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

FORM 8-K

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

Date of Report (Date of earliest event reportedril 5, 2012

InspireMD, Inc.

(Exact Name of Registrant as Specified in Charter)

Delaware 00(-54335 26-212383€
(State or other jurisdiction of (Commission File Number) (IRS Employer
incorporation) Identification No.)

3 Menorat Hamaor St.
Tel Aviv, Israel 67448

(Address of principal executive office (Zip Code)

Registrant’s telephone number, including area cé@d2:3-691-7691

(Former name or former address, if changed sirstedgort)

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

0 Written communications pursuant to Rule 425 unberSecurities Act (17 CFR 230.4z
o Soliciting material pursuant to Rule -12 under the Exchange Act (17 CFR 240-12)
0 Preecommencement communications pursuant to Rul-2(b) under the Exchange Act (17 CFR 240-2(b))

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




Item 1.01. Entry into a Material Definitive Agreement.

On April 5, 2012 (the Closing Date "), InspireMD, Inc., a Delaware corporation (th€6mpany "), entered into a Securities Purct
Agreement (the ‘Securities Purchase Agreement ") with certain institutional investors (theBuyers”) pursuant to which the Company iss
(i) senior secured convertible debentures in thgiral aggregate principal amount of $11,702,12& (t Debentures ") and (ii) warrants t
purchase an aggregate of 3,343,465 shares of comsinok, $0.0001 par value per share (theommon Stock "), of the Company (the
Warrants ") for aggregate gross proceeds of $11,000,000“(fPrévate Placement ).

In connection with the Private Placement, the Camgpaso entered into a Registration Rights Agreamersecurity Agreement,
Intellectual Property Security Agreement, a Depégitount Control Agreement and various ancillarytiieates, disclosure schedules
exhibits in support thereof, each dated April 5120n addition, the subsidiaries of the Compangrd into a Subsidiary Guarantee in favc
the Buyers, dated April 5, 2012, and InspireMD Lt wholly-owned subsidiary of the Company, issued to the BugeFixed and Floatii
Charge Debenture, dated April 5, 2012.

The following is a brief summary of each of thogeements. These summaries are not complete, arglalified in their entirety t
reference to the full text of the agreements thiat aitached as exhibits to this Current Report ormF8K. Readers should review the
agreements for a more complete understanding déthes and conditions associated with this transact

Securities Purchase Agreement

The Securities Purchase Agreement provides fopthiehase by the Buyers and the sale by the Compfthe Debentures and 1
Warrants (collectively, the Securities ”). The Securities Purchase Agreement contains refedgers and warranties of the Company anc
Buyers that are typical for transactions of thipety The representations and warranties made byC@mpany in the Securities Purch
Agreement are qualified by reference to certainepiions contained in disclosure schedules delivecedhe Buyers. Accordingly, t
representations and warranties contained in tharies Purchase Agreement should not be reliechdgyothird parties who have not reviev
those disclosure schedules and the documentatioousuling the transaction as a whole.

The Securities Purchase Agreement contains covenanthe part of the Company that are typical fangactions of this type, as v
as the following covenants:

. Should the Company fail to timely remove a redtrectiegend from a certificate for shares of Comn&iock issued ¢
issuable upon the conversion of the Debenturepon exercise of the Warrants (th&tiderlying Shares”) , the Company
required to pay the Buyers certain liquidated daesgzenalties

. Until the earliest of (i) the five year anniversarfythe Closing Date and (ii) the time that no Bufelds or has the right
acquire at least $375,000 of the Underlying Shévased on the volumeeighted average price of the Common Stock o
date of determination) (such earlier date, thend Date "), the Company is required to maintain the registratid the
Common Stock under Section 12(b) or 12(g) of theuites Exchange Act of 1934, as amended (tBechange Act ), anc
to timely file (or obtain extensions in respectrtad and file within the applicable grace periotlyeports required to be file
by the Company pursuant to the Exchange Act evémeifCompany is not then subject to the reporteguirements of tt
Exchange Act




. Should the Company, at any time commencing six hmffllowing the Closing Date and ending on the Brate, fail tc
satisfy the public information requirement undeddr44(c) of the Securities Act of 1933, as amen(dlee “ Securities Act
"), the Company shall pay the Buyers liquidated dama§&8o of their purchase price on the date of dadhre and on eac
30th day thereafter until such public informatiaaildre has been cured or such time as public inftion is no longe
required pursuant to Rule 1<

. The Company is required to use the proceeds frenfPtivate Placement for conducting clinical tri@sgpanding its sales a
marketing division and general working capital pggs. The Company may not use any of the proceeds the Privat
Placement (i) for the repayment of debt, (ii) foe redemption or repurchase of any equity secsri(i&) for the settlement
any claims, actions or proceedings against the @oammpr any of its subsidiaries, or (iv) in violati@f Foreign Corruj
Practices Act of 1977, as amended, or the Offideéaskign Assets Control of the U.S. Treasury Departt regulations

. The Company is required to ensure that, on a cootis basis, there is a sufficient number of shavtisorized that equals
exceeds the maximum aggregate number of Underl@ingres issued or potentially issuable in the fytigeoring an
conversion or exercise limits set forth thereinpgsa conversion price that is equal to 75% of tthen current Conversii
Price (as defined below) and all such Underlyingu8h are required to be approved for listing onGbenpanys principa
trading market

. Until the End Date, the Company may not (i) issdeitgonal shares of Common Stock or any securitiesvertible tc
exchangeable for or exercisable for Common Stoc¢hk @iprice that varies or may vary with the markéte of the Commc
Stock, or (ii) enter into any agreement, includibgt not limited to, an equity line of credit, weby the Company may s
securities at a future determined pri

. Until the one year anniversary of the Closing Datbger than to qualify for initial listing on a meal securities exchange
to meet the continued listing requirements of sexthange, the Company may not undertake a reverfseveard stock spl
or reclassification of the Common Stock without gir@r written consent of the Buyers holding 60%pitincipal amount ¢
outstanding Debenture

. In the event that Sol J. Barer, Ph.D., ceasesrtie ses chairman of the Company due to (i) his regign following a materi
adverse change to the condition of Dr. Barer or meynber of Dr. Bares' immediate family or (ii) any action taken by
Companys unaffiliated stockholders, one of the Buyers \éive the right to nominate, and have appointed, dizecto
designees to the Compé's board of directors, subject to the satisfactiboeotain conditions

The Securities Purchase Agreement also obligaee€tmpany to indemnify the Buyers for certain Igsssulting from (i) any brea
of any representation or warranty made by the Cowypa any obligation of the Company, and (ii) certdaird party claims.




Senior Secured Convertible Debentures

Repaymen

The Debentures were issued in the original aggeegehcipal amount of $11,702,128 and at an origissue discount of 6%. T
Debentures mature on April 5, 2014 (th&laturity Date "), or such earlier date as required or permitted lkyDbBbentures, upon which si
date the entire outstanding principal balance amndoaitstanding fees or interest will be due andapyin full. The Debentures bear intere:
the rate of 8% per annum, which rate is increaset2®6 upon and during the occurrence of an eventetdult (as described below) an
further increased in the event that, after the oetice of an event of default, the Debentures atedvto be redeemed by Buyers holding at
60% of the Debentures (as described below). Interethe Debentures is payable quarterly beginoimguly 1, 2012.

Conversion

The Debentures, including accrued interest on ddebentures, are convertible at the option of thgeBs into shares of Comm
Stock at an initial conversion price of $1.75 pleare, subject to adjustment for stock splits, funeatal transactions or similar events (the “
Conversion Price”).

The Company may force conversion of the Debentifirasnongst other things, the closing bid pricetiom Companys stock equals
exceeds 165% of the Conversion Price for twentyseoutive trading days, the minimum daily tradingumee for such period is $1,100,000,
of the Underlying Shares during such period arkeeitegistered for resale with the Securities ardhBnge Commission (theSEC ") or
eligible for sale pursuant to Rule 144 and thenmeoi€xisting event of default or no existing evehich, with the passage of time or the gi\
of notice, would constitute an event of defaultidgrsuch period.

The Debentures contain certain limitagiaon conversion. For example, they provide thatomversion may be made if, after giv
effect to the conversion, any Buyer would own igess of 4.99% of the Compasyoutstanding shares of Common Stock. This pergenta
be increased to a percentage not to exceed 9.80%e option of such Buyer, except any increadensi be effective until 61 daygrior
notice to the Company.

The Debentures impose penalties on the Companwrfgrfailure to timely deliver any shares of its Goon Stock issuable up
conversion.

Events of Defau
The Debentures contains a variety of events ofuletiaat are typical for transactions of this typs,well as the following events:

. The failure by the Company to perform a covenantagreement under any of the Securities Purchaseefggnt, th
Debentures, the Warrants, the Registration Righgse@ément, the Security Agreement, the Israel Sgcégreement (e
defined below) and the Subsidiary Guarantee (ciiely, the “ Transaction Documents ") (other than a breach by -
Company (i) to deliver shares of Common Stock upamversion of the Debentures or exercise of ther@ligs or (ii) unde
the Registration Rights Agreement) when, unlessra period is specifically provided with respectteh failure to obser
or perform, such failure is not cured within theliea of four trading days after receiving noticeseven trading days after
Company should have been or was aware of suchrda




A default by the Company or any subsidiary of thmmPany on the payment of indebtedness and (i) swidbtedness
greater than $375,000 and (ii) such indebtednesscsleratec

The Common Stock becoming ineligible for listing @trading market for at least five trading de
The Company'’s involvement in a change of contrahsaction or a sale or transfer of at least 50%s @fssets.

The failure to issue shares upon conversion ofl2@lyentures prior to the sixth trading day afterlevant conversion d:
or upon exercise of any Warrants prior to the six#lding date after the relevant exercise date motize of the Company’
intention not to comply with a request for conversor exercise, as the case may

Sol J. Barer, Ph.D. ceasing to serve as chairmaineo€ompany, except as a result of (i) Dr. E's resignation as a direc
due to a material adverse change to the conditidBroBarer or any member of Dr. Barerimmediate family or (ii) ar
action by the Compang’unaffiliated stockholders so long as one of thgeBs is afforded the right to appoint two perstm
the Companys board of directors and certain other conditiaating to continuing independence of a majoritytreff boar
of directors and its chairma

A judgment of at least $375,000 being ordered agdive Company and such judgment is not vacatddnvts days.

The Companys inability to meet the current public informatieequirements under Rule 144 with respect to theeldyithg
Shares

The failure to complete the initial enroliment bétCompan’s MASTER Trial by January 1, 201

The failure to pay liquidated damages under thesRmgion Rights Agreement for more than 30 calemtdys.

If there is an event of default, then by electidrih@ Buyers holding at least 60% of the Debentuttess Company shall redeem al
the Debentures in cash for 112% of the outstangiigipal, together with all unpaid and accrueceiast, all interest that would have b
payable through the Maturity Date and any otheram®due under the Debentures (such amount, Maritatory Default Amount ”). The
Mandatory Default Amount shall accrue interest edte of 24% per annum commencing on the fifthrodde date following the relevant ev

of default.

Redemptiot

Commencing 18 months following the original issuadate of the Debentures, the Buyers may requer€timpany to redeem all c
portion of the Debentures, for a price equal to%1& the amount of principal to be redeemed plusietrued but unpaid interest and o
amounts due under the Debentures.




Commencing 6 months following the original issuamizge of the Debentures, the Company may redeeraral portion of th
Debentures for a price equal to 112% of the amofiptincipal to be redeemed plus all accrued byaichinterest and other amounts due u
the Debentures.

Covenants

The Debentures contain a variety of covenants emtrt of the Company that are typical for trarisast of this type, as well as 1
following covenants, which may be waived upon werittonsent of the Buyers holding at least 60% @fibbentures:

. The Company may not incur other indebtedness, éXoepertain permitted indebtedne

. The Company may not incur any liens, except fotadepermitted liens.

. The Company may not amend its charter documengsviray that would materially and adversely affect &older of th
Debentures

. The Company must at all times reserve a numbehafes equal to the number of shares of Common Sgsclable upc

conversion of the Debentures outstanding at thag.

. The Company may not, directly or indirectly, redeenrepay all or any portion of any indebtednesbeonthan scheduli
payments on permitted indebtedness and the Delesndara pr-rata basis

. The Company may not redeem, repurchase or othe@cigeire more than a de minimis number of sharesscEommoi
Stock or Common Stock equivaler

. The Company may not pay dividends or distributionsny equity securities of the Compa

. The Company may not enter an affiliate transactimaterial to the Company unless such transaction apgsoved by
majority of the Compar’s disinterested director

Purchase Right

If, while the Debentures are outstanding, the Camipssues any evidences of indebtedness, asggtts or warrants to subscribe
or purchase any security of the Company, then afyeh of the Debentures shall, upon conversionehhbe right to acquire the same secui
as if it had converted the Debentures immediatefpie the date on which a record is taken for glistribution, or, if no such record is tak
the date as of which the record holders of shar@€mmon Stock are to be determined for the pgdiddn in such distribution.

Warrants

The Warrants are immediately exercisable and, énatigregate, entitle the Buyers to purchase up343365 shares of Comn
Stock. The Warrants have an initial exercise poic§1.80 per share payable in cash, or, if witHindéys of the issuance of the Warrants,
share of Common Stock issuable upon exercise ofMhgants is not registered for resale with the SEGuch registration statement is
available for resale, by way of a “cashless exertishe Warrants expire on April 5, 2017.




Similar to the Debentures, the Warrants requirengaits to be made by the Company for failure tovdelthe shares of Comm
Stock issuable upon exercise. The Warrants alstaicogimilar limitations on exercise, including tlmitation that any Buyer may not exerc
its Warrants to the extent that upon exercise, digher, together with its affiliates, would own éxcess of 4.99% of the Compasy’
outstanding shares of Common Stock (subject tmemease, upon at least 61 days’ notice by such Boytae Company, of up to 9.99%).

Anti-Dilution Protection

The exercise price of the Warrants and the numbghares issuable upon exercise of the Warrantsusject to adjustments for st
splits, combinations or similar events.

In addition, the Warrants are also subject to astfavored nationadjustment pursuant to which, in the event thatlbmpany issut
or is deemed to have issued certain securities teittns that are superior than those of the holdéthe Warrants, except with respec
exercise price and warrant coverage, the termaaif superior issuance shall automatically be inm@ed into the Warrants.

Fundamental Transactior

Upon the occurrence of a transaction involving angie of control that is (i) an all cash transagcti@h a “Rule 13e-3 transactiords
defined in Rule 13&under the Exchange Act, or (iii) involving a pmmor entity not traded on a national securitieshexge, the holders of 1
Warrants will have the right, among others, to htneeWarrants repurchased for a purchase pricash equal to the BlacBeholes value (i
calculated pursuant to the Warrants) of the thexxercised portion of the Warrants.

Purchase Right

If, while the Warrants are outstanding, the Compigsyes any evidences of indebtedness, assetts dglvarrants to subscribe fol
purchase any security of the Company, then anyehalfithe Warrants shall, upon exercise, haveitite to acquire the same securities as
had exercised the Warrants immediately before #te dn which a record is taken for such distribytir, if no such record is taken, the dal
of which the record holders of shares of CommortiStre to be determined for the participation iohsdistribution.

Registration Rights Agreement

Pursuant to the Registration Rights AgreementCbmpany agreed to file a registration statemertt thie SEC within 45 days of t
Closing Date covering the resale of all of the Uhdeg Shares not then registered. The Companlusi its commercially reasonable effi
to cause such registration statement to be deckffedtive by the SEC within 90 days of the ClosDagte in the event that the registra
statement is not reviewed by the SEC and withind&@s of the Closing Date in the event that thésteggion statement is reviewed by the ¢
and the SEC issues comments.




If (i) the registration statement is not filed wit15 days of the Closing Date, (ii) the registvatstatement is not declared effective
the SEC within 90 days of the Closing Date in tasecof a no review, (iii) the registration statetriemot declared effective by the SEC wi
120 days of the Closing Date in the case of a vewig the SEC pursuant to which the SEC issues cortsr@ (iv) the registration statem
ceases to remain continuously effective for moentBO consecutive calendar days or more than aregatg of 60 calendar days during
12smonth period after its first effective date, théwe iCompany shall pay liquidated damages to the Buipean amount equal to 1% of
aggregate purchase price paid by the Buyers orddlyeof delinquency and each 80day of delinquency thereafter. Notwithstanding
foregoing, (i) the maximum aggregate liquidated dges due under the Registration Rights Agreemezik s 6% of the aggregate purct
price paid by the Buyers, and (ii) if any partiah@unt of liquidated damages remains unpaid for ntloee seven days, the Company shall
interest of 18% per annum, accruing daily, on sugbaid amount.

Pursuant to the Registration Rights Agreement,Gbepany must maintain the effectiveness of thestemtion statement from t
effective date until the date on which all secastregistered under the registration statement haga sold, or are otherwise able to be
pursuant to Rule 144 without volume or mannesalg restrictions pursuant, subject to the Compsaright to suspend or defer the use o
registration statement in certain events.

Security Documents

Pursuant to the Security Agreement, the IntelldcdRraperty Security Agreement and the Deposit AotdDontrol Agreement, tl
Companys obligations under the Debentures are securedfligtariority perfected security interest in afl the assets and properties of
Company, including the stock of InspireMD Ltd. almdpireMD GmbH. On April 5, 2012, InspireMD Ltdha Companys wholly owne:
subsidiary, and Inspire MD GmbH, a wholly ownedsdtary of InspireMD Ltd., also executed a Subsidi@uarantee in favor of the Buy
supporting the Compang’performance under the Debentures. On April 8,22nspireMD Ltd. issued to the Buyers a Fixed &haohting
Charge Debenture (thel%rael Security Agreement ”) in order to create a security interest in the afles and property of InspireMD L
securing the Company’s obligations.

Placement Agents

In consideration for serving as a placement agéortdhe Private Placement, Oppenheimer & Co. Id8MP Securities LLC ar
Palladium Capital Advisors, LLC (collectively, thePlacement Agents ") were issued an aggregate cash fee of $848,750 andnts t
purchase 312,310 shares of Common Stock (tRke¢ement Agent Warrants ). The Placement Agent Warrants are identical to tlzersnt:
issued to the Buyers.

Lock-Up Agreements

In connection with the Private Placement, the Camgjzsaexecutive officers and directors entered iInttk-up agreements for a per
of 30 days following the effectiveness of the réaion statement to be filed pursuant to the Regfisn Rights Agreement, subject to
approval of Oppenheimer & Co. Inc. (th&6ck-Up Agreements”).

The Securities Purchase Agreement, the Debenttires\arrants, the Registration Rights Agreemerd, Security Agreement, t
Intellectual Property Security Agreement, the Dépascount Control Agreement, the Subsidiary Gusganthe Israel Security Agreement
the form of LockUp Agreement are attached as Exhibits 10.1, 102,110.4, 10.5, 10.6, 10.7, 10.8, 10.9 and 10rd€pectively, to th
Current Report on Form R: The above descriptions are qualified by refeeetacthe complete text of the documents and agneesnaescribe:
However, those documents and agreements, includiitigout limitation, the representations and watiescontained in those documents,
not intended as documents for investors and théigptd obtain factual information about the currestate of affairs of the parties to th
documents and agreements. Rather, investors andutblee should look to other disclosures contaiiredhe Companys reports under tl
Exchange Act.




Item 2.03.Creation of a Direct Financial Obligation or an Obligation under an Off-Balance Sheet Arrangement of a Registran
The information required to be disclosed under ltieis1 2.03 is set forth above under Item 1.01.
Item 3.02. Unregistered Sales of Equity Securities.

On April 5, 2012, the Company issued the Debentaresthe Warrants described in Iltem 1.01 of this&€u Report on Form B-in
exchange for aggregate gross proceeds of $11,0D0T0@ details of this transaction are describettedm 1.01, which is incorporated in
entirety by this reference into this Item 3.02.

The Debentures and the Warrants issued to the Buyere not registered under the Securities Achersecurities laws of any st:
and were offered and issued in reliance on the pkiemfrom registration under the Securities Actvpded by Section 4(2) and Regulatio
(Rule 506) under the Securities Act. Each of thgdds was an accredited investor (as defined bg BOL under the Securities Act) at the 1
of the Private Placement.

The Placement Agent Warrants issued to the Placefggmts were not registered under the SecurititioAthe securities laws of ¢
state, and were offered and issued in relianceheneemption from registration under the Securifies, provided by Section 4(2) a
Regulation D (Rule 506) under the Securities AdclE Placement Agent was an accredited investodééised by Rule 501 under 1
Securities Act) at the time of the Private Placemen
Item 7.01 Regulation FD Disclosure.

On April 5, 2012, the Company issued a press relaasouncing the signing of the Securities Purch@geement disclosed in It
1.01 above. A copy of that press release is fikefxhibit 99.1 to this Current Report on Form 8-K.

Item 9.01 Financial Statements And Exhibits

(d) Exhibits
Exhibit Numbet Description
10.1 Securities Purchase Agreement, dated April 5, 2B¢2nd between InspireMD, Inc. and the Buyersettw
10.2 Form of Senior Secured Convertible Note issued|Apr2012
10.3 Form of Common Stock Purchase Warrant issued Ap&012
10.4 Registration Rights Agreement, dated April 5, 204 and between InspireMD, Inc. and the Buy




Exhibit Number

Description

10.5

10.6

10.7

10.8

10.9

10.10

99.1

Security Agreement, dated April 5, 2012, by anduMeen the Company, InspireMD Ltd., Inspire MD Gmbiht @he
Buyers

Intellectual Property Security Agreement, dated ilApr 2012, by and between InspireMD, Inc., Inspli2 Ltd.,
Inspire MD GmbH and the Buye

Deposit Account Control Agreement, dated April 812, among InspireMD, Inc., the Buyers and BankmeUSA
Subsidiary Guarantee, dated April 5, 2012, by IreddD Ltd. and Inspire MD GmbH, in favor of the Bug:

Fixed and Floating Charge Debenture, dated Api2(8,2, by and between InspireMD Ltd. and the Bu

Form of Locl-Up Agreemen

Press release dated April 5, 2(




SIGNATURES
Pursuant to the requirements of the Securities &xgé Act of 1934, the Registrant has duly causisddiport to be signed on its

behalf by the undersigned hereunto duly authorized.

INSPIREMD, INC.

Dated: April 6, 201: By:

Name:Craig Shore
Title: Chief Financial Office

10



SECURITIES PURCHASE AGREEMENT

This Securities Purchase Agreement (this “ Agreerijeis dated as of April 5, 2012, between InspireMI. J Delaware corporati
(the “ Company’), and each purchaser identified on the signapages hereto (each, including its successors aignas a “ Purchaséranc
collectively, the “ Purchasef%.

WHEREAS, subject to the terms and conditions sehfm this Agreement and pursuant to Section 4(Zhe Securities Act of 193
as amended (the “ Securities At and Rule 506 promulgated thereunder, the Compasiyedeto issue and sell to each Purchaser, anc
Purchaser, severally and not jointly, desires toclpase from the Company, securities of the Compasymore fully described in ti
Agreement.

NOW, THEREFORE, IN CONSIDERATION of the mutual conats contained in this Agreement, and for otherdgand valuab
consideration, the receipt and adequacy of whiethareby acknowledged, the Company and each Percagee as follows:

ARTICLE I.
DEFINITIONS

11 Definitions In addition to the terms defined elsewhere iis thgreement: (a) capitalized terms that are nbetise
defined herein have the meanings given to suchstémnthe Debentures (as defined herein), and @¥dhowing terms have the meanings
forth in this Section 1.1:

“ Acquiring Persorf shall have the meaning ascribed to such termeutién 4.7.

“ Action ” shall have the meaning ascribed to such termeictiSn 3.1(j).

“ Affiliate " means any Person that, directly or indirectly tigtoone or more intermediaries, controls or is algd by or it
under common control with a Person, as such tersmmased in and construed under Rule 405 underaberfies Act.

“ Board of Directors’ means the board of directors of the Company.

“ Business Day' means any day except any Saturday, any Sundaydanyvhich is a federal legal holiday in the Un
States or any day on which banking institutionghe State of New York are authorized or requireddwy or other governmen
action to close.

“ Closing” means the closing of the purchase and sale db#uwairities pursuant to Section 2.1.

“ Closing Date” means the Trading Day on which all of the TransacBocuments have been executed and deliverede
applicable parties thereto, and all conditions gdent to (i) the Purchasemsbligations to pay the Subscription Amount and tiig
Companys obligations to deliver the Securities, in eackecdave been satisfied or waived, but in no elaet than the third Tradil
Day following the date hereof.




“ Commission” means the United States Securities and Exchaogentission.

“ Common StocK' means the common stock of the Company, par valu@8Q per share, and any other class of sect
into which such securities may hereafter be reifladsor changed.

“ Common Stock Equivalent$ means any securities of the Company or the Subsdiavhich would entitle the holc
thereof to acquire at any time Common Stock, inclgdwithout limitation, any debt, preferred stocight, option, warrant or oth
instrument that is at any time convertible intoesercisable or exchangeable for, or otherwise lestthe holder thereof to recei
Common Stock.

“ Company Counsel means Haynes and Boone, LLP, with offices locaae®0 Rockefeller Plaza, 26Floor, New York
New York 10112.

“ Contingent Obligatiorf shall have the meaning ascribed to such terneitién 3.1(aa).

“ Conversion Price shall have the meaning ascribed to such terrhenDebentures.

“ Debentures means the 8% Original Issue Discount Senior SecOmuertible Debentures due, subject to the tehmaetn
two years from their date of issuance, issued byGbmpany to the Purchasers hereunder, in thedbExhibit A attached hereto.

“ Deposit Account Control Agreemerit means the deposit account control agreement, dhtedlate hereof, among
Company, HUG Funding LLC, as Agent, and Bank LeUW8A.

“ Escrow Agent’” means Law Debenture Trust Company of New York, wifices at 400 Madison Avenue, Suite 4D,
York, New York 10017.

“ Escrow Agreement means the escrow agreement entered into prioreta#ite hereof, by and among the Company
Escrow Agent and Oppenheimer & Co. Inc. pursuanihich the Purchasers shall deposit Subscriptioroéms with the Escro
Agent to be applied to the transactions contemglagreunder.

“ Evaluation Daté€’ shall have the meaning ascribed to such termeutin 3.1(r).

“ Exchange Act” means the Securities Exchange Act of 1934, as amderghd the rules and regulations promulg
thereunder.




“ Exempt Issuancé means the issuance of (a) shares of Common Stoggtions to employees, officers or directors @
Company pursuant to any stock or option plan ddlypsed for such purpose, by a majority of the pamployee members of the Bo
of Directors or a majority of the members of a cattee of nonemployee directors established for such purpogesdburities upc
the exercise or exchange of or conversion of arui®ees issued hereunder and/or other securitiescesable or exchangeable fo
convertible into shares of Common Stock issuedadtanding on the date of this Agreement, provitthed such securities have
been amended since the date of this Agreementctedse the number of such securities or to dectbasexercise price, excha
price or conversion price of such securities, (@Jusities issued pursuant to acquisitions or Sjiatéransactions approved b
majority of the disinterested directors of the Camyp, provided that any such issuance shall oniptzePerson (or to the equityholc
of a Person) which is, itself or through its sulmigs, an operating company or an owner of antggsguding, but not primaril
securities) in a business synergistic with the iess of the Company and shall provide to the Compdditional benefits in additi
to the investment of funds, but shall not includiaasaction in which the Company is issuing seéiesriprimarily for the purpose
raising capital or to an entity whose primary basm is investing in securities and (d) securit&suiable pursuant to agreem
existing as of the date hereof, as listed on Sdee®id(g), provided that such agreements have not been adesidce the date of tl
Agreement to increase the number of such secuitiet® decrease the exercise price, exchange priamnversion price of su
securities.

“ ECPA " means the Foreign Corrupt Practices Act of 1@&7amended.

“ GAAP " shall have the meaning ascribed to such termeicti8n 3.1(h).

“ Genesis’ means Genesis Capital Advisors LLC or any ofAfliates.

“ Indebtedness shall have the meaning ascribed to such terneigtign 3.1(aa).

“ Intellectual Property Rightsshall have the meaning ascribed to such termeicti8n 3.1(0).

“Israeli Subsidiary means InspireMD Ltd., an Israeli company and Wholvned subsidiary of the Company.

“ Israeli Security Agreemerit means the Israeli Security Agreement, dated the deteof, among the Company, the Is
Subsidiary and the Purchasers, in the form of BkEilattached hereto.

“ Legend Removal Datéshall have the meaning ascribed to such terneittién 4.1(c).

“ Legend Removal Qualification Evehshall have the meaning ascribed to such termeictiSn 4.1(c).

“Lien " means a lien, charge, pledge (fixed or floatinggusity interest, encumbrance, right of first reflugpreemptive rigl
or other restriction.

“ Material Adverse Effect shall have the meaning assigned to such terneati& 3.1(b).




“ Material Permits’ shall have the meaning ascribed to such terneicti8n 3.1(m).
“ Maximum Rate” shall have the meaning ascribed to such terneitién 5.17.

“ Medical Device” shall mean any instrument, apparatus, implementhina, contrivance, implant, in vitro reagent, tre
similar or related article, including a componemattp or accessory which is: recognized in the @fitNational Formulary, or tt
United States Pharmacopoeia, or any supplemeheto,tintended for use in the diagnosis of diseas¢her conditions, or in the cu
mitigation, treatment, or prevention of diseasenam or other animals, or intended to affect thecstire or any function of the body
man or other animals, and which does not achieyeoéits primary intended purposes through chemégaion within or on the bot
of man or other animals and which is not dependgmin being metabolized for the achievement of ahjtsoprimary intende
purposes or other narug based medical related technology or produetldped, manufactured, marketed or distributed hz
Company as of the date hereof.

“ Meitar " means the law firm of Meitar Liquornik Geva & Leshdrandwein, with offices at 16 Abba Hillel RoadarRa
Gan, 52506, Israel.

“ Person” means an individual or corporation, partnershipstirincorporated or unincorporated associatioimt jeenture
limited liability company, joint stock company, gawviment (or an agency or subdivision thereof) beoentity of any kind.

“ Placement Agent’ shall mean Oppenheimer & Co. Inc., JIMP Securities &nd Palladium Capital Advisors, LLC, in e
case in their capacities as placement agents éaoffering of the Securities on a best efforts fasi

“ Principal Amount” means, as to each Purchaser, the amounts sht lfjetbw such Purchassr'signature block on t
signature pages hereto next to the heading “P@hcigmount,” in United States Dollars, which shabjual such Purchaser’
Subscription Amount divided by 0.94.

“ Proceeding” means an action, claim, suit, investigation or psatng (including, without limitation, an inforn
investigation or partial proceeding, such as a ditjpn), whether commenced or threatened.

“ Public Information Failuré shall have the meaning ascribed to such termertiSn 4.3(b).

“ Public Information Failure Paymerntshall have the meaning ascribed to such terneitiGn 4.3(b).

“ Purchaser Partyshall have the meaning ascribed to such termeitin 4.10.




“ Registration Rights Agreemehtmeans the Registration Rights Agreement, datedidte hereof, among the Company
the Purchasers, in the form of Exhibite@ached hereto.

“ Registration Statemernt means a registration statement meeting the reqairtesmset forth in the Registration Ric
Agreement and covering the resale of the Underlgghgres by each Purchaser as provided for in thhestRation Rights Agreement.

“ Required Approval$ shall have the meaning ascribed to such termeitiSn 3.1(e).

“ Required Minimum” means, as of any date, the maximum aggregate nuofilsrares of Common Stock then issue
potentially issuable in the future pursuant toThansaction Documents, including any Underlyingr8hassuable upon exercise in
of all Warrants or conversion in full of all Debargs, ignoring any conversion or exercise limitsfegh therein, and assuming t
the Conversion Price is at all times on and afier date of determination 75% of the then Conver$lane on the Trading D
immediately prior to the date of determination.

“ Rule 144" means Rule 144 promulgated by the Commission potgadhe Securities Act, as such Rule may be aerbix
interpreted from time to time, or any similar rude regulation hereafter adopted by the Commissiavirty substantially the sai
purpose and effect as such Rule.

“ Rule 424" means Rule 424 promulgated by the Commission pottoahe Securities Act, as such Rule may be aerio
interpreted from time to time, or any similar rude regulation hereafter adopted by the Commissiavirty substantially the sai
purpose and effect as such Rule.

“ SEC Reports shall have the meaning ascribed to such terneitiSn 3.1(h).

“ Securities’ means the Debentures, the Warrants, the WartaauteS and the Underlying Shares.

“ Securities Act’ means the Securities Act of 1933, as amendedtladules and regulations promulgated thereunder.

“ Security Agreement means the Security Agreement, dated the date hexemfng the Company and the Purchasers,
form of Exhibit Dattached hereto.

“ Security Document$ shall mean the Security Agreement, the Subsidiargréntees, the Israeli Security Agreement
Deposit Account Control Agreement and any otherudments and filing required thereunder in order tangthe Purchasers a f
priority security interest in the assets of the @amy and the Subsidiaries as provided in the Sgciigreement, including all UCQ-
filing receipts and evidence of all mortgage oresthequired filings necessary to perfect the fppgbrity security interest in tt
Company’s and its Subsidiaries’ Intellectual Prayp&ights (such filings, the “ US IP Filindg$ and fixed and floating pledges in
assets of the Israeli Subsidiary as provided inisheeli Security Agreement, including all filingaeipts and evidence of all requi
filings necessary to perfect the fixed pledge otver Israeli Subsidiary’s Intellectual Property Rglfsuch filings, the ‘Israeli IF
Filings” and, together with the US IP Filings, the “ IRikgs").




“ Short Sales’ means all “short salesds defined in Rule 200 of Regulation SHO underBRehange Act (but shall not
deemed to include the location and/or reservatfdroarowable shares of Common Stock).

“ Subscription Amount’ means, as to each Purchaser, the aggregate anwum@ paid for Debentures and Warr
purchased at the Closing and as specified below Bucchases hame on the signature page of this Agreemenhextto the headir
“Subscription Amount,” in United States dollars andmmediately available funds.

“ Subsidiary” means any subsidiary of the Company as set fonttSchedule 3.1(g)ncluding the Israeli Subsidiary) a
shall, where applicable, also include any diredhdirect subsidiary of the Company formed or acegiiafter the date hereof.

“ Subsidiary Guarantes” means the Subsidiary Guarantees, dated the dagefhdry each Subsidiary in favor of
Purchasers, in the form of Exhibitaftached hereto.

“ Trading Day” means a day on which the principal Trading Matiketpen for trading.

“ Trading Market” means any of the following markets or exchangesvbith the Common Stock is listed or quoted
trading on the date in question: the NYSE AMEX, N&sdaq Capital Market, the Nasdaq Global Market,Nasdaq Global Sel
Market, the New York Stock Exchange, the OTC Birl&oard or the OTCQB over-thaunter bulletin board service maintainec
OTC Markets Group Inc. (or any successors to artheforegoing).

“ Transaction Documents means this Agreement, the Debentures, the WarrdrgsRegistration Rights Agreement,
Security Agreement, the Israeli Security Agreeméms, Subsidiary Guarantee, all exhibits and sclesdtHereto and hereto and
other documents or agreements executed in connegtib the transactions contemplated hereunder.

“ Transfer Agent’ means Action Stock Transfer Corp., the currentsfienagent of the Company, with a mailing addrdé
2469 E. Fort Union Blvd, Ste 214, Salt Lake Cityl 84121 and a facsimile number of (801) 2ZIAB9, and any successor tran
agent of the Company.

“ Underlying Shares’ means the shares of Common Stock issued and igsugloin conversion or redemption of
Debentures and upon exercise of the Warrants anédsand issuable in lieu of the cash paymenttefast and other amounts on
Debentures in accordance with the terms of the Dteipes.




“ Variable Rate Transactighshall have the meaning ascribed to such termeitiSn 4.13.

“VWAP " means, for any date, when the price determinedhdyitst of the following clauses that applies: ifdhe Commo
Stock is listed or quoted on a Trading Market, da@ly volume weighted average price of the CommuotiSfor such date (or t
nearest preceding date) on the Trading Market oictwthe Common Stock is then listed or quoted asnted by Bloomberg L.
(based on a Trading Day from 9:30 a.m. (New Yorky @ime) to 4:02 p.m. (New York City time)) or (b) all other cases, the f
market value of a share of Common Stock as detetinby an independent appraiser selected in godu ligi the Purchasers o
majority in interest of the Securities then outsiag and reasonably acceptable to the Companyfieteand expenses of which s
be paid by the Company.

“ Warrants” means, collectively, the Common Stock purchase amdsr delivered to the Purchasers at the Closil
accordance with Section 2.2(a) hereof, which Wasrahall be exercisable immediately and have a térexercise equal to five yei
from the Closing Date, in the form of Exhibit&tached hereto. The Placement Agents and/or tesignees are also receiv
placement agent warrants as compensation for ssrvendered in connection with the transactiondosét herein, which warrar
shall also constitute “Warrants” for all purposesdunder.

“ Warrant Shares means the shares of Common Stock issuable upertiee of the Warrants.

ARTICLE II.
PURCHASE AND SALE

2.1 Closing On the Closing Date, upon the terms and sulgeitte conditions set forth herein, substantiatipaurrent with th

execution and delivery of this Agreement by thdiparhereto, the Company agrees to sell, and thehBsers, severally and not jointly, agre
purchase, an aggregate of $11,702,127 in prin@padunt of the Debentures. Each Purchaser shalledeb the Escrow Agent via wi
transfer or a certified check of immediately avaléafunds equal to such PurchaseBubscription Amount as set forth on the signapamg:
hereto executed by such Purchaser, and the Conglailydeliver to each Purchaser its respective Diefoe and a Warrant, as determi
pursuant to Section 2.2(a), and the Company ant @archaser shall deliver the other items set famttfsection 2.2 deliverable at -
Closing. Upon satisfaction of the covenants anttlitmns set forth in Sections 2.2 and 2.3, thes@ig shall occur at the offices of Meital
such other location as the parties shall mutuahea .

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

0] this Agreement duly executed by trar@any;




(i) a legal opinion of Company Counsalpstantially in the form of Exhibit-C attached hereto and a le
opinion of Kafri Leibovich, Law Office, Israeli cogel to the Company, substantially in the form ghiBit C- 2 attache
hereto, in each case addressed to the PurchasktiseaRlacement Agents;

(i) a Debenture with a principal amowmual to such PurchasePrincipal Amount, registered in the nam
such Purchaser;

(iv) a Warrant registered in the namswdh Purchaser to purchase up to a number of sbh@&smmon Stoc
equal to 50% of the number of shares of CommonkSioto which the Debenture issued to such Purchasmrd be
convertible at the Closing, with an exercise pegeal to $1.80 per share of Common Stock, subjeatjustment as set fo
therein;

(V) the Registration Rights Agreementydekecuted by the Company;
(vi) the Security Agreement and the IBr&ecurity Agreement, each duly executed by thenGany and eas

Subsidiary party thereto, along with all of the @&y Documents, including the Subsidiary Guarantkdy executed by tl
parties thereto; and

(vii) evidence of the IP Filings, inciad true and complete copies of the documents ecidg the IP Filings
(b) On or prior to the Closing Date, e&thichaser shall deliver or cause to be delivdreddllowing:

0] to the Company, this Agreement dutgeuted by such Purchaser;

(i) to the Escrow Agent, such Purchasedubscription Amount by wire transfer or certifiedeck to th

account specified in the Escrow Agreement;
(i) to the Company, the RegistratiorgRis Agreement, duly executed by such Purchasdr; an

(iv) to the Company, the Security Agreemand Israeli Security Agreement, each duly eestliy suc
Purchaser.

2.3 Closing Conditions

(@) The obligations of the Company beder in connection with each Purchaser in respetiie Closing are subje
to the following conditions being met:

0] the accuracy in all respects at iheetof the Closing of the representations and wdiera of such Purchas
contained herein (unless as of a specific dateethén which case they shall be accurate as of dat#);

(i) all obligations, covenants and agneats of such Purchaser required to be performeat atior to th
Closing shall have been performed; and




(iii) the delivery by such Purchaserloé items set forth in Section 2.2(b) of this Agreemn

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

0] the accuracy in all respects when enatdthe time of the Closing of the representatent warranties of tl
Company contained herein (unless as of a speditie therein);

(i) all obligations, covenants and agneats of the Company required to be performed agprir to the
Closing shall have been performed;

(i) the delivery by the Company of tibems set forth in Section 2.2(a) of this Agreement

(iv) from the date hereof to the Closing Datading in the Common Stock shall not have beepenuded b
the Commission or the Compasyprincipal Trading Market and, at any time priorthe Closing Date, trading in securi
generally as reported by Bloomberg L.P. shall reptehbeen suspended or limited, or minimum pricedl stot have bee
established on securities whose trades are repbytsdch service, or on any Trading Market, notlshhanking moratoriu
have been declared either by the United Statesewr Mork State authorities nor shall there have oeclany materi
outbreak or escalation of hostilities or other oxadil or international calamity of such magnitudeiti effect on, or ar
material adverse change in, any financial markethtin each case, in the reasonable judgment df Burchaser, make:
impracticable or inadvisable to purchase the Sgearat the Closing; and

(V) the Purchasers shall have complaiateir satisfaction their due diligence investigatof the Company.

ARTICLE 11l
REPRESENTATIONS AND WARRANTIES

3.1 Representations and Warranties ef Gmmpany. Except as set forth in the Disclosure Scheduldsch Disclosur
Schedules shall be deemed a part hereof and sraifygany representation or otherwise made heethe extent of the disclosure containe
the corresponding section of the Disclosure Sclesdoinly to the extent such disclosure is reasonapfyarent on its face, without ¢
independent knowledge on the part of the readeardigg the matter disclosed, that such disclossiresponsive to such other representai
the Company hereby makes the following represemstand warranties to each Purchaser and to tieerRént Agents:




(@) Subsidiaries All of the direct and indirect subsidiaries dletCompany are set forth on Schedule 3.1(&he
Company owns, directly or indirectly, all of thep@ial stock or other equity interests of each Sdibsy free and clear of any Liens, i
all of the issued and outstanding shares of cagitalk of each Subsidiary are validly issued amdfalty paid, nonassessable and fi
of preemptive and similar rights to subscribe foporchase securities.

(b) Organization and QualificationThe Company and each of the Subsidiaries israity eduly incorporated ¢
otherwise organized, validly existing and, in thgsgsdictions in which a concept of good standaxgsts, in good standing under
laws of the jurisdiction of its incorporation orgamization, with the requisite power and authotityown and use its properties i
assets and to carry on its business as currentiguted. Neither the Company nor any Subsidiaig igolation or default of any
the provisions of its respective certificate oiches of incorporation, bylaws, articles of asstioia or other organizational or cha
documents. Each of the Company and the Subsigi@gieluly qualified to conduct business and is @gody standing as a forei
corporation or other entity in each jurisdictionwhich the nature of the business conducted orgstppowned by it makes su
qualification necessary, except where the failorbd so qualified or in good standing, as the oca&g be, could not have or reasoni
be expected to result in: (i) a material adverdecefon the legality, validity or enforceability @iy Transaction Document, (ii
material adverse effect on the results of operafiassets, business, prospects or condition (fiaaoicotherwise) of the Company ¢
the Subsidiaries, taken as a whole, or (iii)) a mat@dverse effect on the Compasbility to perform in any material respect ¢
timely basis its obligations under any Transacfimtument (any of (i), (ii) or (iii), a “ Material dverse Effect) and no Proceedil
has been instituted in any such jurisdiction remgkilimiting or curtailing or seeking to revokemit or curtail such power a
authority or qualification.

(c) Authorization; EnforcementThe Company and each of the Subsidiaries hasetipgisite corporate power &
authority to enter into and to consummate the tetiens contemplated by this Agreement and eacthefother Transactic
Documents to which it is a party and otherwiseamycout its obligations hereunder and thereundére execution and delivery of t
Agreement and each of the other Transaction Doctsnieyn the Company and each of the Subsidiariesheoextent it is a par
thereto, and the consummation by it of the tramsastcontemplated hereby and thereby have beenalithorized by all necessi
action on the part of the Company or such Subsidias applicable, and no further action is requbgdhe Company, the Board
Directors, the Compang’stockholders or any of the Subsidiaries in cotimeherewith or therewith other than in connectwith the
Required Approvals. This Agreement and each oflh@nsaction Document to which it is a party hasnb@e upon delivery will hay
been) duly executed by the Company and each Sabgidhd, when delivered in accordance with the $elereof and thereof, w
constitute the valid and binding obligation of iempany or such Subsidiary enforceable againsCtivapany or such Subsidiary
accordance with its terms, except: (i) as limitgdgeneral equitable principles and applicable bapiy, insolvency, reorganizatic
moratorium and other laws of general applicatideciing enforcement of creditorgghts generally, (ii) as limited by laws relatita
the availability of specific performance, injunaivelief or other equitable remedies and (iii) fasoas indemnification ai
contribution provisions may be limited by applicaldw.
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(d) No Conflicts The execution, delivery and performance by tlmn@any and each of the Subsidiaries of
Agreement and the other Transaction Documents tohwihis a party, the issuance and sale of thaifftiees and the consummation
it of the transactions contemplated hereby ancethedo not and will not: (i) conflict with or vidia any provision of the Comparsyo!
any Subsidiang certificate or articles of incorporation, bylawsticles of association or other organizationattwarter documents, (
conflict with, or constitute a default (or an evéimat with notice or lapse of time or both wouldcbme a default) under, result in
creation of any Lien upon any of the propertieagsets of the Company or any Subsidiary, or givahers any rights of terminatic
amendment, acceleration or cancellation (with dhetit notice, lapse of time or both) of, any agreatncredit facility, debt or oth
instrument (evidencing a Company or Subsidiary @elitherwise) or other understanding to whichGenpany or any Subsidiary
a party or by which any property or asset of then@Gany or any Subsidiary is bound or affected, iy gubject to the Requirt
Approvals, conflict with or result in a violatiorf any law, rule, regulation, order, judgment, irgtion, decree or other restriction
any court or governmental authority to which then(any or a Subsidiary is subject (including fedenad state securities laws i
regulations), or by which any property or asseth&f Company or a Subsidiary is bound or affectedept in the case of each
clauses (ii) and (iii), such as could not haveaasonably be expected to result in a Material Aslv&ffect.

(e) Filings, Consents and Approvaldlone of the Company or any Subsidiary is reqguit@ obtain any conse
waiver, authorization or order of, give any notiog or make any filing or registration with, anyucbor other federal, state, local
other governmental authority or other Person inneation with the execution, delivery and performarfxy the Company of t
Transaction Documents, other than: (i) the filinggjuired pursuant to Section 4.6 of this Agreemdiit, the filing with the
Commission pursuant to the Registration Rights Agrent, (iii) to the extent required, the notice /andapplication(s) to ea
applicable Trading Market for the issuance and séléhe Securities and the listing of the Shared Wharrant Shares for tradi
thereon in the time and manner required thereby(ihdhe filing of a Form D with the Commissiondisuch filings as are requirec
be made under applicable state securities lawte(tivlely, the “ Required Approvals.

® Issuance of the Securitiedhe Securities are duly authorized and, whemeidsand paid for in accordance with
applicable Transaction Documents, will be duly aatidly issued and free and clear of all Liens iregd by the Company other ti
restrictions on transfer provided for in the Trasigmn Documents. The Underlying Shares, when gsueccordance with the ter
of the Transaction Documents, will be duly and diglissued, fully paid and nonassessable, freecégat of all Liens imposed by t
Company other than restrictions on transfer praviéte in the Transaction Documents. The Compary feserved from its di
authorized capital stock a number of shares of Com®tock for issuance of the Underlying Sharesastl equal to the Requil
Minimum on the date hereof.
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(9) Capitalization The capitalization of the Company is as sethfert_Schedule 3.1(g)which Schedule 3.1(ghal
also include the number of shares of Common Steaked beneficially, and of record, by Affiliates tife Company as of the d

hereof and any and all options, warrants or otlgts to purchase shares of Common Stock, togetitera summary description
the material terms of such options, warrants ahdratghts. The Company has not issued any cagiitak since its most recently fil
periodic report under the Exchange Act, other tharsuant to the exercise of employee stock optiorder the Compang’ stocl
option plans, the issuance of shares of CommonkStmemployees pursuant to the Compangmployee stock purchase plans
pursuant to the conversion and/or exercise of Com8tock Equivalents outstanding as of the datéefmost recently filed perioc
report under the Exchange Act. No Person has ighy of first refusal, preemptive right, right o&icipation, or any similar right
participate in the transactions contemplated by Trensaction Documents or future transactions ef tifjpe contemplated by 1
Transaction Documents. Except as a result of thiehase and sale of the Securities and as setdarchedule 3.1(g)there are r
outstanding options, warrants, scrip rights to stibe to, calls or commitments of any character tatxaver relating to, or securiti
rights or obligations convertible into or exercigabr exchangeable for, or giving any Person agltrio subscribe for or acquire ¢
shares of Common Stock, or contracts, commitmemderstandings or arrangements by which the Compamyy Subsidiary is
may become bound to issue additional shares of Gamtock or Common Stock Equivalents. The issuanckesale of the Securit
will not obligate the Company to issue shares on@wn Stock or other securities to any Person (dtiear the Purchasers) and
not result in a right of any holder of Company sé®s to adjust the exercise, conversion, exchargeset price under any of si
securities. Except as set forth on Schedule 3.14d))of the outstanding shares of capital stockhef Company or any predecessc
the Company are duly authorized, validly issuetly foaid and nonassessable, have been issued iplieoroe with all federal and st
securities laws, and none of such outstanding shaas issued in violation of any preemptive rigitsimilar rights to subscribe for
purchase securities. No further approval or aightion of any stockholder, the Board of Directansothers is required for t
issuance and sale of the Securities. There astaotholders agreements, voting agreements or sthelar agreements with resp
to the Company capital stock to which the Company is a partyt@ithe knowledge of the Company, between or ansngof the
Company'’s stockholders.
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(h) SEC Reports; Financial StatemenExcept as set forth on Schedule 3.1(the Company has filed all repo
schedules, forms, statements and other documeqiged to be filed by the Company under the Seiegrict and the Exchange A
including pursuant to Section 13(a) or 15(d) th&rkay the two years preceding the date hereok@mh shorter period as the Comg
was required by law or regulation to file such miafy (the foregoing materials, including the extdbthereto and docume
incorporated by reference therein, being colletyiveferred to herein as the “* SEC Repdjten a timely basis or has received a \
extension of such time of filing and has filed awch SEC Reports prior to the expiration of anyhsextension. As of their respect
dates, the SEC Reports complied in all materiapeets with the requirements of the Securities Aud the Exchange Act,
applicable, and none of the SEC Reports, when,fidedtained any untrue statement of a materialdacimitted to state a material f
required to be stated therein or necessary in daolerake the statements therein, in the light ef ctlcumstances under which tl
were made, not misleading. Assuming the Compdag éll of the required SEC Reports, Rule 144 dimlavailable for the resale
securities issued by the Company after April 6,200he financial statements of the Company incluidettie SEC Reports comply
all material respects with applicable accountirguieements and the rules and regulations of ther@igsion with respect thereto a:
effect at the time of filing. Such financial staients have been prepared in accordance with UrStatks generally accep
accounting principles applied on a consistent bdsitng the periods involved (* GAAP, except as may be otherwise specifie
such financial statements or the notes theretoeandpt that unaudited financial statements maycantain all footnotes required
GAAP, and fairly present in all material respetts financial position of the Company and its coisted Subsidiaries as of and
the dates thereof and the results of operationsasi flows for the periods then ended, subjedhéncase of unaudited statement
normal, immaterial, year-end audit adjustments.

