthe
manufacturing process.

The product dimensions are verified during manufact whereas the first and the last part of atbfcbset of a lot) are inspected. Only if bothtigpéhe first an
the last) are in accordance with the drawing amtigigation, the batch is released as part of the |

§ 8 Labelling and Packaging
The products will be labelled with

« purchase order numb

» drawing number and drawing revision

« raw material lot number

« number of products in a package

« date of final inspection and name of inspector

The products have to be securely packed to avgicantamination or harm during transportation.

In particular stents have to be packed in pladisigvials and the vial in special cardboard baxi#s foam grid inside.

8§ 9 Documentation and Shipment

Each product lot will be shipped with the necessirgumentation for identification, traceability apof of conformance with the drawings/specifioas including

« delivery note with delivery note number (for trabiity)
« Certificate of Conformance (CoC)

« tensile test graph

« necessary documents for customs clearance

The products will be shipped via airfreight e.g.FsdEx, UPS or DHL.

MeKo will maintain traceability by accurate, conteal, accessible and secured records of materialufaeturing processes, inspections and returnpgl&able an
in accordance with the 1S013485. Documents wilpteserved for a period of 15 years.

§ 10 Changes in Processes

MeKo will inform the customer prior to implementimfpanges to the production process, which may haveffact to the product quality and which is uglizir
manufacturing and inspecting the products includingnot limited to changes of material, raw matiesupplier and equipment.




§ 11 Incoming Inspection at customer side

The customer will perform sample size (AQL ... 180 % inspection of the products after receiphefshipment.

In case of product rejection MeKo has to be infadrmmemediately in writing by fax or email. The dediy note number and the number of rejected prodiaisld b
notified. The rejection reason has to be describedriting and/or with pictures etc. as precisely possible to enable MeKo to take corrective astiomthe
manufacturing or final inspection.

§ 12 Miscellaneous

This Quality Assurance Agreement comprises all iguasues of the products mentioned in § 2, whioh necessary in addition to the drawings and Bpatons
released by the customer and sent to MeKo.

Any changes of the provisions of this agreementhawe made in written and signed by both companie
Signature/s/ Eli Bar Signature/s/ Dipl-Ing. Markus Binde

Name: Eli Bai Name: Dipl-Ing. Markus Binde
Company: InspireML Company: Mekc




AGREEMENT

This present agreement is concluded between NATEEDMAL LTD, Maeva Centre, Business Park Ebene, RetMauritius (the "Seller") and INSPIRE MD, of
Menorat Hamaor St, Tel Aviv 67448, Israel, (the "BdY.

I/ OBJECT
This agreement describes the specific terms andittons between NATEC MEDICAL LTD and INSPIRE MD.

Il PRODUCT COVERAGE

This agreement is for the supply of Tamarin Blu&CRTdilatation catheters (bulk, non-sterile), heediar referred to as the "Product".
11l PURCHASE SPECIFICATIONS

A) Volume commitmen

Buyer commits to purchase a minimum volume of 10 Béoducts for the first year.
B) Price

The Product price is 40 Euros Exworks.
C) Gratuities

It is agreed that upon reaching payment of 2,006 uthe Seller will deliver 200 units for free legison the following order. This level of gratuitiedl be
applicable for each following batch of 2 000 umigsd.

D) Payment term

« By Letter of Credit (60 days at sight) for the ficsder

« 60 days credit based on invoice date, for the ¥alig orders

« Handling of new order will be related to effectisdease of payment of previous order.
« Bank details provided on each Proforma Invoice

« Reimbursing bank to have the Patriot Act Certifmatwith one of the following bank

1. CITIBANK 7. BANK OF NEW YORK
2. JPMORGAN CHASE BANK 8. FORTIS

3. DEUTSCHE BANK 9. HSBC BANK USA

4, WACHOVIA 10. WELLS FARGC

5. AMERICAN EXPRESS 11. BNPPARIBAS

6. SOCIETE GENERALE




E) Price revision

The price revision is based on a) usual markeepeeiew b) volume (forecast to be provided aniyjall

F) Minimum order quantity
Minimum quantity to be ordered per size: 50 pieces.
G) Transportation cost
These will be fully supported and insured by they&u Ex-works.
H) Interest charges for late paym:
All invoices due to Seller related to the presegreament, and unpaid at their due date, will bet@résts at the rate of 2% (two percent) per mahtive
prevailing bank rate in Mauritius, calculated betwehe due date and the effective payment date.
1) Interest charges for late shipmu
Late shipment, unless otherwise agreed, shallib&erest at the rate Of 2% (two percent) per mdéathe deducted from the Buyer invoice.
IV/ LOGISTICS

A) Order Acknowledgement and deliverpiestule

An informal initial order acknowledgement is progdiwithin 1 (one) business day. A formal order asidedgement is sent by Seller to Buyer upon
acceptance of payment terms, and provides confiomaf prices and the effective lead-time(s) anlivéey/shipment date(s). Delivery/shipment datéhis
date when the order is ready for pickup by caateBeller's production location. The Shipping adgiilling address are to be confirmed by Buyerrupo
sending of his PO.

B) Regulatory

Certificates needed for selling the product refeeehin this agreement will be made available byeeThis involves, without being exhaustive, ts®l anc
CE certificates, and the Free Sales certificatbeSaill grant access to Buyer to its Technicd fiand will give full assistance needed in oraeget
regulatory clearance.

C) Regional registration

Some countries need the registration of the pradaterenced in this agreement for import andregbiuthorization. The Seller will make all due ef$ao
assist the Buyer and / or make the requested ratjist effective.




V/ DURATION OF AGREEMENT

This agreement starts at the date of its signatare,an unlimited period after the first yearmty be cancelled by each party with a notificatibsix
months done by registered postal mail, subjedtedime needed for the Buyer to transfer the reggish to a third party product. The agreement ivay
suspended without delay in case of non applicaifdts terms. The suspension must be notified éodther party's address by registered postal mithilrw
three business days.

VI/ FORCE MAJEURE
Each party will be excused for reasonable deldpénexecution of its obligations, in case of Favtageure. Each party will make its best efforts tmeeliate
to the situation with reasonable solutions. Eadtypaill inform the other party when such a Forcajlure occurs and no later than 3 business dagss lat

and list the steps scheduled to return to a nositiztion.