() Material Changes; Undisclosed Evehiabilities or Developments Since the date of the latest audited final
statements included within the SEC Reports, exasmpecifically disclosed in a subsequent SEC Réitext prior to the date here:
(i) there has been no event, occurrence or devaapthat has had or that could reasonably be eggédotresult in a Material Advel
Effect, (ii) the Company has not incurred any ligieis (contingent or otherwise) other than (A)despayables and accrued expe
incurred in the ordinary course of business coestswith past practice and (B) liabilities not reqd to be reflected in the Company’
financial statements pursuant to GAAP or disclasefilings made with the Commission, (iii) the Coany has not altered its mett
of accounting, (iv) the Company has not declarethade any dividend or distribution of cash or otheperty to its stockholders
purchased, redeemed or made any agreements tcagarohredeem any shares of its capital stock\gritié Company has not issi
any equity securities to any officer, director dfilfate, except pursuant to existing Company stogiion plans. The Company di
not have pending before the Commission any regfestonfidential treatment of information. Excefar the issuance of tl
Securities contemplated by this Agreement, no e\iadtility, fact, circumstance, occurrence or depenent has occurred or exists
is reasonably expected to occur or exist with respe the Company or its Subsidiaries or their eesipe businesses, propert
operations, assets or financial condition, that lvdne required to be disclosed by the Company uagplicable securities laws at
time this representation is made or deemed madénéizanot been publicly disclosed at least 1 Tigudday prior to the date that t
representation is made.
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()] Litigation. Except as set forth on Schedule 3.1ffere is no action, suit, inquiry, notice of wtibn, proceeding
investigation pending or, to the knowledge of tt@mpany, threatened against or affecting the Compamy Subsidiary or any of th
respective properties before or by any court, eatuit, governmental or administrative agency owutagry authority (federal, sta
county, local or foreign) (collectively, an “ Actid) which (i) could adversely affect or challenge tbgdlity, validity or enforceabili
of any of the Transaction Documents or the Seesritr (i) could, if there were an unfavorable dixi, have or reasonably
expected to result in a Material Adverse EffeceitNer the Company nor any Subsidiary, nor anyctireor officer thereof, is or h
been the subject of any Action involving a claimvaflation of or liability under federal or statecurities laws or a claim of breact
fiduciary duty. There has not been, and to the Radge of the Company, there is not pending or coptated, any investigation
the Commission involving the Company or any curi@ntormer director or officer of the Company. T@emmission has not isst
any stop order or other order suspending the éffantss of any registration statement filed by @tmenpany or any Subsidiary un
the Exchange Act or the Securities Act.

(k) Labor Relations No labor dispute exists or, to the knowledgehef Company, is imminent with respect to an
the employees of the Company, which could reasgnablexpected to result in a Material Adverse Effé¢one of the Compang’ol
its Subsidiaries’ employees is a member of a uthai relates to such employsetlationship with the Company or such Subsid
and neither the Company nor any of its Subsidiaises party to a collective bargaining agreemeng ¢he Company and
Subsidiaries believe that their relationships wfiteir employees are good. To the knowledge ofGbmpany, no executive officer
the Company or any Subsidiary, is, or is now exgedb be, in violation of any material term of amyployment or consultit
contract, confidentiality, disclosure or proprigtanformation agreement or nammpetition agreement, or any other contra
agreement or any restrictive covenant in favorrof third party, and the continued employment oragggnent of each such execu
officer does not subject the Company or any ofStdsidiaries to any liability with respect to anfytbe foregoing matters. T
Company and its Subsidiaries are in compliance wfithsraeli and German laws and regulations ahtl 8. federal, state, local &
foreign laws and regulations relating to employmamt employment practices, terms and conditionsngbloyment and wages ¢
hours, except where the failure to be in compliacgeld not, individually or in the aggregate, rezsay be expected to haw
Material Adverse Effect. Neither the Company nor any of its Subsidiariesubject to, nor do any of its employees benefitnf
whether pursuant to applicable employment lawsulegipns, extension orders {Zavei harchavd) or otherwise, any agreeme
arrangement, understanding or custom with respeetrtployment (including, without limitation, ternaition thereof), other than t
minimum benefits and working conditions requiredlay to be provided pursuant to rules and regutatiof the Histadrut (Gene
Federation of Labor), the Coordinating Bureau obiimmic Organization and the Industrialists' Asstiociaor extension orders tt
apply to all employees in Israel or to all emplay@ethe Company's industry in Israel. The sevezgray due to the Employees is fi
funded or provided for in accordance with generatigepted accounting principles, consistently aplpli

14




)] Compliance Neither the Company nor any Subsidiary: (i)nidefault under or in violation of (and no eveng
occurred that has not been waived that, with naiidapse of time or both, would result in a defduyl the Company or any Subsidi
under), nor has the Company or any Subsidiary vedenotice of a claim that it is in default undertiat it is in violation of, ar
indenture, loan or credit agreement or any othezexgent or instrument to which it is a party orddyich it or any of its properties
bound (whether or not such default or violation basn waived), (ii) is in violation of any judgmediecree or order of any col
arbitrator or other governmental authority or (ii§) or has been in violation of any statute, rdejinance or regulation of a
governmental authority, including without limitati@ll foreign, federal, state and local laws relgtio taxes, environmental protecti
occupational health and safety, product quality sefety and employment and labor matters, excepadah case as could not hav
reasonably be expected to result in a Material Ask&ffect.

(m) Regulatory PermitsExcept with respect to Medical Device Permithjch are covered by Section 3.1(pp),
Company and the Subsidiaries possess all cergfcatuthorizations and permits issued by the apiatepfederal, state, local
foreign regulatory authorities necessary to conthuir respective businesses as described in teR&ports, except where the fail
to possess such permits could not reasonably bectegbto result in a Material Adverse Effect (* glaal Permits’), and neither tt
Company nor any Subsidiary has received any naifceroceedings relating to the revocation or madifion of any Materii
Permit. The Israeli Subsidiary has not received fanding from the Office of Chief Scientist in th&raeli Ministry of Industry ar
Trade.

(n) Title to Assets The Company and the Subsidiaries have good anlletable title in fee simple to all real prop
owned by them and good and marketable title ippatsonal property owned by them that is materidh&ébusiness of the Comp:
and the Subsidiaries, in each case free and cfedll lbens, except for (i) Liens as do not mat#yiaffect the value of such prope
and do not materially interfere with the use maxé proposed to be made of such property by the @agnpnd the Subsidiaries ¢
(ii) Liens for the payment of federal, state orentltaxes, for which appropriate reserves have beghe therefor in accordance v
GAAP and, the payment of which is neither delindgussr subject to penalties. Any real property &mllities held under lease by -
Company and the Subsidiaries are held by them uwmdkd, subsisting and enforceable leases with whiee Company and t
Subsidiaries are in compliance.

15




(0) Intellectual Property The Company and the Subsidiaries have, or highésrto use, all patents, patent applicati
trademarks, trademark applications, service marade names, trade secrets, knowhow, inventionsrights, licenses, governmer
authorizations and other intellectual property tigand similar rights (collectively, the “ Inteltleal Property Right8) as described
the SEC Reports as necessary or required for usenimection with their respective businesses. Nidnand neither the Company
any Subsidiary has received a notice (written drentise) that any of, the Compaayintellectual Property Rights has expi
terminated or been abandoned, or is expected toeerp terminate or be abandoned, within five (8ass from the date of ti
Agreement, except for such expiration, terminatiznabandonment that could not reasonably be expedocteesult in a Materi
Adverse Effect. Neither the Company nor any Subsjchas received, since the date of the latestedifinancial statements incluc
within the SEC Reports, a written notice of a clamotherwise has any knowledge that the Compaiytellectual Property Rigt
violate or infringe upon the Intellectual PropeRyghts of any Person. To the knowledge of the Camgp all such Intellectu
Property Rights are enforceable. There is no claictipn or proceeding being made or brought, dhéoknowledge of the Compa
being threatened, against the Company or its Sigbid regarding its Intellectual Property Righfthe Company is unaware of ¢
facts or circumstances which might give rise to ahyhe foregoing infringements or claims, acti@mgproceedings. The Compan
and its Subsidiaries have taken reasonable secugtsures to protect the secrecy, confidentiatity alue of all of their intellectu
properties. There are no third parties who havetamthe Companyg knowledge, will be able to establish, rights tty af the
Companys Intellectual Property Rights, except for the omghe rights of the owners of the Intellectual Redp Rights which i
licensed or assigned to the Company. There isatenp or, to the knowledge of the Company, patpptieation that contains clair
that interfere with the issued or pending claimso§ of the Companyg’ Intellectual Property Rights. There is no paorthat ma
render any patent application owned by the Compenyart of its Intellectual Property Rights unpgdble that has not been disclo
to the U.S. Patent and Trademark Office or anywedent non-U.S. body.

(p) Insurance The Company and the Subsidiaries are insurdddwyers of recognized financial responsibility iagi
such losses and risks and in such amounts as adergrand customary in the businesses in whictCtmapany and the Subsidiai
are engaged, including, but not limited to, direstand officers insurance coverage in amount sét t;m_Schedule 3.1(p)Neither th:
Company nor any Subsidiary has any reason to feetleat it will not be able to renew its existinglimance coverage as and when
coverage expires or to obtain similar coverage fedmilar insurers as may be necessary to contitsuluisiness without a significi
increase in cost.

Transactions With Affiliates and Eloyees. Except as set forth in the SEC Reports, non¢hefofficers
directors of the Company or any Subsidiary andhtoknowledge of the Company, none of the employpéeéhe Company or al
Subsidiary is presently a party to any transactitth the Company or any Subsidiary (other thandervices as employees, offic
and directors), including any contract, agreemerdgtber arrangement providing for the furnishingsefvices to or by, providing 1
rental of real or personal property to or from pdawg for the borrowing of money from or lending mbney to, or otherwise requiri
payments to or from any officer, director or suchpéoyee or, to the knowledge of the Company, anytyein which any officel
director, or any such employee has a substantilest or is an officer, director, trustee, stoddhg member or partner, in each ¢
in excess of $120,000 other than for: (i) payménsadary or consulting fees for services rendefgpreimbursement for expens
incurred on behalf of the Company and (iii) othempdoyee benefits, including stock option agreementder any stock option plan
the Company.
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() Sarbane®xley; Internal Accounting Controls The Company and the Subsidiaries are in congsiavith any an
all applicable requirements of the Sarba@adey Act of 2002 that are effective as of the dageeof, and any and all applicable
and regulations promulgated by the Commission tiveter that are effective as of the date hereofamndf the Closing Date. T
Company and the Subsidiaries maintain a systenmtefrial accounting controls sufficient to provigsmsonable assurance that
transactions are executed in accordance with mamagts general or specific authorizations, (ii) trangatd are recorded
necessary to permit preparation of financial stetesin conformity with GAAP and to maintain asaetountability, (iii) access
assets is permitted only in accordance with manag&€mgeneral or specific authorization, and (iv) teearded accountability f
assets is compared with the existing assets abmehke intervals and appropriate action is taketh vaspect to any differences. -
Company and the Subsidiaries have establishedodis@ controls and procedures (as defined in Exgghdtct Rules 1345(e) an
15d-15(e)) for the Company and the Subsidiaries andgded such disclosure controls and procedures sorrenthat informatic
required to be disclosed by the Company in thenepbfiles or submits under the Exchange Actesarded, processed, summar
and reported, within the time periods specifiethi Commission’s rules and forms. The Compamgrtifying officers have evalual
the effectiveness of the disclosure controls amdguures of the Company and the Subsidiaries #seafnd of the period covered
the most recently filed periodic report under thelange Act (such date, the “ Evaluation DateThe Company presented in its rr
recently filed periodic report under the Exchangs the conclusions of the certifying officers abthe effectiveness of the disclos
controls and procedures based on their evaluatisrts the Evaluation Date. Since the EvaluatiotePidere have been no change
the internal control over financial reporting (als term is defined in the Exchange Act) that hanegerially affected, or is reasona
likely to materially affect, the internal controfer financial reporting of the Company and its Sdiasies.

(s) Certain FeesExcept as set forth on Schedule 3.1(3p brokerage or findes’fees or commissions are or will
payable by the Company or any Subsidiaries to aakds, financial advisor or consultant, finder, ggenent agent, investment ban
bank or other Person with respect to the transastmontemplated by the Transaction Documents. Himehasers shall have
obligation with respect to any fees or with resgecany claims made by or on behalf of other Pegdonfees of a type contempla
in this Section that may be due in connection withtransactions contemplated by the Transacticcubents.

® Private PlacementAssuming the accuracy of the Purchasergtesentations and warranties set forth in Se&i2
no registration under the Securities Act is requifer the offer and sale of the Securities by thmm@any to the Purchasers
contemplated hereby. The issuance and sale ofdberiies hereunder does not contravene the rul@segulations of the Compary’
principal Trading Market.

(u) Investment Companyrhe Company is not, and is not an Affiliate aidammediately after receipt of payment
the Securities, will not be or be an Affiliate afy “investment companyiithin the meaning of the Investment Company Aci 840
as amended. The Company shall conduct its busineasmanner so that it will not become an “investincompany”subject ti
registration under the Investment Company Act ¢fQl%s amended.
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(v) Registration RightsOther than each of the Purchasers, no Persoartyasght to cause the Company to effec
registration under the Securities Act of any sdmgiof the Company or any Subsidiaries.

(w) Listing and Maintenance Requiremenithe Common Stock is registered pursuant to Sedt?(b) or 12(g) of tt
Exchange Act, and the Company has taken no actisigaed to terminate or which to its knowledgeiksly to have the effect
terminating the registration of the Common Stocklemthe Exchange Act nor has the Company receimgdnatification that th
Commission is contemplating terminating such regigin. Except as set forth on Schedule 3.1(ttle Company has not, in the
months preceding the date hereof, received natize finy Trading Market on which the Common Stooribas been listed or quo
to the effect that the Company is not in compliawdté the listing or maintenance requirements afhstirading Market. The Compa
is, and has no reason to believe that it will motthie foreseeable future continue to be, in compéawith all such listing a1
maintenance requirements.

(x) Application of Takeover Protectiondhe Company and the Board of Directors havertatenecessary action,
any, in order to render inapplicable any contrarshacquisition, business combination, poison(pitlluding any distribution unde:
rights agreement) or other similar anti-takeoveovjgion under the Comparg/ certificate of incorporation (or similar cha
documents) or the laws of its state of incorporattmat is or could become applicable to the Pumtsaas a result of the Purchasers
the Company fulfilling their obligations or exericig their rights under the Transaction Documentsluiding without limitation as
result of the Company’s issuance of the Securitiesthe Purchasers’ ownership of the Securities.

() Disclosure Except with respect to the material terms anddidmns of the transactions contemplated by
Transaction Documents, the Company confirms théheeit nor any other Person acting on its bele$ provided any of tl
Purchasers or their agents or counsel with anyrimétion that it believes constitutes or might caost material, norpublic
information. The Company understands and confitheg the Purchasers will rely on the foregoing espntation in effectir
transactions in securities of the Company. Althaf disclosure furnished by or on behalf of the @any to the Purchasers regarc
the Company and its Subsidiaries, their respedbwsinesses and the transactions contemplated heretbyding the Disclosu
Schedules to this Agreement, is true and corredtdoes not contain any untrue statement of a natExct or omit to state a
material fact necessary in order to make the set¢snmade therein, in light of the circumstancedeunwhich they were made, |
misleading. The press releases disseminatedeb@dimpany during the twelve months preceding the dithis Agreement taken
a whole do not contain any untrue statement of gemad fact or omit to state a material fact reqdito be stated therein or neces
in order to make the statements therein, in lighhe circumstances under which they were madendrah made, not misleading.
Company acknowledges and agrees that no Purchaseesnor has made any representations or warrawitbsrespect to tt
transactions contemplated hereby other than thuesafically set forth in Section 3.2 hereof.
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(2) No Integrated Offering Assuming the accuracy of the Purchaseepresentations and warranties set for
Section 3.2, neither the Company, nor any of it§liafes, nor any Person acting on its or theird&has, directly or indirectly, ma
any offers or sales of any security or soliciteg affers to buy any security, under circumstantes tvould cause this offering of 1
Securities to be integrated with prior offerings tye Company for purposes of (i) the Securities Attich would require tt
registration of any such securities under the SgesirAct, or (i) any applicable shareholder apmoprovisions of any Tradir
Market on which any of the securities of the Conmypare listed or designated.

(aa) Solvency and Indebtedne$ased on the consolidated financial conditiothef Company as of the Closing D
after giving effect to the receipt by the Compafiyhe proceeds from the sale of the Securitiesurater: (i) the fair saleable value
the Company’s assets exceeds the amount that evilequired to be paid on or in respect of the Camjsaexisting debts and ot}
liabilities (including known contingent liabilitigss they mature, (ii) the Compasyassets do not constitute unreasonably smalla
to carry on its business as now conducted anda@soped to be conducted including its capital néakisg into account the particu
capital requirements of the business conducteth&ybompany, consolidated and projected capitalireepents and capital availabil
thereof, and (iii) the current cash flow of the Guany, together with the proceeds the Company wrrddive, were it to liquidate
of its assets, after taking into account all apated uses of the cash, would be sufficient to glagmounts on or in respect of
liabilities when such amounts are required to bid.p@he Company does not intend to incur debthbdyits ability to pay such del
as they mature (taking into account the timing ambunts of cash to be payable on or in respedsafeébt). The Company has
knowledge of any facts or circumstances which e€aal believe that it will file for reorganizatioor liquidation under the bankrup!
or reorganization laws of any jurisdiction withimeo year from the Closing. Except as disclosed dhe8ule 3(aa) neither th
Company nor any Subsidiary (i) has any outstandimtebtedness (as defined below), (ii) is a partymngy contract, agreement
instrument, the violation of which, or default undehich, by the other party(ies) to such contragfteement or instrument wo
result in a Material Adverse Effect, (iii) is inolation of any term of or in default under any cant, agreement or instrument, ex
where such violations and defaults would not resnttividually or in the aggregate, in a Materiad\vierse Effect, or (iv) is a party
any contract, agreement or instrument relatingtp Badebtedness, the performance of which, in tidginent of the Compan
officers, has or is expected to have a Material &dg Effect. _Schedule 3(asdts forth as of the date hereof all outstandiroyiree
and unsecured Indebtedness of the Company or absiddary, or for which the Company or any Subsigiaas commitments a
provides a detailed description of the materiainterof any such outstanding Indebtedness. For pegof this Agreement: (y) “
Indebtednes$ of any Person means, without duplication (A) atlébtedness for borrowed money in excess of $10Q@b@r tha
trade payables incurred in the ordinary courseusiress), (B) all obligations issued, undertakeassumed as the deferred purc
price of property or services (other than tradeabdgs entered into in the ordinary course of busije(C) all reimbursement
payment obligations with respect to letters of @resurety bonds and other similar instruments xcess of $100,000, (D)
obligations evidenced by notes, bonds, debenturesndlar instruments, including obligations sodaficed incurred in connect
with the acquisition of property, assets or busiess (E) all indebtedness created or arising uadgrconditional sale or other ti
retention agreement, or incurred as financing,itinee case with respect to any property or assajsieed with the proceeds of si
indebtedness (even though the rights and remedidsecseller or bank under such agreement in tlenteof default are limited
repossession or sale of such property), (F) alleteoy obligations under any leasing or similar mgement classified as a capital le
under GAAP with a present value in excess of $1@®,0G) all indebtedness referred to in clausesti®gugh (F) above secured
(or for which the holder of such Indebtedness ha®xsting right, contingent or otherwise, to bewed by) any mortgage, li¢
pledge, charge, security interest or other encundgraipon or in any property or assets (includingpants and contract rights) owt
by any Person, even though the Person which owtts &ssets or property has not assumed or becobie f@ the payment of su
indebtedness, and (H) all Contingent Obligationsespect of indebtedness or obligations of othéthe kinds referred to in claus
(A) through (G) above; and (z) “ Contingent Obligat” means, as to any Person, any direct or indirebilitiy contingent o
otherwise, of that Person with respect to any iteldiess, lease, dividend or other obligation otl@@roPerson if the primary purp¢
or intent of the Person incurring such liability,the primary effect thereof, is to provide assgeato the obligee of such liability ti
such liability will be paid or discharged, or therty agreements relating thereto will be compliethwor that the holders of st
liability will be protected (in whole or in partgainst loss with respect thereto.
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(bb) Tax Status Except for matters that would not, individuadlyin the aggregate, have or reasonably be expéa
result in a Material Adverse Effect, the Companyg #a Subsidiaries each (i) has made or filed alitéd States federal, state and I
income and all foreign income and franchise taurred, reports and declarations required by angdiction to which it is subject, (
has paid all taxes and other governmental assessaet charges that are material in amount, shovdet@rmined to be due on s
returns, reports and declarations and (iii) hasasite on its books provision reasonably adequatthé payment of all material ta:
for periods subsequent to the periods to which settirns, reports or declarations apply. Therenareaterial unpaid taxes claimet
be due by the taxing authority of any jurisdictiamd the officers of the Company or of any Subsydkeow of no basis for any su
claim.

(cc) No General SolicitatioNeither the Company nor any person acting onlbehthe Company has offered or s
any of the Securities by any form of general stditdn or general advertising. The Company hasreff the Securities for sale onl
the Purchasers and certain other “accredited iov&stvithin the meaning of Rule 501 under the Ski@as Act.

(dd) Foreign Corrupt Practice®either the Company nor any Subsidiary, nohtoknowledge of the Company or i
Subsidiary, any agent or other person acting orlbeli the Company or any Subsidiary, has: (i) diseor indirectly, used any fun
for unlawful contributions, gifts, entertainmentather unlawful expenses related to foreign or detiogoolitical activity, (i) made ar
unlawful payment to foreign or domestic governmeffitials or employees or to any foreign or domesilitical parties or campaig
from corporate funds, (iii) failed to disclose fuliny contribution made by the Company or any Siiksi (or made by any pers
acting on its behalf of which the Company is awarbich is in violation of law or (iv) violated inng material respect any provisior
the Foreign Corrupt Practices Act of 1977, as amadnd
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(ee) AccountantsThe Company’s accounting firm is set forth_om&tule 3.1(eedf the Disclosure Schedules. To
knowledge and belief of the Company, such accogritim is a registered public accounting firm aguieed by the Exchange Act.

() Seniority. As of the Closing, no Indebtedness or otheintl@ther than trade payables entered into in thaary
course of business) against the Company is seaithe Debentures in right of payment, whether wébpect to interest or up
liquidation or dissolution, or otherwise, othernhiadebtedness secured by purchase money seaugtgsts (which is senior only a:
underlying assets covered thereby) and capitaélebBgations (which is senior only as to the proypeovered thereby).

(99) No Disagreements with Accountantsl d awyers. Except as set forth on Schedule 3.1(gdhere are r
disagreements of any kind presently existing, @somably anticipated by the Company to arise, tetwthe Company and 1
accountants and lawyers formerly or presently eggaldy the Company and the Company is current kgipect to any fees owec
its accountants and lawyers.

(hh) Acknowledgment Regarding PurchdsBrgchase of Securities The Company acknowledges and agrees
each of the Purchasers is acting solely in theaippaf an arms length purchaser with respect to the Transadiocuments and tl
transactions contemplated thereby. The Compartigduacknowledges that no Purchaser is actindgfiaguacial advisor or fiduciary
the Company (or in any similar capacity) with resge the Transaction Documents and the transastiontemplated thereby and
advice given by any Purchaser or any of their rethpe representatives or agents in connection thiéhTransaction Documents ¢
the transactions contemplated thereby is merelydémtal to the Purchasergurchase of the Securities. The Company fu
represents to each Purchaser that the Compalecision to enter into this Agreement and themilransaction Documents has &
based solely on the independent evaluation ofrtimesactions contemplated hereby by the Companytainepresentatives.

(i) Acknowledgment Regarding Purchasdrrading Activity. Anything in this Agreement or elsewhere hereirhe
contrary notwithstanding (except for Sections 3.a(fd 4.15 hereof), it is understood and acknovwddday the Company that: (i) nc
of the Purchasers has been asked by the Compaayrée, nor has any Purchaser agreed, to desistgduoahmasing or selling, lol
and/or short, securities of the Company, or “deiixd securities based on securities issued by the Coynpato hold the Securiti
for any specified term, (ii) past or future openrked or other transactions by any Purchaser, spealif including, without limitatior
Short Sales or “derivativetransactions, before or after the closing of thifuture private placement transactions, may negh
impact the market price of the Company’s publieheied securities, (iii) any Purchaser, and coupieties in “derivative'transaction
to which any such Purchaser is a party, directlindirectly, may presently have a “shopdsition in the Common Stock and (iv) e
Purchaser shall not be presumed to have any &ffiiavith or control over any arm’s length counparty in any “derivative”
transaction. The Company further understands and acknowledgaghone or more Purchasers may engage in hedgitgties a
various times during the period that the Securgiesoutstanding, including, without limitation,rthg the periods that the value of
Underlying Shares deliverable with respect to Séesrare being determined, and (z) such hedgitigiges (if any) could reduce tl
value of the existing stockholders' equity intesaéstthe Company at and after the time that theyimgdactivities are being conducte
The Company acknowledges that such aforementiorseljing activities do not constitute a breach of afiythe Transactic
Documents.
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an Regulation M Compliance The Company has not, and to its knowledge noaatieag on its behalf has, (i) tak
directly or indirectly, any action designed to caus to result in the stabilization or manipulatiointhe price of any security of t
Company to facilitate the sale or resale of anyhef Securities, (ii) sold, bid for, purchased, afdpany compensation for soliciti
purchases of, any of the Securities, or (iii) paichgreed to pay to any Person any compensatiosofiiting another to purchase
other securities of the Company during the appleabstricted period referred to Regulation M under the Exchange Act relatin
the offer and sale of the Securities, other thauthé case of clauses (ii) and (iii), compensagiaid to the Compang’placement age
in connection with the placement of the Securities.

(kk) Stock Option Plan€xcept as set forth on Schedule 3.1 (kéidch stock option granted by the Company unas
Company'’s stock option plan was granted (i) in adance with the terms of the Compasgtock option plan and (ii) with an exert
price at least equal to the fair market value & @ommon Stock on the date such stock option wbald¢onsidered granted un
GAAP and applicable law. No stock option grantedemhe Compang’ stock option plan has been backdated. The Coyripasinc
knowingly granted, and there is no and has bee@ampany policy or practice to knowingly grant, &@ptions prior to, or otherwi
knowingly coordinate the grant of stock optionshyithe release or other public announcement of nadieformation regarding tt
Company or its Subsidiaries or their financial tesar prospects.

()] Office of Foreign Assets ControlNeither the Company nor any Subsidiary norhe€ompany's knowledge, ¢
director, officer, agent, employee or affiliatetbé Company or any Subsidiary is currently subfjeany U.S. sanctions administe
by the Office of Foreign Assets Control of the UT&asury Department (* OFAQ.

(mm) Bank Holding Company ActNeither the Company nor any of its Subsidiacdiesffiliates is subject to the Ba
Holding Company Act of 1956, as amended (the “ BHGAand to regulation by the Board of Governors of Hegleral Resen
System (the “ Federal Reserf)e Neither the Company nor any of its Subsidiariesfitiates owns or controls, directly or indirect
five percent (5%) or more of the outstanding shafeany class of voting securities or tweffitye percent or more of the total equity
a bank or any entity that is subject to the BHCAI @ regulation by the Federal Reserve. Neither @ompany nor any of
Subsidiaries or Affiliates exercises a controllinfuence over the management or policies of a amdmy entity that is subject to-
BHCA and to regulation by the Federal Reserve.
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(nn) Money Laundering The operations of the Company and its Subsibaaire and have been conducted at all
in compliance with applicable financial recdtdeping and reporting requirements of the Curreamey Foreign Transactions Repor
Act of 1970, as amended, applicable money laundestatutes and applicable rules and regulationsetimeler (collectively, the “
Money Laundering Law¥), and no action, suit or proceeding by or before @yt or governmental agency, authority or bodwry
arbitrator involving the Company or any Subsidiaiyh respect to the Money Laundering Laws is pegdin to the knowledge of t
Company or any Subsidiary, threatened.

(00) Environmental LawsTo the Companyg knowledge, the Company and each Subsidiary {i) @mpliance wit
any and all Environmental Laws (as hereinafterrdzf), (i) have received all permits, licenses threo approvals required of thi
under applicable Environmental Laws to conductrthespective businesses and (iii) are in complianith all material terms ai
conditions of any such permit, license or approvhére, in each of the foregoing clauses (i), (iiyl giii), the failure to so comp
could be reasonably expected to have, individuallyn the aggregate, a Material Adverse Effecte Térm “ Environmental Law’
means all applicable laws relating to pollutiorpootection of human health or the environment (idiig, without limitation, ambie
air, surface water, groundwater, land surface bsstface strata), including, without limitationws relating to emissions, discharg
releases or threatened releases of chemicals,tgnuil contaminants, or toxic or hazardous substame wastes (collectively,
Hazardous Material§ into the environment, or otherwise relating to th@nufacture, processing, distribution, use, treatprstorage
disposal, transport or handling of Hazardous Materias well as all authorizations, codes, decrdemands or demand lett:
injunctions, judgments, licenses, notices or naeéteers, orders, permits, plans or regulationsdads entered, promulgated or apprc
thereunder.
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(pp) Regulation of Medical DevicesThe Company and each Subsidiary (i) possesteeréficates, authorizatior
approvals, clearances, licenses, registrations pamchits issued by the appropriate federal, statéomign regulatory authoriti
necessary to conduct its business as presentlyucted (“ Medical Device Permit3, including, without limitation, all Medical Devi
Permits required by the United States Food and Bwdministration or any other federal, state or fgneagencies or bodies engage
the regulation of Medical Devices (a " Regulatorgeficy"), (ii) is in compliance with all Medical DeviceePmits and all Applicab
Laws and Requirements (defined below) pertainingsdusiness as presently conducted, except werle noneompliance is n
reasonably expected to result in a Material Advé&iect, and (iii) has not received any notice migeedings relating to the revoca
or modification of any such Medical Device Permaitcept for any revocation or modification that @& reasonably expected to re
in a Material Adverse Effect. There is no pendingmpleted or, to the Company's knowledge, thredteaetion (including ar
lawsuit, arbitration, or legal or administrativeregulatory proceeding, charge, complaint, or itigasion) against the Company or i
of its Subsidiaries, and none of the Company ora@fnys Subsidiaries has received any notice, weyhétter or other communicati
from any Regulatory Agency which (i) contests therparket clearance, licensure, registration, orr@@d of, the uses of, t
distribution of, the manufacturing or packaging tife testing of, the storage of, the sale of, er ldbeling and promotion of a
Medical Device, (ii) withdraws its approval of, regsts the recall, suspension, or seizure of, didrétws or orders the withdrawal
advertising or sales promotional materials relatmgany Medical Device, (iii) imposes a clinicallt on any clinical investigation
the Company or any of its Subsidiaries, (iv) ergoproduction or manufacturing at any facility oketlCompany or any of
Subsidiaries or any facility at which a producttieé Company or a component of any such productddyzed or manufactured,
enters or proposes to enter into a consent deéngermanent injunction with the Company or anytsfSubsidiaries, or (vi) otherwi
alleges any violation of any Applicable Laws andd3uas defined below) by the Company or any oBiibsidiaries, and which, eitl
individually or in the aggregate, would have a MaleAdverse Effect. Neither the Company not amp$Sdiary has been informed
any Regulatory Agency that such Regulatory Agenilyprohibit the marketing, sale, license or useaity jurisdiction of any produ
proposed to be developed, produced or marketeidobmpany and its Subsidiaries nor has any Regulatgency expressed to
Company or any Subsidiary any concern as to appgowi clearing for marketing any product being dewped or proposed to
developed by the Company and its Subsidiaries,th@dCompany and its Subsidiaries have not receargdinformation from ar
Regulatory Agency which would reasonably be exgktitdead to such actions.

(qq) Clinical Trials The clinical, preclinical and other studies and tests conductedriyndoehalf of or sponsored
the Company or its Subsidiaries were and, if p@hding, are being conducted in compliance withapfllicable statutes, laws, ru
regulations, policies, guidelines and protocols,agglicable (including, without limitation, thoselrainistered or issued by &
applicable Regulatory Agency, including the relevgmidelines of the Israeli Ministry of Health) (tctively, “ Applicable Laws an
Rules”), except for any nowompliance that is not reasonably expected to réswl Material Adverse Effect. Neither the Comy
nor its Subsidiaries has received any written matitom any Regulatory Agency with respect to angaing clinical or preglinical
studies or tests requiring the termination, suspansr modification of such studies or tests, exdepany termination, suspensior
modification that is not reasonably expected talltés a Material Adverse Effect.

3.2 Representations and Warrantiesefthrchasers Each Purchaser, for itself and for no othercRaser, hereby represe
and warrants as of the date hereof and as of elasinG Date to the Company and the Placement Agentellows (unless as of a specific «
therein):
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(@) Organization; Authority Such Purchaser is either an individual or artyeduly incorporated or formed, valic
existing and in good standing under the laws ofjtinsdiction of its incorporation or formation wwitfull right, corporate, partnersh
limited liability company or similar power and aotity to enter into and to consummate the transasticontemplated by t
Transaction Documents to which it is a party arfteotise to carry out its obligations hereunder drateunder. The execution ¢
delivery of the Transaction Documents to whicltsitiparty and performance by such Purchaser dfahsactions contemplated by
Transaction Documents to which it is a party haeerbduly authorized by all necessary corporatetneeship, limited liabilit
company or similar action, as applicable, on the pasuch Purchaser. Each Transaction Documenmthich it is a party has be
duly executed by such Purchaser, and when deliveyesiich Purchaser in accordance with the termeofiewill constitute the val
and legally binding obligation of such Purchasefpoeceable against it in accordance with its terexgept: (i) as limited by gene
equitable principles and applicable bankruptcyolvsncy, reorganization, moratorium and other lafvgeneral application affecti
enforcement of creditorsights generally, (ii) as limited by laws relatitgthe availability of specific performance, injdive relief ol
other equitable remedies and (iii) insofar as indiication and contribution provisions may be ligdtby applicable law.

(b) Own Account Such Purchaser understands that the Securiteesrestricted securitiesand have not be
registered under the Securities Act or any appleatate securities law and is acquiring the Séesras principal for its own acco!
and not with a view to or for distributing or reg® such Securities or any part thereof in vialatiof the Securities Act or a
applicable state securities law, has no preseaniitn of distributing any of such Securities imlation of the Securities Act or a
applicable state securities law and has no diredhdirect arrangement or understandings with atheiopersons to distribute
regarding the distribution of such Securities inlaiion of the Securities Act or any applicableestsecurities law (this representa
and warranty not limiting such Purchaseright to sell the Securities pursuant to the Regfiion Statement or otherwise in complie
with applicable federal and state securities lav&)ch Purchaser is acquiring the Securities helexuim the ordinary course of
business.

(c) Purchaser StatudAt the time such Purchaser was offered the S@&srit was, and as of the date hereof it is,
on each date on which it exercises any Warrantooverts any Debentures it will be either: (i) @accredited investoras defined i
Rule 501(a)(1), (a)(2), (a)(3), (a)(7) or (a)(8Henthe Securities Act or (ii) a “qualified institonal buyer’as defined in Rule 144A(
under the Securities Act. Such Purchaser is mptired to be registered as a broker-dealer undetrd®el5 of the Exchange Act.

(d) Experience of Such PurchaseBuch Purchaser, either alone or together wihrépresentatives, has s
knowledge, sophistication and experience in busimesl financial matters so as to be capable ofiatiafy the merits and risks of -
prospective investment in the Securities, and basvaluated the merits and risks of such investm8ath Purchaser is able to t
the economic risk of an investment in the Securitind, at the present time, is able to afford aptetra loss of such investment.
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(e) Information Such Purchaser and its advisors, if any, haeea lfiernished with all materials relating to the ibess
finances and operations of the Company and matarddting to the offer and sale of the Securitieg have been requested by ¢
Purchaser. Such Purchaser and its advisors, jfleaye been afforded the opportunity to ask questaf the Company. Neither st
inquiries nor any other due diligence investigasi@onducted by such Buyer or its advisors, if amyifs representatives shall mod
amend or affect such Buyer’s right to rely on th@ranys representations and warranties contained in@e8til above or contain
in any of the other Transaction Documents. Sudlthaser understands that its investment in ther8iesuinvolves a high degree
risk. Such Purchaser has sought such accounéggl &nd tax advice as it has considered necessamake an informed investm
decision with respect to its acquisition of the B#es. Such Purchaser understands that the Prdeftigents have acted solely as
agents of the Company in this placement of the &éxsiand such Purchaser has not relied on thendéss or legal advice of t
Placement Agents or any of their agents, counsélffiliates in making its investment decision heneer, and confirms that none
such Persons has made any representations or ti@srém such Purchaser in connection with the @retisns contemplated by
Transaction Documents.

® General Solicitation Such Purchaser is not purchasing the Secuasiesresult of any advertisement, article, n
or other communication regarding the Securitiediphibd in any newspaper, magazine or similar mediaroadcast over television
radio or presented at any seminar or any otherrgeselicitation or general advertisement.

(9) Certain Transactions and Confiddityia Other than consummating the transactions coretphereunder, su
Purchaser has not directly or indirectly, nor hag Berson acting on behalf of or pursuant to argewstanding with such Purcha:
executed any purchases or sales, including Shtes Saf the securities of the Company during theogecommencing as of the ti
that such Purchaser first received a term sheétt¢wror oral) from the Company or any other Pemgpresenting the Company set
forth the material terms of the transactions comiated hereunder and ending immediately prior éoetkecution hereof. Other that
other Persons party to this Agreement, such Puechess maintained the confidentiality of all distlees made to it in connection v
this transaction (including the existence and teofmthis transaction). Notwithstanding the foregpifor avoidance of doubt, nothi
contained herein shall constitute a representatiorwarranty, or preclude any actions, with resptectthe identification of tr
availability of, or securing of, available sharedbrrow in order to effect Short Sales or simifansactions in the future.

The Company acknowledges and agrees that the espations contained in Section 3.2 shall not mqdifyend or affect such Purchaser’
right to rely on the Company’representations and warranties contained inAgigement or any representations and warrantiesced it
any other Transaction Document or any other doctiroennstrument executed and/or delivered in cotioecwith this Agreement or tl
consummation of the transaction contemplated hereby
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ARTICLE IV.
OTHER AGREEMENTS OF THE PARTIES

4.1 Transfer Restrictions

(@) The Securities may only be dispodeitt compliance with state and federal securit@esd. In connection with a
transfer of Securities other than pursuant to decefe registration statement or Rule 144, to @empany or to an Affiliate of
Purchaser or in connection with a pledge as contegin Section 4.1(b), the Company may requiesttansferor thereof to provi
to the Company an opinion of counsel selected bytridinsferor and reasonably acceptable to the Caynpize form and substance
which opinion shall be reasonably satisfactoryhle €ompany, to the effect that such transfer da¢gequire registration of su
transferred Securities under the Securities Ad.a%ondition of transfer, any such transfereel stgake in writing to be bound by 1
terms of this Agreement and the Registration Rigkgseement and shall have the rights and obligatioha Purchaser under 1
Agreement and the Registration Rights Agreement.

(b) The Purchasers agree to the impigntio long as is required by this Section 4.1, lefgend on any of the Securil
in the following form:

[NEITHER] THIS SECURITY [NOR THE SECURITIES INTO WIEH THIS SECURITY IS [EXERCISABLE] [CONVERTIBLE]
HAS [NOT] BEEN REGISTERED WITH THE SECURITIES AND X2HANGE COMMISSION OR THE SECURITIE
COMMISSION OF ANY STATE IN RELIANCE UPON AN EXEMPTN FROM REGISTRATION UNDER THE SECURITIE
ACT OF 1933, AS AMENDED (THE “SECURITIES ACT")AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOL
EXCEPT PURSUANT TO AN EFFECTIVE REGISTRATION STATHMNT UNDER THE SECURITIES ACT OR PURSUA!
TO AN AVAILABLE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJECT TO, THE REGISTRATIC
REQUIREMENTS OF THE SECURITIES ACT AND IN ACCORDANEWITH APPLICABLE STATE SECURITIES LAWS A
EVIDENCED BY A LEGAL OPINION OF COUNSEL TO THE TRASFEROR TO SUCH EFFECT, THE SUBSTANCE
WHICH SHALL BE REASONABLY ACCEPTABLE TO THE COMPANY THIS SECURITY [AND THE SECURITIE
ISSUABLE UPON [EXERCISE] [CONVERSION] OF THIS SECUR/] MAY BE PLEDGED IN CONNECTION WITH A BONA
FIDE MARGIN ACCOUNT WITH A REGISTERED BROKEMREALER OR OTHER LOAN WITH A FINANCIAL
INSTITUTION THAT IS AN “ACCREDITED INVESTOR”AS DEFINED IN RULE 501(a) UNDER THE SECURITIES ACOR
OTHER LOAN SECURED BY SUCH SECURITIES.

The Company acknowledges and agrees that a Purchese from time to time pledge pursuant to a boda fMmargii
agreement with a registered broldsaler or grant a security interest in some oofathe Securities to a financial institution thatair
“accredited investor'as defined in Rule 501(a) under the Securities &ud who agrees to be bound by the provisions @
Agreement and the Registration Rights Agreement Bindquired under the terms of such arrangemsuth Purchaser may trans
pledged or secured Securities to the pledgeesaures parties. Such a pledge or transfer wouldbeosubject to approval of 1
Company and no legal opinion of legal counsel of thledgee, secured party or pledgor shall be reduin connectic
therewith. Further, no notice shall be requiredudh pledge. At the appropriate Purchasekpense, the Company will execute
deliver such reasonable documentation as a pleslgsecured party of Securities may reasonably igneconnection with a pled
or transfer of the Securities, including, if thecGeties are subject to registration pursuant t Registration Rights Agreement,
preparation and filing of any required prospectuppéement under Rule 424(b)(3) under the Securifies or other applicab
provision of the Securities Act to appropriatelyaard the list of Selling Stockholders (as definethim Registration Rights Agreeme
thereunder.
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(c) Certificates evidencing the UndertyiBhares shall not contain any legend (includirgléigend set forth in Secti
4.1(b) hereof): (i) while a registration statemé@ntluding the Registration Statement) covering bgale of such security is effect
under the Securities Act, (ii) following any salé such Underlying Shares pursuant to Rule 144) fdllowing the sixmontt
anniversary of the Closing Date if such Underly@Blgares are eligible for sale under Rule 144 withaitime or manner-o$ale
restrictions and as of such date the Company t®impliance with the current public information reqd under Rule 144 as to sI
Underlying Shares, or (iv) if such legend is nofuieed under applicable requirements of the Sdesrifct (including judicie
interpretations and pronouncements issued by #féaftthe Commission) (each such event beingleagend Removal Qualificatic
Event”). Upon request, the Company shall cause its coundsstie a legal opinion to the Transfer Agenteduired by the Transi
Agent, promptly after a Legend Removal QualificatiBvent and the delivery to the Company or the Camgjs counsel of ar
reasonable certifications requested by the Compariye Company counsel in connection with the issuance of syxhion to effec
the removal of the legend hereunder with respecny qualifying Underlying Shares. Following an Egable Legend Remov
Qualification Event, the Company will no later thigmee (3) Trading Days following the delivery byParchaser to the Company
the Transfer Agent (with notice to the Company)ipfa legended certificate representing Underly8ttares (endorsed or with st
powers attached, signatures guaranteed, and offeeiwiform necessary to affect the reissuance amd{osfer) or (ii) a Notice «
Exercise or Notice of Conversion in the mannerestamn the Warrants or Debentures to effect theaserf a Warrant or convers
of a Debenture in accordance with its terms, andedch case, any reasonable certifications fromPilmehaser requested by
Company or the Company’s counsel in order to efietet a legend removal (such third Trading Day,“thegend Removal Dat#),
deliver or cause to be delivered to such Purchasertificate representing such Underlying Shahmes is free from all restrictive a
other legends. In addition, promptly upon requést Purchaser, the Company shall cause its cotmgebmptly, but in no event la
than two (2) Trading Days after such request are dhlivery to the Company or the Companygounsel of any reasona
certifications requested by the Company or the Gaomgjs counsel, issue a legal opinion to the Transfeem@t any time after the !
month anniversary of the Closing Date if requirgciiie Transfer Agent to transfer any of the UndadyShares, which legal opini
shall provide that a Purchaser may transfer anh@fUnderlying Shares free of restriction during l0 Trading Days following tl
date of such legal opinion and that the transfehegeof shall receive the Underlying Shares fremmfrall restrictive and oth
legends. The Company may not make any notatidktsaecords or give instructions to the TransfeeAthat enlarge the restrictic
on transfer set forth in this Section 4. Certifgsafor Underlying Shares subject to legend rembeatunder shall be transmitted
the Transfer Agent to the Purchaser by creditirg dbcount of the Purchasemprime broker with the Depository Trust Comg
System as directed by such Purchaser if the Comzathen a participant in such system. In the eteat, as of the Closing, t
Company's Common Stock does not participate in Déygository Trust Company’s Deposit or WithdrawaCatstodian (* DWAC")
system program, the Company shall use commerciatigonable efforts to ensure that the Company besamparticipant in tl
DWAC system as soon as practicable following thes@®ig.
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(d) In addition to such Purchaseother available remedies, the Company shall pay Purchaser, in cash, as pa
liquidated damages and not as a penalty, for ea@08 of Underlying Shares (based on the VWAP efG@ommon Stock on the d
such Securities are submitted to the Transfer Agdelivered for removal of the restrictive legemtlaubject to Section 4.1(c), $5
Trading Day (increasing to $10 per Trading Day f{¥ Trading Days after such damages have begandwe) for each Trading D
commencing on the third Trading Day following thegend Removal Date, until such certificate is deldd without a legend. Nothi
herein shall limit such Purchaser’s right to pursgtual damages for the Compamyailure to deliver certificates representing
Securities as required by the Transaction Documeamis$ such Purchaser shall have the right to pusbuemedies available to it
law or in equity including, without limitation, aedree of specific performance and/or injunctivéefel

(e) Each Purchaser, severally and natljowith the other Purchasers, agrees with the @amg that such Purcha
will sell any Securities pursuant to either theisergtion requirements of the Securities Act, inlthg any applicable prospec
delivery requirements, or an exemption therefrong that if Securities are sold pursuant to the Regfion Statement, they will
sold in compliance with the plan of distributiort $erth therein, and acknowledges that the remafahe restrictive legend frc
certificates representing Securities as set forthis Section 4.1 is predicated upon the Compargfiance upon this understanding.

4.2 Acknowledgment of Dilution The Company acknowledges that the issuanceeoSéturities may result in dilution of

outstanding shares of Common Stock, which dilutitay be substantial under certain market conditidifee Company further acknowled
that its obligations under the Transaction Documeincluding, without limitation, its obligation tesue the Underlying Shares pursuant t
Transaction Documents, are unconditional and absalud not subject to any right of set off, coucisgm, delay or reduction, regardless of
effect of any such dilution or any claim the Companay have against any Purchaser and regardlethe afilutive effect that such issua
may have on the ownership of the other stockholdktise Company.
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4.3 Furnishing of Information; Publiddnmation.

(@) Until the earliest of (i) 5 yearsl@ling the Closing Date or (ii) the time that noréhaser holds or has the righ
acquire at least $375,000 of Underlying Sharesethas the VWAP of the Common Stock on the dateedéminination) (such earli
date, the “ End Dat#, the Company covenants to maintain the registraifaine Common Stock under Section 12(b) or 12(ghe
Exchange Act and to timely file (or obtain extemsion respect thereof and file within the applieagtace period) all reports requi
to be filed by the Company after the date hereo$yeant to the Exchange Act even if the Companytgiren subject to the report
requirements of the Exchange Act.