VII/ APPLICABLE LAW and JURISDICTION

This Agreement shall be governed by and constmied¢ordance with Israeli Law and the parties heseiomit to the jurisdiction of the Courts of Idtae

VII/ LIABILITY

Once shipped the Seiler shall not be liable for éelpy caused by the carrier or customs (takingpimsideration that carrier to be used is decided an
organized by buyer).

Seller: Buyer:

NATEC Medical Ltd. INSPIRE MD
Managing Director CTO & VP R&D
/sl Mrs. Francine Lanceleur s/ Mr. Eli Bar
Mrs. Francine Lanceleur Mr. Eli Bar
Date:23/09/200¢ Date:23/9/200¢
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EXCLUSIVE DISTRIBUTION AGREEMENT
THIS EXCLUSIVE DISTRIBUTION AGREEMENT (the ‘Agreement”), entered into as of December 10, 2007 (the “&ffe Date”),is made by ar
between INSPIRE MD LTD. of 3 Menorat Hamaor St. TeiVA67448, Israel, a Corporation organized andtexgsunder the laws of Israel and any of its adfitic
companies (under formation) (individually and cotieely referred to as the Supplier "), and Hand-Prod Sp. Z o.0. of ul. St. Leszczyagki 40a, Warsaw 0296
Poland (the ‘Distributor ") (each of the Company and the Distributor, a ti?aand together, the “Parties”).

WHEREAS, Supplier develops, manufactures and segjhie Product(s) set forth on Exhibit A heretat tmay be improved or updated by Supplier 1
time to time (the ‘Product(s)”;

WHEREAS, Distributor distributes and sells a widgigty of Product(s) for use in the territory;

WHEREAS, Supplier wishes to sell the Product(spistributor, and Distributor wishes to purchase Breduct(s) from Supplier, subject to the terms
conditions of this Agreement;

NOW THEREFORE, in consideration of the premises mutlual covenants contained herein, the partieseags follows:

1. Representations, Undertakings, Apoémt and Responsibilities of Distributor

1.1 Representations and WarraniBstributor hereby represents and warrants to thgpker that it possesses and will maintain thraugtthe terr
of this Agreement, the means, experience, khow; skill, facilities and personnel to properlyfilliits obligations under this Agreement in a &y manner and
the Supplier’s satisfaction. Further, the Distrirutepresents and warrants that it is duly liceneegkecute its obligations under this Agreement.

1.2 Undertaking®istributor hereby undertakes that he will, atdten expense, be responsible for obtaining any dingkeamits, approvals, produ
registration with the Ministry of Health, licensestlaorizations and clearances from local, state,iojpal, governmental, quagievernmental and other authorit
required, necessary or desirable for the sale tdhkdition of the Product(s) in the Territory afat the performance of the Distributerbbligations hereund:
Pursuant to this engagement, Distributor agregmitohase the Product(s) from Supplier, and Supplieees to sell the Product(s) to Distributor weeoh Product
(s) are ordered hereunder in accordance with tinestbereof.

1.3 Appointmenfs of the Effective Date, Supplier hereby engagesridutor as its Exclusivdistributor for the distribution and sale of theo&uct
(s) solely in the geographical areas set forttEghibit B hereto (the “Territory "), subject to the terms and conditions of this Distiiittn Agreement. Distribut:
hereby accepts such engagement, subject to the tmthconditions of this Distribution Agreementst@Bibutor acknowledges that it may not make any midmen
or binding obligation on behalf of Supplier.

CONFIDENTIAL TREATMENT HAS BEEN REQUESTED BY INSPIRMD, INC. FOR CERTAIN PORTIONS OF THIS DOCUMENT. CGNDENTIAL
PORTIONS HAVE BEEN FILED SEPARATELY WITH THE SECURIES AND EXCHANGE COMMISSION. OMITTED PORTIONS ARBNDICATED IN
THIS AGREEMENT WITH “XXXX".




1.4 Sales MinimumBistributor hereby commits to Supplier to achieatea minimum, the sales targets set forttEghibit C hereto during the Ter
(* Sales Minimum ™ ), and the Total Value of orders for each year ligtegtein (the “Order Value ). If Distributor fails to achieve the Sales Minimumddor the
Order Value in any given period specified in ExhiBihereto, Supplier may, at its own discretioheit (i) terminate this Agreement in accordancénv@éction 9.
below, or (ii) revoke the exclusive appointmentrgeal to the Distributor under Section 1.3 and appbistributor as a noexclusive Distributor in the Territor
Supplier shall notify Distributor if'such appointment is made. Said appointment shaldamgate from the terms of this Agreement andbtier terms of th
Agreement shall remain in effeltutatis Mutandis.

15 ResponsibilitieDistributor shall bear its own expense for theation of the following:

(€) Product(s) PromotioDistributor shall use its best efforts to introduoethe market, promote, obtain orders for the Bet@) in the
Territory. For the execution of said promotion, tbisutor shall employ highly qualified sales andheical personnel familiar with the Product
Distributor agrees that it shall execute its oliliga under this section in a manner that refledsitively on the Supplier and the Product(s) anallsot
perform any act or omission which may harm the gathdf, or be injurious to, the Product(s) or Slipp Further, all marketing material, Produc
information, brochures and the like, containinginfiation relating to the Product(s) requires therapal of the Supplier prior to its distribution émd usel
or prospects Distributor engages.

(b) Marketing PlarDistributor agrees to submit to Supplier withinrthi(30) days hereof a marketing plan detailing pinemotional an
marketing activities for sales of the Product(s}he Territory. Said marketing plan is subject tgpflier's approval prior to its implementation and s
include attendance in local shows, distributionnwdrketing material translated into the languaged usethe Territory. Distributor shall keep Supp
continuously informed of the status of its markgtefforts under the marketing plan and shall furral information relating to the sales of the Rreifs) ir
the Territory as may be reasonably requested bylfugrom time to time.

(c) Sales PersonnBlistributor shall train an appropriate number sfdualified employees in the sale of the Produgt(Sales Personn:
"). Number of Sales Personnel shall be sufficient f@ purpose of promoting, marketing, selling andrithisting the Product(s) in the Territory
accordance with Section 1.3 above. Without derogaftiom the above, Distributor may use subcontractor the distribution of the Products. Distribr
shall be held accountable for all distribution witiés preformed by subcontractors in distributthg Products under this Agreement.

(d) Compliance and Reporting.

Q) Distributor shall comply with any amadl safety regulations and standards and suchr oélggilations or requirements as ar
may be promulgated by authorized governmental aitig® and required in order to carry out the teohthis Distribution Agreement.




2) Distributor shall provide Supplierttviall information pertaining to adverse eventsafiety issues related to the Product(s) w
one working day. Further, Distributor shall promyppirovide Supplier with all information alleging d®tuct(s) deficiencies related to the iden
quality, durability, reliability, effectiveness, performance of the Product(s).

(e) Customer#n the event that Supplier needs customer infonaith order to comply with the law and regulatioBsstributor will make
available to Supplier such information.”

4] RecordsDistributor shall maintain complete and accurateords of all Product(s) sold by Distributor in scint detail to enab
Supplier to comply with its obligations under tifigreement.

(9) StorageDistributor shall store the Products in a storagglity and under conditions suitable to fit theouct’s nature as a delic:
sterilized medical device to be used in humans,

(h) Minimum InventoryDistributor shall at all times after the Effectiate of this Agreement maintain at all time, a mmom inventory ¢
Products equivalent to one quarter of sales ottheent year, to ensure the timely supply of Préslt the customers.

2. Term of Agreement

This Agreement shall commence and be effectivefdbeoEffective Date and shall continue for a tesfrb years (the “Term ") commencing with tF
Effective Date of this Agreement, unless termingtadsuant to Section 9 below. The Term shall beraatically extended to an additional termrRgnewal”) unles:
a written notice of termination has been providgdhe party to the other ninety (90) days priothe date on which this Agreement otherwise wouliehexpirec
The terms of this Agreement shall apply to any Rexleexcept if otherwise agreed on in writing bg frarties.

3. Purchases, Prices, Payment and Fsieeca

3.1 Standard Terni3istributor shall purchase Product(s) from Suppliersuant to Supplier's standard purchase ordeerAéceipt of Distributog
purchase order, Supplier shall confirm, in writitige details of the purchase order. Supplier dk&lbbligated to sell to Distributor Products aftex confirmation ¢
the purchase order has been made by Supplier. iBuppdy, at its sole discretion, make changesst®ibduct(s) list at any time, provided that outdiag purchas
orders will not be affected by such change. Alesdtom the Supplier to the Distributor are final.




3.2 Prices

(@) Transfer prices of the Product(syrfrBupplier to Distributor are specified lixhibit C to this Agreement (the Prices”), FOB Israel o
Germany at the Supplier’s sole decision.

Distributor shall complete the appropriate impogy@t forms as required by applicable laws andlgieyf all other fees associated with the sale alidaty
of all Product(s) hereunder, Including but not tiedi to customs clearance or customs tax as may.appl

(b) Supplier shall have the right to oparthe Prices with a sixty (60) days prior writtestice (the “Price Notice”) to Distributor. Order
placed by Distributor prior to the last day of tRece Notice period shall not be effected by saidepchange, and any written quote provided by
Distributor to prospect endsers prior to the Price Notice shall be subjedh®previous pricing, provided that a copy of sgdlote has been provided
Distributor to the Supplier prior to the Price Nosti

3.3 Product(s) Chang&pplier reserves the right, at any time, to mdla@nges to any Product(s) whenever such changda)arequired for safet
(b) required in order to facilitate performanceaiccordance with specifications, or (c) such thaythepresent nosubstantial substitutions and modifications
adversely affecting performance in accordance wjitplicable Product(s) performance specificationgapBer will inform Distributor within a reasonabtine of an
changes under this Section 3.3.

3.4 Purchase Ordenl orders for Product(s) shall be placed by antject to Distributor’s purchase orders in the faattached to as Exhibit #
this Agreement, each of which shall be subjectetdoew and acceptance in writing by Supplier apitsicipal place of business. Distributerpurchase orders st
include the following information:

(€) Identify each unit of Product(s) aweti
(b) Indicate quantity, price (determinedccordance with the provisions of this Agreemant shipping instructions; and
(c) Specify Distributor’s requested deliy dates.

Supplier is not bound by any term, condition orestprovision in any purchase order that conflicthwhe terms of this Agreement, unless such puse
order was confirmed in writing by Supplier.

3.5 After Purchase order is received @mfirmed by Supplier, sales transaction shall &ended complete and final.

3.6 Payment

(€) Payments for Product(s) shall be made&cordance with the payments schedule set fioritxhibit D, by Distributor to Supplier pursue
to all additional terms listed therein.




(b) Payment shall be made by means afrigsan irrevocable Letter of Credit in the nametaf Supplier, issued by a bank certified by
Supplier’s bank.

(c) Such letter should be issued uponr@a@ of the Distributois order by the Supplier, and is a prerequisite domtinuation of th
processing of the Purchase Order by Supplier.

(d) Risk of Loss: Title to the Productfg)rchased hereunder shall pass to Distributoradiritk of loss or damage to such Product(s) ste
borne by Distributor from the time such Products)ve on board consistent with FOB choice (Germanisrael)

(e) Distributos obligation to pay for all Product(s) ordered afidcharges which it has incurred in connectionhwithie execution of th
Agreement shall survive termination or expiratidritos Agreement.

3.7 Forecastblot later than the first day of each quarter duting Term of this Agreement, Distributor will proe an estimate of its demand
Product(s) for the following quarter. Such rollifayecasts shall not be binding on either party, shall be prepared with reasonable care, based Dsinbutor’s
experience with the Product(s) and information eoning existing and prospective customers.

4, Responsibilities of Supplier
4.1 Marketing and Sales Support.
@) Training and SupporDistributor shall train and support its personnesobcontractors for the satisfactory completiont®bbligation:

under this Agreement. Supplier will assist in tmagnby furnishing Distributor with English trainingerature. Supplier may, at his sole discretiprgvide
Distributor with his own personnel for training.

(b) Marketing MateriaBupplier shall provide Distributor with English Gumge marketing literature.
(c) Marketing ActivitiesSupplier may at his own discretion choose to asBistributor in marketing activities, by particireg in

conferences, meeting with customers, bringing apirleaders and any other activities Supplier mayoshk to be involved in provided that said actig
shall be coordinated with Distributor.

(d) Supplier may list Distributor at tBepplier’'s Website as a Distributor in the Tergtor
4.2 Product(s) Specifications and Staasla
@) Recalls and Retrofi@upplier agrees that if any Product(s) is foundilgovernment agency, sovereign, legislative or @tkez branch ¢

government, or a court of competent jurisdictiorbéoin violation of any applicable law or regulaticGupplier shall be solely responsible for theessar
repair, replacement, or other remedy of such \imfat




(b) Compliance with Applicable LawSupplier certifies that all of the Product(s) tofbenished under this Agreement will be manufaad
or supplied by Supplier in accordance with all &gdlle government provisions and stipulations & @E mark. Distributor will be responsible for mad
adjustments, if needed, to meet local regulation.