(b) At any time during the period commiegcfrom the six (6) month anniversary of the da¢eeof and ending on t
End Date, if the Company shall fail for any reasosatisfy the current public information requirethender Rule 144(c) (aPublic
Information Failure’) then, in addition to such Purchaseother available remedies, the Company shall payRurchaser, in cash,
partial liquidated damages and not as a penaltyebgon of any such delay in or reduction of it8itglto sell the Securities, i
amount in cash equal to one percent (1.0%) of ggeemate Subscription Amount of such Purchas8ecurities on the day of a Pu
Information Failure and on every thirtieth (8Q day (pro rated for periods totaling less tharda@s) thereafter until the earlier of
the date such Public Information Failure is cured @) such time that such public information islolger required for the Purchas
to transfer the Underlying Shares pursuant to Rdie The payments to which a Purchaser shall bdeehpursuant to this Secti
4.3(b) are referred to herein as “ Public InformatFailure Payments Public Information Failure Payments shall be paid on
earlier of (i) the last day of the calendar monthiry which such Public Information Failur®ayments are incurred and (ii) the fiftt
th) Business Day after the event or failure givinggrto the Public Information Failuré?ayments is cured. In the event the Com
fails to make Public Information Failurd?ayments in a timely manner, such Public Infornmeftailure Payments shall bear inter
at the rate of 1.5% per month (prorated for partiahths) until paid in full. Nothing herein shathit such Purchases’right to pursu
actual damages for the Public Information Failare] such Purchaser shall have the right to pusuenaedies available to it at law
in equity including, without limitation, a decreégpecific performance and/or injunctive relief.

4.4 Integration The Company shall not sell, offer for sale olicsipoffers to buy or otherwise negotiate in respef any

security (as defined in Section 2 of the Securiief) that would be integrated with the offer otesaf the Securities in a manner that wc
require the registration under the Securities A¢he sale of the Securities or that would be iraégd with the offer or sale of the Securities
purposes of the rules and regulations of any Teadllarket such that it would require shareholderrapgl prior to the closing of such otl
transaction unless shareholder approval is obtdieéate the closing of such subsequent transaction.

4.5 Conversion and Exercise ProcedureEsch of the form of Notice of Exercise includadthe Warrants and the form

Notice of Conversion included in the Debentu set forth the totality of the procedures requirédhe Purchasers in order to exercise
Warrants or convert the Debentures. No addititegdl opinion, other information or instructionsaifbe required of the Purchasers to exe
their Warrants or convert their Debentures. Then@any shall honor exercises of the Warrants andersions of the Debentures and <
deliver Underlying Shares in accordance with tlegg conditions and time periods set forth in th@nBaction Documents.
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4.6 Securities Laws Disclosure; PubjicitThe Company shall, by 8:30 a.m. (New York Citpe) on the Trading Dz
immediately following the date hereof, file a Curr&eport on Form & and press release, in a form reasonably acceptalDppenheimer
Co. Inc. on behalf of the Placement Agents, disetpshe material terms of the transactions contatepl hereby, including the Transac
Documents as exhibits thereto. From and afteligb@ance of such press release, the Company repsdasethe Purchasers that it shall f
publicly disclosed all material, ngmiblic information delivered to any of the Purchadey the Company or any of its Subsidiaries, or af
their respective officers, directors, employeesagents in connection with the transactions contatagl by the Transaction Documents.
Company and each Purchaser shall consult with etiedr in issuing any other press releases withesip the transactions contempl:
hereby, and neither the Company nor any Purchasdlrissue any such press release nor otherwise @k such public statement without
prior consent of the Company, with respect to amgp release of any Purchaser, or without the pdonsent of each Purchaser, with respe
any press release of the Company, which conselitrgitaunreasonably be withheld or delayed, exdestich disclosure is required by law
which case the disclosing party shall promptly jdev the other party with prior notice of such pablistatement «
communication. Notwithstanding the foregoing, @@mpany shall not publicly disclose the name of Boychaser, or include the name of
Purchaser in any filing with the Commission or aagulatory agency or Trading Market, without th@pwritten consent of such Purcha
except: (a) as required by federal securities lawcannection with (i) any registration statemenhtemplated by the Registration Ric
Agreement and (i) the filing of final Transacti@ocuments (including conformed signature pagestbgmith the Commission and (b) to
extent such disclosure is required by law or Trgdifarket regulations, in which case the Companyl giravide the Purchasers with pr
notice of such disclosure permitted under this sgafb).

4.7 Shareholder Rights PlamNo claim will be made or enforced by the Companywith the consent of the Company,
other Person, that any Purchaser is an “Acquiriag®&h”under any control share acquisition, business coatioin, poison pill (including a1
distribution under a rights agreement) or similati-takeover plan or arrangement in effect or hereaftlapted by the Company, or that
Purchaser could be deemed to trigger the provisidrey such plan or arrangement, by virtue of ikéeg Securities under the Transac!
Documents or under any other agreement betwee@dhgany and the Purchasers.

4.8 NorPublic Information. Except with respect to the material terms anad@mns of the transactions contemplated by
Transaction Documents, the Company covenants am@ésighat neither it, nor any other Person actimmgobehalf, will provide any Purcha
or its agents or counsel with any information tthet Company believes constitutes material pohlc information, unless prior thereto s
Purchaser shall have entered into a written agreeméh the Company regarding the confidentialitydause of such information. T
Company understands and confirms that each Punchhak be relying on the foregoing covenant ireefing transactions in securities of
Company.

4.9 Use of ProceedsThe Company shall use the net proceeds fronséle of the Securities hereunder for (i) condur
clinical trials, (ii) expanding its sales and maikg division and (ii) its general working capifairposes and shall not use such proceeds: |
the satisfaction of any portion of the Compangiebt (other than as set out herein and for tiimpat of trade payables in the ordinary cour:
the Companys business and prior practices), (b) for the redemmf any Common Stock or Common Stock Equivale(d) for the settleme
of any outstanding litigation or (d) in violatioi BCPA or OFAC regulations.
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4.10 Indemnification of PurchasersSubject to the provisions of this Section 4th@ Company will indemnify and hold e:
Purchaser and its directors, officers, shareholdemmbers, partners, employees and agents (andbtiey Persons with a functione
equivalent role of a Person holding such titlesnitbistanding a lack of such title or any otherelitleach Person who controls such Purcl
(within the meaning of Section 15 of the Securithet and Section 20 of the Exchange Act), and tinectbrs, officers, shareholders, age
members, partners or employees (and any other fievgith a functionally equivalent role of a Persmiding such titles notwithstanding a Ii
of such title or any other title) of such contmgjipersons (each, a “ Purchaser P3rtiyarmless from any and all losses, liabilities, gdiions
claims, contingencies, damages, costs and expednsksling all judgments, amounts paid in settletagoourt costs and reasonable attorneys
fees and costs of investigation that any such RsehParty may suffer or incur as a result of ¢atireg to (a) any breach of any of
representations, warranties, covenants or agresmegde by the Company in this Agreement or in therolransaction Documents or (b)
action instituted against the Purchaser Partiemincapacity, or any of them or their respectivéliafes, by any stockholder of the Comp.
who is not an Affiliate of such Purchaser Partythwespect to any of the transactions contempliagetthe Transaction Documents (unless :
action is based upon a breach of such Purchas¢y’ #aepresentations, warranties or covenants undefltAnsaction Documents or
agreements or understandings such Purchaser Paythave with any such stockholder or any violatibgssuch Purchaser Party of stat
federal securities laws or any conduct by such lRager Party which constitutes fraud, gross negtigewillful misconduct or malfeasance)
any action shall be brought against any Purchasey ih respect of which indemnity may be soughspant to this Agreement, such Purch
Party shall promptly notify the Company in writirend the Company shall have the right to assumddfense thereof with counsel of its ¢
choosing reasonably acceptable to the Purchasgr. PEny Purchaser Party shall have the right tgley separate counsel in any such ac
and participate in the defense thereof, but the fa& expenses of such counsel shall be at thengsqd such Purchaser Party except t
extent that (i) the employment thereof has beenifipally authorized by the Company in writing,)(the Company has failed after a reasor
period of time to assume such defense and to engologsel or (jii) in such action there is, in tekasonable opinion of counsel to the Purct
Party, a material conflict on any material issueMeen the position of the Company and the positiosuch Purchaser Party, in which case
Company shall be responsible for the reasonabkedrd expenses of no more than one such separtateeto The Company will not be lia
to any Purchaser Party under this Agreement (yafgr settlement by a Purchaser Party effected witttee Companyg prior written conser
which shall not be unreasonably withheld or delayad(z) to the extent, but only to the extent thaloss, claim, damage or liability
attributable to any Purchaser Pastygreach of any representations, warranties ornawus under the Transaction Documents or any Vool
by such Purchaser Party of state or federal séesitdws. The indemnification required by this 8attl.10 shall be made by periodic paym
of the amount thereof during the course of the stigation or defense, as and when bills are redeve are incurred. The indemr
agreements contained herein shall be in additi@anjocause of action or similar right of any PusghaParty against the Company or others
any liabilities the Company may be subject to pangdo law.
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4.11 Reservation and Listing of Secesiti

(@) The Company shall maintain a resémw its duly authorized shares of Common Stockigeuance pursuant to-
Transaction Documents in such amount as may theadwgred to fulfill its obligations in full undehe Transaction Documents.

(b) If, on any date, the number of auittext but unissued (and otherwise unreserved) slir€®@mmon Stock is le
than the Required Minimum on such date, then thar@mf Directors shall use commercially reasonadfferts to amend tt
Companys certificate of incorporation to increase the nambf authorized but unissued shares of CommonkSioat least tF
Required Minimum at such time, as soon as posaifiein any event not later than the 75th day afteh date.

(c) The Company shall, if applicable:ifi)the time and manner required by the principading Market, prepare a
file with such Trading Market an additional shalising application covering a number of sharesCoinmon Stock at least equa
the Required Minimum on the date of such applicgti@i) take all steps necessary to cause sucheshair Common Stock to
approved for listing or quotation on such Tradingrkkt as soon as possible thereafter, (iii) protidthe Purchasers evidence of ¢
listing or quotation and (iv) maintain the listimy quotation of such Common Stock on any date astlequal to the Requir
Minimum on such date on such Trading Market or heoT rading Market.

412 Reserved

4.13 Subsequent Equity SaleBrom the date hereof until the End Date, the gamy shall be prohibited from effecting

entering into an agreement to effect any issuagabdCompany or any of its Subsidiaries of Comr8tock or Common Stock Equivalents
cash consideration (or a combination of units thgrimvolving a Variable Rate Transaction. “ ValiialiRate Transactioh means a transacti
in which the Company (i) issues or sells any debequity securities that are convertible into, exudeable or exercisable for, or include
right to receive, additional shares of Common Steither (A) at a conversion price, exercise pricexchange rate or other price that is b
upon, and/or varies with, the trading prices ofootations for the shares of Common Stock at ang tifter the initial issuance of such det
equity securities or (B) with a conversion, exezais exchange price that is subject to being r@tsedme future date after the initial issuanc
such debt or equity security or upon the occurreiaecified or contingent events directly or nedtly related to the business of the Comj
or the market for the Common Stock or (ii) enter®iany agreement, including, but not limited to, equity line of credit, whereby t
Company may sell securities at a future determjorécke. Any Purchaser shall be entitled to obtajurintive relief against the Company
preclude any such issuance, which remedy shall bddition to any right to collect damages.
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4.14 Equal Treatment of Purchaseido consideration (including any modification afly Transaction Document) shall
offered or paid to any Person to amend or congeatwaiver or modification of any provision of aofythe Transaction Documents unless
same consideration is also offered to all of theigs to the Transaction Documents. Further, then@mny shall not make any paymen
principal or interest on the Debentures in amowitih are disproportionate to the respective ppacamounts outstanding on the Debent
at any applicable time. For clarification purpgsgs provision constitutes a separate right grartb each Purchaser by the Company
negotiated separately by each Purchaser, anceisdatl for the Company to treat the Purchaserchkss and shall not in any way be const
as the Purchasers acting in concert or as a grithpespect to the purchase, disposition or votih§ecurities or otherwise.

4.15 Certain Transactions and Confiddityi . Each Purchaser, severally and not jointly with tther Purchasers, coveni
that neither it, nor any Affiliate acting on itshaf or pursuant to any understanding with it wilecute any purchases or sales, including
Sales, of any of the Comparysecurities during the period commencing withekecution of this Agreement and ending at such tima¢ th
transactions contemplated by this Agreement asé piublicly announced pursuant to the initial predsase as described in Section 4.6.
Purchaser, severally and not jointly with the otRarchasers, covenants that until such time asrahsactions contemplated by this Agreer
are publicly disclosed by the Company pursuanthi initial press release as described in Sectién such Purchaser will maintain
confidentiality of the existence and terms of tlr@nsaction and the information included in thenbBaction Documents and the Disclo:
Schedules. Notwithstanding the foregoing, and ithstanding anything contained in this Agreementhi® contrary, the Company expre:
acknowledges and agrees that (i) no Purchaser makesepresentation, warranty or covenant herehy ithwill not engage in effectir
transactions in any securities of the Company dftertime that the transactions contemplated kg Algreement are first publicly announ
pursuant to the initial press release as desciib&ction 4.6, (ii) no Purchaser shall be restdabr prohibited from effecting any transacti
in any securities of the Company in accordance ejiplicable securities laws from and after the tthre the transactions contemplated by
Agreement are first publicly announced pursuarthéoinitial press release as described in Secti®radd (iii) no Purchaser shall have any
of confidentiality to the Company or its Subsidéariafter the issuance of the initial press releaséescribed in Section 4.6. Notwithstan
the foregoing, in the case of a Purchaser that nsulli-managed investment vehicle whereby separate portiohnagers manage sepa
portions of such Purchaserassets and the portfolio managers have no diremt/ledge of the investment decisions made by trfglio
managers managing other portions of such Purclsaassets, the covenant set forth above shall quly avith respect to the portion of as
managed by the portfolio manager that made thestnvent decision to purchase the Securities cougydtis Agreement.

4.16 Form D:; Blue Sky FilingsThe Company agrees to timely file a Form D w#hpect to the Securities as required u
Regulation D as promulgated by the Commission utiteeSecurities Act. The Company shall take sutiomes the Company shall reason:i
determine is necessary in order to obtain an exemffdr, or to qualify the Securities for, salett@ Purchasers at the Closing under applit
securities or “Blue Skylaws of the states of the United States, and giralNide evidence of such actions promptly upon esgwf an
Purchaser.
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4.17 Capital ChangedJntil the one year anniversary of the ClosingeDather than for purposes of qualifying for iaitiisting
on a national securities exchange or meeting théraged listing requirements of such exchange Gbmpany shall not undertake a revers
forward stock split or reclassification of the CowmmmStock without the prior written consent of thedhasers holding 60% in principal amc
outstanding of the Debentures.

4.18 Corporate Existenceso long as any Purchaser owns any Debenturédgaorants, the Company shall not be party to
Fundamental Transaction (as defined in the Debes}uunless the Company is in compliance with thpliegble provisions governii
Fundamental Transactions set forth in the Debestaine the Warrants.

4.19 Board Representationlf Sol J. Barer, Ph.D. ceases to serve as @laairof the Board of Directors due to (a) Dr. Barer’
resignation as a director due to a material advehaage to the condition of Dr. Barer or any mentdiddr. Barers immediate family or (b)
vote or written consent of stockholders of the Camyp in which the requisite majority for approvélsoich removal by the stockholders of
Company does not include any stockholders who senvéhe Board of Directors or who are Affiliates aify individuals who serve on 1
Board of Directors, the Company shall promptly take and all actions (including by increasing tiee ©f the Board of Directors) as may
required under the laws of its state of incorporatits certificate of incorporation and bylaws arty all other applicable laws set forth by
governmental authority in order to (i) cause, witfive (5) Trading Days following Dr. Barex'departure, (x) the election of two direc
designated by Genesis, which designees shall bengfgpendent under Section 5605(a)(2) of the rofethe Nasdaqg Stock Market (the “
Independence Rulé¥, (B) not existing stockholders of the Company ondh&e hereof and (C) persons with relevant expeeiémeither th
biotechnology, pharmaceutical or healthcare indestto serve as members of the Board of Diredtors the date hereof until such direc
designees’ resignation, death, removal or disquatibn (the “ Genesis Designe&s and (y) the election of a chairman of the Boar
Directors of the Company who qualifies as an inaeljgat director under the Independence Rules andril the Debentures are either rej
or converted in full, include the Genesis Desigreeeaominees for election or eection as members of the Board of Directorshascase me
be, in the proxy statement to be sent to any hsldéthe Compang’ capital stock in connection with any annual cecépl meeting of suc
holders entitled to vote on such matters if thelestion of the members of the Board of Directdralisbe proposed by the Board of Director
such proxy statement and, in such instance, thardBof Directors shall recommend to any such heladrits capital stock entitled to vote
such meeting in such proxy statement the electior-election, as applicable, of the Genesis Design

ARTICLE V.
MISCELLANEOUS

51 Termination This Agreement may be terminated by any Purchaseto such Purchasgrobligations hereunder only ¢
without any effect whatsoever on the obligationsMeen the Company and the other Purchasers, biewniiotice to the other parties, if
Closing has not been consummated on or before AfriP012; provided however, that such termination will not affect the rightamy part
to sue for any breach by any other party (or psxtie
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5.2 Fees and ExpenseAt the applicable Closing, the Company has afjteeeimburse Genesis up to $75,000 plus appk
VAT for their legal and due diligence fees and engees, $25,000 of which has been paid prior to #ie Hereof. Accordingly, in lieu of t
foregoing payments, the aggregate amount that @Geies$o pay for the Securities at the Closing Isbal reduced by $50,000. Excep
expressly set forth in the Transaction Documenthdocontrary, each party shall pay the fees apémses of its advisers, counsel, accoun
and other experts, if any, and all other expengesaried by such party incident to the negotiatipreparation, execution, delivery ¢
performance of this Agreement. The Company stel @il Transfer Agent fees, stamp taxes and o#irast and duties levied in connec
with the delivery of any Securities to the Purchase

5.3 Entire Agreement The Transaction Documents, together with theilsteh and schedules thereto, contain the €
understanding of the parties with respect to thsesti matter hereof and thereof and supersedeiall agreements and understandings, or
written, with respect to such matters, which theips acknowledge have been merged into such daatsiexhibits and schedules.

5.4 Notices Any and all notices or other communications elivetries required or permitted to be provided hader shall b
in writing and shall be deemed given and effectimethe earliest of: (a) the date of transmissibsuch notice or communication is delive
via facsimile at the facsimile number set forthtba signature pages attached hereto at or prio® 3@ p.m. (New York City time) on a Tradi
Day, (b) the next Trading Day after the date ofisraission, if such notice or communication is d=ied via facsimile at the facsimile num
set forth on the signature pages attached heretodaty that is not a Trading Day or later than 538. (New York City time) on any Tradi
Day, (c) the second (®) Trading Day following the date of mailing, if gdoy U.S. nationally recognized overnight couriendce or (d) upa
actual receipt by the party to whom such notiaedgiired to be given. The address for such nodogscommunications shall be as set fort
the signature pages attached hereto.

55 Amendments; WaiveraNo provision of this Agreement may be waived,dified, supplemented or amended except
written instrument signed, in the case of an amerdirby the Company and the Purchasers holdingaat 60% in interest of the Securi
then outstanding or, in the case of a waiver, leypgarty against whom enforcement of any such wapreslision is sought. No waiver of ¢
default with respect to any provision, conditionrequirement of this Agreement shall be deemedeta loontinuing waiver in the future c
waiver of any subsequent default or a waiver of ather provision, condition or requirement hereadr shall any delay or omission of :
party to exercise any right hereunder in any maimpair the exercise of any such right.

5.6 Headings The headings herein are for convenience onlyhata@onstitute a part of this Agreement and shaillbe deeme
to limit or affect any of the provisions hereof.

5.7 Successors and Assigribhis Agreement shall be binding upon and inoréhe benefit of the parties and their succe:
and permitted assigns. The Company may not assigrmigreement or any rights or obligations hereamnalithout the prior written consent
each Purchaser (other than by merger). Any Puechagy assign any or all of its rights under thgyrement to any Person to whom ¢
Purchaser assigns or transfers any Securities,idavhat such transferee agrees in writing to bend, with respect to the transfet
Securities, by the provisions of the TransactioriDoents that apply to the “Purchasers.”
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5.8 No ThirdParty Beneficiaries This Agreement is intended for the benefit o tharties hereto and their respec
successors and permitted assigns and is not fdpethefit of, nor may any provision hereof be enddrby, any other Person, except tha
Placement Agents are intended third party benefesaf Article Il hereof and except as otherwdse forth in Section 4.10.

5.9 Governing Law All questions concerning the construction, vifidenforcement and interpretation of the Tranisa
Documents shall be governed by and construed afmiloed in accordance with the internal laws of 8tate of New York, without regard
the principles of conflicts of law thereof. Eacdhrty agrees that all legal proceedings concerrirgriterpretations, enforcement and defen
the transactions contemplated by this Agreementaauydother Transaction Documents (whether broughinat a party hereto or its respec
affiliates, directors, officers, shareholders, pars, members, employees or agents) shall be coomdesxclusively in the state and fed
courts sitting in the City of New York. Each patgreby irrevocably submits to the exclusive judgdn of the state and federal courts sit
in the City of New York, Borough of Manhattan fdretadjudication of any dispute hereunder or in estion herewith or with any transact
contemplated hereby or discussed herein (includiityy respect to the enforcement of any of the Taatisn Documents), and here
irrevocably waives, and agrees not to assert insaiity action or proceeding, any claim that it @ personally subject to the jurisdiction of .
such court, that such suit, action or proceedingnisroper or is an inconvenient venue for such @edéng. Each party hereby irrevoce
waives personal service of process and consersoteess being served in any such suit, action eacgading by mailing a copy thereof
registered or certified mail or overnight delivgwyith evidence of delivery) to such party at thelds in effect for notices to it under -
Agreement and agrees that such service shall tatesiood and sufficient service of process anitadhereof. Nothing contained herein s
be deemed to limit in any way any right to servecpss in any other manner permitted by law. Hegiparty shall commence an action, st
proceeding to enforce any provisions of the Tratisadocuments, then, in addition to the obligatiai the Company under Section 4.10
prevailing party in such action, suit or proceedaigll be reimbursed by the other party for itssoemble attorneygees and other costs ¢
expenses incurred with the investigation, prepamadind prosecution of such action or proceeding.

5.10 Survival The representations and warranties containegirhehall survive the Closing and the deliverytef Securities.

511 Execution This Agreement may be executed in two or morenterparts, all of which when taken together sha
considered one and the same agreement and shalhbegffective when counterparts have been signeeabf party and delivered to e
other party, it being understood that the partiesdnnot sign the same counterpart. In the eventahy signature is delivered by facsir
transmission or by e-mail delivery of a “.pdffrmat data file, such signature shall create &wahd binding obligation of the party execu
(or on whose behalf such signature is executed) thi¢ same force and effect as if such facsimilé.mif’ signature page were an origi
thereof.
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5.12 Severabilitylf any term, provision, covenant or restrictidrttis Agreement is held by a court of competenisgliction tc
be invalid, illegal, void or unenforceable, the eender of the terms, provisions, covenants andicéishs set forth herein shall remain in
force and effect and shall in no way be affectethdired or invalidated, and the parties heretol sis& their commercially reasonable effort
find and employ an alternative means to achieveséimee or substantially the same result as thaeoguiated by such term, provision, covel
or restriction. It is hereby stipulated and deda@ be the intention of the parties that they widudve executed the remaining terms, provis
covenants and restrictions without including anguwéh that may be hereafter declared invalid, dlegoid or unenforceable.

5.13 Rescission and Withdrawal RigiNotwithstanding anything to the contrary conéginn (and without limiting any simil
provisions of) any of the other Transaction Docutsemvhenever any Purchaser exercises a right,i@ectiemand or option undel
Transaction Document and the Company does notytipeaiform its related obligations within the pesdtierein provided, then such Purch
may rescind or withdraw, in its sole discretionnfrtime to time upon written notice to the Compaayy relevant notice, demand or electio
whole or in part without prejudice to its futuretiaos and rights; provided however, that in the case of a rescission of a conversiog
Debenture or exercise of a Warrant, the applic#lechaser shall be required to return any shareSoofimon Stock subject to any s
rescinded conversion or exercise notice concugremith (a) the return to such Purchaser of the egate exercise price paid to the Comj
for such shares in connection with a rescinded sairexercise and (b) the restoration of such Psefsaright to acquire such shares purs
to such Purchaser’s Warrant or Debenture (includBsyance of a replacement warrant or debentutiéicate evidencing such restored right).

5.14 Replacement of Securitie any certificate or instrument evidencing égrcurities is mutilated, lost, stolen or destro
the Company shall issue or cause to be issuedcimgge and substitution for and upon cancellatieneof (in the case of mutilation), or in |
of and substitution therefor, a new certificater@trument, but only upon receipt of evidence reabty satisfactory to the Company of s
loss, theft or destruction. The applicant for avreertificate or instrument under such circumstansieall also pay any reasonable thpeadty
costs (including customary indemnity) associateith Wie issuance of such replacement Securities.

5.15 RemediesIn addition to being entitled to exercise afihts provided herein or granted by law, includiegavery o
damages, each of the Purchasers and the Compdryevéhtitled to specific performance under thenSextion Documents. The parties a
that monetary damages may not be adequate comjmmséat any loss incurred by reason of any breatlldigations contained in tl
Transaction Documents and hereby agree to waivenahtb assert in any action for specific perforegf any such obligation the defe
that a remedy at law would be adequate.

5.16 Payment Set Asidelo the extent that the Company makes a paymepagments to any Purchaser pursuant tc
Transaction Document or a Purchaser enforces arciegs its rights thereunder, and such paymentagments or the proceeds of s
enforcement or exercise or any part thereof arsexqyently invalidated, declared to be fraudulenpreferential, set aside, recovered fr
disgorged by or are required to be refunded, repaitherwise restored to the Company, a trustssiver or any other Person under any
(including, without limitation, any bankruptcy lastate or federal law, common law or equitable eaafsaction), then to the extent of any ¢
restoration the obligation or part thereof origipahtended to be satisfied shall be revived andtiooed in full force and effect as if st
payment had not been made or such enforcementadf kad not occurred.
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5.17 Usury To the extent it may lawfully do so, the Compdmgreby agrees not to insist upon or plead or y rmanne
whatsoever claim, and will resist any and all é§dp be compelled to take the benefit or advantdgasury laws wherever enacted, now «
any time hereafter in force, in connection with atgim, action or proceeding that may be broughtby Purchaser in order to enforce
right or remedy under any Transaction Documenttwitbstanding any provision to the contrary congairin any Transaction Document, i
expressly agreed and provided that the total lighdf the Company under the Transaction Documémtgpayments in the nature of intel
shall not exceed the maximum lawful rate authoriaeder applicable law (the “ Maximum Ré&e and, without limiting the foregoing, in
event shall any rate of interest or default interes both of them, when aggregated with any othens in the nature of interest that
Company may be obligated to pay under the Trarma€ibcuments exceed such Maximum Rate. It is agtest if the maximum contract ri
of interest allowed by law and applicable to thangaction Documents is increased or decreasedititesbr any official governmental act
subsequent to the date hereof, the new maximunmramintate of interest allowed by law will be the shiftaum Rate applicable to t
Transaction Documents from the effective date thieferward, unless such application is precluded dpplicable law. If under a
circumstances whatsoever, interest in excess oMaemum Rate is paid by the Company to any Purehasth respect to indebtedn
evidenced by the Transaction Documents, such exsleslt be applied by such Purchaser to the unpaittipal balance of any su
indebtedness or be refunded to the Company, theenari handling such excess to be at such Purchadection.

5.18 Independent Nature of Purchasétsligations and Rights The obligations of each Purchaser under any Shetior
Document are several and not joint with the oblayet of any other Purchaser, and no Purchaser beatesponsible in any way for
performance or noperformance of the obligations of any other Purehasder any Transaction Document. Nothing coethimerein or in ar
other Transaction Document, and no action takeartyyPurchaser pursuant hereto or thereto, shalebmed to constitute the Purchasers
partnership, an association, a joint venture or atier kind of entity, or create a presumption tegt Purchasers are in any way actin
concert or as a group with respect to such obbgatior the transactions contemplated by the TréiogaDocuments. Each Purchaser sha
entitled to independently protect and enforceigbts, including, without limitation, the rightsising out of this Agreement or out of the of
Transaction Documents, and it shall not be necedsarany other Purchaser to be joined as an additiparty in any proceeding for sl
purpose. Each Purchaser has been representeds bgwit separate legal counsel in its review and tiggn of the Transactic
Documents. For reasons of administrative conveaiemly, each Purchaser and its respective colmes@ chosen to communicate with
Company through Meitar. Meitar does not represagtof the Purchasers and only represents Gengékses Company has elected to provid
Purchasers with the same terms and TransactionrBDatts for the convenience of the Company and nmduse it was required or requeste
do so by any of the Purchasers.
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5.19 Liquidated DamagesThe Companyg obligations to pay any partial liquidated damagresther amounts owing under
Transaction Documents is a continuing obligatiothef Company and shall not terminate until all udgeartial liquidated damages and o
amounts have been paid notwithstanding the fadtttieinstrument or security pursuant to which spehtial liquidated damages or ot
amounts are due and payable shall have been cdncele

5.20 Saturdays, Sundays, Holidays,. dfcthe last or appointed day for the taking afyaction or the expiration of any ri
required or granted herein shall not be a Busifess then such action may be taken or such right beaexercised on the next succee
Business Day.

5.21 ConstructionThe parties agree that each of them and/or thspective counsel have reviewed and had an opptyrto
revise the Transaction Documents and, therefoeenéiimal rule of construction to the effect thag ambiguities are to be resolved agains
drafting party shall not be employed in the intetption of the Transaction Documents or any amentsrteereto. In addition, each and e
reference to share prices and shares of Commo#k Bt@ny Transaction Document shall be subjectjasiment for reverse and forward st
splits, stock dividends, stock combinations anép#imilar transactions of the Common Stock thauoafter the date of this Agreement.

5.22 WAIVER OF JURY TRIAL . IN ANY ACTION, SUIT, OR PROCEEDING IN ANY JURISD ICTION BROUGHT
BY ANY PARTY AGAINST ANY OTHER PARTY, THE PARTIES E ACH KNOWINGLY AND INTENTIONALLY, TO THE
GREATEST EXTENT PERMITTED BY APPLICABLE LAW, HEREBY ABSOLUTELY, UNCONDITIONALLY, IRREVOCABLY
AND EXPRESSLY WAIVES FOREVER TRIAL BY JURY.

(Signature Pages Follow)
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IN WITNESS WHEREOF, the parties hereto have caudk&dSecurities Purchase Agreement to be duly erddoy their respecti
authorized signatories as of the date first indidatbove.

INSPIREMD, INC. Address for Notice
4 Menorat Hamaor
Tel Aviv, Israel 6744¢
By: /s/ Ofir Paz Fax: 972-3-691-7692
Name: Ofir Paz
Title: Chief Executive Officer

With a copy to (which shall not constitute notic

Haynes and Boone, LLP

30 Rockefeller Plaza, 26Floor
New York, NY 1011z

Attention: Rick A. Werner, Esq.
Fax: 21:-884- 8234

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

[Securities Purchase Agreement — Company Sign&eage]




[PURCHASER SIGNATURE PAGES TO INSPIREMD SECURITIPE®RCHASE AGREEMENT]

IN WITNESS WHEREOF, the undersigned have causexl Seicurities Purchase Agreement to be duly exedutetieir respecti
authorized signatories as of the date first indidatbove.

Name of Purchaser: HUG Funding LI
Signature of Authorized Signatory of Purchask/ Daniel Saks
Name of Authorized Signatory: Daniel Se

Title of Authorized Signatory: Managing Member

Address for Delivery of Securities to Purchasen@f same as address for notice):

Subscription Amount: $1,300,000

Principal Amount : $1,382,978

[SIGNATURE PAGES CONTINUE]

[Securities Purchase Agreement — Investor Signafage]




[PURCHASER SIGNATURE PAGES TO INSPIREMD SECURITIPE®RCHASE AGREEMENT]

IN WITNESS WHEREOF, the undersigned have causexl Seicurities Purchase Agreement to be duly exedutetieir respecti
authorized signatories as of the date first indidatbove.

Name of Purchaser: Genesis Opportunity Func
Signature of Authorized Signatory of Purchask/ Daniel Saks
Name of Authorized Signatory: Daniel Se

Title of Authorized Signatory: Managing Member

Address for Delivery of Securities to Purchasen@f same as address for notice):

Subscription Amount: $4,200,000

Principal Amount : $4,468,085

[SIGNATURE PAGES CONTINUE]

[Securities Purchase Agreement — Investor Signafage]




[PURCHASER SIGNATURE PAGES TO INSPIREMD SECURITIPE®RCHASE AGREEMENT]

IN WITNESS WHEREOF, the undersigned have causexl Seicurities Purchase Agreement to be duly exedutetieir respecti
authorized signatories as of the date first indidatbove.

Name of Purchaser: Genesis Asset Opportunity Fuh
Signature of Authorized Signatory of Purchask/ Daniel Saks
Name of Authorized Signatory: Daniel Se

Title of Authorized Signatory: Managing Member

Address for Delivery of Securities to Purchasen@f same as address for notice):

Subscription Amount: $2,000,000

Principal Amount : $2,127,659

[SIGNATURE PAGES CONTINUE]

[Securities Purchase Agreement — Investor SignaRage]




[PURCHASER SIGNATURE PAGES TO INSPIREMD SECURITIPE®RCHASE AGREEMENT]

IN WITNESS WHEREOF, the undersigned have causexl Seicurities Purchase Agreement to be duly exedutetieir respecti
authorized signatories as of the date first indidatbove.

Name of Purchaser: Ayer Capital Partners MastedFurP.
Signature of Authorized Signatory of Purchask Jay Venkatesan
Name of Authorized Signatory: Jay Venkate

Title of Authorized Signatory: Managing Member

Address for Delivery of Securities to Purchasen@f same as address for notice):

Subscription Amount: $3,256,500

Principal Amount : $3,464,362

[SIGNATURE PAGES CONTINUE]

[Securities Purchase Agreement — Investor SignaRage]




[PURCHASER SIGNATURE PAGES TO INSPIREMD SECURITIPE®RCHASE AGREEMENT]

IN WITNESS WHEREOF, the undersigned have causexl Seicurities Purchase Agreement to be duly exedutetieir respecti
authorized signatories as of the date first indidatbove.

Name of Purchaser: Ayer Capital Partners Kestradi-u.P.
Signature of Authorized Signatory of Purchask Jay Venkatesan
Name of Authorized Signatory: Jay Venkate

Title of Authorized Signatory: Managing Member

Address for Delivery of Securities to Purchasen@f same as address for notice):

Subscription Amount: $64,500

Principal Amount : $68,617

[SIGNATURE PAGES CONTINUE]

[Securities Purchase Agreement — Investor SignaRage]




[PURCHASER SIGNATURE PAGES TO INSPIREMD SECURITIPE®RCHASE AGREEMENT]

IN WITNESS WHEREOF, the undersigned have causexl Seicurities Purchase Agreement to be duly exedutetieir respecti
authorized signatories as of the date first indidatbove.

Name of Purchaser: Epwo-Ayer Capital
Signature of Authorized Signatory of Purchask Jay Venkatesan
Name of Authorized Signatory: Jay Venkate

Title of Authorized Signatory: Managing Member

Address for Delivery of Securities to Purchasen@f same as address for notice):

Subscription Amount: $179,000

Principal Amount : $190,426

[Securities Purchase Agreement — Investor SignaRage]




COMPANY DISCLOSURE SCHEDULE
in connection with the
SECURITIES PURCHASE AGREEMENT
dated as of

April 5, 2012
by and among
INSPIREMD, INC.
and

THE PURCHASERS LISTED ON THE SIGNATURE PAGES ATTAEP THERETO




No disclosure of any item in these Schedules dtmltonstrued as an admission that such item isrimlat€hese Schedules i
intended to limit and not expand the scope of g@esentations, warranties and covenants containge Agreement. Information contair
in these Schedules is not necessarily limited ®itiiormation required to be reflected in this Stile and such additional informatior
included for informational purposes only. Disclosaf any item in any section of these Schedulel sealeemed disclosure with respect t
applicable sections to the extent such disclosuireasonably apparent on its face, without anydgaddent knowledge on the part of the re
regarding the matter disclosed, that such disceosuresponsive to such other representations.




SCHEDULE 3.1(a)
SUBSIDIARIES
InspireMD Ltd.

InspireMD GmbH




SCHEDULE 3.1(g)

CAPITALIZATION

1 Capitalization

The authorized capital stock of the Company cossif{(i) 5,000,000 shares of preferred stock, ofctwimo shares are issued and outstan
(il) 125,000,000 shares of Common Stock, of whigh§8,178,954 shares are issued and outstandind3, 84,756 shares issuable pursua
outstanding awards under the InspireMD, Inc. 20MBRELLA Option Plan; (C) 3,858,583 shares reserf@dissuance pursuant to st
options issued outside of the InspireMD, Inc. 2QIMBRELLA Option Plan; and (D) 7,723,583 shares resd for issuance pursuant
outstanding warrants.

In addition, the Company has agreed to make thevialg option grants in the future:

Name and Descriptio No. of Options Exercise Prict Vesting Schedul
As part of the compensation package 200,000 FMV Over Three Years

a candidate for the Vice-President of

Sales and Marketing positic

Kafri Leibovich, Law Office 141,220(1) 0.003 Fully vestec
Kafri Leibovich, Law Office 9,674(2) 0.003 Fully vested on grar
Total 350,894

(1) Options have not yet received board approvabbel covered by written agreement.
(2) Options have received board approval, but mte/et been earned.

1. Affiliate Stock Holdings

None.

Il Description of Options and Warrants

1. 2011 UMBRELLA Option Pla

The InspireMD, Inc. 2011 UMBRELLA Option Plan cunte consists of three components, the primary glaaument that gover
all awards granted under the InspireMD, Inc. 20MBRELLA Option Plan, and two appendices: (i) Append, designated for tt
purpose of grants of stock options and restrictedksto Israeli employees, consultants, officerd ather service providers and ot
nonU.S. employees, consultants, and service proviées (i) Appendix B, which is the 2011 U.S. Equibgentive Plan, designal
for the purpose of grants of stock options andricstl stock awards to U.S. employees, consultamd, service providers who .
subject to the U.S. income tax.




The purpose of the InspireMD, Inc. 2011 UMBRELLAtp Plan is to provide an incentive to attract aethin employees, office
consultants, directors, and service providers whsmsgices are considered valuable, to encouragensesof proprietorship and
stimulate an active interest of such persons irCtbepanys development and financial success. Unless tetadrearlier by the boa
of directors, the InspireMD, Inc. 2011 UMBRELLA Qmt Plan will expire on March 27, 2021.

Options

Options granted under the InspireMD, Inc. 2011 UMBRRA Option Plan

Number of Share Exercise Pric
3,558,41; Par Valu
205,01: 0.18:
149,86 0.65¢
584,35 0.98¢
2,063,94. 1.232
670,39: 1.50(
14,60¢ 1.72¢
81,16: 1.75(C
215,00( 1.93(
467,00( 1.95(
40,00( 2.00(¢
10,00( 2.10(
500,00( 2.50(C
5,00(C 2.60(
Total: 8,564,75!

Options granted outside under the InspireMD, Iltd 2UMBRELLA Option Plan

Number of Share Exercise Pric
287,66t Par Valui

334,54! 0.18¢

336,37: 1.232
2,900,001 1.95(

Total: 3,858,58.




Warrants
March $1.80 Warrants

On March 31, 2011 and on April 18, 2011, the Conypaaued certain investors fiwgar warrants to purchase up to an aggreg;i
3,560,332 shares of Common Stock at an exercise pfi$1.80 per share. The Company is prohibitethfeffecting the exercise
any such warrant to the extent that as a resudtiofi exercise the holder of the exercised warranéficially owns more than 4.99%
the aggregate of the issued and outstanding shaféemmon Stock calculated immediately after givéifipct to the issuance of she
of Common Stock upon the exercise of the warrahte Warrants contain provisions that protect theidérs against dilution |
adjustment of the purchase price in certain evemtt as stock dividends, stock splits and otheilasiravents. If at any time after |
one year anniversary of the original issuance datich warrants there is no effective registrastaiement registering, or no curi
prospectus available for, the resale of the shaff€mmon Stock underlying the warrant, then thieléas of such warrants have
right to exercise the warrants by means of a cashdaercise. In addition, if (i) the volumesighted average price of the Comr
Stock for 20 consecutive trading days is at le&8€2 of the exercise price of the warrants; (ii) #eday average daily trading volul
of the Common Stock has been at least 175,000 sh@iie a registration statement providing for thesale of the Common Stc
issuable upon exercise of the warrants is effectivé (iv) the Common Stock is listed for trading amational securities exchar
then the Company may require each holder to exertior a portion of its warrant pursuant to thets described above within se
business days following the delivery of a noticaofeleration. Any warrant that is not exercisedfasesaid shall expire automatic:
at the end of such seven-day period.

April $1.80 Warrants

On April 18 and April 21, 2011, the Company isswedtain investors fivgrear warrants to purchase up to an aggregate qB3é#
shares of Common Stock at an exercise price of0$ieB share. The Company is prohibited from effecthe exercise of any st
warrant to the extent that as a result of suchois@rthe holder of the exercised warrant beneficialvns more than 4.99% in t
aggregate of the issued and outstanding sharesrafron Stock calculated immediately after givingeeffto the issuance of share
Common Stock upon the exercise of the warrant. Whaerants contain provisions that protect their koddagainst dilution t
adjustment of the purchase price in certain eveath as stock dividends, stock splits and otheilairavents. In addition, if (i) tt
volumeweighted average price of the Common Stock for @@secutive trading days is at least 250% of theotse price of th
warrants; (ii) the 2@ay average daily trading volume of the Common IStogs been at least 175,000 shares; and (iii) istratior
statement providing for the resale of the CommartiSissuable upon exercise of the warrants is #fecthen the Company m
require each holder to exercise all or a portioitofvarrant pursuant to the terms described abéthen three business days followi
the delivery of a notice of acceleration. Any watrthat is not exercised as aforesaid shall expitematically at the end of such three-
day period.




Placement Agent Warrant

As consideration for serving as placement agerbmmection with certain private placements, the Gany issued Palladium Cap
Advisors, LLC a fiveyear warrant to purchase up to 430,740 shares nfn@m Stock at an exercise price of $1.80 per shidre
terms of this warrant are identical to the MarctB8®IWarrants described above.

Employee Warrants

On March 31, 2011, for work performed in connectigith the share exchange transactions and as mmpensation, the Compe
issued Craig Shore, the Company'’s chief finandifiter, secretary and treasurer, a figear warrant to purchase up to 3,000 shar
Common Stock at an exercise price of $1.80 pereshire terms of this warrant are identical to th®ilA$1.80 Warrants describ
above.

Consultant Warrants

In connection with the March 31, 2011 private ptaeat, the Company issued to Hermitage Capital Mamamt, a consultant, a five-
year warrant to purchase up to 6,667 shares of Gomfatock at an exercise price of $1.80 per sharepnsideration for consulti
services. The terms of this warrant are identicahe April $1.80 Warrants described above.

In consideration for financial consulting servicse Company issued to The Benchmark Company, ld.€onsultant, a fivgeal
warrant to purchase up to 50,000 shares of ComntockSat an exercise price of $1.50 per share. Enmg of this warrant a
identical to the April $1.80 Warrants describedaha@xcept that the exercise price for this waris®tl.50 per share.

On March 31, 2011, the Company issued certain dtamga fiveyear warrants to purchase up to an aggregate 602060 shares
Common Stock at an exercise price of $1.50 perestdre terms of these warrants are identical tdvthech $1.80 Warrants descrit
above, except that the exercise price for these0$darrants is $1.50 per share.

$1.23 Warrants

In connection with the Compars/share exchange transactions on March 31, 20&1Cdmpany issued certain investors warrar
purchase up to an aggregate of 1,014,500 shar€omimon Stock at an exercise price of $1.23 pereshEliese warrants may
exercised any time on or before July 20, 2013 aarkvissued in exchange for warrants to purchage 425,000 ordinary shares
InspireMD Ltd. at an exercise price of $10 per shdaihe Company is prohibited from effecting thereise of any such warrant to-
extent that as a result of such exercise the haltithe exercised warrant beneficially owns morant9.99% in the aggregate of
issued and outstanding shares of Common Stocklatdclimmediately after giving effect to the isscarmf shares of Common St
upon the exercise of the warrant. The warrantsaiomnprovisions that protect their holders againgition by adjustment of tt
purchase price in certain events such as stocketids, stock splits and other similar events. lditah, if at any time following th
one year anniversary of the original issuance dathe warrants, (i) the Common Stock is listed tfeding on a national securit
exchange, (ii) the closing sales price of the Comi@tock for 15 consecutive trading days is at 1688%6 of the exercise price of
warrants; (iii) the 15 day average daily tradinduvmoe of the Common Stock has been at least 15G086s and (iv) a registrat
statement providing for the resale of the CommarciSissuable upon exercise of the warrants is gfiecthen the Company m
require each investor to exercise all or a portibits warrant pursuant to the terms described aladvany time upon at least 15 trac
days prior written notice. Any warrant that is eaercised as aforesaid shall expire automaticéliigeaend of the 18ay notice periol




Commitments to Issue Additional ShasE€ommon Stock or Common Stock Equivalents

Pursuant to Section 4.9 of the Securities Purchaseement, dated March 31, 2011, by and betweetmpany and the purchas
identified on the signature pages thereto, as agtke(itie “2011 SPA "), in the event the Company fails to obtain a listrfigcommot
Stock on the NYSE Amex Equities, the Nasdaq Capitatket, the Nasdaq Global Market, the Nasdaq Gl&8edect Market or tf
New York Stock Exchange on or before December 8122the Company will issue and deliver to eacltipaser additional shares
Common Stock in an amount equal to ten percent [fi%e number of shares of Common Stock acquisedach such purchaser
the closing date of the transaction contemplatethby2011 SPA (th* 2011 SPA Closing Date ).

Pursuant to Section 4.14 of the 2011 SPA, untildfé81, 2014, in the event that the Company issusglts any shares of Comrmr
Stock or any Common Stock Equivalent pursuant techvkhares of Common Stock may be acquired atca pess than the Per Sh
Purchase Price (as defined below), then the Comghaayl promptly issue additional shares of CommaociSto each purchas
thereunder, for no additional consideration, iraemount sufficient that the purchase price paidyamsto the 2011 SPA, when divic
by the total number of shares of Common Stock saesach such purchaser will result in an effectier share purchase price |
by each such purchaser pursuant to the 2011 SPAl éguhe original per share purchase price migtibby a fraction, (A) tr
numerator of which shall be (1) the number of shat Common Stock outstanding immediately priorstch issue plus (2) t
number of shares of Common Stock which the aggeegatsideration received or to be received by the@any for the total numt
of additional shares of Common Stock so issued evpurchase at the original per share purchase; @it (B) the denominator
which shall be (x) the number of shares of CommtotiSoutstanding immediately prior to such issuesply) the number of su
additional shares of Common Stock so issued (safhstment, a “Dilution Adjustment ”). This weighted average ardilution
protection shall not apply in respect of an Exetsptiance (as defined beloy




In the event that the Company consummates a fingrati any point until March 31, 2014, pursuant tdch the Company sells sha
of Common Stock in one transaction or series dteel transactions, other than in a transaction aittAffiliate of the Company
any Subsidiary, at a price per share greater thaer Share Purchase Price (as defined below)ethalts in aggregate gross proce
to the Company of at least $5,000,000 and doegrtide the investors in such financing with anjc@rprotection similar to tt
weighted average anti-dilution protection describethis Section 2, this weighted average aliltition protection shall become w
and of no further effect and the purchasers slwlbe entitled to any future Dilution Adjustments.

“ Per Share Purchase Price ” equals $1.50, subject to appropriate adjustmentgeerse and forward stock splits, stock divide
stock combinations and other similar transactidrth® Common Stock that occur after the date okl SPA.

“ Exempt Issuance ” means the issuance of (a) shares of Common Stoogtmms to employees, officers, consultants oeators o
the Company pursuant to the Compangtock option plan in an amount not to exceed M0 shares of Common Stock in
aggregate (subject to appropriate adjustments figr stock dividend, stock split, stock combinatioegclassification or simil:
transaction after the closing date of the 2011 SKE#)securities upon the exercise or exchange oboversion of any of the share:
Common Stock, the warrants to purchase Common Siodke shares of Common Stock issuable upon e such warrar
issued pursuant to the 2011 SPA, (c) securitiescesable or exchangeable for or convertible intareb of Common Stock issued
outstanding on the date of the 2011 SPA and listeéchedule 3.1(g) to the 2011 SPA (available d8tix10.5 to the Company’
Amendment No. 1 to Form §- as filed with the Commission on August 26, 20Jdrpvided that such securities have not |
amended since the date of the 2011 SPA to inctbaseumber of such securities or to decrease thecise price, exchange price
conversion price of such securities, (d) securiissied (other than for cash) in connection witkyaergistic merger, acquisition,
consolidation of all or substantially all of thesats, securities or business division of anothétyerfe) options to purchase up to
aggregate of 486,966 shares of Common Stock atencise price of $1.23 (subject to appropriate stjients for any stock dividel
stock split, stock combination, reclassificationsimilar transaction after the Closing Date) to @avry, Robert Fischell and Felli
Pelled (and the shares of Common Stock issuable apercise), which options shall be fully vested ahall expire on December
2014, and (f) up to 5,800,000 shares of CommonkStwcoptions to purchase up to 5,800,000 share€ahmon Stock, or
combination thereof, for issuance as compensati@utrent and future members of the Company’s bo#directors.