Warranty and Maintenance

5.1 Warranty, Maintenance Obligation§applier to Distributor.

@) All Warranty claims against Supplérall be made by Distributor, regardless of wheistributor has transferred title or possessic
the Product(s) to other parties.

(b) The Warranty is contingent upon threper use of the Product(s), and does not coveduRi(s) that have been modified with
Supplier’s approval, or that have been subject to unusugigdl or electrical stress, misuse, unauthorizegl negligence or accident, or that have p:
their expiration date.

(c) Supplier makes no warranty in respgcccessories and other parts made by otherisuopphat have been attached or connected -
Product(s).
d) THE FOREGOING WARRANTIES SET FORTH ISECTION 5.1 ABOVE ARE EXCLUSIVE AND IN LIEU OF ALLOTHER

WARRANTIES, EITHER WRITTEN, ORAL OR IMPLIED, WHICHARE HEREBY SPECIFICALLY DISCLAIMED AND EXCLUDED BYSUPPLIER
INCLUDING, BUT NOT LIMITED TO, ANY WARRANTY OF MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE ORSE AND
NON-INFRINGEMENT OR ANY IMPLIED WARRANTIES ARISING BY @URSE OF DEALING OR USAGE OF TRADE). THE SOLE Al
EXCLUSIVE REMEDIES OF DISTRIBUTOR FOR BREACH OF PRODBT(S) WARRANTY SHALL BE LIMITED TO THE REMEDIES PRVIDED
IN THIS AGREEMENT.

(e) NOTWITHSTANDING ANY OTHER PROVISION B THIS AGREEMENT, SUPPLIER SHALL NOT BE LIABLE TO RY
PERSON FOR ANY SPECIAL, CONSEQUENTIAL, INCIDENTAL ® INDIRECT DAMAGES, HOWEVER ARISING, INCLUDING, BUTNOT
LIMITED TO, DAMAGES TO OR LOSS OF PROPERTY OR EQUIBENT, LOSS OF PROFIT, LOSS OF USE OF DATA, LOSS OFVENUES OF
DAMAGES TO BUSINESS OR REPUTATION ARISING FROM THEERFORMANCE OR NONPERFORMANCE OF ANY ASPECT OF TH
AGREEMENT OR ANY ORDER HEREUNDER, OR FROM ANY CAUSEHATSOEVER ARISING FROM OR IN ANY WAY CONNECTED WIT
THE MANUFACTURE, SALE, HANDLING, REPAIR, MAINTENANCE OR USE OF THE PRODUCT(S), WHETHER OR NOT SUPPLISRALL
HAVE BEEN MADE AWARE OF THE POSSIBILITY OF SUCH LGS ANY OTHER PRODUCT(S) REPRESENTATIONS OR WARRANTYADE
BY ANY OTHER PERSON OR ENTITY, INCLUDING EMPLOYEES ® REPRESENTATIVES OF DISTRIBUTOR THAT ARE INCONSIENT
HEREWITH, SHALL BE DISREGARDED AND SHALL NOT BE BIRING UPON SUPPLIER. IN NO EVENT SHALL SUPPLIER'LIABILITY FOR
PARTICULAR UNITS OF THE PRODUCT(S) HEREUNDER EXCEEIHE PURCHASE PRICE OF SUCH UNITS.




U) This Section 5.1 shall survive exfiwa or termination of this Agreement.

5.2 Warranty and Maintenance ObligatiohBistributor to Customers.

@) Distributor shall make no warrant@sguarantees with respect to Product(s) or thetheseof except as provided herein or other
authorized in writing by Supplier.

(b) Distributor shall educate and infoEmd Users of the proper and safe use of the Pr@gjutit the event that Distributor learns or becs
aware of any information indicating that any of fduct(s) have failed to perform satisfactordy,receives any complaints or information from amg
concerning the safety and/or merchantability of ehi?roduct(s), Distributor shall notify Supplieninediately. Distributor shall maintain a file ofstame
suggestions, comments, incident reports and Digtsibresponses and shall forward all such inforomatd the Supplier in writing on the last day otle
quarter this Agreement is in effect and for a pérad 6 months from the termination of this Agreeménsuch information becomes available &
termination.

Intellectual Property and Ownership

6.1 Distributor acknowledges and agtbas

@) All intellectual property rights peirtiing to the Product(s), including but not limitedpatents, knovirow, copyright, trademarks, whet
protectable or not, registered and unregisteresheovand/or otherwise used by Supplier . and albdgdbrelated thereto (collectively, thelP Rights " )
are and shall remain at all time, as between Sepplnd Distributor, the exclusive property of Sigphnd may not be exploited, reproduced or use
Distributor except as expressly permitted undey Agreement.

(b) Distributor shall not have or acquamy right, title or interest in or otherwise be@mntitied to any IP Rights by taking delivery
making payment for, distributing and/or sellingadinerwise using or transferring the Product(s).

(c) Distributor shall take all reasonabheasures to ensure that all IP Rights of Supplel remain with Supplier, including promg
notifying Supplier of any possible infringement thyrd parties of Supplier’'s IP Rights and partitipg with Supplier, at Supplies’expense, in any leg
action against such infringement that in Supplisoke judgment is required for protection or praesien of Supplier’s rights.

(d) Supplier shall be the owner of thedct Registration in the Territory.




6.2 Without derogating from Section 6ibee:

@) Supplier may at any time affix Suppk trade name, service marks or trademarks (fhimtdemarks ") to any of the Product(s) and |
the Trademarks in relation to any services Supgdievides hereunder in connection with the Prod)ctistributor shall not make any changes tc
Trademarks used on Products by Supplier.

(b) Distributor shall not have or acquéney right, title or interest in or otherwise be@entitled to use any of the Supplgeifrademark
either alone or in conjunction with other wordsnames, or use the goodwill thereof, without theregg written consent of Supplier in each instaaod;

(c) Distributor shall not to apply for oppose registration of any trademarks, includivggTrademarks, used by Supplier.