Pursuant to Section 4.15 of the 2011 SPA, in tlemethe Company issues any shares of Common Stidckegpect to a settlement
award related to any litigation set forth on Schedi1(j) to the 2011 SPA (each, &bntingency Issuance ”), the Company sh:
immediately thereafter issue to each such purchasdr number of new shares of Common Stock (fBertingency Shares ™), for nc
additional consideration, as would cause the su@@)o$hares of Common Stock acquired pursuantea@@il SPA by such purcha
(the “ Acquired Shares”) and (b) the Contingency Shares to represenséime percentage of the Compangutstanding Commu
Stock as the Acquired Shares represented immegliatiglr to such Contingency Issuance (assuming sucbhaser has not dispo
of any Acquired Shares since the closing of thedaation contemplated by the 2011 SF




V. Shares of Capital Stock Issued Notam@liance with Securities Laws

InspireMD Ltd. may have violated section 15 of theaeli Security Law of 1968. Section 15 to theaddi Security Law of 1968 requires
filing of a prospectus with the Israel Security Aotity and the delivery thereof to purchasers inresction with an offer or sale of securitie
more than 35 parties during any 12 month periodpireMD Ltd. allegedly issued securities to mdrant 35 investors during certain frintt

periods, ending in October 2008. However, InspikeMd. has applied for a naetion determination from the Israel Security Auttyoand it
awaiting a response.




SCHEDULE 3.1(h)
SEC REPORTS

Current Report on Formr-K, filed with the Commission on March 13, 2012, Viited one day late




SCHEDULE 3.1(j)
LITIGATION

Eric Ben Mayot
Court of Agency: Regional Labor Court in Tel Aviv
Date Instituted: November 2, 2010
Principal Parties: Eric Ben Mayor vs. InspireMBiLtinspireMD GmbH, Ofir Paz and Dr. Asher Holzer
Description: A former senior employee of InspireMB. has claimed that he was improperly terminaed that InspireMD Lt
owes him money for due salary and pension fund jpaysy vacation pay, sick days, severance pay,iadditprior notice paymetr

commission for revenues and other types of fundsived by InspireMD Ltd.

Relief Sought: 1,476,027 NIS plus compensatiorhfilding back wages and options to purchase 2,02%8ares of Common Stock
at an exercise price of $0.001.

Pires & Tarsis

Court of Agency: Magistrate Court in Tel Aviv

Date Instituted: February 10, 2011

Principal Parties: Pires & Tarsis Sociedade Dedyhdos vs. InspireMD Ltd.

Description: Pires & Tarsis has claimed that IresidiD Ltd. breached a FinderFee Agreement between the parties through img
termination and failing to pay a findsrfee allegedly owed to Pires & Tarsis. InspireMd.Lhas claimed that it properly terming
the agreement on account of a breach by Pires &dand that Pires & Tarsis is not entitled to payments because Pires & Ta
never provided the services that were contracteinfthe Finders Fee Agreement. In addition, InspireMD Ltd. hasrterclaimec
seeking the return of a 108,000 NIS payment tosP&rd arsis by InspireMD Ltd. for the first shipmeott InspireMD Ltd.'s stents
the distributor that Pires & Tarsis allegedly imtoged to InspireMD Ltd.

Relief Sought: 1,200,000 NIS

Bary Oren

Court of Agency: Regional Labor Court in Tel Aviv

Date Instituted: August 8, 2011

Principal Parties: Bary Oren v. InspireMD Ltd.




Description: A former senior employee of InspireMfal. has claimed that he was improperly terminated that InspireMD Ltd.
owes him 403,200 NIS in compensation and optiormitchase 486,966 shares of Common Stock.

Relief Sought: 403,200 NIS in compensation anéaogtto purchase 486,966 shares of Common Stock.

M.A. Bromfeld— Business Promotion Lt

Court of Agency: Magistrate Court in Tel Aviv

Date Instituted: November 13, 2011

Principal Parties: M.A. Bromfeld — Business ProraptLtd. vs. InspireMD Ltd., InspireMD GmbH, Ofir Pand Dr. Asher Holzer
Description: A former finder of InspireMD Ltd. hataimed that it is entitled to convert certainitsfoptions to purchase shares of
InspireMD Ltd. into options to purchase 110,785rehaf Common Stock at an exercise price of $0etShare and 39,087 shares of

Common Stock at an exercise price of $1.23.

Relief Sought: Options to purchase 110,785 shafr€mmon Stock at an exercise price of $0.45 paresand 39,087 shares of
Common Stock at an exercise price of $1.23.

Christina Makov and Amir Mako

Court of Agency: Economic Department of the TeiARistrict Court

Date Instituted : December 27, 2011

Principal Parties: Christina Makov and Amir Makes/ InspireMD Ltd.

Description: Ms. Makov has claimed that she is éwptions to purchase 584,357 shares of CommorkStoe to her under .
employment agreement she entered into with InsdrdMd. InspireMD Ltd. has claimed that Ms. Makay not owed an optio
because she never performed any of her obligatindsr the employment agreement and did not earogiems.

Relief Sought: Options to purchase 584,357 shafr€ommon Stock.

Moshit Yaffe

Court of Agency: None.

Date Instituted: Litigation threatened.

Description: Ms. Yaffe has claimed that she wattled to options to purchase shares of InspireM®. in connection with
InspireMD Ltd.’s loan Agreement with Mizrachi Tefaut Bank Ltd. InspireMD Ltd. has responded that ishnot entitled to any

options and, even if she were, such options woalctexpired. The Company has not received any eoriwation about this
threatened litigation since August 8, 2011.




Ashi Schlein

Court of Agency: None.

Date Instituted: Litigation threatened.

Description: Mr. Schlein has claimed that he iStlen to shares of Common Stock upon the exemfis option that was assigned to
him by Yuli Ofer. InspireMD Ltd. has respondedtthach option has expired and that Mr. Schleiroisamtitled to any additional

shares of Common Stock. The Company has not regeimy further communications about this matteresidctober 3, 2011.

Africa Israel Properties Ltd., Eilot Investmentsaf®at Vered) 1994 Ltd. and Sharda L

Court of Agency: None.

Date Instituted: Litigation threatened.

Description: The parties listed above are theltanad for the offices and laboratory in RechovatttinspireMD Ltd. leased beginning
on January 1, 2012. The lease was terminateddpireMD Ltd. on February 26, 2012. The partiescisputing whether the
termination was permitted under the lease agreenigémt Company last received communication abdstritatter on March 14, 201
MicroBank LLC & James D. Burchet

Court of Agency: None.

Date Instituted : Litigation threatened.

Description: MicroBank LLC and James D. Burchettm that InspireMD Ltd. owes them a finder’s faeconnection with the
March 2011 private placement to having introducespireMD Ltd. to Palladium Capital Advisors.

Relief Sought: $1,000,000 and equity intereststw®% of the Company’s March 2011 private placement




SCHEDULE 3.1(K)
LABOR RELATIONS

See Schedule 3.1()).




SCHEDULE 3.1(p)
INSURANCE

The Company has directors and officers insurangerage in the amount equal to $20,000,000.




SCHEDULE 3.1(s)
CERTAIN FEES

As consideration for serving as the Comy’s “lead lef” placement agent, the Company has agreed to (iDpmenheimer & Co.”
Opco ") 70% of the 7% of the gross proceeds from the dalleeoDebentures and the Warrants pursuant toAfpieement (other thi
those proceeds from the sale of the Debenturegrentivarrants to HUG Funding LLC UG 7)), and (ii) issue Opco warrants
purchase 70% of the 3% of the number of sharesafr@on Stock underlying the Debentures purchasetidfurchasers pursuan
this Agreement (other than those Debentures puechbg HUG). In addition, the Company has agree(hjgoay Opco a cash |
equal to 3.5% of the aggregate amount of Debenfureshased by HUG pursuant to this Agreement, ahdséue Opco warrants
purchase 1.5% of the number of shares of Commark$taderlying the Debentures purchased by HUG @unisto this Agreemen

As consideration for serving as the Comg’'s “lead righ” placement agent, the Company has agreed to (iJ &/ Securities LLC"
JMP ") 30% of the 7% of the gross proceeds from the dalkeoDebentures and the Warrants pursuant toAthisement (other thi
those proceeds from the sale of the Debentureshen@/arrants to HUG) , and (i) issue JMP warrdatpurchase 30% of the 3%
the number of shares of Common Stock underlyingt@leentures purchased by the Purchasers pursutnis thgreement (other th
those Debentures purchased by HUG). In additimenQompany has agreed to (a) pay JMP a cash fes tegl.05% of the aggreg
amount of Debentures purchased by HUG pursuartigodgreement, and (b) issue JMP warrants to psel®ad5% of the number
shares of Common Stock underlying the Debentureshpsed by HUG pursuant to this Agreem

As consideration for serving as the Comg’s financial advisor, the Company has agreed tpay) Palladium Capital Advisors, LI
(* Palladium ") a cash fee equal to 3.5% of the aggregate amouBtebéntures purchased by HUG pursuant to this Ageet
payable in cash by wire transfer at the Closing), @ issue Palladium warrants to purchase 3.5%hefnumber of shares of Comn
Stock underlying the Debentures purchased by HUGuUaunt to this Agreement, which warrants shall denfical to the Warrar
issued to Purchasel




SCHEDULE 3.1(w)
TRADING MARKET NOTICE

On March 31, 2011, the Company (then known as Sadresources, Inc.) received an OTCBB Delinquengiifidation due to the
Company’s failure to be current in its reportindigations. As such, an “E” was appended to the Gamy’s stock symbol on April 1,
2011. The Company was deemed to be in compliaritbeit& reporting obligations on April 8, 2011 athé “E” was removed from the
Company’s stock symbol on April 11, 2011.




SCHEDULE 3.1(aa)

SOLVENCY

The Company and its Subsidiaries have incurreddif@ving Indebtedness:

1.

2.

An obligation to pay $1.7 million for the compleatiof the MGuard for Acute ST Elevation Reperfusioial (MASTER Trial).

An obligation to pay between $10 million and $12lion for the U.S. Food and Drug Administrationalri assuming the curre
protocol. In the event that the protocol for tHaltis changed and the trial will compare MGuagaiast both non-drugluting stent
and drugeluting stents, the sample size for the trial wdaddrequired to be increased, which could resudtririncrease in cost of
trial of up to $5 million. This increase is basgzbn the Companyg’best estimates and not based upon information fne U.S. Foc
and Drug Administratior




SCHEDULE 3.1(ee)
ACCOUNTANTS

The Companys accounting firm is Kesselman & Kesselman, CedifiPublic Accountants, a member of Pricewaterhoosp€s Internation
Limited.




SCHEDULE 3.1(gg)
NO DISAGREEMENTS WITH ACCOUNTANTS AND LAWYERS
InspireMD Ltd. is currently disputing 188,000 Nli&cluding VAT, in legal fees to Goldfarb, Levy, EraMeiri, Tzafrir & Co., previous leg

advisors of InspireMD Ltd. The dispute regardingcts fees has been pending since June 2010. Thep&@gmhas not received ¢
communications with respect to such dispute inpéh& twelve months.




SCHEDULE 3.1(kk)
STOCK OPTION PLANS

See Schedule 3.1(g).



NEITHER THIS SECURITY NOR THE SECURITIES INTO WHICHHIS SECURITY IS CONVERTIBLE HAS BEEN REGISTERI
WITH THE SECURITIES AND EXCHANGE COMMISSION OR THISECURITIES COMMISSION OF ANY STATE IN RELIANC
UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECUWRES ACT OF 1933, AS AMENDED (THE “SECURITIES ACY,”
AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPPURSUANT TO AN EFFECTIVE REGISTRATION STATEMEN
UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJE(
TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIESCT AND IN ACCORDANCE WITH APPLICABLE STATI
SECURITIES LAWS AS EVIDENCED BY A LEGAL OPINION OFCOUNSEL TO THE TRANSFEROR TO SUCH EFFECT, T
SUBSTANCE OF WHICH SHALL BE REASONABLY ACCEPTABLE® THE COMPANY. THIS SECURITY AND THE SECURITIE
ISSUABLE UPON CONVERSION OF THIS SECURITY MAY BE HEDGED IN CONNECTION WITH A BONA FIDE MARGIT
ACCOUNT WITH A REGISTERED BROKER3EALER OR OTHER LOAN WITH A FINANCIAL INSTITUTION THAT IS AN
“ACCREDITED INVESTOR”AS DEFINED IN RULE 501(a) UNDER THE SECURITIES AGCDR OTHER LOAN SECURED BY SUC
SECURITIES.

Original Issue Date $

8% ORIGINAL ISSUE DISCOUNT SENIOR SECURED CONVERTIB LE DEBENTURE
DUE

THIS 8% ORIGINAL ISSUE DISCOUNT SENIOR SECURED COHRTIBLE DEBENTURE is one of a series of d
authorized and validly issued 8% Original Issuecbisit Senior Secured Convertible Debentures ofifl@sD, Inc., a Delaware corporatic
(the “ Company’), having its principal place of business at 3 Mendtamaor Street, Tel Aviv, Israel 67448, designasedts 8% Origin:
Issue Discount Senior Secured Convertible Debestdte (this debenture, the “ Deberited, collectively with the oth
debentures of such series, the “ Debentt)es

FOR VALUE RECEIVED, the Company promises to pay to or its registered assigns (the “ Hdljjesr shall have pa
pursuant to the terms hereunder, the principal sti® on (the " Maturity Date or such earlier date as this Debentul
required or permitted to be repaid as provided uredter, and to pay interest to the Holder on theeggie unconverted and then outstan
principal amount of this Debenture in accordanci wie provisions hereof. This Debenture is sulifethe following additional provisions:

Section 1. Definitions For the purposes hereof, in addition to the tedefined elsewhere in this Debenture
capitalized terms not otherwise defined hereinldshale the meanings set forth in the Purchase Ageee (as defined below) and (b)
following terms shall have the following meanings:




“ Alternate Consideratiohshall have the meaning set forth in Section 5(d).

“ Bankruptcy Event’ means any of the following events: (a) the Companyny Significant Subsidiary (as such tert
defined in Rule 1-02(w) of Regulation >§-thereof commences a case or other proceedingruaidy bankruptcy, reorganizati
arrangement, adjustment of debt, relief of debtdissolution, insolvency or liquidation or similaw of any jurisdiction relating to tl
Company or any Significant Subsidiary thereof,tfi®re is commenced against the Company or anyfiRigmi Subsidiary thereof a
such case or proceeding that is not dismissed wizbi days after commencement, (c) the Company prSagnificant Subsidial
thereof is adjudicated insolvent or bankrupt or anger of relief or other order approving any seelse or proceeding is entered,
the Company or any Significant Subsidiary thereafks or suffers any appointment of any administragzeiver, custodian or the |
for it or any substantial part of its property thimtnot discharged or stayed within 20 calendarsdayer such appointment, (e)
Company or any Significant Subsidiary thereof makegeneral assignment for the benefit of credit@sthe Company or ai
Significant Subsidiary thereof calls a meeting tsfdreditors or makes application to a court td aaheeting of its creditors witr
view to arranging a composition, adjustment orrtestiring of its debts, (g) the Company or any 8igant Subsidiary becom
insolvent or is unable to pay its debts or failsadmits in writing its inability generally to paisidebts as they become due or (h
Company or any Significant Subsidiary thereof, by act or failure to act, expressly indicates ithsent to, approval of
acquiescence in any of the foregoing or takes anyarate or other action for the purpose of effexany of the foregoing.

“ Beneficial Ownership Limitatiori shall have the meaning set forth in Section 4(e).

“ Business Day' means any day except any Saturday, any Sundaydanyvhich is a federal legal holiday in the Un
States or any day on which banking institutionghe State of New York are authorized or requireddwy or other governmen
action to close.

“ Buy-In " shall have the meaning set forth in Section 4(d)(

“ Change of Control Transactidnmeans the occurrence after the date hereof of &g) @an acquisition after the date he
by an individual or legal entity or “group” (as deibed in Rule 13d(b)(1) promulgated under the Exchange Act) ofaiie contro
(whether through legal or beneficial ownership apital stock of the Company, by contract or otheeyiof in excess of 50% of t
voting securities of the Company (other than byanseof conversion or exercise of the Debenturestla&ecurities issued toget
with the Debentures), (b) the Company merges intconsolidates with any other Person, or any Pemserges into or consolida
with the Company and, after giving effect to su@nsaction, the stockholders of the Company imntelgigorior to such transacti
own less than 50% of the aggregate voting powe¢h®iCompany or the successor entity of such traiesagc) the Company sells
transfers all or substantially all of its assetsatwther Person and the stockholders of the Compramediately prior to suc
transaction own less than 50% of the aggregateg@ower of the acquiring entity immediately aftee transaction, (d) a replacerr
at one time or within a three year period of mdvant onehalf of the members of the Board of Directors whigot approved by
majority of those individuals who are members @& Board of Directors on the Original Issue Datel{prthose individuals who &
serving as members of the Board of Directors atithe of such election or nomination (* Successaeftors”) whose nomination
the Board of Directors was approved by a majoritthe members of the Board of Directors who are imers on the date hereof or
the execution by the Company of an agreement tatwthie Company is a party or by which it is bouprdyiding for any of the ever
set forth in clauses (a) through (d) above.




“ Closing Bid Price” means, for any security as of any date, the clobidgprice of the Common Stock as quoted or
principal Trading Market (as reported by Bloombedrgg. through its “Price Table with Average DailpMme” function).

“ Company Optional Redemptidrshall have the meaning set forth in Section 6(b).

“ Company Optional Redemption Ddtshall have the meaning set forth in Section 6(b).

“ Company Optional Redemption Notitshall have the meaning set forth in Section 6(b).

“ Company Optional Redemption Notice Détghall have the meaning set forth in Section 6(b).

“ Conversion Adjustment Amouritmeans an amount equal to the principal amount beangerted multiplied by a fractic
the numerator of which is (a) the sum of (i) ong flus (ii) the number of days elapsed from theg®sl Issue Date multiplied |
(b) .02222222 and the denominator of which is 100.

“ Conversion Daté shall have the meaning set forth in Section 4(a).
“ Conversion Pricé shall have the meaning set forth in Section 4(c).

“ Conversion Schedufemeans the Conversion Schedule in the form of 8aleelattached hereto.

“ Conversion Share$ means, collectively, the shares of Common Stoclaisle upon conversion of this Debentur
accordance with the terms hereof.

“ Debenture Registérshall have the meaning set forth in Section 2(b).




“ Equity Conditions” means, during the period in question, (i) the Camypshall have duly honored all conversions
redemptions scheduled to occur or occurring byeidf one or more Notices of Conversion of the ldolthat are properly submitts
if any, (ii) the Company shall have paid all ligatdd damages and other amounts owing to the Holdespect of this Debenture, (iii)
(a) there is an effective Registration Statemensymant to which the Holder is permitted to utilthe prospectus thereunder to rese
of the shares of Common Stock issuable pursuatitetdlransaction Documents (and the Company belienagood faith, that sus
effectiveness will continue uninterrupted for tloeeflseeable future) or (b) all of the Conversionr&hanay be resold pursuant to F
144 without volume or manner-gkle restrictions and the Company is in compliamitke the current public information requireme
under Rule 144, (iv) the Common Stock is tradingaofrading Market and all of the shares issuabteuraler are listed or quoted
trading on such Trading Market (and the Companiebes, in good faith, that trading of the Commoacgton a Trading Market w
continue uninterrupted for the foreseeable fut(rgthere is a sufficient number of authorized botssued and otherwise unresel
shares of Common Stock for the issuance of alhefshares issuable hereunder, (vi) there is ndimxiEvent of Default or no existil
event which, with the passage of time or the givirfighotice, would constitute an Event of Defaultij)(there has been no puk
announcement made by the Company of a pendingopoped Fundamental Transaction or Change of Coftamisaction that has 1
been consummated, (viii) the Holder is not in pesi&e of any information provided by the Compangtthonstitutes, or mi
constitute, material nopublic information and (ix) to the extent that tHelder voluntarily converted a portion of the piijpal amour
hereunder the Company complied in all respects itgthbligations under Section 4 below.

“ Event of Default’ shall have the meaning set forth in Section 8(a).

“ Fundamental Transactidrshall have the meaning set forth in Section 5(d).

“ Holder Optional Redemptiohshall have the meaning set forth in Section 6(a).

“ Holder Optional Redemption Dateshall have the meaning set forth in Section 6(a).

“ Holder Optional Redemption Notic¢eshall have the meaning set forth in Section 6(a).

“ Holder Optional Redemption Notice Ddtshall have the meaning set forth in Section 6(a).

“ Interest Payment Dateshall have the meaning set forth in Section 2(a).




“ Mandatory Default Amount means the sum of (a) 112% of the outstanding gat@mount of this Debenture, (b) 1009
the accrued and unpaid interest hereon and (c) 1f#e interest on the outstanding principal amairthis Debenture which wot
have been payable under Section 2(a) between teeotithe relevant Event of Default and the Mayubiate, plus all other amour
costs, expenses and liquidated damages due inctesfithis Debenture.

“New York Courts’” shall have the meaning set forth in Section 9(d).

“ Notice of Conversiori shall have the meaning set forth in Section 4(a).

“ Optional Redemptiori shall have the meaning set forth in Section 6(b).

“ Optional Redemption Amourit means the sum of (a) 112% of the then outstandimgipal amount of the Debenture :
100% of accrued and unpaid interest on the outstgritincipal amount of this Debenture, plus (H)liguidated damages and ot
amounts due hereunder in respect of the Debenture.

“ Optional Redemption Dateshall have the meaning set forth in Section 6(b).

“ Original Issue Daté means the date of the first issuance of the fiedtdhture, regardless of any transfers of any Debs
and regardless of the number of instruments whial be issued to evidence all such Debentures.

“ Permitted Indebtednessmeans (a) the indebtedness evidenced by the Debenfb) indebtedness incurred in connet
with any inventory financing transaction and anfin@ncing or modification of the terms thereof; yiaed, that such financing
secured only by inventory, (c) any indebtednesmjigzd pursuant to the definition of Permitted Ligther than clause (c) below),
(d) any indebtedness that has been expressly snbted in right of payment to the indebtedness utite Debentures, provided t
the terms of such subordination have been apprbyedajority Holders.

“ Permitted Lien” means the individual and collective reference ®ftillowing: (a) Liens for taxes, assessments ahdi
governmental charges or levies not yet due or Lientaxes, assessments and other governmentajehar levies being contestet
good faith and by appropriate proceedings for whidbquate reserves (in the good faith judgmertiefrianagement of the Compe
have been established in accordance with GAAP,L{®)s imposed by law which were incurred in theimady course of tt
Company’s business, such as carriers’, warehoussenaea mechanics’ Liens, statutory landlords$éns, and other similar Lie
arising in the ordinary course of the Companlyusiness, and which (x) do not individually othe aggregate materially detract fi
the value of such property or assets or materiatlyair the use thereof in the operation of the mess of the Company and
consolidated Subsidiaries or (y) are being contestegood faith by appropriate proceedings, whicbcpedings have the effect
preventing for the foreseeable future the forfeitar sale of the property or asset subject to &ier, (c) Liens incurred by banks ¢
other financial institutions on deposit and se@sifaccounts and other accounts with such banfsancial institutions not to exce
$100,000 at any time, (d) purchase money securigrést in equipment (including capital leaseg)L{ens securing judgments for -
payment of money not constituting an Event of D&faand (f) Liens incurred in connection with indetiness referred to in clause
or (b) of Permitted Indebtedness.




“ Purchase Agreemeritmeans the Securities Purchase Agreement, dateflAgmib__, 2012 among the Company and
original Holders, as amended, modified or suppleegtfrom time to time in accordance with its terms.

“ Registration Rights Agreemefitmeans the Registration Rights Agreement, dated April __, 2012 among the Compg
and the original Holders, as amended, modifieduppemented from time to time in accordance wihetrms.

“ Registration Statemernt means a registration statement meeting the reqairteamset forth in the Registration Ric
Agreement and covering the resale of the Underl§ghgres by each Holder as provided for in the Rediisn Rights Agreement.

“ Securities Act’ means the Securities Act of 1933, as amended{tendules and regulations promulgated thereunder.

“ Share Delivery Daté shall have the meaning set forth in Section 4{d)(

“ Successor Entity shall have the meaning set forth in Section 5(d).

“ Trading Day” means a day on which the principal Trading Matiketpen for trading.

“ Trading Market” means any of the following markets or exchangesvhich the Common Stock is listed or quoted
trading on the date in question: the NYSE AMEX, N&sdaq Capital Market, the Nasdaq Global Market,Nasdaq Global Sel
Market, the New York Stock Exchange or the OTC &titl Board or the OTCQB over-treunter bulletin board service maintai
by OTC Markets Group Inc. (or any successors todrile foregoing).

Section 2 Interest and Prepayment

a) Payment of Interest in Cashhe Company shall pay interest to the Holdertenaggregate unconverted and
outstanding principal amount of this Debenturehattate of 8% per annum, payable quarterly in esrea January 1, April 1, July
and October 1, beginning July 1, 2012, on each €wmion Date (as to that principal amount then bemyerted) and on the Matui

Date (each such date, an “ Interest Payment D4tié any Interest Payment Date is not a Business [an the applicable paym:
shall be due on the next succeeding Business agash.




b) Interest Calculationdnterest shall be calculated on the basis of ¥y year, and shall accrue daily commen
on the Original Issue Date until payment in fulltbé outstanding principal, together with all asdiand unpaid interest, liquida
damages and other amounts which may become duenuene has been made. Interest shall cease toeagdth respect to al
principal amount converted, provided that, the Canypactually delivers the Conversion Shares within time period required
Section 4(d)(ii) herein. Interest hereunder wél fpaid to the Person in whose name this Deberguregistered in the records of
Company regarding registration and transfers af Elébenture (the “ Debenture Regisier

C) Late Fee All overdue accrued and unpaid interest to id pareunder shall entail a late fee at an intawst equ:
to the lesser of 24% per annum or the maximumpatmitted by applicable law (the “Default Rat@/hich shall accrue daily from t
fifth Trading Day following the date such interéstlue hereunder through and including the datetfal payment in full.

d) Prepayment Except as otherwise set forth in this Debenttiie, Company may not prepay any portion of
principal amount of this Debenture without the prgitten consent of the Holder.
Section 3. Registration of Transfers and Exclesng

a) Different DenominationsThis Debenture is exchangeable for an equal ggtgeprincipal amount of Debenture:

different authorized denominations, as requestedhbyHolder surrendering the same. No servicegehavill be payable for su
registration of transfer or exchange.

b) Investment Representationthis Debenture has been issued subject to ceriagstment representations of
original Holder set forth in the Purchase Agreemamd may be transferred or exchanged only in canpé with the Purchs
Agreement and applicable federal and state seesitdiws and regulations.

C) Reliance on Debenture Registd?rior to due presentment for transfer to the Camgpof this Debenture, t
Company and any agent of the Company may treaP#drson in whose name this Debenture is duly regidten the DebentL
Register as the owner hereof for the purpose dfivery payment as herein provided and for all ofxerposes, whether or not t
Debenture is overdue, and neither the Companymosach agent shall be affected by notice to thrraoy.




Section 4. Conversion

a) Voluntary ConversianThis Debenture shall be convertible, in wholeropart, into shares of Common Stock al
option of the Holder, at any time and from timeitoe (subject to the conversion limitations setHdn Section 4(e)); provided tha
partial conversion of the principal shall be madencrements of $100,000. The Holder shall effemiversions by delivering to t
Company a Notice of Conversion, the form of whishattached hereto as Annex(#ach, a “ Notice of Conversidl), specifying
therein the principal amount of this Debenture édonverted and, if the Holder determines in ite sbiscretion to convert su
accrued and unpaid interest (or a portion therab&,amount of accrued and unpaid interest thetedre converted and the date
which such conversion shall be effected; provided & Holder may only convert the portion of theraed interest that correspond
the principal being converted (such date, the “v@osion Dat€’). If no Conversion Date is specified in a Notice afm@ersion, th
Conversion Date shall be the date that such Naficgonversion is deemed delivered hereunder. Tece€onversions hereunder,
Holder shall not be required to physically surrenttés Debenture to the Company unless the entimgcipal amount of th
Debenture, plus all accrued and unpaid interesetie has been so converted or otherwise beendrépahe Holder. Conversio
hereunder shall have the effect of lowering thestauding principal amount of this Debenture in amant equal to the princif
amount converted in such conversion. The Holddrtte Company shall maintain records showing thecyal amount(s) convert
and the date of such conversion(s). The Comparydakver an objection to any Notice of Conversiithin two (2) Business Da
of delivery of such Notice of Conversion. In theept of any dispute or discrepancy, the recordh@fHolder shall be controlling a
determinative in the absence of manifest erftwe Holder, and any assignee by acceptance of tHiebenture, acknowledge an
agree that, by reason of the provisions of this pagraph, following conversion of a portion of this @2benture, the unpaid ant
unconverted principal amount of this Debenture maybe less than the amount stated on the face hereof.

b) Forced ConversianNotwithstanding anything herein to the contrafyfor each of any 20 consecutive Trac
Days (such period the “ Threshold Perigd(i) the Closing Bid Price equals or exceeds 165%hefConversion Price (which st
reflect adjustment for reverse and forward stocktsspstock dividends, stock combinations and othienilar transactions of tl
Common Stock that occur after the Original Issugepand (ii) the minimum daily trading volume inettCommon Stock on t
principal Trading Market is $1,100,000, the Compamgy, within 1 Trading Day after the end of anylsdtireshold Period, delive
written notice to the Holder (a “ Forced Conversidntice ” and the date such notice is delivered to the Eigldhe “ Forcec
Conversion Notice Dat8 to cause the Holder to convert all or part of tmentoutstanding principal amount of this Debenplus, il
so specified in the Forced Conversion Notice, aadrout unpaid interest, liquidated damages and @m®unts owing to the Holc
under this Debenture, it being agreed that the W@€osion Date’for purposes of Section 4 shall be deemed to ooauthe thir
Trading Day following the Forced Conversion NotRate (such third Trading Day, the “ Forced Conwverddate”). The Compan
may not deliver a Forced Conversion Notice, and Basced Conversion Notice delivered by the Compsimgll not be effectiv
unless all of the Equity Conditions are met on edchding Day occurring during the applicable ThadhPeriod through ai
including the later of the Forced Conversion Datel ghe Trading Day after the date such Conversibarés pursuant to st
conversion are delivered to the Holder.




C) Conversion Price The Conversion Price in effect on any Converdiate shall be equal to $1.75 and sha
subject to adjustment as provided in Section 5‘(tBenversion Pricé).

d) Mechanics of Conversic.

i. Conversion Shares Issuable Upon Camiee of Debenture The number of Conversion Shares isst
upon a conversion hereunder shall be determinethéyguotient obtained by dividing (x) the sum of fae outstandir
principal amount of this Debenture to be conver{b) at the option of the Holder, a portion or@afllany accrued and unpi
interest on this Debenture to be converted anthéConversion Adjustment Amount by (y) the Conigerdrice.

ii. Delivery of Certificate Upon Convéss . Not later than three (3) Trading Days after e@dnversion Dat
(the “ Share Delivery Dat§, the Company shall deliver, or cause to be deliveiethe Holder (A) a certificate or certifica
representing the Conversion Shares which, on andegemoval Qualification Event shall be free oftiiesve legends ar
trading restrictions (other than those which magntive required by the Purchase Agreement) repiagetiite number «
Conversion Shares being acquired upon the convesiadhis Debenture and (B) if the Holder electg twm convert th
accrued and unpaid interest on this Debenture (portion thereof) to be converted, a bank checkhazn amount of suc
accrued and unpaid interest. If (i) there is aer@ife registration statement permitting the isseasf Conversion Shares tc
resale of the Conversion Shares by the Holderi)ofo{lowing the six month anniversary of the ClogiDate, the Conversi
Shares are eligible for sale under Rule 144 with@liime or manner-adale restrictions and as of such date the Comps
in compliance with the current public informaticeguired under Rule 144 as to such Conversion Shidmegompany shi
deliver any certificate or certificates required ie delivered by the Company under this Sectior) #¢d causing suc
certificates to be transmitted by the Transfer Agernthe Holder by crediting the account of the diéls prime broker wit
The Depository Trust Company through its Deposi\ithdrawal at Custodian (* DWAQ) system if the Company is the
participant in such system or another establisheatiog corporation performing similar functions.

iii. Failure to Deliver Certificateslf, in the case of any Notice of Conversion,saertificate or certificate
are not credited to the account of the Holdgdstoker with The Depository Trust Company throutghDWAC system ¢
another established clearing corporation performsinglar functions, if the Company is then a papémt in any such syste
or delivered to or as directed by the applicablddeoby the Share Delivery Date, the Holder shalldntitled to elect k
written notice to the Company at any time on oobefsuch crediting or its receipt of such certifécar certificates, to resci
such Conversion, in which event the Company shalinptly return to the Holder any original Debentuaiedivered to th
Company and the Holder shall promptly return to @@mpany the Common Stock certificates (or any eshaf Commo
Stock received electronically) issued to such Hofrlgsuant to the rescinded Conversion Notice.




iv. Obligation Absolute; Partial Liguidal Damages The Company obligations to issue and deliver
Conversion Shares upon conversion of this Deberituaccordance with the terms hereof are absolnte umconditiona
irrespective of any action or inaction by the Holte enforce the same, any waiver or consent végipect to any provisis
hereof, the recovery of any judgment against amgsdPeor any action to enforce the same, or anyffsetounterclaim
recoupment, limitation or termination, or any biteaec alleged breach by the Holder or any otherd?ecs any obligation 1
the Company (other than Holdsrobligations hereunder with respect to the coneersncluding the delivery of a Notice
Conversion) or any violation or alleged violatiohlaw by the Holder or any other Person, and iregsipe of any othe
circumstance which might otherwise limit such ohtign of the Company to the Holder in connectiothwhe issuance
such Conversion Shares; providebowever, that such delivery shall not operate as a wabyethe Company of any su
action the Company may have against the Holdethérevent the Holder of this Debenture shall eleatonvert any or all «
the outstanding principal amount hereof, the Corgpaay not refuse conversion based on any claimhbyCompany or ai
Affiliate thereof that the Holder or anyone asstemiaor affiliated with the Holder has been engaigedny violation of law
agreement or for any other reason, unless an itisamdrom a court, on notice to Holder, restrainiagd or enjoinin
conversion of all or part of this Debenture shalé been sought and obtained, and the Company @astety bond for ti
benefit of the Holder in the amount of 150% of théstanding principal amount of this Debenture, cihis subject to tt
injunction, which bond shall remain in effect urttile completion of arbitration/litigation of the derlying dispute and tl
proceeds of which shall be payable to the Holdeth® extent it obtains judgment. In the absenceuch injunction, tt
Company shall issue Conversion Shares or, if apipl cash, upon a properly noticed conversiorthdfCompany fails wht
required hereunder for any reason to deliver toHb#&ler such certificate or certificates pursuanSection 4(d)(ii) by tt
third Trading Day following the Share Delivery Datee Company shall pay to the Holder, in cashigagdated damages a
not as a penalty, for each $1,000 of principal amdeing converted, $5 per Trading Day (increasin§10 per Trading Ds
on the fifth (51") Trading Day after such liquidated damages begiaccrue) for each Trading Day commencing on tive
Trading Day after such Share Delivery Date untdtsaertificates are delivered or Holder rescindshstonversion. Nothir
herein shall limit the Holdes' right to pursue actual damages (provided suchagesmmay be reduced by the paymr
previously made hereunder) or declare an Evented&llt pursuant to Section 8 hereof for the Compaufgilure to delive
Conversion Shares within the period specified Imeagid the Holder shall have the right to pursueeatiedies available tc
hereunder, at law or in equity including, withouhitation, a decree of specific performance anduinctive relief. Th
exercise of any such rights shall not prohibit tHader from seeking to enforce damages pursuaahyoother Section here
or under applicable law.




V. Compensation for Bug on Failure to Timely Deliver Certificates Uporodversion. In addition to an
other rights available to the Holder, if the Compéails for any reason to deliver to the Holdertswertificate or certificate
by the Share Delivery Date pursuant to Section(#)dand if after such Share Delivery Date the ¢l is required by i
brokerage firm to purchase (in an open market &etign or otherwise), or the Holdsrbrokerage firm otherwise purcha:
shares of Common Stock to deliver in satisfactibm @ale by the Holder of the Conversion Shareshvithhe Holder we
entitled to receive upon the conversion relatinguoh Share Delivery Date (a “ Biiy "), then the Company shall (A) pay
cash to the Holder (in addition to any other rerasdivailable to or elected by the Holder) the arhdtiany, by which (x) th
Holder's total purchase price (including any brokerage ra@sions) for the Common Stock so purchased exc@gdhe
product of (1) the aggregate number of shares ofif@on Stock that the Holder was entitled to rec&iom the conversion
issue multiplied by (2) the actual sale price afclhthe sell order giving rise to such purchasdgaltion was executt
(including any brokerage commissions) and (B) atdption of the Holder, either reissue (if surreredg this Debenture in
principal amount equal to the principal amounths aittempted conversion (in which case such coioreshall be deemi
rescinded) or deliver to the Holder the numberhafres of Common Stock that would have been isdue iCompany he
timely complied with its delivery requirements und&ection 4(d)(ii). For example, if the Holder pbhases Common Stc
having a total purchase price of $11,000 to cov&ug-In with respect to an attempted conversion of Bébenture wit
respect to which the actual sale price of the Cmior Shares (including any brokerage commissiginghg rise to suc
purchase obligation was a total of $10,000 undeaus® (A) of the immediately preceding sentence,Gbmpany shall t
required to pay the Holder $1,000. The Holderlgtralvide the Company written notice indicating #mmounts payable to t
Holder in respect of the Bulyr and, upon request of the Company, evidenceefthount of such loss. Nothing herein ¢
limit a Holder’s right to pursue any other remedies availablé lkerieunder, at law or in equity including, withdiatitation, ¢
decree of specific performance and/or injunctiviefewith respect to the Comparsyfailure to timely deliver certificat
representing shares of Common Stock upon convedfitins Debenture as required pursuant to theddreneof.




vi. Reservation of Shares Issuable UBonversion. The Company covenants that it will at all timesarv:
and keep available out of its authorized and umeidsshares of Common Stock for the sole purposessifance upc
conversion of this Debenture and payment of intesagthis Debenture, each as herein provided,fieea preemptive righ
or any other actual contingent purchase rightsesééns other than the Holder (and the other holdietise Debentures), r
less than such aggregate number of shares of them@a Stock as shall (subject to the terms and tiondi set forth in tr
Purchase Agreement) be issuable (taking into a¢dberadjustments and restrictions of Section ®Bnughe conversion of tl
then outstanding principal amount of this Debentanel payment of interest hereunder. The Compargramts that ¢
shares of Common Stock that shall be so issuatdd, skpon issue, be duly authorized, validly issutdly paid an
nonassessable and, if the Registration Statemdin¢iseffective under the Securities Act, shaltdgistered for public res:
in accordance with such Registration Statement jéstilto such Holdes compliance with its obligations under
Registration Rights Agreement).

Vii. Fractional SharesNo fractional shares or scrip representing foawl shares shall be issued upor
conversion of this Debenture. As to any fractidrashare which the Holder would otherwise be kmtito purchase up
such conversion, the Company shall at its elecegither pay a cash adjustment in respect of sui fraction in an amou
equal to such fraction multiplied by the Conversitiice or round up to the next whole share.

viii. Transfer Taxes The issuance of certificates for shares of tlien@on Stock on conversion of t
Debenture shall be made without charge to the Hdidesof for any documentary stamp or similar tetk@$ may be payat
in respect of the issue or delivery of such ceudifes, provided that, the Company shall not beireditio pay any tax that m
be payable in respect of any transfer involvechm issuance and delivery of any such certificatenugonversion in a nar
other than that of the Holder of this Debenturecgnverted and the Company shall not be requiredsize or deliver su
certificates unless or until the Person or Perseqaesting the issuance thereof shall have paidet@ompany the amount
such tax or shall have established to the satisfacf the Company that such tax has been paid.




e) Holdés Conversion LimitationsThe Company shall not effect any conversion & Bebenture, and a Holder
shall not have the right to convert any portiorihi$ Debenture, to the extent that after givingetfto the conversion set forth on the applicable
Notice of Conversion, the Holder (together with Hhader's Affiliates, and any Persons acting as a groggtioer with the Holder or any of the
Holder’s Affiliates) would beneficially own in exss of the Beneficial Ownership Limitation (as defirbelow). For purposes of the foregoing
sentence, the number of shares of Common StocKibiatlg owned by the Holder and its Affiliates dhismclude the number of shares of
Common Stock issuable upon conversion of this Delverwith respect to which such determination imd¢penade, but shall exclude the
number of shares of Common Stock which are issugide (i) conversion of the remaining, unconvegédcipal amount of this Debenture
beneficially owned by the Holder or any of its Aifites and (ii) exercise or conversion of the umeised or unconverted portion of any other
securities of the Company (including, without liatibn, any other Debenture or the Warrants) beidfjcowned by the Holder or any of its
Affiliates. Except as set forth in the precedingtsace, for purposes of this Section 4(e), beradfmivnership shall be calculated in accordance
with Section 13(d) of the Exchange Act and theswaled regulations promulgated thereunder. To theneshat the limitation contained in this
Section 4(e) applies, the determination of whethisrDebenture is convertible (in relation to otBecurities owned by the Holder together \
any Affiliates) and of which principal amount ofglDebenture is convertible shall be in the sosedition of the Holder, and the submission of
a Notice of Conversion shall be deemed to be thdéfs determination of whether this Debenture rhayconverted (in relation to other
securities owned by the Holder together with anfiliafes) and which principal amount of this Dehanetis convertible, in each case subject to
the Beneficial Ownership Limitation. To ensure cdiance with this restriction, the Holder will beetaed to represent to the Company each
time it delivers a Notice of Conversion that suaitible of Conversion has not violated the restritdiget forth in this paragraph and the
Company shall have no obligation to verify or camfithe accuracy of such determination. In additeodetermination as to any group status as
contemplated above shall be determined in accosdaith Section 13(d) of the Exchange Act and tHesrand regulations promulgated
thereunder. For purposes of this Section 4(e)eterthining the number of outstanding shares of Com8Btock, the Holder may rely on the
number of outstanding shares of Common Stock #sdsia the most recent of the following: (i) ther@@any’s most recent periodic or annual
report filed with the Commission, as the case may(i) a more recent public announcement by then@amy, or (iii) a more recent written
notice by the Company or the Company’s transfentagetting forth the number of shares of CommoriStutstanding. Upon the written or
oral request of a Holder, the Company shall withino Trading Days confirm orally and in writing tet Holder the number of shares of
Common Stock then outstanding. In any case, thebeuwf outstanding shares of Common Stock shalldbermined after giving effect to the
conversion or exercise of securities of the Compargluding this Debenture, by the Holder or itdikdtes since the date as of which such
number of outstanding shares of Common Stock waarted. The “Beneficial Ownership Limitatioshall be 4.99% of the number of share
the Common Stock outstanding immediately afterngj\effect to the issuance of shares of Common Ssstlable upon conversion of this
Debenture held by the Holder. The Holder, uponless than 61 days’ prior notice to the Company, imagease or decrease (provided that, in
no case may the Holder decrease the Beneficial @hipeLimitation below 4.99%) the Beneficial Ownleigs Limitation provisions of this
Section 4(e), provided that the Beneficial Owngrdlimitation in no event exceeds 9.99% of the nundfeshares of the Common Stock
outstanding immediately after giving effect to theuance of shares of Common Stock upon conveddititis Debenture held by the Holder
and the Beneficial Ownership Limitation provisiasfehis Section 4(e) shall continue to apply. Angls increase or decrease will not be
effective until the 61 st day after such noticdadivered to the Company. The Beneficial Ownerdhipitation provisions of this paragraph
shall be construed and implemented in a mannernwtbe than in strict conformity with the terms bfg Section 4(e) to correct this paragraph
(or any portion hereof) which may be defectivermoinsistent with the intended Beneficial Ownerdliipitation contained herein or to make
changes or supplements necessary or desirablepeny give effect to such limitation. The limitatis contained in this paragraph shall apply
to a successor holder of this Debenture.




Section 5 Certain Adjustments

a) Stock Dividends and Stock Splitd the Company, at any time while this Debentisreutstanding: (i) pays a stc
dividend or otherwise makes a distribution or disttions payable in shares of Common Stock on shafeCommon Stock or a
Common Stock Equivalents (which, for avoidance ofilat, shall not include any shares of Common Sisesked by the Compa
upon conversion of, or payment of interest on, Blebentures), (ii) subdivides outstanding share€a@ihmon Stock into a larc
number of shares, (iii) combines (including by vedya reverse stock split) outstanding shares of @omStock into a smaller numl
of shares or (iv) issues, in the event of a reiflaaion of shares of the Common Stock, any shafesapital stock of the Compa
then the Conversion Price shall be multiplied bfyaetion of which the numerator shall be the numbleshares of Common Stc
(excluding any treasury shares of the Company)tandéng immediately before such event, and of wiiethdenominator shall be
number of shares of Common Stock outstanding imatelyi after such event. Any adjustment made putstathis Section shi
become effective immediately after the record date the determination of stockholders entitled txeive such dividend
distribution and shall become effective immediatdher the effective date in the case of a subiiriscombination or relassificatior

b) Subsequent Rights Offering#f the Company, at any time while this Debentis®utstanding, shall issue rigt
options or warrants to all holders of Common St¢akd not to the Holder) entitling them to subscribe or purchase shares
Common Stock (the “ Purchase Rightsthen, upon any conversion of this Debenture, thielétowill be entitled to acquire, upon -
terms applicable to such Purchase Rights, the ggtgd’urchase Rights that the Holder could haveieexif the Holder had held t
number of Conversion Shares issued upon such cgsionesf this Debenture immediately before the aettevhich a record is taken
the grant, issuance or sale of such Purchase Rightdg no such record is taken, the date as dtlwthe record holders of share:
Common Stock are to be determined for the grastieisor sale of such Purchase Rights (provided, envéo the extent that t
Holder’s right to participate in any such Purchase Rightild result in the Holder exceeding the Benefi€lainership Limitation, the
the Holder shall not be entitled to participatesirth Purchase Right to such extent (or benefigi@enship of such shares of Comr
Stock as a result of such Purchase Right to sutemg»xand such Purchase Right to such extent bhdield in abeyance for the Hol
until such time, if ever, as its right thereto waulbot result in the Holder exceeding the Benefi€ialnership Limitation).