6.3 Nothing contained in this Agreement shall be careddras conferring on either party any right or isipg any obligation to use

advertising, publicity or otherwise any trademar&me or symbol of the other party, or any conteectabbreviation or simulation there
except as expressly provided for in this Agreem

6.4 Distributor acknowledges that no license or righgianted hereby with respect to Sup|'s intellectual property
7. Confidentiality

7.1 Without the written consent of theastparty, neither party shall disclose to anydiparty, or use for its own benefit or the benefiothers, eithe
during or after the Term of this Agreement, anyfiemntial or proprietary business or technical mfiation of the other party that has been identifisdtonfidentiz
or proprietary by the disclosing party in accordamdth Section 7.2 below.

7.2 To be considered proprietary infoiomat the information must be (i) disclosed in wrgi or other tangible form and marked confidentie
proprietary, or (ii) disclosed orally or visuallgentified as confidential at the time of disclos@and reduced to writing and marked confidentigdroprietary withii
thirty (30) days of the disclosure thereof.

7.3 Proprietary information shall not lide information which (i) is already rightfully kmvn or becomes rightfully known to the receivingtp
independent of proprietary information disclosedeh@der; (ii) is or becomes publicly known through wrongful act of the receiving party; (iii) isghtfully
received from a third party without similar restioms and without breach of this Agreement; or {ivthe opinion of counsel, is required to be diseld to compl
with any applicable law, regulation or order of @avgrnment authority or court of competent jurisidiet in which event the receiving party shall, prio sucl
disclosure, advise the other party in writing o tieed for such disclosure and use its reasonabteefforts to obtain confidential treatment offsirformation.




8. Indemnification and Insurance

8.1 Supplier Indemnificatiosupplier shall indemnify, hold harmless and def@istributor, its successors and assigns for altdss claims ar
defense costs claimed by any third party for afyrin death or property damage suffered by sudtd tharty to the extent resulting from a defecthia tnanufactui
or design of the Product(s) supplied hereundeeass$uch injury, death or property damage is thatref Distributors negligence, willful misconduct, breach of
Agreement or any modification made by Distributmtiie Product(s) without the Supplier’s consent.

8.2 Distributor Indemnificatiomistributor shall indemnify, hold harmless and defeSupplier, its successors and assigns for aklsclaims ar
defense costs claimed by any third party for afyrin death or property damage suffered by suctu tharty to the extent resulting from Distribu®riegligenct
willful misconduct or breach of this Agreement.

8.3 Insurancf.o secure the indemnification provided in Secti8ts and 8.2 above, each of Supplier and Distribatees to maintain policies
insurance providing terms and conditions as foltows

@) General liability insurance in theamt of $1,000,000 per occurrence (which may beidesl by a combination of primary and umbr
insurance); and

(b) Product(s) liability insurance in thenount of $1,000,000 per occurrence (which maytided by a combination of primary ¢
umbrella insurance).

(c) The insurance provided above shaluide endorsements providing “contractual liabfliopverage or equivalent terms; must be effe
for claims or suits filed in the Territory.

Each of Supplier and Distributor shall provide atifieate of insurance covering the above requiretaewithin thirty (30) days of execution of
Agreement, and upon each renewal of such insurance.

9. Termination
9.1 The Supplier may terminate this Agneat with thirty (30) days written notice if thedbibutor:
@) Is in default of its payment obligats hereunder, and such default continues foefifie5) days following receipt of written notice; o
(b) Is in default of any other materidligation hereunder and such default continuegHioty (30) days following receipt of written noéj
or
(c) Fails to meet the Minimum Sales od€rValue as defined in Exhibit C.

(d) Distributes or attempts to distribthie Products outside of the Territory.




9.2 Either party may terminate this Agneait if the other party is declared bankrupt anilved in any insolvency proceedings, attachnmoerdgthe
proceedings, which, in the reasonable opinion thfeeiparty prevents the other party from performtagbligations under this Agreement.

9.3 Either party may terminate this Agneat for any reason or without reason with 90 (tyindays written notice (hereinafterTermination Notice
") without further penalties or indemnification, prded however that Distributor may conclude any Peypdale. For the purpose of this Section, Pendalg shal
be defined as any sale to a prospect end-usethdistributor has provided with a written satpsste prior to the end of the Termination Noticeattotal of n
more than ten Pending Sales.

In case Supplier will terminate the contract un8lection 9.3, Distributor can choose one of theofeihg 2 options:
a. To continue to sell the product froimihventory

b. To sell back to Supplier all usable item®iatributor’s inventory, at a 50% discount frone thrice paid by Distributor to Supplier.
Supplier hereby undertakes to buy from Distrib@ecording to these termr

9.4 Termination of this Agreement shailt affect any obligations of either party incurteeteunder prior to such termination, or any obiayet tha
expressly survive termination of this Agreement.

9.5 Distributor is aware that in certpirisdictions and/or countries, local authoritieguire that a sole named importer of the Produatitborized t
distribute the Product in the Territory. Therefadestributor agrees to execute all documents reguiy the relevant authorities for the purposexafcation of thi:
Agreement and shall further provide the Suppligoruits first request with all documents and sigreg required for the purpose of disengaging thistor as th
Supplier's sole names distributor in the Territasyset forth irexhibit F of this Agreement.

10. General Provisions

10.1 Relationship of the Parti@sstributor shall act as an independent contragiarchasing Product(s) from Supplier and reseltimgm in ths
Territory. Distributor shall not act, and shall & deemed as, agent for Supplier, nor shall Distor have any right or power hereunder to acbfdo bind Supplie
in any respect. This Agreement shall not be deetmedeate any employ@amployee relationship between Supplier and Distohuor any agency, franchise, jc
venture or partnership relationship between thégzar

10.2 Amendment of Policies and ExhibBapplier may at any time, by written notice to Bimitor, amend its policies relating to service,vdaty
delivery, terms of sale, and/or amend the Exhibéeeto;_providedthat substantial adjustments to the Product(s)thedrerritory shall be made after Supplier
furnished Distributor with a ninety (90) days weittnotice.




10.3 Assignmenthis Agreement and the Distributertights and obligations hereunder, shall not Isggasd in whole or in part by the DistribL
without the prior written consent of Supplier. Aagtempted assignment or delegation without suclseinshall be void and of no effect. The Partige@ghat th
Supplier shall have the right to assign all ofriggts arid obligations under this Agreement toeatity not a party to this Distribution Agreemembyided that suc
Entity undertakes the obligations of the Supplier.