C) Pro Rata Distributionsf the Company, at any time while this Debentisreutstanding, shall distribute to all holc
of Common Stock (and not to the Holder) evidenck#soindebtedness or assets (including cash astl daidends) or rights
warrants to subscribe for or purchase any secatitgr than the Common Stock (a “ Distributinthen, upon any conversion of t
Debenture, the Holder shall be entitled to paréitépin such Distribution to the same extent that Holder would have participat
therein if the Holder had held the number of Cosigar Shares issued upon such conversion of thigilake immediately before 1
date on which a record is taken for such Distrifiutior, if no such record is taken, the date ashoth the record holders of share:
Common Stock are to be determined for the partiicipan such Distribution.

d) Fundamental Transactiolf, at any time while this Debenture is outstargi(i) the Company, directly or indirect
in one or more related transactions effects anygeresr consolidation of the Company with or intmter Person, (ii) the Compa
directly or indirectly, effects any sale, leasegfise, assignment, transfer, conveyance or oteposition of all or substantially all
its assets in one or a series of related transest{@i) any, direct or indirect, purchase offemder offer or exchange offer (whethe
the Company or another Person) is completed purgoamhich holders of Common Stock are permitteced, tender or exchan
their shares for other securities, cash or propanty has been accepted by the holders of 50% oe ofothe outstanding Comm
Stock, (iv) the Company, directly or indirectly, one or more related transactions effects any ssifieation, reorganization
recapitalization of the Common Stock or any compuishare exchange pursuant to which the CommaorkS$sceffectively converte
into or exchanged for other securities, cash operty, (v) the Company, directly or indirectly, @ime or more related transacti
consummates a stock or share purchase agreemather business combination (including, without tmtion, a reorganizatic
recapitalization, spimff or scheme of arrangement) with another Pershargby such other Person acquires more than 508te
outstanding shares of Common Stock (not includimg shares of Common Stock held by the other Pessather Persons making
party to, or associated or affiliated with the otRersons making or party to, such stock or sharehase agreement or other busi
combination) (each a* Fundamental Transact)pthen, upon any subsequent conversion of this Debenthe Holder shall have 1
right to receive, for each Conversion Share thatld/dave been issuable upon such conversion imredgliarior to the occurrence
such Fundamental Transaction (without regard to lamigation in Section 4(e) on the conversion oistDebenture), the number
shares of Common Stock of the successor or acquadmporation or of the Company, if it is the swimg corporation, and al
additional consideration (the “ Alternate Considiera") receivable as a result of such Fundamental TBetign by a holder of the




number of shares of Common Stock for which this ébre is convertible immediately prior to such &amental Transacti
(without regard to any limitation in Section 4(e) the conversion of this Debenture). For purpasfeany such conversion, t
determination of the Conversion Price shall be appately adjusted to apply to such Alternate Cdesition based on the amoun
Alternate Consideration issuable in respect of @)ehare of Common Stock in such Fundamental Bctim), and the Company st
apportion the Conversion Price among the Alter@dasideration in a reasonable manner reflectingdlaive value of any differe
components of the Alternate Consideration. If baddof Common Stock are given any choice as tséoarities, cash or property
be received in a Fundamental Transaction, themtider shall be given the same choice as to therAdite Consideration it recei
upon any conversion of this Debenture followinghskundamental Transaction. The Company shall cangesuccessor entity ir
Fundamental Transaction in which the Company igm®survivor (the “ Successor Entifyto assume in writing all of the obligatic
of the Company under this Debenture and the othemshction Documents (as defined in the Purchaseefgent) in accordance w
the provisions of this Section 5(d) pursuant totten agreements in form and substance reasonatifastory to the Holder a
approved by the Holder (without unreasonable depaigr to such Fundamental Transaction and shathe option of the holder
this Debenture, deliver to the Holder in exchange this Debenture a security of the Successor Emtitidenced by a writte
instrument substantially similar in form and subseto this Debenture which is convertible for aresponding number of share:
capital stock of such Successor Entity (or its paemntity) equivalent to the shares of Common Stackuirable and receivable ug
conversion of this Debenture (without regard to dimyitations on the conversion of this Debenturelppto such Fundamen
Transaction, and with a conversion price which egsplhe conversion price hereunder to such shdreapital stock (but taking in
account the relative value of the shares of Com@imtk pursuant to such Fundamental Transactionttadalue of such shares
capital stock, such number of shares of capitalkstémd such conversion price being for the purmdggrotecting the economic val
of this Debenture immediately prior to the consurtiomaof such Fundamental Transaction), and whicte&sonably satisfactory
form and substance to the Holder. Upon the occuoeari any such Fundamental Transaction, the Suacé&sgity shall succeed -
and be substituted for (so that from and afterddie of such Fundamental Transaction, the provésidrihis Debenture and the ot
Transaction Documents referring to the “Compasiyéll refer instead to the Successor Entity), aag exercise every right and po\
of the Company and shall assume all of the obligatiof the Company under this Debenture and ther ditansaction Documents w
the same effect as if such Successor Entity had bamed as the Company herein.

e) Calculations All calculations under this Section 5 shall bad® to the nearest cent or the nearest 1/100tlsivda
as the case may be. For purposes of this Sectithre iumber of shares of Common Stock deemed isshed and outstanding as
given date shall be the sum of the number of shaf€Sommon Stock (excluding any treasury sharethefCompany) issued &
outstanding.




f) Notice to the Holder

i. Adjustment to Conversion PriceNhenever the Conversion Price is adjusted puatsizgaany provision ¢
this Section 5, the Company shall within 10 calerdtys of such adjustment deliver to each Holdeotice setting forth tt
Conversion Price after such adjustment and sefitiriy a brief statement of the facts requiring sadjustment.

ii. Notice to Allow Conversion by Holderlf (A) the Company shall declare a dividend @y othe
distribution in whatever form) on the Common Sto() the Company shall declare a special nonrergreash dividend ¢
or a redemption of the Common Stock, or (C) the Gamy shall authorize the granting to all holdershef Common Stock
rights or warrants to subscribe for or purchasesirares of capital stock of any class or of anitsig(D) the approval of a
stockholders of the Company shall be required imeation with any reclassification of the Commoac&t any consolidatic
or merger to which the Company is a party, any ealeansfer of all or substantially all of the assof the Company, or a
compulsory share exchange whereby the Common Stodonverted into other securities, cash or prgpert (E) the
Company shall authorize the voluntary or involuptdissolution, liquidation or winding up of the aiifs of the Compan
then, in each case, the Company shall cause tdeloeat each office or agency maintained for theppae of conversion
this Debenture, and shall cause to be deliveradediolder at its last address as it shall apppanuhe Debenture Regis!
at least twenty (20) calendar days prior to theliapple record or effective date hereinafter spedifa notice stating (x) t
date on which a record is to be taken for the psgpaf such dividend, distribution, redemption, tiggbr warrants, or if
record is not to be taken, the date as of whichhiblders of the Common Stock of record to be exttitio such dividen
distributions, redemption, rights or warrants aréé determined or (y) the date on which such ssdfiaation, consolidatio
merger, sale, transfer or share exchange is expéeteecome effective or close, and the date aghith it is expected th
holders of the Common Stock of record shall betlentito exchange their shares of the Common Stockedcurities, cash
other property deliverable upon such reclassificgtconsolidation, merger, sale, transfer or seaohange, provided that 1
failure to deliver such notice or any defect therei in the delivery thereof shall not affect tradidity of the corporate actic
required to be specified in such notice. To theemixthat any notice provided hereunder constifudesontains, material, non-
public information regarding the Company or anyttaf Subsidiaries, the Company shall simultanedfilglysuch notice wit
the Commission pursuant to a Current Report on F&Kn The Holder shall remain entitled to converstBiebenture durir
the 20day period commencing on the date of such noticeutih the effective date of the event triggeringhsnotice exce|
as may otherwise be expressly set forth herein.




Section 6. Redemption

a) Optional Redemption at Election ofidéw . At any time or from time to time the Holder maglider written notic
to the Company (a “ Holder Optional Redemption Neti and the date such notice is deemed deliveredundes, the “Holdel
Optional Redemption Notice Datg of its irrevocable election to require the Compamyrepay some or all of the then outstan
principal amount of this Debenture for cash in amoant equal to the Optional Redemption Amount (otthie event of a part
redemption that prorated amount) on the later ptt{e date which is 18 months after the OriginaliisDate and (y) the ¥0Trading
Day following the Holder Optional Redemption Notibate (such date, the “Holder Optional RedemptiateD and such redemptic
the “Holder Optional Redemption”)The Company covenants and agrees that it will hafidfotices of Conversion tendered from
time of delivery of the Holder Optional Redemptidatice through the date all amounts owing thereerdae and paid in full.

b) Optional Redemption at Election ofnmny. Subject to the provisions of this Section 6@i)any time after tf
date which is 6 months after the Original IssueeDdhe Company may deliver a notice to the Holder' Company Optioni
Redemption Noticé and the date such notice is deemed delivereduheier, the “ Company Optional Redemption NoticeeDatof
its irrevocable election to prepay some or alllef then outstanding principal amount of this Debenfor cash in an amount eque
the Optional Redemption Amount (or in the evenagfartial redemption that prorated amount) on h#é Trading Day following th
Company Optional Redemption Notice Date (such dée,” Company Optional Redemption Ddteand together with the Holc
Optional Redemption Date, each an " Optional Redimm@ate"), and such redemption, the “Company Optional Regatén” anc
together with the Holder Option Redemption, each @ptional Redemptiot)).

C) Redemption Procedurdhe payment of cash pursuant to an Optional Retien shall be payable on the applici
Optional Redemption Date. If any portion of thgp@&nt pursuant to an Optional Redemption shalbegpaid by the Company by
Optional Redemption Date, interest shall accruehenaggregate amount payable by the Company aD#fault Rate until suc
amount is paid in full .

Section 7. Negative Covenanta\s long as any portion of this Debenture remaintstanding, unless the holders of at |
60% in principal amount of the then outstanding ®&ghres (the “ Majority Holder¥ shall have otherwise given prior written consehg
Company shall not, and shall not permit any ofSlbsidiaries to, directly or indirectly:

a) other than for the Permitted Indebéssn enter into, create, incur, assume, guaramntegsuffer to exist ar
indebtedness for borrowed money of any kind, iniclgdbut not limited to, a guarantee, on or witBpect to any of its property
assets now owned or hereafter acquired or anyeisiténerein or any income or profits therefrom;




b) other than for Permitted Liens, erite¢o, create, incur, assume or suffer to exist biens of any kind, on or wi
respect to any of its property or assets now ovandtereafter acquired or any interest therein griacome or profits therefrom;

C) amend its charter documents, includwighout limitation, its certificate of incorpoiah and bylaws, in any mant
that materially and adversely affects any rightthefHolder;

d) repay, repurchase or offer to repapurchase or otherwise acquire more than a de nsimiomber of shares of
Common Stock or Common Stock Equivalents other #sato the Conversion Shares or Warrant Sharesrastfed or required unc
the Transaction Documents;

e) repay, repurchase or offer to repay, repurchasetlwrwise acquire any Indebtedness, other tharsdkgdule
payments on Permitted Indebtedness and (y) theridaetss on a pro-rata basis ;

f) pay cash dividends or distributionsamy equity securities of the Company;
s)] enter into any transaction with anyilistte of the Company which would be required ® disclosed in any pub

filing with the Commission, unless such transactiormade on an armlength basis and expressly approved by a majofitthe
disinterested directors of the Company (even 8 tban a quorum otherwise required for board aggyper

h) enter into any agreement with respeetny of the foregoing.
Section 8 Events of Default
a) “ Event of Default means, wherever used herein, any of the followiwents (whatever the reason for such e

and whether such event shall be voluntary or inviaty or effected by operation of law or pursuanany judgment, decree or orde
any court, or any order, rule or regulation of anyninistrative or governmental body):

i. any default in the payment of (A) thencipal amount of any Debenture or (B) interéigtjidated damag:
and other amounts owing to a Holder on any Debentas and when the same shall become due and pgyai#ther on ¢
Interest Payment Date, a Conversion Date or theutitgtDate or by acceleration or otherwise), antelyowith respect t
payment of interest such failure continues foreh(® Trading Days after an Interest Payment Date;




ii. the Company shall fail to observeparform any other covenant or agreement containeal Transactic
Document (other than (x) a breach by the Compariysadbligations to deliver shares of Common Sttckhe Holder upc
conversion or a breach by the Company of its obibga to deliver shares of Common Stock to the éolf a Warrant upc
exercise thereof which breaches are addresseausel(viii) below or (y) any failure by the Companyobserve or perfor
any covenant or agreement contained in the Retistr®ights Agreement, except as set forth in aa(xi) below) whict
failure, unless a cure period is specifically pd®d with respect to such failure to observe orgrerf is not cured, if possik
to cure, within the earlier to occur of (A) 4 TradiDays after notice of such failure sent by théddpor by any other Hold
to the Company and (B) 7 Trading Days after the @amy has become or should have become aware ofailiote;

iii. any representation or warranty maadehis Debenture or any other Transaction Docusieay writte
statement pursuant hereto or thereto or any otfport, financial statement or certificate made elivéred to the Holder
any other Holder shall be untrue or incorrect iy araterial respect as of the date when made or egéenade;

iv. a Bankruptcy Event shall occur;

V. the Company or any Subsidiary shalhdi on any of its obligations under any mortgagredit agreeme
or other facility, indenture agreement, factorimgeement or other instrument under which there brejssued, or by whi
there may be secured or evidenced, any indebtedoesmorrowed money or money due under any longntégasing c
factoring arrangement that (a) involves an oblwatjreater than $375,000, whether such indebtedmessexists or she
hereafter be created, and (b) results in such bedeless becoming or being declared due and paypeioleto the date ¢
which it would otherwise become due and payable;

vi. the Common Stock shall not be eligifdelisting or quotation for trading on a TradiMarket and shall ni
become eligible to resume listing or quotationtfading thereon within five (5) Trading Days thdteg

Vii. the Company shall be a party to anya@e of Control Transaction or a Fundamental Titisaor sha
agree to sell or dispose of all or in excess of T%s assets in one transaction or a serieslafe® transactions (whether
not such sale would constitute a Change of Cotrahsaction);

viii. the Company shall fail for any reastondeliver certificates to a Holder prior to thérdhTrading Day afte
the Share Delivery Date pursuant to Section 4(daibto deliver certificates to a holder of Wartsuprior to the third Tradir
Day after the Warrant Share Delivery Date (as @efim the Warrants) or the Company shall providengttime notice to tt
Holder, including by way of public announcementtlid Companys intention to not honor requests for conversiohany
Debentures in accordance with the terms herectencese of the Warrants in accordance with the $etimareof;




iX. Sol J. Barer, Ph.D. shall cease twesas Chairman of the Board of Directors; providédwever, that i
shall not be an Event of Default if (A) Dr. Barezases to serve as Chairman of the Board of Direcloe to (1) Dr. Bares’
resignation as a director due to a material advelsmge to the condition of Dr. Barer or any membkeDr. Barerk
immediate family or (2) a vote or written consefistmckholders of the Company, in which the redeisaajority for approvi
of such removal by the stockholders of the Compdogs not include any stockholders who serve oltaed of Directors ¢
who are Affiliates of any individuals who serve thie Board of Directors, (B) two designees of Genasgé appointed to se
on the Board of Directors within five (5) Tradingaizs following Dr. Bares departure pursuant to Section 4.20 of
Purchase Agreement and (C) immediately following Barers departure as Chairman of the Board of Directows the
appointment of the Genesis Designees, (i) a mgjofithe members of the Board of Directors of thempany qualify ¢
independent directors under Section 5605(a)(2hefrules of the Nasdaq Stock Market (the “ Independ Rules) anc
remain so qualified until the Debentures are eitepaid or converted in full and (ii) the chairmafrthe Board of Directors
the Company qualifies as an independent directdeuthe Independence Rules and remains so qualifigldthe Debenture
are either repaid or converted in full;

X. any monetary judgment, writ or simifanal process shall be entered against the Compamy subsidial
or any of their respective property or other aséatanore than $375,000, and such judgment, wrisioilar final proces
shall remain unvacated, unbonded or unstayed f@riad of 45 calendar days;

Xi. the Company fails to meet the currpablic information requirements under Rule 144réspect of th
Underlying Shares for more than 5 consecutive Tigadiays;

Xii. the Company shall have failed to coete the initial enroliment of the CompasyMASTER trial (a
defined in the Company’s SEC Documents) by Janlia®913, subject to any required patient follow-op;

Xiii. the Company shall fail to pay whenedany liquidated damages under the RegistratiohtRiggreement :
and when the same shall become due and payabkuahdailure continues for 30 calendar days.




b) Remedies Upon Event of Defauftany Event of Default has occurred and is amuitig, the outstanding princij
amount of this Debenture, plus accrued but unpagtrést, liquidated damages and other amounts owingspect thereof through -
date of acceleration, shall become, at the Majdtityders’ election, immediately due and payable in cash etMandatory Defat
Amount. Commencing 5 calendar days after the seoge of any Event of Default that results in tergual acceleration of tt
Debenture, interest on the Mandatory Default Amahmll accrue at the Default Rate. Upon the payrirefull of the Mandator
Default Amount, the Holder shall promptly surrendBis Debenture to or as directed by the Compdnyconnection with suc
acceleration described herein, the Holder neegraatide, and the Company hereby waives, any presantt demand, protest or ot
notice of any kind, and the Holder may immediataehd without expiration of any grace period enfoaog and all of its rights a
remedies hereunder and all other remedies availalifainder applicable law. Such acceleration fayescinded and annulled by
Holder at any time prior to payment hereunder d&edHolder shall have all rights as a holder ofBrebenture until such time, if at
as the Holder receives full payment pursuant te 8gction 8(b). No such rescission or annulmesit sffect any subsequent Even
Default or impair any right consequent thereon.

Section 9 Miscellaneous

a) Notices Any and all notices or other communications efiveries to be provided by the Holder hereur
including, without limitation, any Notice of Conwon, shall be in writing and delivered personally,facsimile or email, or sent
an internationally recognized overnight courievgas, addressed to the Company, set forth in thheHage Agreement, or such of
facsimile number, email address or address as trap@ny may specify for such purposes by noticeh# Holder delivered
accordance with this Section 9(a). Any and allagst or other communications or deliveries to evjaled by the Company hereun
shall be in writing and delivered, by facsimileammail, or sent by an internationally recognizedroight courier service addresse:
each Holder at the facsimile number, email addoesaddress of the Holder appearing on the bookhefCompany, or if no su
facsimile number, email address or address appeatise books of the Company, at the principal plafceusiness of such Holder,
set forth in the Purchase Agreement. Any noticetber communication or deliveries hereunder dbaltleemed given and effeci
on the earliest of (i) the date of transmissiosLi€h notice or communication is delivered via ifade or email at the facsimile numt
or email address set forth on the signature patgashed hereto prior to 5:30 p.m. (New York Cityné)) on any date, (ii) the ne
Trading Day after the date of transmission, if snotice or communication is delivered via facsindleemail at the facsimile numt
or email address set forth on the signature patjashe&d hereto on a day that is not a Trading Ddgter than 5:30 p.m. (New Yc¢
City time) on any Trading Day, (iii) the second direg Day following the date of mailing, if sent byS. recognized overnight cout
service or (iv) upon actual receipt by the partywtmm such notice is required to be given.




b) Absolute ObligationExcept as expressly provided herein, no provisibthis Debenture shall alter or impair
obligation of the Company, which is absolute andamditional, to pay the principal of, liquidatedniiages and accrued interesi
applicable, on this Debenture at the time, pland, rate, and in the coin or currency, herein pibedr This Debenture is a direct ¢
obligation of the Company. This Debenture ranks passuwith all other Debentures now or hereafter issuedien the terms set fol
herein.

C) Lost or Mutilated Debenturelf this Debenture shall be mutilated, lost, stolor destroyed, the Company s
execute and deliver, in exchange and substitutomfd upon cancellation of a mutilated Debentarén lieu of or in substitution fi
a lost, stolen or destroyed Debenture, a new Debeffior the principal amount of this Debenture adilated, lost, stolen or destroy
but only upon receipt of evidence of such lossftthedestruction of such Debenture, and of the enship hereof and a lost Deben
affidavit, reasonably satisfactory to the Company.

d) Governing Law All questions concerning the construction, J@fid enforcement and interpretation of
Debenture shall be governed by and construed aftioex in accordance with the internal laws of 8tate of New York, withol
regard to the principles of conflict of laws thefre&ach party agrees that all legal proceedingsceming the interpretatic
enforcement and defense of the transactions cogeapby any of the Transaction Documents (wheiheaght against a party her
or its respective Affiliates, directors, officeshareholders, employees or agents) shall be comadencthe state and federal co
sitting in the City of New York, County of New Yoifthe “ New York Courts). Each party hereto hereby irrevocably submits t
exclusive jurisdiction of the New York Courts fdret adjudication of any dispute hereunder or in estion herewith or with ar
transaction contemplated hereby or discussed héreiluding with respect to the enforcement of afiyhe Transaction Documen
and hereby irrevocably waives, and agrees notgera any suit, action or proceeding, any cldmat it is not personally subject
the jurisdiction of such New York Courts, or sucbwYork Courts are improper or inconvenient venoiesuch proceeding. Ee
party hereby irrevocably waives personal servicprotess and consents to process being serveq isuah suit, action or proceed
by mailing a copy thereof via registered or ceztifimail or overnight delivery (with evidence ofiglety) to such party at the addres
effect for notices to it under this Debenture agdeas that such service shall constitute good affitient service of process a
notice thereof. Nothing contained herein shalbdbemed to limit in any way any right to serve pssci any other manner permit
by applicable law. EACH PARTY HERETO HEREBY IRREV@BLY WAIVES, TO THE FULLEST EXTENT PERMITTED B
APPLICABLE LAW, ANY AND ALL RIGHT TO TRIAL BY JURY IN ANY LEGAL PROCEEDING ARISING OUT OF O
RELATING TO THIS DEBENTURE OR THE TRANSACTIONS CONEMPLATED HEREBY. IF ANY PARTY SHALL
COMMENCE AN ACTION OR PROCEEDING TO ENFORCE ANY PRGSIONS OF THIS DEBENTURE, THEN TH
PREVAILING PARTY IN SUCH ACTION OR PROCEEDING SHALIBE REIMBURSED BY THE OTHER PARTY FOR I1
ATTORNEYS FEES AND OTHER COSTS AND EXPENSES INCURRHN THE INVESTIGATION, PREPARATION ANI
PROSECUTION OF SUCH ACTION OR PROCEEDING.




e) Waiver Any waiver by the Company or the Holder of admfe of any provision of this Debenture shall notrayx
as or be construed to be a waiver of any otherchre&such provision or of any breach of any otr@vision of this Debenture. T
failure of the Company or the Holder to insist uptrict adherence to any term of this Debenturermor more occasions shall no
considered a waiver or deprive that party of thyhtithereafter to insist upon strict adherencehtd term or any other term of t
Debenture on any other occasion. Any waiver byGbmpany or the Holder must be in writing.

f) Severability If any provision of this Debenture is invalidlegal or unenforceable, the balance of this Delre
shall remain in effect, and if any provision is fpéicable to any Person or circumstance, it shallentheless remain applicable tc
other Persons and circumstances. If it shall hmdothat any interest or other amount deemed isttefee hereunder violates
applicable law governing usury, the applicable mftenterest due hereunder shall automaticallydveered to equal the maximum r
of interest permitted under applicable law. The @any covenants (to the extent that it may lawfdityso) that it shall not at any ti
insist upon, plead, or in any manner whatsoevemcta take the benefit or advantage of, any stateresion or usury law or other
which would prohibit or forgive the Company fromypag all or any portion of the principal of or imést on this Debenture
contemplated herein, wherever enacted, now oryatiare hereafter in force, or which may affect twwenants or the performance
this Debenture, and the Company (to the extentay tawfully do so) hereby expressly waives all gser advantage of any st
law, and covenants that it will not, by resort tty auch law, hinder, delay or impede the executibany power herein granted to
Holder, but will suffer and permit the executionesery such as though no such law has been enacted.

0) Next Business DayWhenever any payment or other obligation hereurghall be due on a day other the
Business Day, such payment shall be made on thtesnegeeding Business Day.

h) Headings The headings contained herein are for converiemty, do not constitute a part of this Debentame
shall not be deemed to limit or affect any of thevsions hereof.

i) Secured Obligation The obligations of the Company under this Delsengaire secured by all assets of the Com
and each Subsidiary pursuant to the Security Ages¢mand the Israeli Security Agreement, each daseaf April __, 2012 among t
Company, the relevant Subsidiaries of the Compawtiae Secured Parties (as defined therein).

)] Amendments This Debenture and each of the other Debentissaged under the Purchase Agreement me
amended upon the written consent of the Companyttentajority Holders.
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(Signature Pages Follow)

IN WITNESS WHEREOF, the Company has caused thissDele to be duly executed by a duly authorizet@ffas of the date fi
above indicated.

INSPIREMD, INC.

By:

Name:

Title:
Facsimile No. for delivery of Notice972-3-691-7692
Email address for delivery of Notices:
craigs@inspiremd.cot

[Signature Page — Debenture]




ANNEX A
NOTICE OF CONVERSION
The undersigned hereby elects to convert prindippaer the 8% Original Issue Discount Senior Sec@sedvertible Debenture d
of InspireMD, Inc., a Delaware corporat{tine “ Company”), into shares of common stock (the “ Common Std&gkof the
Company according to the conditions hereof, aniefdate written below. If shares of Common Staekta be issued in the name of a pe
other than the undersigned, the undersigned willgdatransfer taxes payable with respect therei ia delivering herewith such certifica
and opinions as reasonably requested by the Comipagcordance therewith. No fee will be chargethe holder for any conversion, exc
for such transfer taxes, if any.
By the delivery of this Notice of Conversion thedensigned represents and warrants to the Compatyitth ownership of tt
Common Stock does not exceed the amounts speaifieer Section 4 of this Debenture, as determinetdordance with Section 13(d) of
Exchange Act.

The undersigned agrees to comply with the prosped#livery requirements under the applicable sdearlaws in connection wi
any transfer of the aforesaid shares of CommonkStoc

Conversion calculations:
Date to Effect Conversion:

Principal Amount of Debenture to be Converted:
Accrued and Unpaid Interest Amount of Debenturbedonverted
Conversion Adjustment Amount to be Converted

Number of shares of Common Stock to be issued:

Signature:

Name:

Address for Delivery of Common Stock Certificates:
Or

DWAC Instructions:

Broker No:
Account No:




Schedule 1
CONVERSION SCHEDULE
The 8% Original Issue Discount Senior Secured Cdiible Debentures due on in the aggrewateipal amount of $

are issued by InspireMD, Inc., a Delaware corporatiThis Conversion Schedule reflects conversimasle under Section 4 of the ab
referenced Debenture.

Dated:
Date of Conversion Amount of Conversion Aggregate Principal Amount Company Attest
(or for first entry, Original Issue Remaining Subsequent to
Date) Conversion

(or original Principal
Amount)



NEITHER THIS SECURITY NOR THE SECURITIES INTO WHICHHIS SECURITY IS EXERCISABLE HAS BEEN REGISTERI
WITH THE SECURITIES AND EXCHANGE COMMISSION OR THISECURITIES COMMISSION OF ANY STATE IN RELIANC
UPON AN EXEMPTION FROM REGISTRATION UNDER THE SECUWRES ACT OF 1933, AS AMENDED (THE “SECURITIES ACY,”
AND, ACCORDINGLY, MAY NOT BE OFFERED OR SOLD EXCEPPURSUANT TO AN EFFECTIVE REGISTRATION STATEMEN
UNDER THE SECURITIES ACT OR PURSUANT TO AN AVAILABE EXEMPTION FROM, OR IN A TRANSACTION NOT SUBJE(
TO, THE REGISTRATION REQUIREMENTS OF THE SECURITIESCT AND IN ACCORDANCE WITH APPLICABLE STATI
SECURITIES LAWS AS EVIDENCED BY A LEGAL OPINION OFCOUNSEL TO THE TRANSFEROR TO SUCH EFFECT, T
SUBSTANCE OF WHICH SHALL BE REASONABLY ACCEPTABLE® THE COMPANY. THIS SECURITY AND THE SECURITIE
ISSUABLE UPON EXERCISE OF THIS SECURITY MAY BE PLEEED IN CONNECTION WITH A BONA FIDE MARGIN ACCOUN’
WITH A REGISTERED BROKER-DEALER OR OTHER LOAN WITH\ FINANCIAL INSTITUTION THAT IS AN “ACCREDITELC
INVESTOR” AS DEFINED IN RULE 501(a) UNDER THE SECURES ACT OR OTHER LOAN SECURED BY SUCH SECURITIES.

COMMON STOCK PURCHASE WARRANT
INSPIREMD, INC.

Warrant Shares: Initial Exercise Date: April 5, 201

THIS COMMON STOCK PURCHASE WARRANT (the “ Warrafjt certifies that, for value received, rits
assigns (the “ Holdel is entitled, upon the terms and subject to thetéitiins on exercise and the conditions hereinageforth, at any tir
on or after the date hereof (the “ Initial ExercBate”) and on or prior to the close of business on the figar anniversary of the Init
Exercise Date (the “ Termination Ddfebut not thereafter, to subscribe for and purehfiem InspireMD, Inc., a Delaware corporation (the
Company”), up to shares (as subject to adjustmergunder, the “ Warrant Shar§sof Common Stock. The purchase price of
share of Common Stock under this Warrant shallcmkto the Exercise Price, as defined in Sectit). 2

Section 1. Definitions. Capitalized terms used and not otherwise defimain shall have the meanings set forth in
certain Securities Purchase Agreement (the “ Pselegreement), dated April 5, 2012, among the Company and thehasers signato
thereto.




Section 2 Exercise

a) Exercise of WarrantExercise of the purchase rights representedhisyWarrant may be made, in whole or in |
at any time or times on or after the Initial ExsecDate and on or before the Termination Date liyety to the Company (or su
other office or agency of the Company as it mayigiege by notice in writing to the registered Halde the address of the Holi
appearing on the books of the Company) of a dubceted facsimile or pdf copy of the Notice of Exeecform annexed here
Within seven (7) Trading Days following the dateeskrcise as aforesaid, the Holder shall deliveragregate Exercise Price for
shares specified in the applicable Notice of Exerddy wire transfer or cashisrtheck drawn on a United States bank unles
cashless exercise procedure specified in Sectionb2{ow is specified in the applicable Notice okkcise. Notwithstanding anythi
herein to the contrary, the Holder shall not beunexyl to physically surrender this Warrant to thempany until the Holder h
purchased all of the Warrant Shares available Inglesuand the Warrant has been exercised in fullyhiich case, the Holder sk
surrender this Warrant to the Company for candetatvithin seven (7) Trading Days of the date thwlf Notice of Exercise
delivered to the Company. Partial exercises of Warant resulting in purchases of a portion of tital number of Warrant Sha
available hereunder shall have the effect of lomgethe outstanding number of Warrant Shares puattraereunder in an amo
equal to the applicable number of Warrant Shareshased. The Holder and the Company shall maiméards showing the numi
of Warrant Shares purchased and the date of suchases. The Company shall deliver any objecticento Notice of Exercise Fol
within one (1) Business Day of receipt of such cati The Holder and any assignee, by acceptance of thi¢arrant, acknowledge
and agree that, by reason of the provisions of thiparagraph, following the purchase of a portion ofthe Warrant Shares
hereunder, the number of Warrant Shares available dr purchase hereunder at any given time may be legthan the amoun
stated on the face hereof.

b) Exercise Price The exercise price per share of the Common Stocler this Warrant shall &1.80, subject |
adjustment hereunder (the “ Exercise Pfjce

C) Cashless Exercisdf at any time after 60 days following the dafeissuance of this Warrant there is no effec
Registration Statement registering, or no currensjpectus available for, the resale of the War&rdres by the Holder, then 1
Warrant may also be exercised, in whole or in garsuch time by means of a “cashless exerdgis@tich the Holder shall be entitl
to receive a certificate for the number of Wart@haires equal to the quotient obtained by divid{(8)F(B)) (X)] by (A), where:

(A) = the last sale price on the principal TradMgrket on the Trading Day immediately precedingdaé on which Hold:
elects to exercise this Warrant by means “cashless exerci¢’ as set forth in the applicable Notice of Exerc

(B) = the Exercise Price of this Warrant, thenfiee for the applicable Warrant Shares at the tihsuch exercise; ar

(X) = the total number of Warrant Shares with respe which this Warrant is then being exercis




Notwithstanding anything herein to the contrarythié last sale price of the Common Stock on thecgsal Trading Market on the Trading C
immediately preceding the Termination Date is gredhan Exercise Price, at the Companeglection, this Warrant shall either be
automatically exercised via cashless exercise dheoffermination Date or (ii) exercised via a caghrcise in accordance with the term
Section 2(a). The Company shall notify the Holdkit® determination in writing prior to 9:30 a.niNéw York City time) on the Terminatir
Date and within three (3) Trading Days after thenTieation Date, the Company shall, as applicabéiver the shares in accordance \
Section 2(d)(i); provided, however, that prior t0® p.m. (New York City time) on the TerminationtBathe Holder may notify the Comps
in writing that it has elected for this Warrantexpire, in which case, this Warrant shall expirexercised.

d) Mechanics of Exercis.

i. Delivery of Certificates Upon ExerciseCertificates for shares purchased hereunder &le
transmitted by the Transfer Agent to the Holdercbgditing the account of the Holderprime broker with Tt
Depository Trust Company through its Deposit orhlfiawal at Custodian (* DWAQ system if the Company
then a participant in such system and either (&)elis an effective registration statement perngtthe issuant
of the Warrant Shares to or resale of the Warr&iarés by the Holder or (B) following the sixenth anniversa
of the Closing Date, if such Warrant Shares aigitdé for sale under Rule 144 without volume or mamof-sale
restrictions and as of such date the Company mpliance with the current public information reged unde
Rule 144 as to such Warrant Shares, and otherwigghissical delivery to the address specified by Hwdder ir
the Notice of Exercise by the date that is thr@eT¢ading Days after the latest of (A) the delivéoythe Compar
of the Notice of Exercise, (B) surrender of this tvdat (if required), and (C) payment of the aggtedgaxercis
Price as set forth above (including by cashlesscises if permitted) (such date, th&Varrant Share Delivery D¢
"). The Warrant Shares shall be deemed to have beagdisand Holder or any other person so designatéd
named therein shall be deemed to have become arhafidecord of such shares for all purposes, deetiate th
Warrant has been exercised, with payment to the g@aogn of the Exercise Price (or by cashless exerd
permitted) and all taxes required to be paid byHb&ler, if any, pursuant to Section 2(d)(vi) prtorthe issuant
of such shares, having been paid. If the Compailg for any reason to deliver to the Holder cerdife:
evidencing the Warrant Shares subject to a Notidexercise prior to the third Trading Day followitige Warrar
Share Delivery Date, the Company shall pay to th&lét, in cash, as liquidated damages and notpemalty, fo
each $1,000 of Warrant Shares subject to such iegeficased on the VWAP of the Common Stock on #ie d
the applicable Notice of Exercise), $5 per Tradbay (increasing to $10 per Trading Day five (5)direy Day:
after such damages have begun to accrue) commenitite third Trading Day after such Warrant ShHaebvery
Date until such certificates are delivered or Holdscinds such exercise.




ii. Delivery of New Warrants Upon Exeris If this Warrant shall have beexercised in part, tl
Company shall, at the request of a Holder and wuorender of this Warrant certificate, at the tiofielelivery o
the certificate or certificates representing Wati@imares, deliver to the Holder a new Warrant ewidey the right
of the Holder to purchase the unpurchased WarrhateS called for by this Warrant, which new Warrstmall ir
all other respects be identical with this Warrant.

iii. Rescission Rights If the Company fails to cause the Transfer Agentredit the account of t
Holder's prime broker with The Depository Trust Compangotigh its DWAC system if the Company is the
participant in such system or to transmit to thdddp a certificate or the certificates representing Warrar
Shares pursuant to Section 2(d)(i) by the Warrdrdr& Delivery Date, then the Holder will have thght tc
rescind such exercise.

iv. Compensation for Beiy on Failure to Timely Deliver Certificates Uporxedtcise. In additior
to any other rights available to the Holder, if thempany fails to cause the Transfer Agent to ¢tei account
the Holders prime broker with The Depository Trust Companytigh its DWAC system if the Company is the
participant in such system or to transmit to thdddp a certificate or the certificates representing Warrar
Shares pursuant to an exercise on or before theavwtaBhare Delivery Date, and if after such dateHolder i
required by its broker to purchase (in an open etattansaction or otherwise) or the Holdebrokerage firr
otherwise purchases, shares of Common Stock toeddl satisfaction of a sale by the Holder of Warran
Shares which the Holder anticipated receiving upach exercise (a_“ Buln "), then the Company shall (A) pay
cash to the Holder the amount, if any, by which {x¢ Holders total purchase price (including broker
commissions, if any) for the shares of Common Stachurchased exceeds (y) the amount obtained Hipiying
(1) the number of Warrant Shares that the Compaay nequired to deliver to the Holder in connectidgth the
exercise at issue times (2) the price at whichstieorder giving rise to such purchase obligati@s executed, a
(B) at the option of the Holder, either reinstdte portion of the Warrant and equivalent numbeNafrant Share
for which such exercise was not honored (in whiabecsuch exercise shall be deemed rescinded)iverdi the
Holder the number of shares of Common Stock thatldvbave been issued had the Company timely cod
with its exercise and delivery obligations hereundeor example, if the Holder purchases CommomriShaving
total purchase price of $11,000 to cover a Buyvith respect to an attempted exercise of shaf€ommon Stoc
with an aggregate sale price giving rise to suatchpase obligation of $10,000, under clause (Ahefimmediatel
preceding sentence the Company shall be requiregayothe Holder $1,000. The Holder shall provide
Company written notice indicating the amounts péyab the Holder in respect of the Buy-and, upon request
the Company, evidence of the amount of such l1d&#hing herein shall limit a Holdes’right to pursue any ott
remedies available to it hereunder, at law or imitgqincluding, without limitation, a decree of gjfec
performance and/or injunctive relief with respectiie Companyg failure to timely deliver certificates represeg
shares of Common Stock upon exercise of the Waasmnt¢quired pursuant to the terms hereof.




V. No Fractional Shares or ScripNo fractional shares or scrip representing fometl shares shall
issued upon the exercise of this Warrant. As tp faaction of a share which the Holder would othisevbe
entitled to purchase upon such exercise, the Coynglaall, at its election, either pay a cash adjestnin respe:
of such final fraction in an amount equal to suetttion multiplied by the Exercise Price or rourglta the ne»
whole share.

Vi. Charges, Taxes and Expenséssuance of certificates for Warrant Sharesl ffeamade withot
charge to the Holder for any issue or transferdaxther incidental expense in respect of the iss@af suc
certificate, all of which taxes and expenses shalpaid by the Company, and such certificates $tealssued i
the name of the Holder or in such name or namesagsbe directed by the Holder; provideldowever, that in th
event certificates for Warrant Shares are to beedsn a name other than the name of the Holdex,\Wrarran
when surrendered for exercise shall be accompdnyigde Assignment Form attached hereto duly exedoyethe
Holder and the Company may require, as a conditieneto, the payment of a sum sufficient to reirsbuit fol
any transfer tax incidental thereto.

vii. Closing of Books The Company will not close its stockholder booksecords in any manr
which prevents the timely exercise of this Warrguat,suant to the terms hereof.




e) Holdés Exercise Limitations The Company shall not effect any exercise of iMarrant, and a Holc
shall not have the right to exercise any portiorthdi§ Warrant, pursuant to Section 2 or otherwieethe extent that aft
giving effect to such issuance after exercise agosth on the applicable Notice of Exercise, theld¢r (together with tt
Holder's Affiliates, and any other Persons actisgaagroup together with the Holder or any of théddds Affiliates), woulc
beneficially own in excess of the Beneficial OwrgpsLimitation (as defined below). For purposeshs foregoing sentent
the number of shares of Common Stock beneficiallped by the Holder and its Affiliates shall inclutthee number of shar
of Common Stock issuable upon exercise of this WHrwith respect to which such determination iswgenade, but shi
exclude the number of shares of Common Stock whichld be issuable upon (i) exercise of the remainimonexercise
portion of this Warrant beneficially owned by theltler or any of its Affiliates and (ii) exercise apnversion of th
unexercised or nonconverted portion of any othecusges of the Company (including, without limitt, any
other Common Stock Equivalents) subject to a &tigh on conversion or exercise analogous to tmédtion containe
herein beneficially owned by the Holder or anytsfAffiliates. Except as set forth in the precegdgentence, for purposes
this Section 2(e), beneficial ownership shall blewdated in accordance with Section 13(d) of thel&ange Act and the rul
and regulations promulgated thereunder, it beinghewledged by the Holder that the Company is nptagenting to tt
Holder that such calculation is in compliance witiction 13(d) of the Exchange Act and the Holdesoigly responsible fi
any schedules required to be filed in accordaneeethith. To the extent that the limitation contad in this Section 2(
applies, the determination of whether this Wariaregxercisable (in relation to other securities ediy the Holder togetr
with any Affiliates) and of which portion of this &vrant is exercisable shall be in the sole dismnetif the Holder, and tl
submission of a Notice of Exercise shall be deetoduk the Holdes determination of whether this Warrant is exetdisdir
relation to other securities owned by the Holdggetber with any Affiliates) and of which portion dfis Warrant i
exercisable, in each case subject to the Benefiratership Limitation, and the Company shall haweobligation to verif
or confirm the accuracy of such determination. atldition, a determination as to any group stasisantemplated abo
shall be determined in accordance with Section 18fdthe Exchange Act and the rules and regulatipramulgate
thereunder. For purposes of this Section 2(ejleirermining the number of outstanding shares of @omStock, a Hold
may rely on the number of outstanding shares of t@omStock as reflected in (A) the Companyhost recent periodic
annual report filed with the Commission, as thesaagy be, (B) a more recent public announcemetitdyompany or (C)
more recent written notice by the Company or thangfer Agent setting forth the number of shareCofmmon Stoc
outstanding. Upon the written or oral request éfadder, the Company shall within two Trading Daysfirm orally and i
writing to the Holder the number of shares of Comrdock then outstanding. In any case, the numbeutstanding shar
of Common Stock shall be determined after givifgetfto the conversion or exercise of securitiethefCompany, includir
this Warrant, by the Holder or its Affiliates sinttee date as of which such number of outstandirgeshof Common Sto
was reported. The “ Beneficial Ownership Limitatid shall be 4.99% of the number of shares of the Com@mcl
outstanding immediately after giving effect to tlssuance of shares of Common Stock issuable upencisg of thi
Warrant. The Holder, upon not less than 61 dgy&r notice to the Company, may increase or deerdhe Beneficii
Ownership Limitation provisions of this Section R(provided that the Beneficial Ownership Limitation no event excee
9.99% of the number of shares of the Common Stot&tanding immediately after giving effect to tlssuance of shares
Common Stock upon exercise of this Warrant heldh®yHolder and the provisions of this Section Zeall continue t
apply. Any such increase or decrease will not Hectve until the 61st day after such notice is delivered to
Company. The provisions of this paragraph shallcbastrued and implemented in a manner otherwis@ ih stric
conformity with the terms of this Section 2(e) torrect this paragraph (or any portion hereof) whichy be defective
inconsistent with the intended Beneficial Ownerdhipitation herein contained or to make changesupplements necess
or desirable to properly give effect to such limida. The limitations contained in this paragraplals apply to a succes:
holder of this Warrant.




Section 3 Certain Adjustments

a) Stock Dividends and Split the Company, at any time while this Warranbigstanding: (i) pays a stock divide
or otherwise makes a distribution or distributiars shares of its Common Stock or any other equitgquity equivalent securiti
payable in shares of Common Stock (which, for aaoéd of doubt, shall not include any shares of Comi&tock issued by t
Company upon exercise of this Warrant), (ii) sulmbg outstanding shares of Common Stock into eetangimber of shares, (
combines (including by way of reverse stock sgitjstanding shares of Common Stock into a smallether of shares or (iv) isst
by reclassification of shares of the Common Stagk shares of capital stock of the Company, theraoh case the Exercise P
shall be multiplied by a fraction of which the nuiater shall be the number of shares of Common Stex&luding treasury shares
any) outstanding immediately before such event ahdhich the denominator shall be the number ofrahiaof Common Stox
outstanding immediately after such event, and thmber of shares issuable upon exercise of this &dtushall be proportionate
adjusted such that the aggregate Exercise Prit@fVarrant shall remain unchanged. Any adjustmeade pursuant to this Sect
3(a) shall become effective immediately after theord date for the determination of stockholdetiled to receive such dividend
distribution and shall become effective immediatdher the effective date in the case of a subiiriscombination or relassificatior

b) Subsequent Equity Issuancd§ the Company or any Subsidiary thereof, as iapple, at any time while tt
Warrant is outstanding, shall, except pursuannt@&xempt Issuance, sell or grant any option to lpase, or sell or grant any righ
amend, or otherwise dispose of or issue any ComBtock Equivalents, or otherwise consent to anyegest or instrument (or a
amendment, supplement or modification thereto).ctwi@ommon Stock Equivalent, agreement or instrunf@namendment there
provides, in comparison with this Warrant (with veclusion of the Exercise Price and warrant cayeyaadditional and/or super
rights, individually or in the aggregate, includjrdmut not limited to, preferences in liquidationaoFundamental Transaction, right:
adjustment or other andilution rights, registration rights, preemptivghts, rights to participate in any directed shamgpm, force
redemption or exercise, notice or information riglaffirmative or restrictive covenants, or rigtdsexercise or purchase any Comi
Stock Equivalent with any such additional and/gresior rights, then the Company or Subsidiary spaivide the Holder with a co
of the document governing such Common Stock Egentalor such agreement or instrument (or amendriereto) and, su
additional and/or superior rights shall automatycke deemed to be incorporated into this Warrant.




C) Subsequent Rights Offeringsf the Company, at any time while the Warranbigstanding, shall issue rigt
options or warrants to all holders of Common St¢akd not to the Holder) entitling them to subscribe or purchase shares
Common Stock (the “ Purchase Rightsthen, upon any exercise of this Warrant, the Holdéirbe entitled to acquire, upon the tel
applicable to such Purchase Rights, the aggregateh&se Rights that the Holder could have acquiréde Holder had held tl
number of Warrant Shares issued upon such exes€iggs Warrant immediately before the date on \Whécrecord is taken for t
grant, issuance or sale of such Purchase Rightsf no such record is taken, the date as of whihrecord holders of shares
Common Stock are to be determined for the grasteior sale of such Purchase Rights (provided, emvéo the extent that t
Holder's right to participate in any such Purchase Rightld result in the Holder exceeding the Benefi€alnership Limitation, the
the Holder shall not be entitled to participatesirth Purchase Right to such extent (or benefigimenship of such shares of Comr
Stock as a result of such Purchase Right to suemgxand such Purchase Right to such extent Badikld in abeyance for the Hol
until such time, if ever, as its right thereto wabulbot result in the Holder exceeding the Benefi€ainership Limitation).

d) Pro Rata DistributionsIf the Company, at any time while this Warranbutstanding, shall distribute to all holc
of Common Stock (and not to the Holder) evidence#soindebtedness or assets (including cash astl davidends) or rights
warrants to subscribe for or purchase any secothgr than the Common Stock (a “ Distributin then, upon any exercise of t
Warrant, the Holder shall be entitled to particgpat such Distribution to the same extent that Hudder would have participat
therein if the Holder had held the number of Watri@hares issued upon such exercise of this Waimanediately before the date
which a record is taken for such Distribution, drno such record is taken, the date as of whiah ricord holders of shares
Common Stock are to be determined for the partiicipan such Distribution.




e) Fundamental Transactidfi at any time while this Warrant is outstandifij the Company, directly or indirectly,
one or more related transactions effects any mergeonsolidation of the Company with or into arestiPerson, (ii) the Compai
directly or indirectly, effects any sale, leasegfise, assignment, transfer, conveyance or otbposition of all or substantially all
its assets in one or a series of related transegt{di) any, direct or indirect, purchase offemder offer or exchange offer (whethe
the Company or another Person) is completed putrgoamhich holders of Common Stock are permittecet, tender or exchan
their shares for other securities, cash or propamty has been accepted by the holders of 50% oe wfothe outstanding Comm
Stock, (iv) the Company, directly or indirectly, one or more related transactions effects any ssifleation, reorganization
recapitalization of the Common Stock or any compuyishare exchange pursuant to which the CommaorkS$sceffectively converte
into or exchanged for other securities, cash openty, (v) the Company, directly or indirectly, @ame or more related transacti
consummates a stock or share purchase agreemerhenr business combination (including, without tation, a reorganizatic
recapitalization, spimff or scheme of arrangement) with another Persogroup of Persons whereby such other Person arp
acquires more than 50% of the outstanding shar&3oaimon Stock (not including any shares of CommtotiSheld by the oth
Person or other Persons making or party to, orcésteal or affiliated with the other Persons makimgparty to, such stock or sh
purchase agreement or other business combinagach(a “ Fundamental Transactinthen, upon any subsequent exercise o
Warrant, the Holder shall have the right to receif@ each Warrant Share that would have been ldsuapon such exerci
immediately prior to the occurrence of such FundatalelTransaction, at the option of the Holder (withregard to any limitation
Section 2(e) on the exercise of this Warrant),ntmaber of shares of Common Stock of the successarquiring corporation or of t
Company, if it is the surviving corporation, and/auditional consideration (the_ " Alternate Consat®n”) receivable as a result
such Fundamental Transaction by a holder of thebeurof shares of Common Stock for which this Warisiexercisable immediate
prior to such Fundamental Transaction (without rdda any limitation in Section 2(e) on the exeectd this Warrant). For purpos
of any such exercise, the determination of the &serPrice shall be appropriately adjusted to applguch Alternate Considerat
based on the amount of Alternate Consideratioraisisuin respect of one share of Common Stock it susrxdamental Transactis
and the Company shall apportion the Exercise Raneng the Alternate Consideration in a reasonafalener reflecting the relati
value of any different components of the Altern@ensideration. If holders of Common Stock are giany choice as to t
securities, cash or property to be received in adBmental Transaction, then the Holder shall bergithe same choice as to
Alternate Consideration it receives upon any eseraf this Warrant following such Fundamental Teation. Notwithstandir
anything to the contrary, in the event of a FundataleTransaction that is (1) an all cash transact{@) a “Rule 13e-3 transactioa®
defined in Rule 13& under the Exchange Act, or (3) a Fundamental Saetion involving a person or entity not tradedaonatione
securities exchange, the Company or any Succestdy Eas defined below) shall, at the Holdeoption, exercisable at any ti
concurrently with, or within 30 days after, the sammation of the Fundamental Transaction, purctfasé/Narrant from the Hold
by paying to the Holder an amount of cash equah¢oBlack Scholes Value of the remaining unexecdcertion of this Warrant ¢
the date of the consummation of such Fundamengaiskction. “ Black Scholes Valtianeans the value of this Warrant based o
Black and Scholes Option Pricing Model obtainedrfrine “OV” function on Bloomberg, L.P. (* Bloombel}y determined as of tl
day of consummation of the applicable Fundamentah3action for pricing purposes and reflecting @AYiskfree interest ra
corresponding to the U.S. Treasury rate for a peeigual to the time between the date of the pubilitouncement of the applica
Fundamental Transaction and the Termination D&gaf expected volatility equal to the greater 80% and the 100 day volatil
obtained from the HVT function on Bloomberg ash# ffrading Day immediately following the public aumcement of the applical
Fundamental Transaction, (C) the underlying priee ghare used in such calculation shall be the suthe price per share be
offered in cash, if any, plus the value of any mash consideration, if any, being offered in suaohdamental Transaction and (C
remaining option time equal to the time betweendhte of the public announcement of the applic&oledamental Transaction ¢
the Termination Date. The Company shall causesaiggessor entity in a Fundamental Transaction iictwthe Company is not t
survivor (the “_Successor Entit) to assume in writing all of the obligations of t@®mpany under this Warrant and the ¢
Transaction Documents in accordance with the piavisof this Section 3(e) pursuant to written agreets in form and substar
reasonably satisfactory to the Holder and apprdmethe Holder (without unreasonable delay) priostich Fundamental Transact
and shall, at the option of the Holder, delivethite Holder in exchange for this Warrant a secwitihe Successor Entity evidencec
a written instrument substantially similar in formnd substance to this Warrant which is exerciséle corresponding number
shares of capital stock of such Successor Entityiteoparent entity) equivalent to the shares om@wn Stock acquirable a
receivable upon exercise of this Warrant (with@gard to any limitations on the exercise of thisriéat) prior to such Fundamer
Transaction, and with an exercise price which &spthe exercise price hereunder to such shareapitat stock (but taking in
account the relative value of the shares of Com@imek pursuant to such Fundamental Transactionttadalue of such shares
capital stock, such number of shares of capitalksémd such exercise price being for the purpogaatcting the economic value
this Warrant immediately prior to the consummatidrsuch Fundamental Transaction), and which isamasly satisfactory in for
and substance to the Holder. Upon the occurrenemyfuch Fundamental Transaction, the Successity Ehall succeed to, and
substituted for (so that from and after the datesw¢h Fundamental Transaction, the provisions &f Warrant and the ott
Transaction Documents referring to the “Compasiyéll refer instead to the Successor Entity), aag exercise every right and po\
of the Company and shall assume all of the obligatiof the Company under this Warrant and the dfh@nsaction Documents w
the same effect as if such Successor Entity had bamed as the Company herein.




f) Calculations All calculations under this Section 3 shall bedeo the nearest cent or the nearest 1/100trsbéee
as the case may be. For purposes of this Sectithre umber of shares of Common Stock deemed tesbed and outstanding as
given date shall be the sum of the number of shafr€@mmon Stock (excluding treasury shares, ifyasgued and outstanding.

g) _Notice to Holder

i. Adjustment to Exercise PriceNhenever the Exercise Price is adjusted pursieaahy provision ¢
this Section 3, the Company shall promptly maithie Holder a notice setting forth the Exercise €@dter suc
adjustment and any resulting adjustment to the murob Warrant Shares and setting forth a briefesta&int of th
facts requiring such adjustment.
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ii. Notice to Allow Exercise by HolderIf (A) the Company shall declare a dividend (ory aothe
distribution in whatever form) on the Common Sto(B) the Company shall declare a special nonretgroas
dividend on or a redemption of the Common Stoch,tf@ Company shall authorize the granting to altrs of th
Common Stock rights or warrants to subscribe fguuochase any shares of capital stock of any das$ any rights
(D) the approval of any stockholders of the Compsingll be required in connection with any reclasaifon of the
Common Stock, any consolidation or merger to whisé Company is a party, any sale or transfer ofoe
substantially all of the assets of the Companyamy compulsory share exchange whereby the Commaek $
converted into other securities, cash or propesty(E) the Company shall authorize the voluntaryinmoluntary
dissolution, liquidation or winding up of the affaiof the Company, then, in each case, the Comslaaly cause to |
mailed to the Holder at its last address as itlshgpear upon the Warrant Register of the Compahyeast 2
calendar days prior to the applicable record oeatife date hereinafter specified, a notice statijgthe date o
which a record is to be taken for the purpose chsiividend, distribution, redemption, rights orrveets, or if
record is not to be taken, the date as of whichhiblders of the Common Stock of record to be emitio suc
dividend, distributions, redemption, rights or veats are to be determined or (y) the date on wisicht
reclassification, consolidation, merger, sale, gfanor share exchange is expected to become igffemt close, ar
the date as of which it is expected that holderthef Common Stock of record shall be entitled tohexge the
shares of the Common Stock for securities, cashotber property deliverable upon such reclassifice
consolidation, merger, sale, transfer or share axgé; provided that the failure to mail such noticeany defe
therein or in the mailing thereof shall not afféoe validity of the corporate action required todpecified in suc
notice. To the extent that any notice providedebader constitutes, or contains, material, pahlic informatior
regarding the Company or any of the Subsidiaribe, Company shall simultaneously file such noticéhvthe
Commission pursuant to a Current Report on Forka 8-he Holder shall remain entitled to exercisis tWarran
during the 20day period commencing on the date of such notictheoeffective date of the event triggering ¢
notice except as may otherwise be expressly sttt fierein.