10.4 NoticesAny and all notices permitted or required to be enadder this Agreement shall be in writing, sighgdhe party giving such notic
and shall be delivered, personally or sent by faitsior registered mail, to the other party atitisiress set forth in this Agreement, or the ldtastvn address of tl
party. The date of personal delivery, facsimilefoomation date as stated on the facsimile transdport, or ten (10) days after being sent by regégt mail, shall t
the date of such notice.

105 Publicitylt is agreed the Supplier may identify Distributas a distributor of Supplies’Product(s) in advertisements and other promai
literature. It is further agreed that Distributoaynidentify to its customers that Supplier is apdigy of the Product(s) to Distributor. Neither fyashall otherwise u:
the name of the other party in any advertising lipitys, promotional literature, brochures, saledsador marketing tools without the prior written sent of such oth

party.

10.6 Agreement Goverriis.the event of any conflict between the termshig Agreement and the terms of any Supplier orriistor purchase orde
sales contract or acknowledgment used in conneetitin any individual sale or purchase, the termghi§ Agreement shall overrule, unless otherwisgressi
agreed to in writing by Distributor and Suppliettlae time of such individual sale.

10.7 No Waiverf-ailure to enforce any rights hereunder, irrespectif the length of time for which such failure Ganes, shall not constitute
waiver of those or any other rights, nor shall averaby either party in one or more instances hestroed as constituting a continuing waiver or asmaer in othe
instances.

10.8 Governing Lavirhis Agreement and the rights and obligations efhrties hereunder shall be governed by and ietegh in accordance w
the laws of the State of Israel, without givingeeffto principles of conflicts of law.

10.9 Settlement of Disputésl disputes arising in connection with this Agreem shall be settled by mediation. The mediaticailde held in Te
Aviv, Israel. This provision shall expressly sumitermination of this Agreement.

10.10 Complete Agreemeiitis Agreement, including the Exhibits hereto, dinges the full and complete agreement of theigarhereto ar
supersedes all prior agreements and understandétagmg to the subject matter hereof. Except Asmtise provided in Section 10.2 above or elsewherein, thi
Agreement may not be amended or otherwise modifigelss evidenced in writing and signed by Distriioand Supplier.

10.11 Severancié.any provision or provisions of this Agreementhisld invalid, illegal, or unenforceable by a cooffttompetent jurisdiction, su
provision(s) shall be severed, and the validitgaléy, and enforceability of the remaining prowiss shall not in any way be affected or impaireztéby. The partie
shall use all commercially reasonable efforts toeagupon a valid and enforceable provision for dheered provision(s), taking into account the iht@nthis
Agreement.




10.12 Force Majeurkailure of either party to perform its obligatiomsder this Agreement (except the obligation to maégments) shall not subj
such party to any liability or constitute a breadhhis Agreement if such failure is caused by amgnt or circumstances beyond the reasonable ¢aftsoich non-
performing party, including without limitation acté God, fire, explosion, flood, drought, war, risabotage, embargo, strikes or other labor trodaileire in wholt
or in part of suppliers to deliver on schedule mate, equipment or machinery, interruption of @lay in transportation (unless caused by the paotaffected),
national health emergency or compliance with amepor regulation of any government entity. A pawmtyose performance is affected by a force majeveateshal
take prompt action to remedy the effects of sucbefanajeure event.

10.13 Further Assuranc&ach party shall execute and deliver such furthstruments and do such further reasonable actshamgs as reasonat
may be required to carry out the intent and purpdtkis Agreement.

10.14 CounterparfBhis Agreement may be executed in any humber ofiteparts (including facsimile counterparts), eattvhich shall be origini
as against the party whose signature appears thdvaball of which taken together shall constitate and the same instrument.

10.15 Survival: Sections 1, 3, 5, 6,,7M,8and 10.15 shall survive the termination of thgreement.




IN WITNESS WHEREOF, each of the parties has catisisdAgreement to be executed by its duly authoriapresentative:

Inspire MD Ltd. Distributor

Signature:_/s/ Joshua Reichert, PHD Signature: _/s/ Boleslaw Kukolewski

Name: Joshua Reichert, PHD Name: Boleslaw Kukolewski

Title: VP, Sales & Marketing Title: Dyrector Generalny Hand - Prod 30.0.




EXHIBIT A — PRODUCT(S)

MGuard




EXHIBIT B = TERRITORY

Poland




EXHIBIT C STENT PRICES AND SALES MINIMUMS

Prices: XXXX Euro FOB German

2008 2009 2010
Stent Quantity XXXX XXXX XXXX
Total order value (in thousands Euro) XXXX XXXX XXXX
Comments:
1. Sales minimum are defined in order valt
2. Sales minimums are listed on a yearly basis whislributor must meet under this Distribution Agresm
3. In addition to the yearly basis, Distributor mustehon a quarterly basis the cumulative proportipag of the quote
4. In case the actual value of orders in 2008 exce#techinimum order for 2008 as defined in this bxhihe minimum sales for 2009 will be the greatk!
i) The sales minimum as defined in thikibit for 2009,
i) The actual sales in 2008 + 30%.
5. In case the actual value of orders in 2009 exce#ftechinimum order for 2009 as defined in this exhthe minimum sales for 2010 will be the greatk!

i) The sales minimum as defined in thikibit for 2010,
i) The actual sales in 2009 4- 20%.

CONFIDENTIAL TREATMENT HAS BEEN REQUESTED BY INSPIRMD, INC. FOR CERTAIN PORTIONS OF THIS DOCUMENT.
CONFIDENTIAL PORTIONS HAVE BEEN FILED SEPARATELY WIH THE SECURITIES AND EXCHANGE COMMISSION. OMITTED
PORTIONS ARE INDICATED IN THIS AGREEMENT WITH “XXXX.