Section 4. Transfer of Warrant
a) Transferability Subject to compliance with any applicable sdmgilaws and the conditions set forth in Section £

(d) hereof and to the provisions of Section 4.1hef Purchase Agreement, this Warrant and all rigeteunder (including, withc
limitation, any registration rights) are transfdegkin whole or in part, upon surrender of this Veat at the principal office of tl
Company or its designated agent, together with itemrassignment of this Warrant substantially e form attached hereto d
executed by the Holder or its agent or attorney famdis sufficient to pay any transfer taxes payalpen the making of su
transfer. Upon such surrender and, if requiredhuayment, the Company shall execute and delivevaWarrant or Warrants in
name of the assignee or assignees, as applicalolén ahe denomination or denominations specifreduch instrument of assignme
and shall issue to the assignor a new Warrant ewidg the portion of this Warrant not so assigreedi this Warrant shall promptly
cancelled. The Warrant, if properly assigned icoagance herewith, may be exercised by a new hdtdethe purchase of Warr:
Shares without having a new Warrant issued.
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b) New Warrants This Warrant may be divided or combined with otk¢arrants upon presentation hereof af
aforesaid office of the Company, together with étem notice specifying the names and denominatinrvghich new Warrants are
be issued, signed by the Holder or its agent arrdly. Subject to compliance with Section 4(a)taany transfer which may
involved in such division or combination, the Compashall execute and deliver a new Warrant or Wedsrén exchange for tl
Warrant or Warrants to be divided or combined icoadance with such notice. All Warrants issuedrangfers or exchanges shal
dated the Initial Exercise Date and shall be idshtivith this Warrant except as to the number ofrfdf@ Shares issuable purst
thereto.

C) Warrant ReqisteThe Company shall register this Warrant, uponms to be maintained by the Company for
purpose (the “ Warrant Regist8r in the name of the record Holder hereof from timeine. The Company may deem and trea
registered Holder of this Warrant as the absolwirey hereof for the purpose of any exercise heveainy distribution to the Hold:
and for all other purposes, absent actual noti¢eea@ontrary.

d) Representation by the HoldeFhe Holder, by the acceptance hereof, represemtavarrants that it is acquiring t
Warrant and, upon any exercise hereof, will acqthieeWarrant Shares issuable upon such exercis#ésfown account and not witt
view to or for distributing or reselling such Wants&Shares or any part thereof in violation of tleeBities Act or any applicable st
securities law, except pursuant to sales registeresdempted under the Securities Act.

Section 5 Miscellaneous

a) No Rights as Stockholder Until Exeeci This Warrant does not entitle the Holder to &ating rights, dividends
other rights as a stockholder of the Company pddhe exercise hereof as set forth in Section 2.

b) Loss, Theft, Destruction or Mutilatief Warrant. The Company covenants that upon receipt by theg@ay o
evidence reasonably satisfactory to it of the ldssft, destruction or mutilation of this Warrantamy stock certificate relating to !
Warrant Shares, and in case of loss, theft or uetibn, of indemnity or security reasonably satisfay to it (which, in the case of
Warrant, shall not include the posting of any borad upon surrender and cancellation of such Wamwa stock certificate,
mutilated, the Company will make and deliver a W&arrant or stock certificate of like tenor and dbées of such cancellation, in |
of such Warrant or stock certificate.
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C) Saturdays, Sundays, Holidays,.eltthe last or appointed day for the taking ofaction or the expiration of a
right required or granted herein shall not be aifless Day, then, such action may be taken or sgbh may be exercised on the r
succeeding Business Day.

d) Authorized Shares

The Company covenants that, during the period ther&it is outstanding, it will reserve from its laarizec
and unissued Common Stock a sufficient number afeshto provide for the issuance of the Warrant&thapon the exerci
of any purchase rights under this Warrant. The @amyg further covenants that its issuance of thigrava shall constitu
full authority to its officers who are charged withe duty of executing stock certificates to execamd issue the necess
certificates for the Warrant Shares upon the egeroff the purchase rights under this Warrant. Chmpany will take a
such reasonable action as may be necessary tceabstirsuch Warrant Shares may be issued as pdovielein withot
violation of any applicable law or regulation, dramy requirements of the Trading Market upon which Common Stor
may be listed. The Company covenants that all #arShares which may be issued upon the exercifeqiurchase rigt
represented by this Warrant will, upon exerciseth&f purchase rights represented by this Warrantpayment for suc
Warrant Shares in accordance herewith, be dulyosizéd, validly issued, fully paid and nonassessatid free from ¢
taxes, liens and charges created by the Compangspect of the issue thereof (other than taxe®spect of any transt
occurring contemporaneously with such issue).

Except and to the extent as waived or consentday tihe Holder, the Company shall not by any actiooluding
without limitation, amending its certificate of imporation or through any reorganization, transfeassets, consolidatic
merger, dissolution, issue or sale of securitiesaimy other voluntary action, avoid or seek to avthid observance
performance of any of the terms of this Warrant,will at all times in good faith assist in the gang out of all such tern
and in the taking of all such actions as may beessary or appropriate to protect the rights of dplas set forth in th
Warrant against impairment. Without limiting thengrality of the foregoing, the Company will (i)trincrease the par val
of any Warrant Shares above the amount payableftitanpon such exercise immediately prior to sufidase in par valt
(ii) take all such action as may be necessary pragpiate in order that the Company may validly &ghlly issue fully pai
and nonassessable Warrant Shares upon the exeftige Warrant and (iii) use commercially reasdeadfforts to obtain
such authorizations, exemptions or consents froynpaiblic regulatory body having jurisdiction thefeas may be, necess
to enable the Company to perform its obligationdeurthis Warrant.

Before taking any action which would result in aijustment in the number of Warrant Shares for wiiét Warrar

is exercisable or in the Exercise Price, the Comsirall obtain all such authorizations or exemggitimereof, or conset
thereto, as may be necessary from any public regyldody or bodies having jurisdiction thereof.
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e) Jurisdiction All questions concerning the construction, vajidenforcement and interpretation of this Warrstml
be determined in accordance with the provisionhefurchase Agreement.

f) Restrictions The Holder acknowledges that the Warrant Shacesiired upon the exercise of this Warrant, il
registered and the Holder does not utilize cashgesscise, will have restrictions upon resale inggbby state and federal securi
laws.

s)] Nonwaiver and Expenseslo course of dealing or any delay or failurexercise any right hereunder on the pa
Holder shall operate as a waiver of such righttbemwise prejudice the Holderrights, powers or remedies, notwithstanding tw
that all rights hereunder terminate on the TernmabDate. If the Company willfully and knowinglgifs to comply with any provisic
of this Warrant, which results in any material dgesmto the Holder, the Company shall pay to thedelosuch amounts as shall
sufficient to cover any costs and expenses inctydbut not limited to, reasonable attorneysés, including those of appell
proceedings, incurred by the Holder in collectimg amounts due pursuant hereto or in otherwisereinig any of its rights, powers
remedies hereunder.

h) Notices Any notice, request or other document requiregesmitted to be given or delivered to the Holbdgrthe
Company shall be delivered in accordance with tteca provisions of the Purchase Agreement.

i) Limitation of Liability. No provision hereof, in the absence of any aifitive action by the Holder to exercise
Warrant to purchase Warrant Shares, and no enunretarein of the rights or privileges of the Haldghall give rise to any liabili
of the Holder for the purchase price of any Comr8tock or as a stockholder of the Company, whetheh sability is asserted by t
Company or by creditors of the Company.

)] Remedies The Holder, in addition to being entitled to eigse all rights granted by law, including recovexf
damages, will be entitled to specific performantésorights under this Warrant. The Company agrigat monetary damages wc
not be adequate compensation for any loss incloyeason of a breach by it of the provisions @ iVarrant and hereby agree:
waive and not to assert the defense in any actiogfecific performance that a remedy at law wddddequate.

k) Successors and AssignSubject to applicable securities laws, this \&fairrand the rights and obligations evidet
hereby shall inure to the benefit of and be bindipgn the successors and permitted assigns of dhgany and the successors
permitted assigns of Holder. The provisions of Alarrant are intended to be for the benefit of Hojder from time to time of th
Warrant and shall be enforceable by the Holderodddr of Warrant Shares.
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) Amendment This Warrant may be modified or amended or ttoipions hereof waived with the written conser
the Company and the Holder.

m) Severability Wherever possible, each provision of this Warrstmall be interpreted in such manner as t
effective and valid under applicable law, but ifygerovision of this Warrant shall be prohibited by invalid under applicable la
such provision shall be ineffective to the exteihsuch prohibition or invalidity, without invalidiaig the remainder of such provisic
or the remaining provisions of this Warrant.

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

nnnnnn *kkk

(Signature Page Follows)
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IN WITNESS WHEREOF, the Company has caused thisraiato be executed by its officer thereunto dultharized as ¢
the date first above indicated.

INSPIREMD, INC.

By:
Name:
Title:

[Signature Page — Warrant]




NOTICE OF EXERCISE
TO: INSPIREMD, INC.

(1) The undersigned hereby elects to purchase Warrant Shares of the Company pursuattieederms of th
attached Warrant (only if exercised in full), aedders herewith payment of the exercise pricelinthgether with all applicable transfer tay
if any.

(2) Payment shall take the form of (check eyale box):

o in lawful money of the United States; or
o [if permitted] the cancellation of such number o&ktant Shares as is necessary, in accordanceheitfotmula se
forth in subsection 2(c), to exercise this Warnaith respect to the maximum number of Warrant Shatechasab

pursuant to the cashless exercise procedure setificsubsection 2(c).

(3) Please issue a certificate or certificagggesenting said Warrant Shares in the nameedditikdersigned or in such ot
name as is specified below:

The Warrant Shares shall be delivered to the falglDWAC Account Number or by physical deliveryatertificate to:

(4) Accredited Investor The undersigned is an “accredited invests”defined in Regulation D promulgated undel
Securities Act of 1933, as amended.

[SIGNATURE OF HOLDER]

Name of Investing Entity:
Signature of Authorized Signatory of Investing fgnti
Name of Authorized Signatory:
Title of Authorized Signatory:
Date:




ASSIGNMENT FORM
(To assign the foregoing warrant, execute

this form and supply required information.
Do not use this form to exercise the warrant.)

FOR VALUE RECEIVED, | all of or shew of the foregoing Warrant and all rights evidehtteereby ar
hereby assigned to

sevduuress |

Dated: ,

Holder’s Signature:

Holder’'s Address:

Signature Guaranteed:

NOTE: The signature to this Assignment Form mustespond with the name as it appears on the fateedWarrant, without alteration
enlargement or any change whatsoever, and mustidamteed by a bank or trust company. Officersasporations and those acting i
fiduciary or other representative capacity shoutlgdroper evidence of authority to assign the goieg Warrant.



REGISTRATION RIGHTS AGREEMENT

This Registration Rights Agreement (this “ Agreemgnis made and entered into as of April 5, 2012, betwkspireMD, Inc.,
Delaware corporation (the “ Compafiy and each of the several purchasers signatorgtheieach such purchaser, a “ Purchdsend
collectively, the “ Purchasef%.

This Agreement is made pursuant to the Securitiesifase Agreement, dated as of the date hereafebatthe Company and ei
Purchaser (the “ Purchase Agreemignt

The Company and each Purchaser hereby agreesagsfol
1. Definitions

Capitalized terms used and not otherwise defined hein that are defined in the Purchase Agreement stiahave the meaning
given such terms in the Purchase Agreemenis used in this Agreement, the following terms Ehave the following meanings:

“ Advice " shall have the meaning set forth in Section 6(d).

“ Effectiveness Daté means, with respect to the Initial Registrationt&tent required to be filed hereunder, the
calendar day following the date hereof (or, in ¢élwent of a “full review’by the Commission, the 120th calendar day follovimg dat
hereof) and with respect to any additional RedimaStatements which may be required pursuaneti& 2(c) or Section 3(c), t
90th calendar day following the date on which aditt@hal Registration Statement is required to ilefhereunder (or, in the even
a “full review” by the Commission, the 120th calendar day followtimg date such additional Registration Statemergdqsired to b
filed hereunder); provided however, that in the event the Company is notified by @@mmission that one or more of the at
Registration Statements will not be reviewed aradonger subject to further review and commetis,Effectiveness Date as to s
Registration Statement shall be the fifth TradireyDollowing the date on which the Company is stified if such date precedes
dates otherwise required above (unless the Comzargquired to update its financial statementsrpidorequesting acceleration
such Registration Statement, which will require @@mpany to file an amendment to such Registrefitatement, in which case
Company shall file any necessary amendment to Registration Statement and request effectivenes®dii as soon as reason:
practicable and in no event later than the datefogh above); providedfurther, if such Effectiveness Date falls on a day thatds:
Trading Day, then the Effectiveness Date shalhigenext succeeding Trading Day.

“ Effectiveness Perioti shall have the meaning set forth in Section 2(a).

“ Event” shall have the meaning set forth in Section 2(d).




“ Event Date” shall have the meaning set forth in Section 2(d).

“ Filing Date” means, with respect to the Initial Registrationt&tent required hereunder, the 45th calendar diywing
the date hereof and, with respect to any additi®egjistration Statements which may be requiredyaunisto Section 2(c) or Section 3
(c), the earliest practical date on which the Comyps permitted by SEC Guidance to file such adddi Registration Statem:
related to the Registrable Securities.

“Holder” or “ Holders” means the holder or holders, as the case mafydim,time to time of Registrable Securities.

“ Indemnified Party’ shall have the meaning set forth in Section 5(c).

“ Indemnifying Party’ shall have the meaning set forth in Section 5(c).

“ Initial Registration Statemeritmeans the initial Registration Statement filedguant to this Agreement.

“ Initial Shares” means a number of Registrable Securities equaletdesser of (i) the total number of Registrableusigies
and (ii) one-third of the number of issued and tautding shares of Common Stock that are held byaffiliates of the Company ¢
the day immediately prior to the filing date of timéial Registration Statement.

“ Losses” shall have the meaning set forth in Section 5(a).

“ Plan of Distribution” shall have the meaning set forth in Section 2(a).

“ Prospectus’ means the prospectus included in a Registratioter@tnt (including, without limitation, a prospectis
includes any information previously omitted fronprspectus filed as part of an effective registrastatement in reliance upon F
430A promulgated by the Commission pursuant toSkeurities Act), as amended or supplemented bypaospectus suppleme
with respect to the terms of the offering of anytjpm of the Registrable Securities covered by gi®eation Statement, and all ot
amendments and supplements to the Prospectusdiimglposteffective amendments, and all material incorpordigdeference «
deemed to be incorporated by reference in suctpPobiss.




“ Registrable Securities means, as of any date of determination, (a) athefshares of Common Stock then issuable
conversion in full of the Debentures (assuming oochsdate the Debentures are converted in full withregard to any conversi
limitations therein), (b) all Warrant Shares thesuiable upon exercise of the Warrants (assuminguch date the Warrants
exercised in full without regard to any exercisaifations therein), (c) any additional shares offBmon Stock issuable in connect
with any antidilution provisions in the Debentures or the Watsgin each case, without giving effect to any tations on conversic
set forth in the Debentures or limitations on eis&rcet forth in the Warrants) and (d) any seasitssued or then issuable upon
stock split, dividend or other distribution, rettafization or similar event with respect to thedgoing; provided however, that an
such Registrable Securities shall cease to be Rafgiis Securities (and the Company shall not baired to maintain the effectivent
of any, or file another, Registration Statementhader with respect thereto) for so long as (aggiftration Statement with respec
the sale of such Registrable Securities is declafiedtive by the Commission under the Securitiesand such Registrable Securi
have been disposed of by the Holder in accordaritte such effective Registration Statement, (b) sReugistrable Securities he
been previously sold in accordance with Rule 144cpsuch securities become eligible for resaltheat volume or manner-cfale
restrictions and, as of such date, the Company ¢®mpliance with the current public informatimquired under Rule 144 as to s
Registrable Securities (assuming that such seesidtnd any securities issuable upon exercise, csioneor exchange of which, or ¢
dividend upon which, such securities were issuedrerissuable, were at no time held by any Afliaf the Company, and
Warrants are exercised by “cashless exeraseprovided in Section 2(c) of each of the Wardargs reasonably determined by
Company, upon the advice of counsel to the Company.

“ Registration Statemerit means any registration statement required to ke filereunder pursuant to Section 2(a) ant
additional registration statements contemplatedegtion 2(c) or Section 3(c), including (in eacke&athe Prospectus, amendm
and supplements to any such registration statemreRtospectus, including pre- and peffective amendments, all exhibits ther
and all material incorporated by reference or dektoée incorporated by reference in any such tegisn statement.

“ Rule 415" means Rule 415 promulgated by the Commission potgoahe Securities Act, as such Rule may be aeg
or interpreted from time to time, or any similaterwr regulation hereafter adopted by the Commiskiaving substantially the sa
purpose and effect as such Rule.

“ Rule 424" means Rule 424 promulgated by the Commission potsadhe Securities Act, as such Rule may be aertix
interpreted from time to time, or any similar rde regulation hereafter adopted by the Commissiavirty substantially the sai
purpose and effect as such Rule.

“ Selling Stockholder Questionnaiteshall have the meaning set forth in Section 3(a).

“ SEC Guidanc€ means (i) any publichavailable written or oral guidance, comments, regfuents or requests of
Commission staff and (ii) the Securities Act.




2. Shelf Registration

(@) On or prior to each Filing Date, thempany shall prepare and file with the CommissidRegistration Stateme
covering the resale of all of the Registrable Siéiesrthat are not then registered on an effed®egistration Statement for an offer
to be made on a continuous basis pursuant to RidleEach Registration Statement filed hereunddt Beaon Form S3 (except if th
Company is not then eligible to register for reghle Registrable Securities on Forn8Sin which case such registration shall b
another appropriate form in accordance herewitd)sirall contain (unless otherwise directed by atl€0% in interest of the Holde
substantially the “ Plan of Distributichattached hereto as Annex.ASubject to the terms of this Agreement, the Camgpshall us
its commercially reasonable efforts to cause a Region Statement filed under this Agreement (idolg, without limitation, und
Section 3(c)) to be declared effective under theuBges Act as promptly as possible after thenfjlthereof, but in any event no Iz
than the applicable Effectiveness Date, and stsalits best efforts to keep such Registration Btaite continuously effective unc
the Securities Act until all Registrable Securitiesvered by such Registration Statement (i) hawen ls®ld, thereunder or pursuar
Rule 144, or (ii) may be sold without volume or manofsale restrictions pursuant to Rule 144 and, asicii slate, the Company
in compliance with the current public informaticeguired under Rule 144 as to such Registrable Biesujthe “Effectiveness Peric
"). The Company shall telephonically request effectdgsnof a Registration Statement as of 5:00 p.mteEaJime on a Tradir
Day.The Company shall immediately notify the Ho&leia facsimile or by enail of the effectiveness of a Registration Statetnoe
the same Trading Day that the Company telephogicalhfirms effectiveness with the Commission, whéttall be the date reques
for effectiveness of such Registration Statemdifie Company shall, by 9:30 a.m. Eastern Time oTthding Day after the effecti
date of such Registration Statement, file a finadsPectus with the Commission as required by Ral. #ailure to so notify tl
Holder within one (1) Trading Day of such notifiat of effectiveness or failure to file a final Bpectus as foresaid shall be dee
an Event under Section 2(d) .

(b) Notwithstanding the registration glliions set forth in Section 2(a), if the Commissioforms the Company tf
all of the Registrable Securities cannot, as alreduhe application of Rule 415, be registered fesale as a secondary offering «
single registration statement, the Company agreesamptly inform each of the Holders thereof asé its commercially reasona
efforts to file amendments to the Initial Registyat Statement as required by the Commission, cogettie maximum number
Registrable Securities permitted to be registegethe Commission, on Form Fer such other form available to register for kedhe
Registrable Securities as a secondary offeringestibo the provisions of Section 2(e); provideldowever, that prior to filing suc
amendment, the Company shall be obligated to Uggedi efforts to advocate with the Commission fioe registration of all of tt
Registrable Securities in accordance with the SE@#&hce, including without limitation, CompliancadaDisclosure Interpretatir
612.09.




(c) Notwithstanding any other provisidrtitis Agreement and subject to the payment ofiligted damages pursuan
Section 2(d), if the Commission or any SEC Guidasets forth a limitation on the number of Regidigabecurities permitted to
registered on a particular Registration Statemsrat secondary offering (and notwithstanding thatGoempany used diligent efforts
advocate with the Commission for the registratibralb or a greater portion of Registrable Secusitjaunless otherwise directec
writing by a Holder as to its Registrable Secusititne number of Registrable Securities to be tegid on such Registration Staten
will be reduced as follows:

0] First, the Company shall reduce or eliminate amysges to be included by any Person other thbiolaer;

(i) Second, the Company shall reduce Registrable Siesurepresented by Warrant Shares (applied, inctge that son
Warrant Shares may be registered, to the Holdegs o rata basis based on the total number ofistezed Warrant Shau
held by such Holders); ar

(iii) Third, the Company shall reduce Registrable Sdearitepresented by Conversion Shares (appliedhdncase that sor
Conversion Shares may be registered, to the Holalees pro rata basis based on the total numbenrafistered Conversi
Shares held by such Holder

In the event of a cutback hereunder, the Compaaly give the Holder at least five (5) Trading Day#or written notice along with tl
calculations as to such Holdsrallotment. In the event the Company amends tii#all Registration Statement in accordance with
foregoing, the Company will use its commerciallasenable efforts to file with the Commission, asnmptly as allowed by Commission
SEC Guidance provided to the Company or to regittraf securities in general, one or more registnastatements on Form Fer such othe
form available to register for resale those Regider Securities that were not registered for resalghe Initial Registration Statement,
amended

(d) If: (i) the Initial Registration Stahent is not filed on or prior to its Filing Datay, (ii) a Registration Statem
registering for resale all of the Registrable Skias is not declared effective by the Commissignthe Effectiveness Date of 1
Initial Registration Statement, or (iii) after teéfective date of a Registration Statement, sucgidRmtion Statement ceases for
reason to remain continuously effective as to apiRtrable Securities included in such Registratdatement, or the Holders
otherwise not permitted to utilize the Prospechuréin to resell such Registrable Securities, forenthan thirty (30) consecuti
calendar days or more than an aggregate of sifly ¢élendar days (which need not be consecutivendar days) during any 12-
month period (any such failure or breach beingrreteto as an “ Everit and for purposes of clauses (i) and (ii), the aatevhict
such Event occurs, and for purpose of clausetfi@)date on which such thirty (30) or sixty (60)ecaar day period, as applicable
exceeded being referred to as “ Event Date¢hen, in addition to any other rights the Holdei@yrhave hereunder or under applic
law, on each such Event Date and on each montmiversary of each such Event Date (if the applied®ent shall not have be
cured by such date) until the applicable Eventied, the Company shall pay to each Holder an aimautash, as partial liquidat
damages and not as a penalty, equal to 1.0% afgheegate purchase price paid by such Holder potrsaahe Purchase Agreem:
The parties agree that the maximum aggregate Bdgeitddamages payable to a Holder under this Agmeestall be 6% of tt
aggregate Subscription Amount paid by such Holdesyant to the Purchase Agreement. If the Compaifg to pay any parti
liquidated damages pursuant to this Section invithin seven days after the date payable, the Gampvill pay interest thereon a
rate of 18% per annum (or such lesser maximum atrtban is permitted to be paid by applicable laathe Holder, accruing da
from the date such partial liquidated damages aeeuhtil such amounts, plus all such interest trerare paid in full. The part
liquidated damages pursuant to the terms heredif galy on a daily pro rata basis for any portmfra month prior to the cure of
Event.




3. Registration Procedures

In connection with the Company’s registration oatigns hereunder, the Company shall:

(@) Not less than five (5) Trading Daysopto the filing of each Registration Statementlanot less than one
Trading Day prior to the filing of any related Ppestus or any amendment or supplement theretaufiimgy any document that wot
be incorporated or deemed to be incorporated thdrgireference), the Company shall (i) furnish &zhe Holder copies of all su
documents proposed to be filed, which documentse¢othan those incorporated or deemed to be incatgd by reference) will |
subject to the review of such Holders, and (ii)smiis officers and directors, counsel and indegetckegistered public accountant
respond to such inquiries as shall be necessatfieineasonable opinion of respective counsel ¢h éklder, to conduct a reasone
investigation within the meaning of the Securitheg. Notwithstanding the above, the Company shatlbe obligated to provide t
Holders advance copies of any universal shelf tegien statement registering securities in additio those required hereunder
any Prospectus prepared thereto. The Company rstiaflle a Registration Statement or any such Rross or any amendments
supplements thereto to which the Holders of a nitgjof the Registrable Securities shall reasonaljgct in good faith, provided th
the Company is notified of such objection in wigtino later than five (5) Trading Days after the d&sk have been so furnished co
of a Registration Statement or one (1) Trading B&gr the Holders have been so furnished copieangfrelated Prospectus
amendments or supplements thereto. Each Holdeesgoefurnish to the Company a completed questiomia the form attached
this Agreement as Annex @& “ Selling Stockholder Questionnaifeon a date that is not less than two (2) TradingDayor to th
Filing Date or by the end of the fourth (4th) TragliDay following the date on which such Holder rees draft materials
accordance with this Section.




(b) (i) Prepare and file with the Comniasssuch amendments, including pe$fective amendments, to a Registra
Statement and the Prospectus used in connectioevtitie as may be necessary to keep a RegistrataterBent continuously effecti
as to the applicable Registrable Securities for Effectiveness Period and prepare and file with @mnmission such additior
Registration Statements in order to register feale under the Securities Act all of the Regista®bcurities, (i) cause the rele
Prospectus to be amended or supplemented by aoyeddProspectus supplement (subject to the tefrttisoAgreement), and, as
supplemented or amended, to be filed pursuant te &24, (iii) respond as promptly as reasonablysitids to any comments recei\
from the Commission with respect to a Registrat®iatement or any amendment thereto and providerasptly as reasonat
possible to the Holders true and complete copiesl @orrespondence from and to the Commissiorting/do a Registration Statem
(provided that, the Company shall excise any infidfiam contained therein which would constitute miatenonpublic informatior
regarding the Company or any of its Subsidiariesid (iv) comply in all material respects with thgpkcable provisions of tt
Securities Act and the Exchange Act with respedh®disposition of all Registrable Securities gedeby a Registration Statem
during the applicable period in accordance (subjedhe terms of this Agreement) with the intendaeethods of disposition by t
Holders thereof set forth in such Registration Stegnt as so amended or in such Prospectus asgersepted.

(c) If during the Effectiveness Peridte humber of Registrable Securities at any timeeeds 100% of the number
shares of Common Stock then registered in a Ragjistr Statement, then the Company shall file as smoreasonably practicable,
in any case prior to the applicable Filing Date additional Registration Statement covering thaleeby the Holders of not less tl
the number of such Registrable Securities.

(d) Notify the Holders of Registrable 8eties to be sold (which notice shall, pursuantctauses (iii) through (v
hereof, be accompanied by an instruction to susiemdise of the Prospectus until the requisite gbautave been made) as prorr
as reasonably possible (and, in the case of (BEMw, not less than one (1) Trading Day prioruotsfiling) and (if requested by a
such Person) confirm such notice in writing no datean one (1) Trading Day following the day (i)(#hen a Prospectus or ¢
Prospectus supplement or pestective amendment to a Registration Statememraposed to be filed, (B) when the Commis
notifies the Company whether there will be a “rewieof such Registration Statement and whenever then@lssion comments
writing on such Registration Statement, and (Chweéspect to a Registration Statement or any gffsttive amendment, when
same has become effective, (ii) of any requeshbyGommission or any other federal or state govermat authority for amendme
or supplements to a Registration Statement or otgp or for additional information, (iii) of thesuance by the Commission or
other federal or state governmental authority of stop order suspending the effectiveness of adReagjon Statement covering any
all of the Registrable Securities or the initiatioh any Proceedings for that purpose, (iv) of tkeeipt by the Company of &
notification with respect to the suspension of gu@lification or exemption from qualification of yaf the Registrable Securities
sale in any jurisdiction, or the initiation or thtening of any Proceeding for such purpose, (thefoccurrence of any event or pas:
of time that makes the financial statements indidea Registration Statement ineligible for inadustherein or any statement mad
a Registration Statement or Prospectus or any decstimcorporated or deemed to be incorporated ithéne reference untrue in a
material respect or that requires any revisiona fRegistration Statement, Prospectus or other dentsrso that, in the case ¢
Registration Statement or the Prospectus, as geroay be, it will not contain any untrue statenwfra material fact or omit to sti
any material fact required to be stated thereinawressary to make the statements therein, in difjttie circumstances under wh
they were made, not misleading, and (vi) of theuommce or existence of any pending corporate dewmaeént with respect to t
Company that the Company believes may be materiitltzat, in the determination of the Company, makast in the best interest
the Company to allow continued availability of agidtration Statement or Prospectus, providbdwever, in no event shall any su
notice contain any information which would conggtumaterial, norpublic information regarding the Company or any i3
Subsidiaries.




(e) Use its commercially reasonable ¢ffoo avoid the issuance of, or, if issued, obthgwithdrawal of (i) any ord
stopping or suspending the effectiveness of a Ragisn Statement, or (ii) any suspension of thalifjoation (or exemption froi
qualification) of any of the Registrable Securiiessale in any jurisdiction, at the earliest pigetble moment.

® Furnish to each Holder, without chargt least one conformed copy of each such Ratjestr Statement and e
amendment thereto, including financial statements sthedules, all documents incorporated or degméd incorporated therein
reference to the extent requested by such Personalfexhibits to the extent requested by suclsdéte(including those previou:
furnished or incorporated by reference) prompttgrathe filing of such documents with the Commissiprovided, that any such it
which is available on the EDGAR system (or succetsereto) need not be furnished in physical form.

(9) Subject to the terms of this Agreetnehe Company hereby consents to the use of suobp€ctus and ea
amendment or supplement thereto by each of themgeflolders in connection with the offering andesaf the Registrable Securit
covered by such Prospectus and any amendment plesugnt thereto, except after the giving of anyagopursuant to Section 3(d).

(h) The Company shall cooperate with &ngkerdealer through which a Holder proposes to ressllRegistrabl
Securities in effecting a filing with the FINRA Guorate Financing Department pursuant to FINRA Rail&0, as requested by
such Holder, and the Company shall pay the filisg fequired by such filing within two (2) Busing3ays of request therefor.

0] Prior to any resale of Registrable@#ies by a Holder, use its commercially reasdmaiiforts to register or quali
or cooperate with the selling Holders in connectigith the registration or qualification (or exengsti from the Registration
qualification) of such Registrable Securities fbe tresale by the Holder under the securities oe BBy laws of such jurisdictio
within the United States as any Holder reasonablyuests in writing, to keep each registration oalifjoation (or exemptio
therefrom) effective during the Effectiveness Pa&rand to do any and all other acts or things restignnecessary to enable
disposition in such jurisdictions of the RegisteBlecurities covered by each Registration Staterpentided, that, the Company st
not be required to qualify generally to do businiesany jurisdiction where it is not then so quialkif, subject the Company to ¢
material tax in any such jurisdiction where it istrthen so subject or file a general consent teiserof process in any su
jurisdiction.




()] If requested by a Holder, cooperaithvguch Holder to facilitate the timely preparatiand delivery of certificat:
representing Registrable Securities to be delivéveal transferee pursuant to a Registration Statemaich certificates shall be fri
to the extent permitted by the Purchase Agreenwdrd]l restrictive legends, and to enable such Reafdle Securities to be in st
denominations and registered in such names asuatytHolder may request.

(k) Upon the occurrence of any event eorlated by Section 3(d), as promptly as reasonpbisible under tl
circumstances taking into account the Companyodod faith assessment of any adverse consequémcé® Company and
stockholders of the premature disclosure of suemgprepare a supplement or amendment, includpaseeffective amendment, tc
Registration Statement or a supplement to thea@lBtospectus or any document incorporated or diéoniee incorporated therein
reference, and file any other required documerthat as thereafter delivered, neither a RegisimaBtatement nor such Prospe
will contain an untrue statement of a material facomit to state a material fact required to lzest therein or necessary to make
statements therein, in light of the circumstanceden which they were made, not misleading. If tlenPany notifies the Holders
accordance with clauses (iii) through (vi) of SectB(d) above to suspend the use of any Prospentildhe requisite changes to s
Prospectus have been made, then the Holders sisaktisd use of such Prospectus. The Company wiitsisemmercially reasonal
efforts to ensure that the use of the Prospectysheaesumed as promptly as is practicable. Thapgamy shall be entitled to exerc
its right under this Section 3(k) to suspend thailability of a Registration Statement and Prospgcsubject to the payment of pa
liquidated damages otherwise required pursuanteitti® 2(d), for a period not to exceed 60 calerdlays (which need not
consecutive days) in any 12-month period.

)] Comply with all applicable rules areyulations of the Commission.

(m) The Company may require each seliiodder to furnish to the Company a certified stadetras to the number
shares of Common Stock beneficially owned by suoldét and, if required by the Commission, the retpersons thereof that h:
voting and dispositive control over the shares.iyany periods that the Company is unable to riteaibligations hereunder w
respect to the registration of the Registrable Bees solely because any Holder fails to furnisictsinformation within three Tradil
Days of the Compang’'request, any liquidated damages that are accaiisgch time as to such Holder only shall be dodad an
Event that may otherwise occur solely because of glelay shall be suspended as to such Holder onbiy, such information
delivered to the Company.




4. Registration Expensed\ll fees and expenses incident to the performasfcer compliance with, this Agreement by
Company shall be borne by the Company whether bang Registrable Securities are sold pursuantRegistration Statement. The fees
expenses referred to in the foregoing sentencé isichide, without limitation, (i) all registratioand filing fees (including, without limitatic
fees and expenses of the Compangbunsel and independent registered public acants)t (A) with respect to filings made with
Commission, (B) with respect to filings requiredo® made with any Trading Market on which the Comr8tock is then listed for trading, |
in compliance with applicable state securities treBSky laws reasonably agreed to by the Companyritng (including, without limitatior
fees and disbursements of counsel for the Compangrinection with Blue Sky qualifications or exeiops of the Registrable Securities)
(D) if not previously paid by the Company in contiee with an Issuer Filing, with respect to anyrfg that may be required to be made by
broker through which a Holder intends to make safeRegistrable Securities with FINRA pursuant tdlRA Rule 5110, so long as the bro
is receiving no more than a customary brokeragengission in connection with such sale, (ii) printiegpenses (including, without limitatic
expenses of printing certificates for Registrab&e8ities), (iii) messenger, telephone and delivexpenses, (iv) fees and disbursemen
counsel for the Company, (v) Securities Act liapilnsurance, if the Company so desires such imagreand (vi) fees and expenses of all
Persons retained by the Company in connection thithconsummation of the transactions contemplajethis Agreement. In addition, t
Company shall be responsible for all of its intémrgpenses incurred in connection with the consutitmaf the transactions contemplatec
this Agreement (including, without limitation, ahlaries and expenses of its officers and emplogedsrming legal or accounting duties),
expense of any annual audit and the fees and eapénsurred in connection with the listing of thedistrable Securities on any secur
exchange as required hereunder. In no event tteaCompany be responsible for any broker or smeitenmissions of any Holder or, exc
to the extent provided for in the Transaction Doeuts, any legal fees or other costs of the Holders.
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5. Indemnification

(@) Indemnification by the CompanyThe Company shall, notwithstanding any termimatmf this Agreemer
indemnify and hold harmless each Holder, the officdirectors, members, partners, agents, brokezkiding brokers who offer a
sell Registrable Securities as principal as a tesul pledge or any failure to perform under a girarcall of Common Stock
investment advisors and employees (and any othesoRe with a functionally equivalent role of a Rersholding such title
notwithstanding a lack of such title or any oth#e} of each of them, each Person who controlssugh Holder (within the meani
of Section 15 of the Securities Act or Section 20he Exchange Act) and the officers, directorsymhers, stockholders, partne
agents and employees (and any other Persons viitiictonally equivalent role of a Person holdinglstitles, notwithstanding a la
of such title or any other title) of each such colting Person, to the fullest extent permitteddpplicable law, from and against i
and all losses, claims, damages, liabilities, cfatduding, without limitation, reasonable attoysefees) and expenses (collectively, “
Losses”), as incurred, arising out of or relating to (1) amytrue or alleged untrue statement of a materiel fé@ntained in
Registration Statement, any Prospectus or any furprospectus or in any amendment or supplememétiher in any prelimina
prospectus, or arising out of or relating to anyigsion or alleged omission of a material fact reegiito be stated therein or neces
to make the statements therein (in the case oPaogpectus or supplement thereto, in light of ih@imnstances under which they w
made) not misleading or (2) any violation or all@geaolation by the Company of the Securities Abe Exchange Act or any st
securities law, or any rule or regulation thereundeconnection with the performance of its obtigas under this Agreement, exc
to the extent, but only to the extent, that (i) sumtrue statements or omissions are based sopelg information regarding su
Holder furnished in writing to the Company by sudblder expressly for use therein, or to the exthat such information relates
such Holder or such Holdar'proposed method of distribution of Registrableusiies and was reviewed and expressly approv
writing by such Holder expressly for use in a Regison Statement, such Prospectus or in any amentor supplement thereto
being understood that the Holder has approved Adnbrreto for this purpose) or (ii) in the case ofoacurrence of an event of -
type specified in Section 3(d)(iii)4), the use by such Holder of an outdated, defectir otherwise unavailable Prospectus afte
Company has notified such Holder in writing thag rospectus is outdated, defective or otherwis@aitable for use by such Hol
and prior to the receipt by such Holder of the Advcontemplated in Section 6(d), but only if andhe extent that following ti
receipt of the Advice the misstatement or omisgjiming rise to such Loss would have been correctidte Company shall notify t
Holders promptly of the institution, threat or asism of any Proceeding arising from or in connectiwith the transactio
contemplated by this Agreement of which the Comparaware. Such indemnity shall remain in full ®@nd effect regardless of ¢
investigation made by or on behalf of such inderadiperson and shall survive the transfer of angifeable Securities by any of -
Holders in accordance with Section 6(h).
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(b) Indemnification by Holders Each Holder shall, severally and not jointly, enthify and hold harmless 1
Company, its directors, officers, agents and ermgagy each Person who controls the Company (witlimieaning of Section 15
the Securities Act and Section 20 of the Exchangg, &and the directors, officers, agents or empdsyef such controlling Persons
the fullest extent permitted by applicable lawpnfrand against all Losses, as incurred, to the exarésing out of or based solely up
(x) such Holders failure to comply with any applicable prospedtiedivery requirements of the Securities Act throunghfault of th:
Company or (y) any untrue or alleged untrue statgéroBa material fact contained in any Registratiatement, any Prospectus, ¢
any amendment or supplement thereto or in anympigiry prospectus, or arising out of or relatinguty omission or alleged omiss
of a material fact required to be stated thereinamessary to make the statements therein (inathe af any Prospectus or suppler
thereto, in light of the circumstances under whichy were made) not misleading (i) to the extent, dnly to the extent, that st
untrue statement or omission is contained in afgrimation so furnished in writing by such Holderttee Company expressly
inclusion in such Registration Statement or suaspectus or (ii) to the extent, but only to theeakt that such information relates
such Holders proposed method of distribution of Registrableugiies and was reviewed and expressly approvetriting by sucl
Holder expressly for use in a Registration Staten{gnbeing understood that the Holder has approfedex A hereto for thi
purpose), such Prospectus or in any amendmentpplesaent thereto or (iii) in the case of an ocameeeof an event of the ty
specified in Section 3(d)(iii)v{), to the extent, but only to the extent, relatedhe use by such Holder of an outdated, defeati
otherwise unavailable Prospectus after the Compasynotified such Holder in writing that the Pragps is outdated, defective
otherwise unavailable for use by such Holder arnar o the receipt by such Holder of the Advice onplated in Section 6(d), |
only if and to the extent that following the redeip the Advice the misstatement or omission giuiisg to such Loss would have b
corrected. In no event shall the liability of assflling Holder under this Section 5(b) be greatearnount than the dollar amount of
net proceeds received by such Holder upon theoddhe Registrable Securities giving rise to sudemnification obligation.

(c) Conduct of Indemnification Proceegin If any Proceeding shall be brought or assertainagany Person entitl
to indemnity hereunder (an_* Indemnified Pafty such Indemnified Party shall promptly notify ther&m from whom indemnity
sought (the “ Indemnifying Party in writing, and the Indemnifying Party shall habe tright to assume the defense thereof, inclt
the employment of counsel reasonably satisfactorthe Indemnified Party and the payment of all faed expenses incurred
connection with defense thereof; provided, thag fhilure of any Indemnified Party to give such io®tshall not relieve tt
Indemnifying Party of its obligations or liabilisepursuant to this Agreement, except (and onlfthéoextent that it shall be fina
determined by a court of competent jurisdiction ighhdetermination is not subject to appeal or fertteview) that such failure sh
have materially and adversely prejudiced the Indfimy Party.

An Indemnified Party shall have the right to empé®parate counsel in any such Proceeding and tigipate in the defen:
thereof, but the fees and expenses of such couwhsdl be at the expense of such Indemnified Partyarties unless: (1) t
Indemnifying Party has agreed in writing to pay lsdees and expenses, (2) the Indemnifying Partyl laae failed promptly t
assume the defense of such Proceeding and to engploysel reasonably satisfactory to such Indenthifiarty in any suc
Proceeding, or (3) the named parties to any susbeeding (including any impleaded parties) inclbdéh such Indemnified Party &
the Indemnifying Party, and counsel to the IndemadiParty shall reasonably believe that a matedaflict of interest is likely to exi
if the same counsel were to represent such Indédniarty and the Indemnifying Party (in which gasesuch Indemnified Par
notifies the Indemnifying Party in writing that éects to employ separate counsel at the expensieeohdemnifying Party, ti
Indemnifying Party shall not have the right to assuthe defense thereof and the reasonable feesxatises of no more than !
separate counsel shall be at the expense of tlemimiflying Party). The Indemnifying Party shall rios liable for any settlement
any such Proceeding effected without its writtemsmmt, which consent shall not be unreasonably heith or delayed. N
Indemnifying Party shall, without the prior writteoensent of the Indemnified Party, effect any sat#nt of any pending Proceedin
respect of which any Indemnified Party is a pantyless such settlement includes an unconditionehse of such Indemnified Pe
from all liability on claims that are the subjecatter of such Proceeding.
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Subject to the terms of this Agreement, all reabtnéees and expenses of the Indemnified Partyu@ig reasonable fe
and expenses to the extent incurred in connectidh imvestigating or preparing to defend such Pegéeg in a manner n
inconsistent with this Section) shall be paid te thdemnified Party, as incurred, within ten TradDays of written notice thereof
the Indemnifying Party; provided, that, the Indefieni Party shall promptly reimburse the IndemnityiRarty for that portion of su
fees and expenses applicable to such actions fichvgluch Indemnified Party is finally determineddgourt of competent jurisdicti
(which determination is not subject to appeal othfer review) not to be entitled to indemnificatioereunder.

(d) Contribution If the indemnification under Section 5(a) or S5)navailable to an Indemnified Party or instéid
to hold an Indemnified Party harmless for any Lessieen each Indemnifying Party shall contributéhi® amount paid or payable
such Indemnified Party, in such proportion as igrapriate to reflect the relative fault of the Inafying Party and Indemnified Pa
in connection with the actions, statements or oimnss that resulted in such Losses as well as ahgrotelevant equitak
considerations. The relative fault of such Inderying Party and Indemnified Party shall be determibg reference to, among ot
things, whether any action in question, includiny aintrue or alleged untrue statement of a matdaietl or omission or alleg
omission of a material fact, has been taken or ngder relates to information supplied by, suctddmnifying Party or Indemnifie
Party, and the partiesélative intent, knowledge, access to informatiod apportunity to correct or prevent such actidgatesnent ¢
omission. The amount paid or payable by a partg assult of any Losses shall be deemed to inclsdleject to the limitations ¢
forth in this Agreement, any reasonable attorneyther fees or expenses incurred by such partpimection with any Proceed
to the extent such party would have been indenthiiie such fees or expenses if the indemnificapoovided for in this Section w
available to such party in accordance with its term

The parties hereto agree that it would not begust equitable if contribution pursuant to this tb6(d) were determined
pro rata allocation or by any other method of altgmn that does not take into account the equitablesiderations referred to in
immediately preceding paragraph. Notwithstandihg provisions of this Section 5(d), no Holder shal required to contribL
pursuant to this Section 5(d), in the aggregatg,aemount in excess of the amount by which the netgeds actually received by s
Holder from the sale of the Registrable SecurisieSject to the Proceeding exceeds the amount oflamages that such Holder
otherwise been required to pay by reason of sutiueior alleged untrue statement or omission egali omission.
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The indemnity and contribution agreements contaiimethis Section are in addition to any liabilityat the Indemnifyin
Parties may have to the Indemnified Parties.

6. Miscellaneous

(@) Remedies In the event of a breach by the Company or iyoéder of any of their respective obligations undeis
Agreement, each Holder or the Company, as the masebe, in addition to being entitled to exerciieights granted by law and under {
Agreement, including recovery of damages, shakmiitled to specific performance of its rights unttés Agreement. Each of the Comp
and each Holder agrees that monetary damages wotllorovide adequate compensation for any lossesred by reason of a breach by i
any of the provisions of this Agreement and herklither agrees that, in the event of any actionsfoecific performance in respect of s
breach, it shall not assert or shall waive the mdethat a remedy at law would be adequate.

(b) No Piggyback on RegistrationExcept as set forth on Schedule 64itpched hereto, neither the Company nor any
security holders (other than the Holders in sughaciy pursuant hereto) may include securitiehef@ompany in any Registration Statem
other than the Registrable Securities.

(c) Compliance Each Holder covenants and agrees that it will pgnwith the prospectus delivery requirements od
Securities Act as applicable to it (unless an ex@npherefrom is available) in connection withesabf Registrable Securities pursuant
Registration Statement.

(d) Discontinued DispositionBy its acquisition of Registrable Securities;le&lolder agrees that, upon receipt of a notice
the Company of the occurrence of any event of the klescribed in Section 3(d)(iii) through (vi),céuHolder will forthwith discontint
disposition of such Registrable Securities undBegistration Statement until it is advised in wgfi(the “ Advice”) by the Company that t
use of the applicable Prospectus (as it may haea Bapplemented or amended) may be resumed. Tmpahy will use its commercia
reasonable efforts to ensure that the use of tlwspectus may be resumed as promptly as is praicalhe Company agrees i
acknowledges that any periods during which the Eloigl required to discontinue the disposition & Registrable Securities hereunder she
subject to the provisions of Section 2(d).
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(e) PigmyBack Registrations If, at any time during the Effectiveness Perititere is not an effective Registration Statet
covering all of the Registrable Securities and @mmpany shall determine to prepare and file with @ommission a registration staten
relating to an offering for its account or the actbof others under the Securities Act of any & @ompanys equity securities, other than
on Form S-4 or Form 8-(each as promulgated under the Securities Adteir then equivalents relating to equity secesitio be issued sol
in connection with any acquisition of any entitylarsiness or equity securities issuable in conoeatiith the stock option or other emplo
benefit plans or (b) a pre or post effective ameswino a previously filed registration statemehg Company shall deliver to each Hold
written notice of such determination and if, withib calendar days after the date of delivery ofhsuoetice, the Holder (or any permit
successor or assign) shall so request in writihg, Gompany shall include in such registration statet all or any part of the Registrs
Securities that such Holder requests to be regdtein the case of an underwritten offering by @wmpany of securities, each Holder s
with respect to the Registrable Securities thahdtolder then desires to sell, enter into an undéng agreement with the same underwri
engaged by the Company with respect to securigagghoffered by the Company, and the Company slaalée such underwriters to includ
any such underwriting all of the Registrable Sdamsithat a Holder then desires to sell; providedwever, that such underwriting agreem
shall be in substantially the same form as the wdigng agreement that the Company enters intoannection with the primary offering it
making;_provided further, that no Holder participating in such underwritisttall be required to make any representationsaoranties exce
as they relate to such Holdgibwnership of the Registrable Securities and aiffhim enter into the underwriting agreement (utthg as to th
execution, delivery and enforceability thereof) dadsuch Holdes intended method of distribution, or to agreentbemnify the Company
the underwriters thereunder on terms other thastanbally as set forth in Section 5 above; andi(Blhe event that, in connection with i
underwritten offering, the managing underwriter{{s¢reof shall impose a limitation on the numberR#gistrable Securities that may
included in a registration statement because, éh sunderwriter(s)judgment, marketing or other factors dictate sutitétion is necessary
facilitate public distribution, then the Companyatbe obligated to include in such registratioatament only such limited portion of -
Registrable Securities with respect to which a ldolibs requested inclusion hereunder as the uniteraiall permit;_providedhowever, tha
(1) the Company shall not exclude any RegistraldleuBties unless the Company has first excludedattanding securities, the holder:
which are not contractually entitled to inclusiohsmch securities in such registration statemendrernot contractually entitled to pro 1
inclusion with the Registrable Securities and (B¢ragiving effect to the immediately preceding yism, any such exclusion of Registre
Securities shall be made pro rata among the Hokksking to include Registrable Securities andypgdicable, the holders of other secur
having the contractual right to inclusion of the@curities in such registration statement pari pagh the securities held by the Holders
proportion to the number of Registrable Securitiesther securities, as applicable, sought to blided by each such Holder or other holder

0] Amendments and Waiver$he provisions of this Agreement, including thieyisions of this sentence, may not be amer
modified or supplemented, and waivers or consemtdepartures from the provisions hereof may nogiben, unless the same shall b
writing and signed by the Company and the Hold€&08&6 or more of the then outstanding Registraleleusities (for purposes of clarificatic
this includes any Registrable Securities issuaptiniexercise or conversion of any Security). IfegRtration Statement does not register ¢
the Registrable Securities pursuant to a waivearmendment done in compliance with the previousesest then the number of Registr:
Securities to be registered for each Holder shaaldauced pro rata among all Holders and each IHsltl have the right to designate whic
its Registrable Securities shall be omitted frorohsRegistration Statement. Notwithstanding thedoieg, a waiver or consent to depatrt fi
the provisions hereof with respect to a matter tekdtes exclusively to the rights of a Holder ome Holders and that does not direct!
indirectly affect the rights of other Holders mag biven only by such Holder or Holders of all o&étRegistrable Securities to which s
waiver or consent relates; providetowever, that the provisions of this sentence may notroeraded, modified, or supplemented exce
accordance with the provisions of the first seo¢éeaf this Section 6(f). No consideration shalldfiered or paid to any Person to amen
consent to a waiver or modification of any prowsiaf this Agreement unless the same consideratsmis offered to all of the parties to 1
Agreement.
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(9) Notices Any and all notices or other communications divéeies required or permitted to be provided hedrr shall b
delivered as set forth in the Purchase Agreement.

(h) Successors and Assigriehis Agreement shall inure to the benefit of dedbinding upon the successors and pern
assigns of each of the parties and shall inuréh¢éobienefit of each Holder. The Company may notgasgxcept by merger) its rights
obligations hereunder without the prior written sent of all of the Holders of the then outstandRepistrable Securities. Each Holder |
assign their respective rights hereunder in then@aand to the Persons as permitted under Secfioof She Purchase Agreement.

0] No Inconsistent Agreementseither the Company nor any of its Subsidiarias éntered, as of the date hereof, nor she
Company or any of its Subsidiaries, on or afterdhte of this Agreement, enter into any agreematht kespect to its securities, that wc
have the effect of impairing the rights grantedhe Holders in this Agreement or otherwise cordliaiith the provisions hereof. Neither
Company nor any of its Subsidiaries has previoasitered into any agreement granting any registratights with respect to any of
securities to any Person that have not been satisfifull.

)] Execution and CounterpartBhis Agreement may be executed in two or morentayparts, all of which when taken toge
shall be considered one and the same agreemershaiidbecome effective when counterparts have bipred by each party and delivere
the other party, it being understood that bothipsameed not sign the same counterpart. In thetekiat any signature is delivered by facsil
transmission or by e-mail delivery of a “.pdffrmat data file, such signature shall create &wahd binding obligation of the party execu
(or on whose behalf such signature is executed) thi¢ same force and effect as if such facsimilé.mif’ signature page were an origi
thereof.

(k) Governing Law All questions concerning the construction, visifidenforcement and interpretation of this Agreeinghal
be determined in accordance with the provisionhefPurchase Agreement.

0] Cumulative RemediesThe remedies provided herein are cumulative astderclusive of any other remedies providet
law.

(m) Severability If any term, provision, covenant or restrictidrtlis Agreement is held by a court of competenisgliction tc

be invalid, illegal, void or unenforceable, the eénder of the terms, provisions, covenants andictisns set forth herein shall remain in
force and effect and shall in no way be affectethdired or invalidated, and the parties heretol sis& their commercially reasonable effort
find and employ an alternative means to achieveséimee or substantially the same result as thatogsitited by such term, provision, covel
or restriction. It is hereby stipulated and dedai@be the intention of the parties that they wichdve executed the remaining terms, provis
covenants and restrictions without including angwéh that may be hereafter declared invalid, dlegoid or unenforceable.
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(n) HeadingsThe headings in this Agreement are for conver@amdy, do not constitute a part of the Agreemenut shall nc
be deemed to limit or affect any of the provisitieseof.

(0) Independent Nature of Holde®bligations and RightsThe obligations of each Holder hereunder arers¢aand not joir
with the obligations of any other Holder hereunde no Holder shall be responsible in any wayterperformance of the obligations of
other Holder hereunder. Nothing contained hereimany other agreement or document delivered wptclosing, and no action taken by |
Holder pursuant hereto or thereto, shall be deeimednstitute the Holders as a partnership, ancésian, a joint venture or any other kinc
group or entity, or create a presumption that thé&lers are in any way acting in concert or as agrr entity with respect to such obligati
or the transactions contemplated by this Agreenoergny other matters, and the Company acknowletlgsthe Holders are not acting
concert or as a group, and the Company shall rgttasy such claim, with respect to such obligationtransactions. Each Holder shal
entitled to protect and enforce its rights, inchgliwithout limitation the rights arising out of shAgreement, and it shall not be necessar
any other Holder to be joined as an additionalypartany proceeding for such purpose. The use sihgle agreement with respect to
obligations of the Company contained was solelthan control of the Company, not the action or deni®f any Holder, and was done so
for the convenience of the Company and not beciweas required or requested to do so by any Holdteis expressly understood and ag
that each provision contained in this Agreemeriiesveen the Company and a Holder, solely, and ettden the Company and the Holc
collectively and not between and among Holders.

*hkkkkkkkkkkhkkkkkkhk
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IN WITNESS WHEREOF, the parties have executedRggistration Rights Agreement as of the date firitten above.

INSPIREMD, INC.

By: /s/ Ofir Paz

Name: Ofir Paz
Title: Chief Executive Officer

[SIGNATURE PAGE OF HOLDERS FOLLOWS]

[Company Signature Page — Registration Rights Amerd]




[SIGNATURE PAGE OF HOLDERS TO INSPIREMD, INC. RRA]
Name of HolderGenesis Opportunity Fund LP
Signature of Authorized Signatory of Holdés/ Daniel Saks
Name of Authorized SignatorDaniel Saks

Title of Authorized Signatory: Managing Member

[SIGNATURE PAGES CONTINUE]

[Investor Signature Page — Registration Rights Agnent]




[SIGNATURE PAGE OF HOLDERS TO INSPIREMD, INC. RRA]
Name of HolderGenesis Asset Opportunity Fund LP
Signature of Authorized Signatory of Holdés/ Daniel Saks
Name of Authorized SignatorDaniel Saks

Title of Authorized Signatory: Managing Member

[SIGNATURE PAGES CONTINUE]

[Investor Signature Page — Registration Rights Agnent]




[SIGNATURE PAGE OF HOLDERS TO INSPIREMD, INC. RRA]
Name of HolderHUG Funding LLC
Signature of Authorized Signatory of Holdés/ Daniel Saks
Name of Authorized SignatorDaniel Saks

Title of Authorized Signatory: Managing Member

[SIGNATURE PAGES CONTINUE]

[Investor Signature Page — Registration Rights Agnent]




[SIGNATURE PAGE OF HOLDERS TO INSPIREMD, INC. RRA]
Name of HolderAyer Capital Partners Master Fund, L.P.

Signature of Authorized Signatory of Holdés/ Jay Venkatesan

Name of Authorized SignatorJay Venkatesan

Title of Authorized Signatory: Managing Member

[SIGNATURE PAGES CONTINUE]

[Investor Signature Page — Registration Rights Agnent]




[SIGNATURE PAGE OF HOLDERS TO INSPIREMD, INC. RRA]
Name of HolderAyer Capital Partners Kestrel Fund, LP

Signature of Authorized Signatory of Holdés/ Jay Venkatesan

Name of Authorized SignatorJay Venkatesan

Title of Authorized Signatory: Managing Member

[SIGNATURE PAGES CONTINUE]

[Investor Signature Page — Registration Rights Agnent]




[SIGNATURE PAGE OF HOLDERS TO INSPIREMD, INC. RRA]

Name of HolderEpworth — Ayer Capital

Signature of Authorized Signatory of Holdés/ Jay Venkatesan

Name of Authorized SignatorJay Venkatesan

Title of Authorized Signatory: Managing Member

[Investor Signature Page — Registration Rights Agnent]




Schedule 6(b)

The Company intends to include up to 7,723,583eshaf Common Stock in the Registration Statemehtchvrepresent shares
Common Stock issuable upon exercise of warranteeésdy the Company to certain accredited invesfmrssuant to its securities purch
agreement with such accredited investors, datedat, 2011.




Annex A

Plan of Distribution

Each Selling Stockholder (the “ Selling Stockho&igrof the securities and any of their pledgeesigages and successorskirieres
may, from time to time, sell any or all of theircseties covered hereby on the [principal Tradingrkit] or any other stock exchange, me
or trading facility on which the securities aredid or in private transactions. These sales magthixed or negotiated prices. A Sell
Stockholder may use any one or more of the follgwirethods when selling securities:

ordinary brokerage transactions and transactiomghinh the broke-dealer solicits purchasel

block trades in which the broker-dealer will atteartgosell the securities as agent but may postiwth resell a portion of the
block as principal to facilitate the transacti

purchases by a broker-dealer as principal andedsathe broker-dealer for its account;

an exchange distribution in accordance with theswlf the applicable exchang

privately negotiated transactions;

settlement of short sales entered into after thectife date of the registration statement of whidhk prospectus is a pa

in transactions through brokdealers that agree with the Selling Stockholderetba specified number of such securities
stipulated price per securit

through the writing or settlement of options oresthedging transactions, whether through an optewhange or otherwise;
a combination of any such methods of sale

any other method permitted pursuant to applicable

The Selling Stockholders may also sell securitieden Rule 144 under the Securities Act of 1933raended (the “ Securities At
if available, rather than under this prospectus.

Broker-dealers engaged by the Selling Stockholdexg arrange for other brokers-dealers to partieifra sales. Brokedealers ma
receive commissions or discounts from the Sellitmckholders (or, if any brokedealer acts as agent for the purchaser of seyrftiem thi
purchaser) in amounts to be negotiated, but, exag@et forth in a supplement to this Prospectuthe case of an agency transaction n
excess of a customary brokerage commission in dangg@ with FINRA Rule 2440; and in the case of mgipal transaction a markup
markdown in compliance with FINRA IM-2440.




In connection with the sale of the securities raeiiests therein, the Selling Stockholders mayrente hedging transactions w
brokerdealers or other financial institutions, which niayurn engage in short sales of the securitigbéncourse of hedging the positions 1
assume. The Selling Stockholders may also sellrgies short and deliver these securities to clasetheir short positions, or loan or ple
the securities to brokeatealers that in turn may sell these securitiese Jalling Stockholders may also enter into optiomther transactiol
with broker-dealers or other financial institutiomscreate one or more derivative securities whéjuire the delivery to such brokdealer o
other financial institution of securities offereg this prospectus, which securities such brakeater or other financial institution may re
pursuant to this prospectus (as supplemented on@exeo reflect such transaction).

The Selling Stockholders and any brokiealers or agents that are involved in selling $leeurities may be deemed to
“underwriters” within the meaning of the Securiti®st in connection with such sales. In such evany, commissions received by such broker-
dealers or agents and any profit on the resalaetecurities purchased by them may be deemed dod®rwriting commissions or discou
under the Securities Act. Each Selling Stockholtdas informed the Company that it does not have ariften or oral agreement
understanding, directly or indirectly, with any gen to distribute the securities. In no event shall brokerdealer receive fees, commissi
and markups which, in the aggregate, would excegd percent (8%).

The Company is required to pay certain fees apemses incurred by the Company incident to thestegion of the securities. T
Company has agreed to indemnify the Selling Stolcldre against certain losses, claims, damagesialitities, including liabilities under tl
Securities Act.

Because Selling Stockholders may be deemed taimgetwriters’within the meaning of the Securities Act, they il subject to tt
prospectus delivery requirements of the Securifiesincluding Rule 172 thereunder. In additiony aecurities covered by this prospe:
which qualify for sale pursuant to Rule 144 under Securities Act may be sold under Rule 144 rathean under this prospectus. The Se
Stockholders have advised us that there is no wmider or coordinating broker acting in connectisfth the proposed sale of the re:
securities by the Selling Stockholders.

We agreed to keep this prospectus effective uhél earlier of (i) the date on which the securitieay be resold by the Selli
Stockholders without registration and without rebtr any volume or manner-g&le limitations by reason of Rule 144 under theugges Ac
or any other rule of similar effect or (ii) all tie securities have been sold pursuant to thisppadss or Rule 144 under the Securities A
any other rule of similar effect. The resale si@s will be sold only through registered or lisex brokers or dealers if required ur
applicable state securities laws. In addition, émtain states, the resale securities covered hemay not be sold unless they have |
registered or qualified for sale in the applicabtate or an exemption from the registration or ifjoation requirement is available anc
complied with.




Under applicable rules and regulations under tkeh&nge Act, any person engaged in the distribudfathe resale securities may
simultaneously engage in market making activitiegth wespect to the common stock for the applicatdstricted period, as defined
Regulation M, prior to the commencement of theritigtion. In addition, the Selling Stockholderdiviie subject to applicable provisions
the Exchange Act and the rules and regulationsthmeter, including Regulation M, which may limit tkieming of purchases and sales
securities of the common stock by the Selling Stotders or any other person. We will make copiethis prospectus available to the Sel

Stockholders and have informed them of the needetiver a copy of this prospectus to each purchaser prior to the time of the s
(including by compliance with Rule 172 under the8&ies Act).




Annex B
INSPIREMD, INC
Selling Stockholder Notice and Questionnaire

The undersigned beneficial owner of common stobk (tRegistrable Securiti€$ of InspireMD, Inc., a Delaware corporation (the
Company”), understands that the Company has filed or i¢eto file with the Securities and Exchange Comimisgthe “ Commissiorf) a
registration statement (the “ Registration Stateriefor the registration and resale under Rule 41%hef3ecurities Act of 1933, as amer
(the * Securities Act), of the Registrable Securities, in accordancéhwiie terms of the Registration Rights Agreeméim ( Registratiol
Rights Agreement) to which this document is annexed. A copy of thegiBtration Rights Agreement is available from @@mpany upa
request at the address set forth below. All cipéd terms not otherwise defined herein shall hthee meanings ascribed thereto in
Registration Rights Agreement.

Certain legal consequences arise from being nansedh aselling stockholder in the Registration Stammand the relate
prospectus. Accordingly, holders and beneficiainers of Registrable Securities are advised to dbrtlsair own securities law coun:
regarding the consequences of being named or imtg bamed as a selling stockholder in the Registietatement and the related prospectus.

NOTICE

The undersigned beneficial owner (the “ SellingcBlwlder”) of Registrable Securities hereby elects to incltie Registrab
Securities owned by it in the Registration Statetmen




The undersigned hereby provides the following infation to the Company and represents and wardaatstich information is accurate:
QUESTIONNAIRE
1. Name.

€) Full Legal Name of Selling Stockhold

(b) Full Legal Name of Registered Holder (if not thengaas (a) above) through which Registrable Seearére held:

(c) Full Legal Name of Natural Control Person (whichame a natural person who directly or indirectlyngl@r with others hi
power to vote or dispose of the securities covérethis Questionnaire):

2. Address for Notices to Selling Stockholder:

Telephone
Fax:
Contact Persor

3. Broker-Dealer Status:

@) Are you a broke-dealer?
Yes O No 0
(b) If “ye<” to Section 3(a), did you receive your RegistralgelBities as compensation for investment bankimgices to th
Company*
Yes 0 No 0

Note: If “ng” to Section 3(b), the Commiss’s staff has indicated that you should be identifischin underwriter in the Registral
Statement




(c) Are you an affiliate of a brok-dealer*
Yes 0 No 0
(d) If you are an affiliate of a brok-dealer, do you certify that you purchased the Regite Securities in the ordinary cours:
business, and at the time of the purchase of tlggsRable Securities to be resold, you had no ageed¢s or understandin
directly or indirectly, with any person to distrileuthe Registrable Securitie

Yes O No O

Note: If “no” to Section 3(d), the Commissianstaff has indicated that you should be identiiechn underwriter in the Registral
Statement

4. Beneficial Ownership of Securities of the CompanOwned by the Selling Stockholder.

Except as set forth below in this Item 4, the usidgred is not the beneficial or registered owneamy securities of the Company ol
than the securities issuable pursuant to the Pusehgreement.

€) Type and Amount of other securities beneficiallyned by the Selling Stockholde




5. Relationships with the Company:
Except as set forth below, neither the undersigmadany of its affiliates, officers, directors oripcipal equity holders (owners of £
of more of the equity securities of the undersidred held any position or office or has had antyeotmaterial relationship with tt
Company (or its predecessors or affiliates) during past three years.

State any exceptions he

The undersigned agrees to promptly notify the Campaf any inaccuracies or changes in the infornmapioovided herein that m
occur subsequent to the date hereof at any timiewe Registration Statement remains effective.

By signing below, the undersigned consents to tbedakure of the information contained herein snahswers to Items 1 through 5
the inclusion of such information in the RegiswatiStatement and the related prospectus and angdanesits or supplements theretd he
undersigned understands that such information lvéllrelied upon by the Company in connection with pheparation or amendment of
Registration Statement and the related prospectus.

IN WITNESS WHEREOF the undersigned, by authorityydgiven, has caused this Notice and Questionnairbe executed a
delivered either in person or by its duly authadizgent.

Date: Benefic@ner:

By:

Name:
Title:

PLEASE FAX A COPY OF THE COMPLETED AND EXECUTED NOT ICE AND QUESTIONNAIRE, AND RETURN THE
ORIGINAL BY OVERNIGHT MAIL, TO:



SECURITY AGREEMENT

This SECURITY AGREEMENT, dated as of April 5, 20({tBis “ Agreement), is among InspireMD, Inc., a Delaware corpors
(the “ Company’), all of the Subsidiaries of the Company (suchsidiaries , the “ Guarantotsand together with the Company , th®&btor:
") and the Agent (as defined in Section 18 belda),the benefit of the holders of the Compan$% Original Issue Discount Senior Seci
Convertible Debentures due two years following rthesuance, in the original aggregate principal amaf $11,702,127 (collectively,
amended and in effect from time to time, the “ Dahees”), their endorsees, transferees and assigns ¢tiokdy, the “ Secured Partiék

WITNESSETH:

WHEREAS, pursuant to the Purchase Agreement (asedein the Debentures), the Secured Parties haxarally agreed to exte
the loans to the Company evidenced by the Debesjture

WHEREAS, pursuant to a certain Subsidiary Guaramtated as of the date hereof (as amended anéeict &om time to time, the “
Guaranteg), the Guarantors have jointly and severally agreeguarantee and act as surety for payment ¢f Bebentures; and

WHEREAS, in order to induce the Secured Partiesxiend the loans evidenced by the Debentures, Babltor has agreed
execute and deliver to the Agent this Agreementgrmadt Agent, for the benefit of the Secured Psytiesecurity interest in certain propert
such Debtor to secure the prompt payment, perfocmand discharge in full of all of the Compasgbligations under the Debentures anc
Guarantors’ obligations under the Guarantee.

NOW, THEREFORE, in consideration of the agreeméetgin contained and for other good and valuabtesideration, the recei
and sufficiency of which is hereby acknowledge@, plarties hereto hereby agree as follows:

1. Certain Definitions . As used in this Agreement, the following termslshave the meanings set forth in this Sec
1. Terms used but not otherwise defined in thise&gent that are defined in Article 9 of the UC@cts as “account”, “chattel paper”
“commercial tort claim”, “deposit account”, “documt®, “equipment”, “fixtures”, “general intangibles“goods”, “instruments”, “inventory,”
“investment property”, “letter-of-credit rights”ptoceeds” and “supporting obhganonSl)aIl have the respective meanings given such ta
Article 9 of the UCC.




(@) “ Collateral means the collateral in which the Agent, for thedf# of the Secured Parties, are granted a sg
interest by this Agreement and which shall incltite following personal property of the Debtors, tiee presently owned or existi
or hereafter acquired or coming into existence, reder situated, and all additions and accessioaeeth and all substitutions &
replacements thereof, and all proceeds, produdalsaacounts thereof, including, without limitatioa] proceeds from the sale
transfer of the Collateral and of insurance cowgthre same and of any tort claims in connectionetivgh , and all dividends, intere
cash, notes, securities, equity interest or othepgrty at any time and from time to time acquineteivable or otherwise distribu
in respect of, or in exchange for, any or all &f Bledged Securities (as defined below) :

() All goods, including, without limitation, (Aall machinery, equipment, computers, applianaasiture, speci
and general tools, fixtures, test and quality aanttevices and other equipment of every kind antlineaand wherev
situated, together with all documents of title atmtuments representing the same, all additions amogssions there
replacements therefor, all parts therefor, andsaltistitutes for any of the foregoing and all othems used and useful
connection with any Debtor’s businesses and alfawgments thereto; and (B) all inventory;

(i) All contract rights and other genlematangibles, including, without limitation, allagptnership interest
membership interests, stock or other securitights under any of the Organizational Documengse@ments related to 1
Pledged Securities, licenses, distribution andratiggeements, computer software (whether “off-thels, licensed from ar
third party or developed by any Debtor), computaftvgare development rights, leases, franchisestomer lists, qualit
control procedures, grants and rights, goodwilgdémarks, service marks, trade styles, trade napegents, pate
applications, copyrights, and income tax refunds;

(i) All accounts, together with all imaments, all documents of title representing ahyhe foregoing, a
rights in any merchandising, goods, equipment, me¢dicles and trucks which any of the same mayessmt, and all rigt
title, security and guaranties with respect to eaxdount, including any right of stoppage in trgnsi

(iv) All documents, letter-of-credit ritgh instruments and chattel paper;

(v) All commercial tort claims;

(vi) All deposit accounts and all casthéther or not deposited in such deposit accounts);
(vii) All investment property;

(viii) All supporting obligations;

(ix) All files, records, books of accouhtisiness papers, and computer programs;




(x) all Intellectual Property; and
(xi) the products and proceeds of athef foregoing Collateral set forth in clauses Xij)&bove.

Without limiting the generality of the foregoindnet “ Collateral” shall include all investment property and ger
intangibles respecting ownership and/or other gguterests in each Guarantor, including, withaatitation, the shares
capital stock and the other equity interests listethe Borrowing Certificate (defined below andthe same may be modifi
from time to time pursuant to the terms hereof§i any other shares of capital stock and/or othaitginterests of any oth
direct or indirect subsidiary of any Debtor obtairia the future, and, in each case, all certifisatpresenting such she
and/or equity interests and, in each case, altsjgbptions, warrants, stock, other securities @néguity interests that m
hereafter be received, receivable or distributek@pect of, or exchanged for, any of the foregaind all rights arising unc
or in connection with the Pledged Securities, idaig, but not limited to, all dividends, interesidecash.

Notwithstanding the foregoing, nothing herein stm@ldeemed to constitute an assignment of any asseh, in the
event of an assignment, becomes void by operati@pplicable law or the assignment of which is otfise prohibited b
applicable law (in each case to the extent thah syplicable law is not overridden by Sections 8;4B407 and/or 208 o
the UCC or other similar applicable law); provideldowever, that to the extent permitted by applicable lavis Agreemer
shall create a valid security interest in such taasd, to the extent permitted by applicable lavis Agreement shall creat:
valid security interest in the proceeds of sucletass

(b) “ Intellectual Property means the collective reference to all rights, ties and privileges relating to intellect
property, whether arising under United States, imatiibnal or foreign laws or otherwise, includingthout limitation, (i) all copyrigt
rights throughout the universe (whether now or aftee arising) in any and all media (whether nowhereafter developed), in anc
all original works of authorship fixed in any tabhl medium of expression, acquired or used by thbt@, whether registered
unregistered and whether published or unpublisa@pplications, registrations and recordingsebéfincluding, without limitatior
applications, registrations and recordings in timitédi States Copyright Office or in any similario# or agency of the United Sta
any other union of countries, country or any peéitisubdivision thereof), (ii) domestic and foreigtters patent, design patents, ut
patents, industrial designs, inventions, trade etscrideas, concepts, methods, techniques, pracegseprietary informatio
technology, knowhow, formulae, rights of publicity and other genéngangibles of like nature, now existing or hdtenacquired, a
applications, registrations and recordings thefgmluding, without limitation, applications, regiations and recordings in the Uni
States Patent and Trademark Office, or in any aimaffice or agency of the United States or uniboauntries, any other country
any political subdivision thereof),and all reissues, divisions, continuations, corgtians in part and extensions or renewals the
(iii) all trademarks, trade names, corporate namempany names, business names, fictitious busin@sees, trade dress, sen
marks, logos, domain names and other source ondmsiidentifiers, and all goodwill associated thétle now existing or hereaft
adopted or acquired, all registrations and recg®lthereof, and all applications in connectionéhéth, (including, without limitatior
applications, registrations and recordings in thtédl States Patent and Trademark Office, or in @imjlar office or agency of tl
United States or union of countries, any other éguar any political subdivision thereof)and all reissues, divisions, continuatic
continuations in part and extensions or renewasettf, and all common law rights related theredgether with all goodwill of tt
business symbolized by such marks and all custdistsr formulae and other records of the Debtoatiey to the distribution
products and services in connection with which afiguch marks are used (iv) all trade secretsrgyighder the laws of the Unil
States, any other union of countries, country or palitical subdivision thereof, (v) all rights tabtain any reissues, renewals
extensions of the foregoing, (vi) all licensesdoy of the foregoing, and (vii) all causes of attior infringement of the foregoing.




(c) “ Israeli Security Agreemehtmeans the Fixed Floating Charge Debergunade by Inspire M.D Ltd in favor
the Secured Parties, dated as of the date herdaissamended and in effect from time to time.

(d) “ Necessary Endorsemehtmeans undated stock powers endorsed in blank a@r gitoper instruments
assignment dulyexecuted and such other instruments or documentheaggent (as that term is defined below) may orably
request.

(e) “ Obligation$ means: (i) principal of, and interest on the Debsg and the loans extended pursuant theret
any and all other fees, indemnities, costs, oliigatand liabilities (primary, secondary, direa@ntingent, sole, joint or several, dut
to become due, or that are now or may be hereaftetracted or acquired, or owing) of the Debtomrfrtime to time under or
connection with this Agreement, the Debentures |sheeli Security Agreement, the Guarantee andathgr instruments, agreeme
or other documents executed and/or delivered imection herewith or therewith; and (iii) all amosirftncluding but not limited -
postpetition interest) in respect of the foregoing thatuld be payable but for the fact that the oblwa to pay such amounts
unenforceable or not allowable due to the existerigebankruptcy, reorganization or similar prodegdnvolving any Debtor, in ea
case whether now or hereafter existing, voluntarineoluntary, direct or indirect, absolute or dogent, liquidated or unliquidate
whether or not jointly owed with others, and whetbenot from time to time decreased or extinguished later increased, create
incurred.

(f) “ Organizational Documents means with respect to any Debtor, the documentsviigh such Debtor wi
organized (such as a certificate of incorporaticertificate of limited partnership or articles cfsaciation, and including, withc
limitation, any certificates of designation for faeed stock or other forms of preferred equityy amhich relate to the interr
governance of such Debtor (such as bylaws, a paftipeagreement or an operating, limited liabibtynembers agreement).




(9) “ Pledged Interestshall have the meaning ascribed to such termeictiSn 4(i).

(h) “ Pledged Securitieshall have the meaning ascribed to such terneictiGn 4(h).
0] “ Required Partie$ means, at any time of determination, 60% in iestr(based on themitstanding princip.

amounts of Debentures at the time of such detetiomjeof the Secured Parties.

0 “ UCC” means the Uniform Commercial Code of the Stateef N ork and or any other applicable law of anye
or states which has jurisdiction with respect tpal any portion of, the Collateral or this Agreemt, from time to time. It is the inte
of the parties that defined terms in the UCC shdddconstrued in their broadest sense so thaethe “Collateral”will be construe
in its broadest sense. Accordingly if there aremftime to time, changes to defined terms in ti@Clthat broaden the definitio
they are incorporated herein and if existing définis in the UCC are broader than the amendeditiefig, the existing ones shall
controlling.

2. Grant of Security Interest in Collateral . As an inducement for the Secured Parties to extie@ loans as evidenced by
Debentures and to secure the complete and timgiygiat, performance and discharge in full, as tlse caay be, of all of the Obligations, e
Debtor hereby unconditionally and irrevocably gsatatthe Agent, for the benefit of the Securedisra security interest in and to, a lien t
and a right of set-off against all of their respeetight, title and interest of whatsoever kinddarature in and to, the Collateral (&&curit
Interest’” and, collectively, the “ Security Interests

3. Delivery of Certain Collateral . Contemporaneously or prior to the executionhig Agreement, each Debtor shall del
or cause to be delivered to the Agent (a) any dinckdificates and other instruments representingvidencing the Pledged Securities, an
any and all certificates and other instruments arudhents representing any of the other Collatémadach case, together with all Neces
Endorsements. The Debtors are, contemporaneoutiytive execution hereof, delivering to Agent, @vé previously delivered to Agent
true and correct copy of each Organizational Doatrgeverning any of the Pledged Securities.

4. Representations, Warranties, Covenants and Agreemé&nof the Debtors. Except as set forth in the borrowing certific
delivered to the Secured Parties concurrently higngithe “Borrowing Certificate”)which Borrowing Certificate shall be deemed a paireof
each Debtor represents and warrants to, and cotseeaad agrees with, the Secured Parties as follows:




(@) Each Debtor has the requisite cafmmpartnership, limited liability company or athwer and authority to en
into this Agreement and otherwise to carry oublttigations hereunder. The execution, delivery padformance by each Debtor
this Agreement and the filings contemplated thehgive been duly authorized by all necessary actiotihe part of such Debtor and
further action is required by such Debtor. Thisrdement has been duly executed by each Debtos Agrieement constitutes
legal, valid and binding obligation of each Debtenforceable against each Debtor in accordance igtherms except as st
enforceability may be limited by applicable banknayp insolvency, reorganization and similar lawgyeferal application relating to
affecting the rights and remedies of creditors bydeneral principles of equity.

(b) The Debtors have no place of busimeffices where their respective books of actamd records are kept (ot
than temporarily at the offices of its attorneysaocountants) or places where Collateral is storddcated, except as set forth in
Borrowing Certificate. Except as specifically detth in the Borrowing Certificate, each Debtortie record owner of the re
property where such Collateral is located, andethetist no mortgages or other liens on any suchpregerty except for Permitt
Liens (as defined in the Debentures). Except sslalied in the Borrowing Certificate, none of s@iilateral is in the possessior
any consignee, bailee, warehouseman, agent orgzace

(c) Except for Permitted Liens (as dedirin the Debentures) and except as set fortherBtirrowing Certificate, t
Debtors are the sole owner of the Collateral (ekdep nonexclusive licenses granted by any Debtor in thenarg course ¢
business), free and clear of any liens, securiigrasts, encumbrances, rights or claims, and diseduthorized to grant the Secul
Interests. Except as set forth in the Borrowingtifeate, there is not on file in any governmentalregulatory authority, agency
recording office an effective financing statemeset;urity agreement, fixed or floating pledge, Igewr transfer or any notice of an
the foregoing (other than those that will be filedfavor of the Agent, for the benefit of the SesdirParties, pursuant to t
Agreement) covering or affecting any of the Collate Except as set forth in the Borrowing Certife and except pursuant to
Agreement, as long as this Agreement shall befecgfthe Debtors shall not execute and shall motkngly permit to be on file
any such office or agency any other financing stat& or other document or instrument (except tcetttent filed or recorded in fav
of the Agent, for the benefit of the Secured Paytmursuant to the terms of this Agreement or shaeli Security Agreement or w
respect to a Permitted Lien).

(d) Other than as set forth in the Batirgy Certificate, no written claim has been recditieat any Collateral or a
Debtor's use of any Collateral violates the rigbtsany third party. There has been no adverse ideci® any Debtor's claim
ownership rights in or exclusive rights to use @alateral in any jurisdiction or to any Debtoright to keep and maintain st
Collateral in full force and effect, and there @ proceeding involving said rights pending or, te best knowledge of any Deb
threatened in writing before any court, judiciabigpadministrative or regulatory agency, arbitraioother governmental authority.




(e) Each Debtor shall at all times maiimtits books of account and records relating ® @ollateral at its princip
place of business and its Collateral at the looatiget forth in the Borrowing Certificate and mapt relocate such books of accc
and records or tangible Collateral (other tharhandrdinary course of business) unless it deliteethe Secured Parties at least 30
prior to such relocation (i) written notice of sueocation and the new location thereof (whichthia case of the Company, mus
within the United States) and (ii) evidence thaprapriate financing statements under the UCC ahdratecessary documents h
been filed and recorded and other steps have lagen to perfect the Security Interests to creafavor of the Agent, for the bene
of the Secured Parties, a valid, perfected andimaing perfected first priority lien (or valid, fected and continuing perfected f
priority floating pledge or fixed pledge, as theseanay be, pursuant to the Israeli Security Agreyie the Collateral.

® This Agreement creates in favor of thgent, for the benefit of the Secured Partiegalal security interest in tl
Collateral, subject only to Permitted Liens (asimd in the Debentures), that secures the paymedt performance of tl
Obligations. Upon making the filings describedhe immediately following paragraph, all securityerrests created hereunder in
Collateral which may be perfected by filing Unifo@@mmercial Code financing statements shall haea loleily perfected. Except:
the filing of the Uniform Commercial Code financistatements referred to in the immediately follayvparagraph, the recordatior
the Intellectual Property Security Agreement (afingel in Section 4(p) hereof) with respect to coglgts and copyright applications
the United States Copyright Office, the execution aelivery of deposit account control agreemeatsfying the requirements
Section 9-104(a)(2) of the UCC with respect to edeposit account of the Debtomnd the delivery of the certificates and o
instruments provided in Sectionr®) action is necessary to create, perfect or prttecsecurity interests created hereunder. Exoe
the filing of said financing statements and the sem previously obtained by Agent, for the benefitthe Secured Parties,
recordation of said Intellectual Property Secufigreement, the execution and delivery of said dépasount control agreements, .
the execution and delivery of the Israeli Secutigreement and the making of filings required orteomplated thereunder, no cons
of any third parties and no authorization, appravabther action by, and no notice to or filing lyiany governmental authority
regulatory body is required for (i) the executidelivery and performance of this Agreement, (i@ tireation of the Security Intere
created hereunder in the Collateral or (iii) théoezement of the rights of the Agent

(9) Each Debtor hereby authorizes themtdo file one or more financing statements uriderUCC, with respect
the Security Interests, with the proper filing amdording agencies in any jurisdiction deemed prdyyeit. Each Debtor agrees t
each such financing statement may (a) indicateCibiéateral (i) as all assets of such Debtor or wooél similar effect, regardless
whether any particular asset comprised in the @ol falls within the scope of Article 9 of the @Cor (ii) as being of an equal
lesser scope or with greater detail, and (b) pmwady other information required by part 5 of Adi® of the UCC for the sufficien
or filing office acceptance of any financing stagmor amendment.




(h) The capital stock and other equitigiiests listed in the Borrowing Certificate (thBleédged Securiti€§ represer
all of the capital stock and other equity interestdhe Guarantors, and represent all capital stouk other equity interests own
directly or indirectly, by the Company. All of thdedged Securities are validly issued, fully paidl nonassessable, and the Com
is the legal and beneficial owner of the PledgecuBges, free and clear of any lien, security iag or other encumbrance excep
the security interests created by this Agreemedtather Permitted Liens (as defined in the Debesiur

0] Except as set forth in the Borrowing Certificatee bwnership and other equity interests in partipssand limite
liability companies (if any) included in the Cobaal (the “_Pledged Interesty by their express terms do not provide that the
securities governed by Article 8 of the UCC andraseheld in a securities account or by any finahicitermediary.

()] Except for Permitted Liens (as definadttie Debentures), each Debtor shall at all timeitain the liens ar
Security Interests provided for hereunder as vatid perfected first priority liens and securityer@sts in the Collateral in favor of
Agent, for the benefit of the Secured Parties,|dhts Agreement, the Israeli Security Agreemerd #re Security Interest hereun
and thereunder shall be terminated pursuant tdd®et#t hereof. Each Debtor hereby agrees to detem&ecurity Interests provic
for hereunder against the claims of any and als@es and entities. Each Debtor shall safequardpaoect all Collateral for tt
account of the Agent, for the benefit of the Sedurarties. Without limiting the generality of teregoing, each Debtor shall pay
reasonable fees, taxes and other amounts necdesargintain the Collateral and the Security Intexydgereunder, and each Del
shall obtain and furnish to the Agent from timetitne, upon demand, such releases and/or subomlisatif claims and liens whi
may be reasonably required to maintain the priaftthe Security Interests hereunder.

(k) Except with respect to Permitted Liens, Debtor will transfer, pledge, hypothecate, enloer, license, sell
otherwise dispose of any of the Collateral (exdephon-exclusive licenses granted by a Debtor in its @adircourse of business ¢
sales of inventory and disposal of obsolete or warh equipment by a Debtor in its ordinary cour§duasiness) without the pri
written consent of the Required Parties.

(1 Each Debtor shall keep and preservegtgpment, inventory and other tangible Collatérajood condition (exce
to the extent such equipment becomes worn out solete), repair and order and shall not operateaate any such Collateral
cause to be operated or located) in any area ead@lfrdm insurance coverage.




(m) Each Debtor shall maintain with financially soundtiaeputable insurers, insurance with respectéddbllatera
including Collateral hereafter acquired, againsslor damage of the kinds and in the amounts castiynmsured against by entities
established reputation having similar propertiesilarly situated and in such amounts as are cugibmearried under similé
circumstances by other such entities and otheragse prudent for entities engaged in similar besses but in any event sufficien
cover the full replacement cost thereof. Beginmindater than 30 days after the date hereof, Baditor shall use best efforts to ce
each insurance policy issued in connection heretwitprovide, and the insurer issuing such policgedify to the Agent, that (a) t
Agent , for the benefit of th8ecured Parties, will be named as lender loss pagdeadditional insured under each such insu
policy; (b) if such insurance be proposed to becelied or materially changed for any reason whatsgesuch insurer will prompt
notify the Agent and such cancellation or changalstot be effective as to the Agent for at le&étty (30) days after receipt by 1
Agent of such notice, unless the effect of suchhgkds to extend or increase coverage under theypahd (c) the Agent will have t
right (but no obligation) at its election to remealyy default in the payment of premiums within thif30) days of notice from tl
insurer of such default. If no Event of Defauls @efined in the Debentures) has occurred andnsntong and if the proceeds aris
out of any claim or series of related claims do eateed $100,000, loss payments in each instarltéevapplied by the applicat
Debtor to the repair and/or replacement of propetith respect to which the loss was incurred todkent reasonably feasible, i
any loss payments or the balance thereof remaitinthe extent not so applied, shall be payabli¢oapplicable Debtor; provided
however, that payments received by any Debtor after amEwé Default occurs and is continuing or in exce$100,000 for ar
occurrence or series of related occurrences shablaiid to the Agent on behalf of the Secured Padrel, if received by such Deb
shall be held in trust for the Secured Parties iamahediately paid over to the Agent unless otherwdgected in writing by th
Agent. Copies of such policies or the relatedifteates, in each case, naming the Agent as leludsr payee and additional insu
shall be delivered to the Agent at least annuaily at the time any new policy of insurance is issue

(n) EactDebtor shall, within ten (10) days of obtaining Wwiedge thereof, advise the Secured Parties promim
sufficient detail, of any material adverse changehie Collateral, and of the occurrence of any everich would have a mater
adverse effect on the value of the Collateral oth@nAgent’s security interest (for the benefittod Secured Parties) therein.

(0) Each Debtor shall promptly execute drtiver to the Agent such further deeds, mortgagssignments, secur
agreements, financing statements or other instrtsndocuments, certificates and assurances andtedkefurther action as the Ag
may from time to time request and may in its sdkemtion deem necessary to perfect, protect ooreafand exercise rights ¢
remedies with respect to the Agentecurity interest (for the benefit of the SecuRadties) in the Collateral, including, with
limitation, if applicable, the execution and deliy®f a separate security agreement with respeetith Debtos Intellectual Proper
(“ Intellectual Property Security Agreemeitin which the Agent, for the benefit of the SecuRatties, has been granted a sec
interest hereunder, substantially in a form reaBlynacceptable to the Agent, which Intellectual g&mty Security Agreement, ott
than as stated therein, shall be subject to di®terms and conditions hereof.




(p) Each Debtor shall take all steps reabbnnecessary to diligently pursue and seek tegme, enforce and coll
any rights, claims, causes of action and accowutsivable in respect of the Collateral.

(q) Each Debtor shall promptly notify thec8red Parties in sufficient detail upon becomingre of any attachme
garnishment, execution or other legal process teagainst any Collateral and of any other infororatieceived by such Debtor t
may materially affect the value of the Collatethk Security Interest or the rights and remediethefAgent and the Secured Pal
hereunder.

(r) All information heretofore, herein oereafter supplied to the Secured Parties by oredralb of any Debtor wit
respect to the Collateral is accurate and comphea#i material respects as of the date furnished

(s) Each Debtor shall at all times preseamd keep in full force and effect its valid exigte and good standing ¢
any rights and franchises material to its businessept to the extent a failure to preserve wowltlreasonably be expected to ha
material adverse effect on such Debtor.

(t) No Debtor will change its name, typeasfanization, jurisdiction of organization, orgzational identificatio
number (if it has one), unless it provides at |&stays prior written notice to the Secured Psubiesuch change and, at the tim
such written notification, such Debtor provides dinancing statements or fixture filings necesstoyperfect and continue t
perfection of the Security Interests granted aridenced by this Agreement.

(u) Except in the ordinary course of bus@eio Debtor may consign any of its inventoryesk any of its inventory ¢
bill and hold, sale or return, sale on approvalpthirer conditional terms of sale without the consenthe Agent which shall not
unreasonably withheld.

(v) No Debtor may relocate its chief exaaitoffice to a new location without providing 3@&y$ prior writtel
notification thereof to the Agent and the Securedifs.

(w) (i) The actual name of each Debtdhesname set forth in the Borrowing Certificaté); fio Debtor has any tra
names except as set forth in the Borrowing Cediéc (iii) no Debtor has used any name other thanhdtated in the preamble heret
as set forth in the Borrowing Certificate for thegeding five years; and (iv) no entity has merigeéd any Debtor or been acquired
any Debtor within the past five years except as@¢h in the Borrowing Certificate.
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(x) At any time and from time to time ttzaty Collateral consists of instruments, certifidasecurities or other iter
that require or permit possession by the securey paperfect the security interest created heréiy applicable Debtor shall deli
such Collateral to the Agent.

) Each Debtor, in its capacity as issuer, herebyesgte comply with any and all orders and instruiof Agen
regarding the Pledged Interests consistent withtehas of this Agreement without the further corisgfrany Debtor as contempla
by Section 806 (or any successor section) of the UCC. Furdmmch Debtor agrees that it shall not enter irdoralar agreement (
one that would confer “control” within the meaniafArticle 8 of the UCC) with any other person aottity.

(z) Each Debtor shall cause all tangiblatteh paper constituting Collateral to be delivetedhe Agent, or, if suc
delivery is not possible, then to cause such tdegihattel paper to contain a legend noting th#& gubject to the security inter
created by this Agreement. To the extent that@oNateral consists of electronic chattel papeg, @pplicable Debtor shall cause
underlying chattel paper to be “marked” within theaning of Section 9-105 of the UCC (or successdtian thereto).

(aa) Within 30 days after issuance of B®penture, including, without limitation, the Delbgres issued on the d
hereof, the Company and each Debtor shall caudebsatd and other financial institution with an asebreferred to in the Borrowil
Certificate to execute and deliver to the Agenbatml agreement, in form and substance reasorsaigfactory to the Agent, dt
executed by the Company or such Guarantor and Baok or financial institution, or enter into oth@rangements in form a
substance reasonably satisfactory to the Agent,tHer benefit of the Secured Parties, pursuant t@chwiuch institution she
irrevocably agree, inter alia, that (i) it will cqy at any time with the instructions originated ttne Agent to such bank or finant
institution directing the disposition of cash, coouity contracts, securities, investment propertyg ather items from time to tin
credited to such account, without further consenthe Debtor, which instructions the Agent will ngive to such bank or ott
financial institution in the absence of a contirguiBvent of Default, and (ii) all cash, commodityntracts, securities, investm
property and other items of the Company or suchr@uar deposited with such institution shall bejsabto a perfected, first priori
security interest in favor of the Agent, for thenb8t of the Secured Parties. Without the prioitten consent of the Agent, no Det
shall make or maintain any deposit account, comtyiaicount or securities account except for theaets set forth the Borrowi
Certificate.

(bb) To the extent that any Collaterahsists of letter-oéredit rights, the applicable Debtor shall causeifisuer ¢
each underlying letter of credit to consent to ssignment of the proceeds thereof to the Agenthi@benefit of the Secured Parties.

(cc) To the extent that any Collateral ighie possession of any third party, the applic&@btor shall join with th
Agent in notifying such third party of the AgesitSecurity interest (for the benefit of the Secupadities) in such Collateral and s
use its reasonable best efforts to obtain an ackugement and agreement from such third party witipect to the Collateral, in fo
and substance reasonably satisfactory to the Agent.
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(dd) If any Debtor shall at any time holdarquire a commercial tort claim, such Debtor spadmptly notify th
Secured Parties in a writing signed by such Debfahe particulars thereof and grant to the Agémit,the benefit of the Secur
Parties, in such writing a security interest theiid in the proceeds thereof, all upon the terintisi® Agreement, with such writing
be in form and substance satisfactory to the Agent.

(ee) Each Debtor shall promptly provide weiit notice to the Secured Parties of any and abiats which arise out
contracts with any governmental authority and, lte extent necessary to perfect or continue theepied status of the Secu
Interests in such accounts and proceeds therealf, estecute and deliver to the Agent an assignmétaims for such accounts ¢
cooperate with the Agent in taking any other steglired, in its judgment, under the Federal Assignt of Claims Act or any simil
federal, state or local statute or rule to perfizctontinue the perfected status of the Securitgrésts in such accounts and proc
thereof.