EXHIBIT D — PAYMENT SCHEDULE

Payment by Distributor: 30 days from delivery date




EXHIBIT E -PURCHASE ORDER

Purchase
Order

Your Address 1 MYPO100

Your Address 2 Phone XxX-XXX-XXXX

City, State, Zip Country

Inspire MD

Order Date: 30.06.2007

3 Menorat Hamaor St., Payment Terms: Irrevocable L/C 60 Days

Tel Aviv FOB Point Shipping Point

Israel Freight Terms:  Freight Collect

Phone 972-3-691-7691 Acct Code:

FAX: 972-3-691-7692 Sales Tax:

Attn: Shahar Biderman

Ship To: Ship To:

Distributor Distributor

Address 1 Address 1

Address 2 Address 2

City, State, Zip City, State, Zip

Phone xxx-XXX-XXXX Phone Xxx-XXX-XXXX

Attn: name Attn: name

Diameter Length Description Cat. No. Ship Date Ship Via

3.50 1.50 5000 Stents 1.5 cm length & 3.5 mm diam« L1.5/D3.5 30.12.2007 Sea
3.00 2.10 250 Stents 2.1 cm length & 3mm diame L2.1/D3 31.11.2007 Air
3.50 1.50 250 Stents 1.5 cm length & 3.5 mm diame¢ L1.5/D3.5

Purchase Order Commen

THIS ORDER IS SUBJECT TO THE TERMS AND CONDITIONSIAACHED.

Signature

Name:

Title:




EXHIBIT F
DISTRIBUTOR WAIVER

To: Inspire MD Ltd.
Menorat Hamaor 3
Tel Aviv, Israel

Distributor Waiver
Attn: Dr. Joshua Reichert

HandProd Sp. hereby undertakes to sign, execute angedé& you all required documents requested byldhal regulatory authorities or other authoritéessmay b
relevant, in order to allow Inspire MD to name amottocal importer for the purpose of distributing products in Poland. HarRrod Sp. understands ¢
acknowledges that InspireMD would suffer irrepaeabhmages and great financial loss if it is unableppoint a distributor of its choice in the T&ry anc
therefore Hand-Prod Sp. undertakes to perform blogein a timely and efficient manner. Further H&rdd Sp. waives any rights with respect to it behegname
importer in the Territory, or the registration rtgho the Product(s) as provided for in the Disttion Agreement executed between Hand-Prod Sptren8upplier.

This letter does not release InspireMD of any dil@ns it has towards Hand-Prod Sp., including fingncial claims Hand?rod Sp. may have for service
preformed under the Distribution Agreement.




ADDENDUM TO THE DISTRIBUTION AGREEMENT
(the “ Addendum ")

This Addendum is made and entered into dth@ctober 2008 (the “Effective Date’Yy and between Inspire MD Ltd. Ltd., a company aigaed under the laws
the State of Israel, located at Menorat Hamaore3, Aviv Israel ( “ Inspire ” or “ Company ” ) and HandProd LLC having a principal place of busines
Leszczynskiego 404" Hand-Prod " or Distributor "), each referred to as theParty " , collectively as the Parties” .

WHEREAS, the Parties have entered into a Distribution Agreet dated 18 December 2007 for the purpose of the distributibthe Inspire Product .
listed in the Distribution Agreement andAmnex | to this Addendum (the thspire Distributed Product ” ) under the terms and conditions
therein defined; an

WHEREAS, The Parties wish to amend the Distribution Agreenasnto have the Distributor meet the quality aemsce and traceability of the Inspire Proc
pursuant to the terms and conditions of this Addemevhich shall become an integral part of the [istion Agreement

NOW, therefore, it is hereby agreed:

1. Products. The Inspire Products thattlae subject matter of this Addendum are listefirinex | which is an integral part of this Addendum.
2. QualityThe Distributor or any sulistributor rendered by Distributor, shall be resgible for the implementation and maintenance Qtiality System the

fulfills the requirements of Polish Law, includinigter alia recalls, notification to local authorities and dow®nt maintenance.

3. PosMarketing Surveillance PrograrBistributor shall maintain a Post-Marketing Sunagilte Program (thePMSP ). Inspire and the Distributor shall
cooperate with each other in order to facilitate ¢fficient use of the PMSP. Said PMSP shall ineJwinong others, immediate notification to bottpiresand
Distributor in the event that a serious defectissavered in a product which has already beensetka

4, Documentatiolistributor shall maintain all written and electiomecords required by any laws or regulationstirdgto the distribution of the Inspire
Products. Further, Distributor shall submit all downtation requested by the authorities or notifiedies for inspection or for any other purposdnasucted by
Inspire from time to time,

5. Traceability of products order to ensure compliance with laws and regutatrelating to the traceability of the produ@sstributor undertakes to take .
appropriate measures to ensure:

« backward traceability to Inspire (and where apfieato the Authorized Representative (name andesdcf the Authorized Representative printer
Product packaging); ar




« reasonable product traceability to users to mingntie risks in case of recall; and

« language requirements according to national letipsiaand

. compliance with any other responsibilities, liaiels, and obligations as set forth in Council Dinex 93/42/EEC for manufacturers and any other Jaws
statutes, directives and regulations promulgatedrlyygovernmental body that may apply to the martufang and distribution of product

6. General Requirements

6.1 Distributor is aware of the rules aedulations relating to modifications to the mamtéiring process or to the product which are relevar
safety and for the CE documentation are those wtichd possible affect the essential requiremestdedined in Distribution Agreement especially @spect to tr
established risk management in accordance withENNSO 14931:2007 and undertakes to comply witl sagulations.

6.2 Inspire shall inform Distributor dfet results of quality audits relevant the regigtrabf the products, should such result requir@aendment 1
the certificate.

7. Customer Complaints and Rec#éflla.serious defect is discovered in a product Witias already been distributed, Distributor shmthediately notify
Inspire in writing, specifically where notifiabladidents or near-incidents according to 8§ 28-31GWhich are to be reported immediately in writtemt to the
safety commissioner for medical products of Inspire

8. This Addendum shall survive the teration of the Distribution Agreement for any reasontil all obligations to be fulfilled by Distribat have been met,
including ail long term obligations such as theharing of documentation.

Inspire MD Ltd. Distributor
By: Ofir Paz By: Miroslaw Cessak

Title: CEO Title: Commercial Proxy




1. Products/articles:

Annex |: Inspire Products

Name of the Item

Type

Article Number

Range

Stent Implantation System

Mguard Coronary Stent System

MGC — ddll
Explanation:

dd = Diameter in mm/10
11 : leuth of stent

dd: 2.0 mm to 4.0 mm




Summary of discussion Hand-Prod — InspireMD Jun& 2010

ht

Date Paid StentsFree Stents|Price per stenf Total Order price [Comments
(Euro) (Euro)
June 2010 XXXX XXXX XXXX XXXX 1) The stents belong to Hand-Prod and will be placeal special warehouse th
belong to Hand-Prod.
2)  Stents will be shipped to hand-Prod when ordeetasstents is received
3) Must be ordered within 6 months from the date tkeeatstwill be placed in thq
warehouse.
4) Hand Prod will pre pay for this order by InspireMD
July 2010 XXXX XXXX XXXX XXXX 1)  The stents belong to Hand-Prod and will be ‘ plaicea special warehouse
that belong to Hand-Prod.
2)  Stents will be shipped to hand-Prod when ordeetastents is received
3) Payment for this order will be made after receitreginvoice for the June
2010
4) Must be ordered within 6 months.
5)  Stents will shipped to Hand-Prod when order to sgtadts is received by
InspireMD
2011 XXXX XXXX XXXX XXXX
2012 XXXX XXXX XXXX XXXX
Comments:
1. 57 stent from previous orders willaineady shipped to Hand-Prod
2. When CoCr is available and registdoecale, InspireMD will supply the CoCr stentstat same cost

CONFIDENTIAL TREATMENT HAS BEEN REQUESTED BY INSPIRMD, INC. FOR CERTAIN PORTIONS OF THIS DOCUMENT. CGNDENTIAL
PORTIONS HAVE BEEN FILED SEPARATELY WITH THE SECURIES AND EXCHANGE COMMISSION. OMITTED PORTIONS ARBNDICATED IN
THIS AGREEMENT WITH “XXXX".




3. PCR: XXXX Euro will be paid by Inspiedter invoices will be received

4, XXXX
a. XXXX
5. Options: for their help in promotingetbusiness in Poland — Hand Prod will receivearstithat represent XXXX USD in InspireMD prior taking the

company public in the US stock market.
a. This is subject to InspireMD approval by the Boafdirectors.
CONFIDENTIAL TREATMENT HAS BEEN REQUESTED BY INSPIRVMD, INC. FOR CERTAIN PORTIONS OF THIS DOCUMENT. CGNDENTIAL

PORTIONS HAVE BEEN FILED SEPARATELY WITH THE SECURIES AND EXCHANGE COMMISSION. OMITTED PORTIONS ARBNDICATED IN
THIS AGREEMENT WITH “XXXX".



Bank Mizrahi
Finance and International Trade Sector
105 Allenby Street,
Tel Aviv 65134

Discount Proposal

22.2.2011

To Mr. Bary Oren

InspireMD Ltd.

Fax 3-6917692

Subject: Terms for Factoring of Letter of Creditriber ex/61610/2/33412 for $1,200,000, payment Aatpist 1, 2011 ( the “LC”) without recourse.

We would like to inform you that we are willing tactor, without recourse, the discussed LC that eygsned by Kotak Mahindra Bank of India (the “Bank”

1.

4.

5.

The factoring is being offered per the followingnes:
« The documents that will be presented to us willanall the conditions of the LC.
« The Bank overseas will check the documents andapiirove via SWIFT that the documents are cornedtveere received by it.
. For payment at the time that was set per the LC.
« The factoring will be executed after receipt frdme tssuing bank authorization of payment date.
« Assignment of Rights will be signed per the draftof the bank (see attached)
Cost of the Factoring
« Interest — Libor plus 1.75%
« Factoring commissions 0.05%

The calculation will be made by the Straight Discbmethod from the date of factoring until theedat payment with zero days grace and
according to 360/365 days per year.

If the Bank charges us for any fees associated twétpayment, these fees will be charged to
You will assign us all your rights regarding the kCan irrevocabledefinitive assignmen

Our proposal is in effect until Feb. 28, 20

We would appreciate you approving receipt of thigppsal and its terms that appear in it by younaigre in the designated place on the page.

Sincerely,

Bank Mizrahi

Finance and International Trade Sector

Authorization of Receipt of Proposal by Customer

The signed below who's details appear above isegting form Bank Mizrahi to execute the factorirsgdéscussed.

Signature by InspireMD Ltd Feb. 22, 2011




To Bank Mizrahi Ltd

Finance and International Trade Sector

Feb. 22, 2011

Dear Sirs,

Subject: Non Recourse Assignment of Rights (LC)

Whereas an LC on our behalf number 4LYE-731 in Whie are the beneficiary from the day October 24,12by Kotak Mahindra Bank Ltd. India (the “Bankdrf
payment date of August 1, 2011 (the “LC").

Whereas per the LC we have financial rights toivecan amount of $1,200,000 from the Bank (the &ficial Rights”).

Whereas we would like to assign to you our FindriRights mentioned above in the framework of thetdaing of the LC as agreed between us on Fel2@P]
(date of signature by customer on factoring terms).

Thus:
| the undersigned ID Number / Company Number:
Assign to you with this complete and definitive megourse assignement all of our Financial Rigkted above.

We declare and approve that by crediting our accoumber 195242 branch 94 in the amount of 1,1875(the amount of factoring after interest and
commissions) will be have received full compensategarding the factoring. This assignment isrdefiwith without recourse.

We declare that no claim exists on the LC anditimabuyer who opened the LC has no claims upoegerding the deal, in which the LC was issued.
The signing of this will obligate us together arsdirdividual.
Witnesses Signature:

InspireMD Ltd. Company No. 5136794: InspireMD Ltd. Company No. 5136794.

For Internal Use:

| the Undersigned (Left Blankhorizes that the Letter of Assignment was gignea signature that obligates the assignmenignature
specimen and signatory rights that were providettiédoranch. | hereby authorize that | checkedi#ims of the customer, account (left blabkdnch
(left blank) and it is possible to exedht factoring of the LC

Signature of the Branch Manager /Authorized Sigra(ueft Blank)



pwe

August 26, 2011

CONSENT OF INDEPENDENT REGISTERED PUBLIC ACCOUNTING FIRM

We hereby consent to the use in this RegistrattateBients on Amendment No.1 to Form S-1 of InspDeMc. of our report dated March 31 and June 2811
relating to the consolidated financial statememtsispireMD, Ltd. which appears in such Registmatiftatement. We also consent to the reference toder the
heading "Experts" in such Registration Statement.

Kind Regards,

Tel-Aviv, Israel /sl Kesselman & Kesselm:

August 26, 201. Certified Public Accountants (Ist
A member firm of PricewaterhouseCoopers Internatidimited

Kesselman & Kesselman, Trade Tower, 25 HamereStfel-Aviv 68125, Israel, P.O Box 452 Tel-AVi0@3 Telephone: +972 -3- 7954555, Fax:+972 -3-
7954556, www.pwc.co.il

Kesselman & Kesselman is a member firm of PricerhateseCoopers International Limited, each member éf which is a separate legal entity