(ff) Each Debtor shall cause each slidry of such Debtor within 15 days of its formation aqaisition by suc
Debtor to become a party hereto (an “ Additionabfde”), by executing and delivering an Additional Debtoindier in substantial
the form of Annex Aattached hereto and comply with the provisions dfeepplicable to the Debtors. Concurrent therewflie
Additional Debtor shall deliver replacement schedufor, or supplements to all other Schedules togferred to in) this Agreeme
as applicable, which replacement schedules shpéirsede, or supplements shall modify, the Schedhésin effect. The Addition
Debtor shall also deliver authorizing resolutiogepd standing certificates, incumbency certificataganizational documents, ¢
other information and documentation as the Agent masonably request. Upon delivery of the foragdb the Agent, the Additior
Debtor shall be and become a party to this Agre¢mwith the same rights and obligations as the Dsbtior all purposes hereof
fully and to the same extent as if it were an orddisignatory hereto and shall be deemed to hawkeitiee representations, warrar
and covenants set forth herein as of the date efwgion and delivery of such Additional Debtor &t@n and all references hereit
the “Debtors” shall be deemed to include each Adid@l Debtor.

(99) Each Debtor shall vote the Pledged Securities toptp with the covenants and agreements set fontdimand i
the Debentures.

(hh) Each Debtor shall register the pledge of the apple Pledged Securities on the books of such Deliiact
Debtor shall notify each issuer of Pledged Seasito register the pledge of the applicable Pledgecurities in the name of 1
Agent, for the benefit of th&ecured Parties, on the books of such issuerhémurexcept with respect to certificated secul
delivered to the Agent, the applicable Debtor sbhpbn request of the Agent deliver to Agent an agkadgement of pledge (whic
where appropriate, shall comply with the requiretaeaf the relevant UCC or with the requirementdsofeli and other foreign la
with respect to perfection by registration) sigrisdthe issuer of the applicable Pledged Securitigsch acknowledgement sh
confirm that: (a) it has registered the pledgeterbooks and records; and (b) at any time direbtedgent during the continuation
an Event of Default, such issuer will transfer theord ownership of such Pledged Securities intortiime of any designee of Ag
will take such steps as may be necessary to effiectransfer, and will comply with all other ingttions of Agent regarding su
Pledged Securities without the further consenhefapplicable Debtor.
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(i) In the event that, upon an occurrence and duriagtimtinuance of an Event of Default, Agent shelll all or an
of the Pledged Securities to another party or @sirtherein called the “ Transfer®eor shall purchase or retain all or any of
Pledged Securities, each Debtor shall, to the éxtpplicable: (i) deliver to Agent or the Transkeras the case may be, the art
association, certificate of incorporation, bylawsinute books, stock certificate books, corporatelssedeeds, leases, indentu
agreements, evidences of indebtedness, books ofia;dinancial records and all other Organizatidbacuments and records of
Debtors and their direct and indirect subsidiar{@s;use its best efforts to obtain resignatiofigsh® persons then serving as offic
and directors of the Debtors and their direct amdiréct subsidiaries, if so requested; and (iii¢ its best efforts to obtain &
approvals that are required by any governmentalegulatory body in order to permit the sale of thledged Securities to t
Transferee or the purchase or retention of thegel@®ecurities by Agent and allow the Transfereggant to continue the busines:
the Debtors and their direct and indirect subsiégr

(Ji) Without limiting the generality of tteher obligations of the Debtors hereunder, eacht@eshall promptly (i
cause to be registered at the United States Cdpy@ffice all of its material copyrights, (ii) caushe security interest contemple
hereby with respect to all Intellectual Propertgiséered at the United States Copyright Office oited States Patent and Traden
Office to be duly recorded at the applicable offiead (iii) give the Agent notice whenever it aggsi (whether absolutely or
license) or creates any additional material Inttllal Property.

( kk) The Borrowing Certificate lists all dfie patents, patent applications, trademarks, tnade application:
registered copyrights, and domain names owned lyycdrthe Debtors as of the date hereof. The BoimgwCertificate lists a
material licenses in favor of any Debtor for the ug any patents, trademarks, copyrights and domaines as of the date hel
(each, a “ _Licensé&). All material patents and trademarks of the Debtwasge been duly recorded at the United States Pat&
Trademark Office and all material copyrights of thebtors have been duly recorded at the UniteceStabpyright Office. Upon tl
occurrence and during the continuance of any breactefault under any License by any party thecgher than the relevant Debt
the Debtor will, promptly after obtaining knowledtieereof, give the Agent written notice of the matand duration thereof, specify
what action, if any, it has taken and proposesal® twith respect thereto and thereafter will taés@sonable steps to protect
preserve its rights and remedies in respect of swehch or default, or will obtain or acquire arpmpriate substitute license. Ei
Debtor will, at its expense, promptly deliver tetAgent a copy of each notice or other communioateceived by it by which al
other party to any License purports to exercise @nys rights or affect any of its obligations thander, together with a copy of
reply by the Debtor thereto. Each Debtor will exsgcpromptly and diligently each and every rightiakhit may have under ea
material license (other than any right of termioajiand will duly perform and observe in all redpedl of its obligations under e
License and will take all action reasonably neagsta maintain such Licenses in full force and effeNo Debtor will, without th
prior written consent of the Agent, cancel, terngnamend or otherwise modify in any respect, avevany provision of, any Licen
which cancellation, termination, amendment, modifien or waiver would materially adversely affdw tvalue of the License.
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(ny Except as set forth in the Borrowingtieate, none of the account debtors or othespes or entities obligat
on any of the Collateral is a governmental autiiaz@vered by the Federal Assignment of Claims Acamy similar federal, state
local statute or rule in respect of such Collateral

(mm) Each Debtor (either itself or thrbulicensees) will, and will cause each licensegeibfeto, take all actic
necessary to maintain all of the Intellectual Propén full force and effect, including, withoutnfiitation, using the proper statut
notices and markings and using the trademarks oh a&pplicable trademark class of goods in ordesotonaintain the trademarks
full force free, from any claim of abandonment fam-use, and each Debtor will not (nor permit any |gethereof to) do any act
knowingly omit to do any act whereby any Intelledt®roperty may become invalidated; providémwever, that so long as no Eve
of Default has occurred and is continuing, eachtdrebhall not have an obligation to use or to namtany Intellectual Propel
(A) that relates solely to any product or work,tthas been, or is in the process of being, disnoetl, abandoned or terminated,
that is being replaced with Intellectual Propentpstantially similar to the Intellectual Properhat may be abandoned or othen
become invalid, so long as the failure to use ointaa such Intellectual Property does not mathriativersely affect the validity
such replacement Intellectual Property and so Esguch replacement Intellectual Property is stltgethe Security Interest crea
by this Agreement or (C) that is substantially #a@ne as other Intellectual Property that is in foilte, so long the failure to use
maintain such Intellectual Property does not maligriadversely affect the validity of such replaahintellectual Property and
long as such other Intellectual Property is subiethe Security Interest created by this Agreemé&sch Debtor will cause to be ta
all necessary steps in any proceeding before thtedlStates Patent and Trademark Office and théedr8tates Copyright Office
any similar office or agency in any other uniorcofintries, country or political subdivision theréofmaintain each registration of
Intellectual Property (other than the Intellect@abperty described in the proviso to the immedyafekceding sentence), includi
without limitation, filing of renewals, affidavitef use, affidavits of incontestability and oppasitj interference and cancellat
proceedings and payment of maintenance fees, fitkeg, taxes or other governmental fees. If atgllecttual Property (other th
Intellectual Property described in the provisolte first sentence of subsection (A) of this claimen)) is infringed, misappropriate
diluted or otherwise violated in any material regpby a third party, each Debtor shall (x) uponrié@g of such infringemer
misappropriation, dilution or other violation, prptty notify the Agent and (y) to the extent the Bebshall deem appropriate un
the circumstances, promptly sue for infringemerigappropriation, dilution or other violation, seiekunctive relief where appropric
and recover any and all damages for such infringgmmisappropriation, dilution or other violatioor, take such other actions as
Debtor shall deem appropriate under the circumstame protect such Intellectual Property. Eachtbreshall furnish to the Age
from time to time upon its request statements adules further identifying and describing theelietctual Property and Licen:s
and such other reports in connection with the lettlial Property and Licenses as the Agent mayoredsy request, all in reasong
detail and promptly upon request of the Agent,oimihg receipt by the Agent of any such statemesuBedules or reports, the Del
shall modify this Agreement by amending the BormyviCertificate, as the case may be, to include latsllectual Property ar
License, as the case may be, which becomes pdheoCollateral under this Agreement and shall eteeeund authenticate st
documents and do such acts as shall be necessanytbe judgment of the Agent, desirable to subgewh Intellectual Property a
Licenses to the Security Interest created by tljeedment. Notwithstanding anything herein to tbet@ary, upon the occurrence
during the continuance of an Event of Default, rebfor may abandon or otherwise permit any Intall@cProperty to become inva
without the prior written consent of the Agent, aificany Intellectual Property is infringed, misappriated, diluted or otherwi
violated in any material respect by a third paggch Debtor will take such action as the Agentlstiedém appropriate under
circumstances to protect such Intellectual Property
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(nn) Each Debtor shall, during normal ibass hours permit the Agent and any Secured Partygny agent «
representatives thereof or such professionalstargiersons as the Agent or such Secured Partydesgnate, not more than twic
year in the absence of an Event of Default anthatexpense of Agent or such Secured Party, (ixéméene and make copies of
abstracts from the Debtor's records and books afat, (i) to visit and inspect its propertiedi) to verify materials, leases, not
accounts, inventory and other assets of the Defoton time to time, (iii) to conduct audits, phydicaounts, appraisals and
valuations, examinations at the locations of thétbe The Debtor shall also permit the Agent ang Secured Party, or any agen
representatives thereof or such professionalstargiersons as the Agent or such Secured Partydasgnate to discuss the Debt
affairs, finances and accounts with any of its aies, officers, managerial employees, independenbuntants or any of its ot
representatives.

5. Effect of Pledge on Certain Rights. If any of the Collateral subject to this Agreemennsists of nonvoting equity
ownership interests (regardless of class, desigmagireference or rights) that may be converteal wating equity or ownership interests u
the occurrence of certain events (including, withkimitation, upon the transfer of all or any ofetlother stock or assets of the issuer),
agreed that the pledge of such equity or ownerstigests pursuant to this Agreement or the enfoere of any of Agens rights hereund
shall not be deemed to be the type of event whiohlavtrigger such conversion rights notwithstandamy provisions in the Organizatio
Documents or agreements to which any Debtor isestiloj to which any Debtor is party.
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6. Defaults. The following events shall be “ Events of Defdult

(&) The occurrence and continuance of an Evebeddult (as defined in the Debentures) under tekddtures; or

(b) If any material provision of this Agreemehtd at any time for any reason be declared tolleamd void, or the validit
or enforceability thereof shall be contested by Befptor, or a proceeding shall be commenced bybsbtor.

7. Duty To Hold In Trust .

(@) Upon the occurrence and during the ooatice of any Event of Default, each Debtor shgdbn receipt of ar
revenue, income , dividend, interest other sums subject to the Security Intereststiadr payable pursuant to the Debenturt
otherwise, or of any check, draft, note, trade ptrece or other instrument evidencing an obligatpay any such sum, hold
same in trust for the Secured Parties and shalviath endorse and transfer any such sums or img&nts, or both, to the Secu
Parties, pro-rata in proportion to their respectikencurrently outstanding principal amount of Debensufer application to tt
satisfaction of the Obligations (and if any Debeatis not outstanding, pn@ta in proportion to the initial purchases of teenaining
Debentures).

(b) If any Debtor shall become entitled to receive fuallsreceive any securities or other property (idahg, withou
limitation, shares of Pledged Securities or insenta representing Pledged Securities acquired thiéedate hereof, or any optic
warrants, rights or other similar property or dattites representing a dividend, or any distributim connection with ar
recapitalization, reclassification or increase exuction of capital, or issued in connection witlty aeorganization of such Debtor
any of its direct or indirect subsidiaries) in respof the Pledged Securities (whether as an aaditi, in substitution of, or in exchar
for, such Pledged Securities or otherwise), sucht@eagrees to (i) accept the same as the agethedbecured Parties; (ii) hold
same in trust on behalf of and for the benefithef $ecured Parties; and (iii) to deliver any ahdetificates or instruments evidenc
the same to Agent on or before the close of businaghe fifth business day following the receigreof by such Debtor, in the ex
form received together with the Necessary Endorsésnéo be held by Agent subject to the terms isf Agreement as Collateral.

8. Rights and Remedies Upon Default
(@) Upon the occurrence and during the comtnce of an Event of Default, the Agent shallenthe right to exerci:
all of the remedies conferred hereunder and urdeDiebentures, and the Agent, for the benefit efSbcured Parties, shall have

the rights and remedies of a secured party undelJtbC. Without limitation, the Agent, for the béihef the Secured Parties, st
have the following rights and powers:
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(i) The Agent shall have the right to takegassion of the Collateral and, for that purposterewith the ai
and assistance of any person, any premises whe@adthateral, or any part thereof, is or may beg@thand remove the sai
and each Debtor shall assemble the Collateral amderit available to the Agent at places which tlgerit shall reasonal
select, whether at such Debtor's premises or elsmyland make available to the Agent, without rattpf such Debtog
respective premises and facilities for the purpokéhe Agent taking possession of, removing oripgtthe Collateral i
saleable or disposable form.

(i) Upon notice to the Debtors by Agent, all rightseath Debtor to exercise the voting and other ccausx
rights which it would otherwise be entitled to ecise and all rights of each Debtor to receive tivednds and interest whi
it would otherwise be authorized to receive andiretshall cease. Upon such notice, Agent shai ftlae right to receive, f
the benefit of the Secured Parties, any interest clividends or other payments on the Collaterd) at the option of Agel
to exercise in such Agestdiscretion all voting rights pertaining theretithout limiting the generality of the foregoil
Agent shall have the right (but not the obligatitmexercise all rights with respect to the Colakeas if it were the sole a
absolute owner thereof, including, without limitatj to vote and/or to exchange, at its sole diggoretany or all of th
Collateral in connection with a merger, reorganagt consolidation, recapitalization or other remtijnent concerning
involving the Collateral or any Debtor or any &f direct or indirect subsidiaries.

(iii ) The Agent shall have the right to opethtebusiness of each Debtor using the Collaterdlishall have tt
right to assign, sell, lease or otherwise dispdsanal deliver all or any part of the Collateral, ptblic or private sale
otherwise, either with or without special condisaor stipulations, for cash or on credit or fouufet delivery, in such parcel
parcels and at such time or times and at such mlaggaces, and upon such terms and condition@#\gent may dee
commercially reasonable, all without (except adldi@required by applicable statute and cannotéired) advertisement
demand upon or notice to any Debtor or right obragtion of a Debtor, which are hereby expresslywai Upon each su
sale, lease, assignment or other transfer of @o#ihtthe Agent, for the benefit of the Securedi®armay, unless prohibit
by applicable law which cannot be waived, purctaker any part of the Collateral being sold, ffemm and discharged of
trusts, claims, right of redemption and equitiesuoy Debtor, which are hereby waived and released.

(iv) The Agent shall have the right (but rie bbligation) to notify any account debtors ang abligors unde

instruments or accounts to make payments directthe Agent, on behalf of the Secured Parties,tarahforce the Debtors’
rights against such account debtors and obligors.
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(v) The Agent, for the benefit of the Securatties, may (but is not obligated to) direct dmancia
intermediary or any other person or entity holdamy investment property to transfer the same toAthent, on behalf of tt
Secured Parties, or its designee.

(vi) The Agent may (but is not obligated t@ntsfer any or all Intellectual Property registeredhe name «
any Debtor at the United States Patent and Trade®@éice and/or Copyright Office into the name bktAgent, for th
benefit of the Secured Parties, or any designemyipurchaser of any Collateral.

(b) The Agent shall comply with any applicable law onoection with a disposition of Collateral and seomplianc
will not be considered adversely to affect the caroial reasonableness of any sale of the Collatdaé Agent may sell tl
Collateral without giving any warranties and maydfically disclaim such warranties. If the Agesells any of the Collateral
credit, the Debtors will only be credited with pagmts actually made by the purchaser. In additiorthe extent permitted unc
applicable law, each Debtor waives any and alltsighat it may have to a judicial hearing in adwaon€the enforcement of any of
Agent’s rights and remedies hereunder, including, witHouttation, its right following an Event of Defauto take immedia
possession of the Collateral and to exercisegtssiand remedies with respect thereto.

(c) For the purpose of enabling the Agent to furthezreise rights and remedies under this Section &lsawher
provided by agreement or applicable law, each Ddidoeby grants to the Agent, for the benefit & fgent and the Secured Par
an irrevocable, nonexclusive license (exercisabthaut payment of royalty or other compensatiorstich Debtor) to use, license
sublicense upon the occurrence and during the rogantice of an Event of Default, any Intellectualgenty now owned or hereaf
acquired by such Debtor, and wherever the samebmdgcated, and including in such license accesdl tmedia in which any of ti
licensed items may be recorded or stored and toalputer software and programs used for the caiguil or printout thereof.

9. Applications of Proceeds. The proceeds of any such sale, lease or othppgliton of the Collateral hereunder or fi

payments made on account of any insurance polisyrimg any portion of the Collateral shall be apglfirst, to the expenses of retak
holding, storing, processing and preparing for,ssddling, and the like (including, without limitah, any taxes, fees and other costs incurr
connection therewith) of the Collateral, to thes@@able attorneydees and expenses incurred by the Agent in enfgrithand the Secur
Parties’rights hereunder and in connection with collectistgying and disposing of the Collateral, and tteegatisfaction of the Obligations |
rata among the Secured Parties (based ondbestanding principal amounts of Debentures attithe of any such determination), and to
payment of any other amounts required by applicdéle after which the Secured Parties shall payht applicable Debtor any surp
proceeds. To the extent permitted by applicable Each Debtor waives all claims, damages and desnagainst the Secured Parties ari
out of the repossession, removal, retention or eélthe Collateral, unless due solely to the gnosgligence or willful misconduct of t
Secured Parties as determined by a final judgnmemtsubject to further appeal) of a court of corapejurisdiction.
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10. Securities Law Provision. Each Debtor recognizes that Agent may be limiteits ability to effect a sale to the public
all or part of the Pledged Securities by reasoceotain prohibitions in the Securities Act of 19a3,amended, or other federal or state sect
laws (collectively, the “ Securities Lawy and may be compelled to resort to one or more salagestricted group of purchasers who me
required to agree to acquire the Pledged Secuffitiesheir own account, for investment and not wéthview to the distribution or res
thereof. Each Debtor agrees that sales so madebmay prices and on terms less favorable thaheifRledged Securities were sold to
public, and that Agent has no obligation to delag sale of any Pledged Securities for the periotdneé necessary to register the Plec
Securities for sale to the public under the Seiegritaws. Each Debtor shall cooperate with Agantd attempt to satisfy any requireme
under the Securities Laws (including, without liatibn, registration thereunder if requested by Apgapplicable to the sale of the Pled
Securities by Agent.

11. Costs and Expenses Each Debtor agrees to pay all reasonable opboket fees, costs and expenses incurr
connection with any filing required hereunder, utihg without limitation, any financing statemergarsuant to the UCC, continuat
statements, partial releases and/or terminatiderstnts related thereto or any expenses of angtsesareasonably required by the Agent.
Debtors shall also pay all other claims and chavgeish in the reasonable opinion of the Agent asmnably likely to prejudice, imperil
otherwise affect the Collateral or the Securityetasts therein. Subject to the terms of the Pseigreement (as such term is defined ir
Debentures), the Debtors will also, upon demang tpahe Agent the amount of any and all reasonakfeEnses, including the reasonable
and expenses of its counsel and of any expertagedts, which the Agent, for the benefit of theused Parties, may incur in connection \
the creation, perfection, protection, satisfactidareclosure, collection or enforcement of the Sigulnterest and the preparati
administration, continuance, amendment or enforcgmkthis Agreement and pay to the Agent the amo@iany and all reasonable expen
including the reasonable fees and expenses obitssel and of any experts and agents, which thetAfmr the benefit of the Secured Par
and the Secured Parties may incur in connectioh (iitthe enforcement of this Agreement, (ii) thestody or preservation of, or the sale
collection from, or other realization upon, anytlbé Collateral, or (iii) the exercise or enforcemehany of the rights of the Secured Pa
under the Debentures. Until so paid, any fees gayadreunder shall be added to the principal amotiite Debentures.

12. Responsibility for Collateral . The Debtors assume all liabilities and respotigiin connection with all Collateral, a
the Obligations shall in no way be affected or dislied by reason of the loss, destruction, damagtedt of any of the Collateral or
unavailability for any reason. Without limitingetgenerality of the foregoing, (a) neither the Algear any Secured Party (i) has any «
(either before or after an Event of Default) toleci any amounts in respect of the Collateral gorEserve any rights relating to the Collat:
or (ii) has any obligation to clearp or otherwise prepare the Collateral for salel @) each Debtor shall remain obligated and liabide
each contract or agreement included in the Colhter be observed or performed by such Debtor theter. Neither the Agent nor &
Secured Party shall have any obligation or liapilihder any such contract or agreement by reasam afising out of this Agreement or
receipt by the Agent or any Secured Party of aryreat relating to any of the Collateral, nor stial Agent or any Secured Party be oblig
in any manner to perform any of the obligationsaany Debtor under or pursuant to any such contraegoeement, to make inquiry as to
nature or sufficiency of any payment received by ftgent or any Secured Party in respect of theaBotl or as to the sufficiency of ¢
performance by any party under any such contraagogement, to present or file any claim, to tale action to enforce any performance ¢
collect the payment of any amounts which may haentassigned to the Agent or to which the Agerstnyr Secured Party may be entitle
any time or times.
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13. Security Interests Absolute. All rights of the Secured Parties and all obligas of the Debtors hereunder, shal
absolute and unconditional, irrespective of: (a) Eck of validity or enforceability of this Agreemnt, the Debentures or any agreement er
into in connection with the foregoing, or any portihereof or thereof; (b) any change in the timanner or place of payment or performe
of, or in any other term of, all or any of the @alfions, or any other amendment or waiver of or emysent to any departure from
Debentures or any other agreement entered int@mmexction with the foregoing; (c) any exchangeeasé or nonperfection of any of
Collateral, or any release or amendment or waifesroconsent to departure from any other collatéoa] or any guarantee, or any ol
security, for all or any of the Obligations; (d)yaaction by the Secured Parties to obtain, adpedtle and cancel in its sole discretion
insurance claims or matters made or arising in eotion with the Collateral; or (e) any other ciratemce which might otherwise constit
any legal or equitable defense available to a Delmp a discharge of all or any part of the Seguhtterests granted hereby. Until
Obligations shall have been paid and performedlinthe rights of the Secured Parties shall cargito the fullest extent permitted by law €
if the Obligations are barred for any reason, idiig, without limitation, the running of the stagudf limitations or bankruptcy. Each Det
expressly waives presentment, protest, notice atept, demand, notice of nonpayment and demangdefidormance. In the event that at
time any transfer of any Collateral or any paymesteived by the Secured Parties hereunder shallebened by final order of a court
competent jurisdiction to have been a voidable ggegfce or fraudulent conveyance under the bankruptdnsolvency laws of the Unit
States, or shall be deemed to be otherwise dueyt@arty other than the Secured Parties, thenpynsach event, each Debtsrdbligation
hereunder shall survive cancellation of this Agreatmand shall not be discharged or satisfied lyypaior payment thereof and/or cancella
of this Agreement, but shall remain a valid anddbig obligation enforceable in accordance withtdémens and provisions hereof. Each De
waives all right to require the Secured Partieprticeed against any other person or entittoapply any Collateral which the Secured Pa
may hold at any time, or to marshal assets, outsye any other remedy. Each Debtor waives anyndefarising by reason of the applica
of the statute of limitations to any obligation gesd hereby.

14. Term of Agreement. This Agreement and the Security Interests skathinate with respect to each Debtor on the da
which all payments under such Debsobebentures have been paid in full other thanicgent obligations against which no claim has |
asserted and all other Obligations (other thaniegant obligations against which no claim has basserted) have been paid or dischal
provided, however, that all indemnities of the ebtcontained in this Agreement (including, withbmotitation, Annex B hereto) shall survi
and remain operative and in full force and effegtardless of the termination of this Agreement.

20




15. Power of Attorney; Further Assurances.

(a) Each Debtor authorizes the Agend does hereby make, constitute and appoint the tAgyah its officers, agen
successors or assigns with full power of substitytas such Debtor’s true and lawful attorneyaiot, with power, in the name of
Agent or such Debtor, to, after the occurrence @unihg the continuance of an Event of Defaultefidorse any note, checks, dr:
money orders or other instruments of payment (thioly payments payable under or in respect of atigypof insurance) in respect
the Collateral that may come into possession ofAthent; (ii) sign and endorse any financing statetmmirsuant to the UCC or €
invoice, freight or express bill, bill of ladingtosage or warehouse receipts, drafts against debémsignments, verifications
notices in connection with accounts, and other dwmits relating to the Collateral; (iii) pay or distge taxes, liens, security inter:
or other encumbrances at any time levied or plasedor threatened against the Collateral; (iv) demnasollect, receipt fo
compromise, settle and sue for monies due in résplethe Collateral; (v) transfer any Intellectudtoperty or provide licens
respecting any Intellectual Property; and (vi) gatig, at the option of the Agent, and at the exgeenf the Debtors, at any time
from time to time, execute and deliver any anddaltuments and instruments and to do all acts aindgtwhich the Agent deel
necessary to protect, preserve and realize upo@adfateral and the Security Interests grantedeiinein order to effect the intent
this Agreement and the Debentures all as fully efifectually as the Debtors might or could do; aadreDebtor hereby ratifies all tl
said attorney shall lawfully do or cause to be dbwevirtue hereof. This power of attorney is catplwith an interest and shall
irrevocable for the term of this Agreement and ¢ladter as long as any of the Obligations shall itstanding. The designation s
forth herein shall be deemed to amend and supeesedimconsistent provision in the OrganizationatDments or other document:
agreements to which any Debtor is subject or tatviainy Debtor is a partyWithout limiting the generality of the foregoingter the
occurrence and during the continuance of an EvérDedault, the Agent, for the benefit of each SecuiParty, is specifical
authorized to execute and file any applicationsdiomstruments of transfer and assignment of ateris, trademarks, copyrights
other Intellectual Property with the United Staegent and Trademark Office and the United Statgs/ght Office.

16. Notices. All notices, requests, demands and other comratinits hereunder shall be subject to the noticegigion of the

Purchase Agreement (as such term is defined iDétentures).

17. Other Security . To the extent that the Obligations are now oehlfter secured by property other than the Colatar by

the guarantee, endorsement or property of any gteeson, firm, corporation or other entity, thee thgent shall have the right, in its <
discretion, to pursue, relinquish, subordinate, ifyodr take any other action with respect theretithout in any way modifying or affectil
any of the Agent’s or Secured Parties’ rights amdedies hereunder.
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18. Appointment of Agent. The Secured Parties hereby appoint HUG Fundlr@ to act as their agent (* HUGor “ Agent
") for purposes of exercising any and all rightsl @semedies of the Secured Parties hereunder. &ymbintment shall continue until revoket
writing by the Required Parties, at which time Rexqjuired Partieshall appoint a new Agent, provided that HUG maybwremoved as Age
unless HUG shall then hold less than $1,000,00@riimcipal amount of Debentures ; providefurther, that such removal may occur onl
each of the other Secured Parties shall then haildess than an aggregate of $1,000,000 in priheipsunt of DebentureIhe Agent sha
have the rights, responsibilities and immunitiesfegh in Annex Bhereto.

19. Miscellaneous.

(@) No course of dealing between the Bisband the Agent or the Secured Parties, nor aihyé to exercise, nor a
delay in exercising, on the part of the Agent a&@ Becured Parties, any right, power or privilegeetneder or under the Debentt
shall operate as a waiver thereof; nor shall anglsior partial exercise of any right, power orvipeige hereunder or thereun
preclude any other or further exercise thereoherexercise of any other right, power or privilege.

(b) All of the rights and remedies of thgent or the Secured Parties with respect to thikateral, whether establisk
hereby or by the Debentures or by any other agremmstruments or documents or by law shall baudative and may be exercis
singly or concurrently.

(c) This Agreement, together with theibith and schedules hereto, contain the entire nstaleding of the parties w
respect to the subject matter hereof and superdepdor agreements and understandings, oral dtemr with respect to such matte
which the parties acknowledge have been mergedtimnsoAgreement and the exhibits and schedulestdhvelo provision of thi
Agreement may be waived, modified, supplementeahoended except in a written instrument signedhéncase of an amendment
the Debtors, the Agent and the Secured PartiesngpD% or more of the principal amount of Debeesuthen outstanding, or, in
case of a waiver, by the party against whom enfoerg of any such waived provision is sought. la édvent of any contradicti
between this Security Agreement and the IsraelugcAgreement, the provisions of this Securityrégment will prevalil.

(d) If any term, provision, covenant estriction of this Agreement is held by a courtcofnpetent jurisdiction to |
invalid, illegal, void or unenforceable, the renden of the terms, provisions, covenants and regtnis set forth herein shall remair
full force and effect and shall in no way be aféettimpaired or invalidated, and the parties hesttall use their commercia
reasonable efforts to find and employ an altereatheans to achieve the same or substantially the sasult as that contemplatec
such term, provision, covenant or restrictionslhereby stipulated and declared to be the interdfdhe parties that they would hi
executed the remaining terms, provisions, covenantk restrictions without including any of suchttihaay be hereafter declal
invalid, illegal, void or unenforceable.
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(e) No waiver of any default with respexiany provision, condition or requirement of thigreement shall be deen
to be a continuing waiver in the future or a waiwdérany subsequent default or a waiver of any otm@vision, condition c
requirement hereof, nor shall any delay or omissibany party to exercise any right hereunder in @@nner impair the exercise
any such right.

® This Agreement shall be binding upon amate to the benefit of the parties and their sgsors and permitt
assigns. The Company and tBearantors may not assign this Agreement or arytgigr obligations hereunder without the
written consent of each Secured Party (other thammbrger). Any Secured Party may assign any omofits rights under th
Agreement to any Person (as defined in the Purchgseement) to whom such Secured Party assignsosfers any Obligations
accordance with the Debenture, provided such teaesfagrees in writing to be bound, with respethéotransferred Obligations,
the provisions of this Agreement that apply to‘tBecured Parties.”

(9) Each party shall take such furtheiomctind execute and deliver such further documastmay be necessary
appropriate in order to carry out the provisiond parposes of this Agreement.

(h) Except to the extent mandatorily goesl by the jurisdiction or situs where the Collatés located, all questio
concerning the construction, validity, enforcemant interpretation of this Agreement shall be goedr by and construed ¢
enforced in accordance with the internal laws o Btate of New York, without regard to the prineglof conflicts of la
thereof. Except to the extent mandatorily goverbgdhe jurisdiction or situs where the Collatésalocated, each Debtor agrees
all proceedings concerning the interpretationspe@iment and defense of the transactions conteaaplat this Agreement and -
Debentures (whether brought against a party hesetibs respective affiliates, directors, officeshareholders, partners, memk
employees or agents) shall be commenced exclusindlye state and federal courts sitting in they ©it New York, County of Ne'
York. Except to the extent mandatorily governedtbg jurisdiction or situs where the Collaterallosated, each Debtor here
irrevocably submits to the exclusive jurisdictiohtioe state and federal courts sitting in the @tyNew York, Borough of Manhatt
for the adjudication of any dispute hereunder ocamnection herewith or with any transaction conglted hereby or discuss
herein, and hereby irrevocably waives, and agre¢dmassert in any proceeding, any claim thas inét personally subject to
jurisdiction of any such court, that such procegdis improper. Each party hereto hereby irrevocatshives personal service
process and consents to process being served iswanhy proceeding by mailing a copy thereof viastged or certified mail
overnight delivery (with evidence of delivery) tach party at the address in effect for notices tnder this Agreement and agr
that such service shall constitute good and sefficservice of process and notice thereof. Nothimgained herein shall be deeme
limit in any way any right to serve process in angnner permitted by law. Each party hereto hengbyocably waives, to the fulle
extent permitted by applicable law, any and alhtitp trial by jury in any legal proceeding arisiogt of or relating to this Agreem:
or the transactions contemplated hereby.
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0] This Agreement may be executed in aagnber of counterparts, each of which when sogeecshall be deemed
be an original and, all of which taken togetherlistenstitute one and the same Agreement. In tlemethat any signature is delive
by facsimile or other electronic transmission, seigmature shall create a valid binding obligatidrihe party executing (or on whe
behalf such signature is executed) the same wérséime force and effect as if such facsimile oem#iectronic signature were
original thereof.

()] All Debtors shall jointly and sevdgabe liable for the Obligations of each Debtothie Secured Parties hereunder.

(k) Each Debtor shall indemnify, reimbai@nd hold harmless the Agent and the SecuredePatid their respecti
partners, members, shareholders, officers, direceEmployees and agents (and any other personsotién titles that have simi
functions) (collectively, “ Indemnite€ from and against any and all losses, claims, lt#s] damages, penalties, suits, costs
expenses, of any kind or nature, (including fedatiregy to the cost of investigating and defendimy af the foregoing) imposed ¢
incurred by or asserted against such Indemnitenynway related to or arising from or alleged tsearfrom this Agreement or t
Collateral, except any such losses, claims, ligddj damages, penalties, suits, costs and expeviielh result from the breach
contract in bad faith, gross negligence or willfisisconduct of the Indemnitee as determined by al,fimonappealable decision ¢
court of competent jurisdiction. This indemnificat provision is in addition to, and not in limia of, any other indemnificatic
provision in the Debentures, the Purchase Agreeifaansuch term is defined in the Debentures) orathgr agreement, instrumen
other document executed or delivered in connedterewith or therewith.

[SIGNATURE PAGES FOLLOW]
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IN WITNESS WHEREOF, the parties hereto have caubexdSecurity Agreement to be duly executed ondag and year fir.
above written.

INSPIREMD, INC.

By: /s/ Ofir Paz
Name: Ofir Paz
Title: Chief Executive Officer

INSPIRE M.D LTD

By: /s/ Ofir Paz
Name: Ofir Paz
Title: Chief Executive Officer

INSPIREMD GMBH

By: /s/ Ofir Paz
Name: Ofir Paz
Title: Chief Executive Officer

[SIGNATURE PAGE OF HOLDERS FOLLOWS]

[Company Signature Page — Security Agreement]




[SIGNATURE PAGE OF HOLDERS TO INSPIREMD, INC.]
Name of HolderGenesis Opportunity Fund LP
Signature of Authorized Signatory of Holdés/ Daniel Saks
Name of Authorized SignatorDaniel Saks

Title of Authorized Signatory: Managing Member

[SIGNATURE PAGES CONTINUE]

[Investor Signature Page — Security Agreement]




[SIGNATURE PAGE OF HOLDERS TO INSPIREMD, INC.]
Name of HolderGenesis Asset Opportunity Fund LP
Signature of Authorized Signatory of Holdés/ Daniel Saks
Name of Authorized SignatorDaniel Saks

Title of Authorized Signatory: Managing Member

[SIGNATURE PAGES CONTINUE]

[Investor Signature Page — Security Agreement]




[SIGNATURE PAGE OF HOLDERS TO INSPIREMD, INC.]
Name of HolderHUG Funding LLC
Signature of Authorized Signatory of Holdés/ Daniel Saks
Name of Authorized SignatorDaniel Saks

Title of Authorized Signatory: Managing Member

[SIGNATURE PAGES CONTINUE]

[Investor Signature Page — Security Agreement]




[SIGNATURE PAGE OF HOLDERS TO INSPIREMD, INC.]
Name of HolderAyer Capital Partners Master Fund, L.P.

Signature of Authorized Signatory of Holdés/ Jay Venkatesan

Name of Authorized SignatorJay Venkatesan

Title of Authorized Signatory: Managing Member

[SIGNATURE PAGES CONTINUE]

[Investor Signature Page — Security Agreement]




[SIGNATURE PAGE OF HOLDERS TO INSPIREMD, INC.]
Name of HolderAyer Capital Partners Kestrel Fund, LP

Signature of Authorized Signatory of Holdés/ Jay Venkatesan

Name of Authorized SignatorJay Venkatesan

Title of Authorized Signatory: Managing Member

[SIGNATURE PAGES CONTINUE]

[Investor Signature Page — Security Agreement]




[SIGNATURE PAGE OF HOLDERS TO INSPIREMD, INC.]

Name of HolderEpworth — Ayer Capital

Signature of Authorized Signatory of Holdés/ Jay Venkatesan

Name of Authorized SignatorJay Venkatesan

Title of Authorized Signatory: Managing Member

[Investor Signature Page — Security Agreement]




BORROWING CERTIFICATE

TO: THE PURCHASERS UNDER THE SECURITIES RURCHASE AGREEMENT AMONG THE COMPANY AND THE
PURCHASERS PARTY THERETO

The undersigned, the chief executive officer of INFSEMD, INC. (the “Company”), hereby represents and warrants to you on k
of the Company as follows:

1. NAMES OF THE COMPANY
a. The name of the Company as it appeats current Articles or Certificate of Incorpdicn is: INSPIREMD, INC.
b. The federal employer identificatiommher of the Company is: 26-2123838.
C. The Company is formed under the lafwbe state of Delaware.
d. The organizational identification nuenlissued to the Company under its jurisdictiofoofation is: 4511950.
e. The Company transacts business ifioll@ving states (and/or countries) (list jurisddets other than jurisdiction

formation): None.

f. The Company is duly qualified to transbusiness as a foreign entity in the followitgtess (and/or country) (I
jurisdictions other than jurisdiction of formationiNone.

g. The following is a list of all otheames (including fictitious names, d/lBatrade names or similar names) curre
used by the Company or used within the past fiasie
: Note whether prior legal name, fictitio
Name Period of Use name, d/b/a trade name, ¢
Saguaro Resources, Ir February 29, 2008 to March z|Prior Legal Namg
2011
h. The following are the legal names @misdictions of formation of all entities which Y& been merged into t

Company during the past five years:

Legal Name of Merged Entil Entity Jurisdiction of Formatio Year of Mergel
InspireMD Ltd. Israel 2011 (Share Exchange
Transaction




i. The following are the legal names amdiresses (including jurisdictions of formation)atif entities from whom tt
Company has acquired any personal property inrsaction not in the ordinary course of businesinduhe past five years, together with
date of such acquisition and the type of persorabgrty acquired (e.g., equipment, inventory, etc.)

)@al Name Jurisdiction of Formation / Addre: Date of Acquisitior Type of Propert
None
2. PARENT/SUBSIDIARIES OF THE COMPANY
a. The legal name of each subsidiary @arént of the Company is as follows. (A “pareistan entity directly ownir

more than 50% of the outstanding capital stockhef Company. A “subsidiaryis an entity, 50% or more of the outstanding céitack o
which is directly owned by the Company.)

Name Subsidiary/Parer Fed. Employer ID Nc
InspireMD Ltd. Subx Pareno None (Israeli entity
Inspire MD GmbH Sub x Pareno None (German entity

b. The following is a list of the respeetjurisdictions and dates of formation of thegrdrand each subsidiary of
Company
Name Jurisdiction Date of Formatior
InspireMD Ltd. Israel 2005
Inspire MD GmbH Germany November 30, 200

C. The following is a list of all otheames (including fictitious names, d/lgatrade names or similar names) curre
used by each subsidiary of the Company or usedgltine past five years:
Name Subsidiary
None

d. The following are the names of alliteed which have been merged into a subsidianhef@Gompany during the p
five years:
Name Subsidiary

None




e. The following are the names and addre®f all entities from whom each subsidiary & @ompany has acquit
any personal property in a transaction not in tlténary course of business during the past fivag,gagether with the date of such acquis
and the type of personal property acquired (equipenent, inventory, etc.):

Name Address Date of Acquisitiof Type of Property  |Subsidiary
None
3. LOCATIONS OF COMPANY AND ITS SUBSIDIARIES
a. The Company and each of its subsgiamaintain books or records at the following asskes:
Complete street and mailing address, including o Name of Company/Subsidia
3 Menorat Hamaor St., Tel Aviv, Israel 674 InspireMD, Inc.
3 Menorat Hamaor St., Tel Aviv, Israel 674 InspireMD Ltd.
Boschstralle 16, 21423 Winsen,Germ Inspire MD GmbH
b. The Company and its subsidiaries deasse, or occupy real property located at the falg addresses and maint

equipment, inventory, or other property at suchrestst

Complete street and mailing address, including toun %vﬁubsidiar Equipment/Inventory/other Collateral
3 Menorat Hamaor St., Tel Aviv, Israel 674 InspireMD Ltd. Equipment/Inventory/other Collatet
4 Menorat Hamaor St., Tel Aviv, Israel 674 InspireMD Ltd. Equipment/Inventory/other Collatet
BoschstralRe 16, 21423 Winsen, Germ Inspire MD GmbH Equipment and inventot
BoschstralRe 16, 21423 Winsen, Germ QualiMed Inventory

Innovative

Medizinprodukte Gmbt

C. The following are the names and adsresf all warehousemen, bailees, or other thirtdggavho have possessior
any of the Company’s inventory, equipment, or otr@perty or that of its subsidiaries:

Description of assets held with third party inchugl
estimated FM\

Name and complete mailing address of third Name of Company/Subsidia

None




4, SPECIAL TYPES OF COLLATERAL

a. The Company and its subsidiaries awrhéve any ownership interest in) the followingds of assets.
Copyrights or copyright applications registeredwifie U.S. Copyright Offic Yeso No x
Software registered with the U.S. Copyright Off Yeso No x
Software not registered with the U.S. Copyrighti€f Yeso No x
Patents and patent applicatic Yesx No o
[Trademarks or trademark applications (including seivice marks, collective marks and certificatioarks) [Yesx No o
Licenses to use trademarks, patents and copyrigluhers Yesx No o

Material licenses, permits (including environmeptalthorizations, or certifications issued by fadlestate, o
local governments issued to the Company and/aulbsidiaries or with respect to their assets, ptigseor [Yesx Noo
businesse

Stocks, bonds or other securities held by the Compaits subsidiaries in other entities (Compangub is thg
stock owner’

Promissory notes, or other instruments or evidefidedebtedness issued in favor of the Companyngrad its

Yeso No x

subsidiaries (Company or sub is the lent Yeso Nox
Leases of equipment, security agreements naminGahgpany or its subsidiaries as secured partytarot Veso No X
chattel paper (Company or sub is the lessor/seqagsg)

Aircraft Yeso No x
\Vessels, Boats or Shi| Yeso No x
Railroad Rolling Stocl Yeso No x
Motor Vehicles Yesx No o

If the answer is “yes'to any of the above questions, attach a Schedulg li4ting each asset owned by the Company anth
subsidiaries (separately identified and schedudeeéch entity) and identifying which party owne tisset, the relevant jurisdiction (such &
registered in nohd.S. jurisdictions or the jurisdiction under whieh motor vehicle is registered), each registratapplication, or othe
identification number, and all other relevant imf@tion. In the cases of licenses, include thevegieparties and the specific property b
licensed, and, if any licenses are material taQbmpany’s and/or any of its subsidiaries’ businpssyide copies of such licenses.




b. The following are all banks, brokersger financial institutions at which the Compamgdats subsidiaries maint:
deposit or securities accounts:

Institution Name and Addre:! Account Numbe Average Balance in Accou Name of Account Owne
Bank Leumi USA InspireMD, Inc.

564 Fifth Avenue, New York, NY 100

Bank Leumi InspireMD Ltd.

25 Habarzel Street, Tel Av

Bank Mizrahi InspireMD Ltd.

123 Hashmonaim, Tel Avi

Deutche Banl Inspire MD GmbH

Hamburg-Harburg
Harburger Rathausstralle 44
21073 Hamburg

Deutche Banl InspireMD Ltd.
Hamburg-Harburg
Harburger Rathausstrale 44
21073 Hamburg

C. Does or is it contemplated that thenBany will regularly receive letters of credit frooustomers or other thi
parties to secure payments of sums owed to the @oyp The following is a list of letters of crediaming the Company as “beneficiary”
thereunder:

%C Ngmber Name of LC Issue ‘LC AQQIicant
None

5. DEBT/ENCUMBRANCES

a. The Company and its subsidiaries htinee following outstanding debt for money borrowedhéther or nc
convertible) (please attach copies of all instrute@videncing the debt):

Original Principal Secured/Unsecured (if secured,
Name and Address of Lend Amount/Principal Maturity Date complete 6(b))

Outstanglinc

None

b. The Company’s and its subsidiariesperties are subject to the following liens or enbrances:

Name of Holder of Lien/Encumbran |Qescription of Property Encumber Name of ComganySubsidia
None




6. REGULATION

With respect to material regulatory matters, thenfany and its subsidiaries are subject to reguldiiothe following federal, state
local government entity or any department, ageacynstrumentality thereof:

[Intentionally omitted.]
7. LITIGATION

a. The following is a complete list ofnpiing and threatened litigation or claims involviagounts claimed against
Company in an indefinite amount or in excess of, 30 in each case:

None.

b. The following are the only claims wiithe Company has against others (other than claimaccounts receivabl
which the Company is asserting or intends to asaed in which the potential recovery exceeds $HD,0

None.
8. TAXES

The following taxes are currently outstanding angaid:

Assessing Authorit Amount and Descriptio
None
9. INSURANCE BROKER

The following broker handles the Company’s propearty liability insurance:

Broker Contact Teleghone Fax Email
Reshel Yuri Kizhner 972-3-927-0672 972-3-922-1692 uri@reshe-bit.co.il

10. OFFICERS OF THE COMPANY AND ITS SUBSIDIARIES




The following are the names and titles of the efificof the Company and its subsidiaries.

Office/Title Name of Officel Name of Company/Subsidia

Chief Executive Office Ofir Paz InspireMD, Inc./InspireMD Ltd
Chief Financial Office Craig Shore InspireMD, Inc./InspireMD Ltd
Presiden Asher Holzel InspireMD, Inc./InspireMD Ltd

Senior Vice President of Research and Eli Bar
Development and Chief Technical Offic

InspireMD Ltd.

\Vice President of Sale Sara Pa;

InspireMD Ltd.

11. IRS FORM W9

The Company’s completed and executed IRS Form Viftaghed hereto as Exhibit A.

12. LEGAL COUNSEL

The following attorney(s) will represent the Compam connection with the loan documents:

Name of Attorney |[Name of law firm / addres Telephone Fax | Email
Rick Werner Haynes and Boone, LL (212) 65-8947|(212) 88-8234lrick.werner@haynesboone.cc

Date: April 5, 2012

INSPIREMD, INC.

By: /s/ Ofir Paz

Its: Chief Executive Officer

Email:
Phone:
Fax:




Continuation Page-Additional Information

Shares of capital stock or equity interests in slidsy/

1. 6,307,590 shares of InspireMD Ltd. stock held bspireMD, Inc.

2. One share of Inspire MD GmbH stock held by InspiBeMd.




Exhibit A

IRS Form W9

See attached




Schedule 4(a)
Assets
1. The attached table shows all of the patents, tradesrand patent applications for InspireMD L
2. InspireMD Ltd. owns a 2006 Chevrolet Uplan~ License No. 1-81(-13

3. InspireMD Ltd. ownswww.inspire-md.comandwww.inspiremd.con.

4. Pursuant to a License Agreement with Svelteibd®ystems, Inc., dated March 19, 2010, InspireM@ has a nomxclusive, worldwid
license to the Svelte helical stent and the Licdizatents and Licensed Processes (as such termsfired in the License Agreemer

5. The table below shows all of the countries in whichpireMD Ltd. has received governmental apprdeasell and distribute either
MGuard or MGuard Prime produc

MGuard MGuard
Countries I\,/lka;?c:S;T Prime™ Countries '\'/L(nggs;r Prime™
Approval Approval
Argentina Y N Israel Y Y
Austria Y Y Italy Y Y
Brazil Y N Latvia Y Y
Chile Y N Lithuania Y Y
Colombia Y N Mexico Y N
Costa Rice Y N Pakistar Y N
Cyprus Y Y Poland Y Y
Czech Rej Y Y Portugal Y Y
UK Y Y Russia Y N
Estonia Y Y Slovakia Y Y
France Y Y Slovenia Y Y
Germany Y Y South Africa Y N
Greece Y Y Spain Y Y
Holland (Netherlands Y Y Sri Lanka Y N
Hungary Y Y Ukraine Y N
India Y N




Title

STENT WITH SHEATH AND METAL WIRE RETAINER
(PCT)

OPTIMIZED STENT JACKET (USA

OPTIMIZED STENT JACKET (EUROPE

OPTIMIZED STENT JACKET (ISRAEL

OPTIMIZED STENT JACKET (CANADA)

OPTIMIZED STENT JACKET (CHINA)

OPTIMIZED STENT JACKET (INDIA)

BIFURCATED STENT ASSEMBLIES (USA
BIFURCATED STENT ASSEMBLIES (ISRAEL
BIFURCATED STENT ASSEMBLIES (USA
BIFURCATED STENT ASSEMBLIES (CANADA
BIFURCATED STENT ASSEMBLIES (EUROPE
BIFURCATED STENT ASSEMBLIES (CHINA
BIFURCATED STENT ASSEMBLIES (INDIA)

IN VIVO FILTER ASSEMBLY (USA)

IN VIVO FILTER ASSEMBLY (USA)

STENT APPARATUSES FOR TREATMENT VIA BOD'
LUMENS AND METHODS OF USE (USA

STENT APPARATUSES FOR TREATMENT VIA BOD'
LUMENS AND METHODS OF USE (EUROPE

STENT APPARATUSES FOR TREATMENT VIA BODY
LUMENS AND METHODS OF USE (CANADA
STENT APPARATUSES FOR TREATMENT VIA BOD'
LUMENS AND METHODS OF USE (SOUTH AFRICA
STENT APPARATUSES FOR TREATMENT VIA BOD'
LUMENS AND METHODS OF USE (ISRAEL

FILTER ASSEMBLIES (USA

FILTER ASSEMBLIES (EUROPE

FILTER ASSEMBLIES (ISRAEL)

FILTER ASSEMBLIES (CANADA)

FILTER ASSEMBLIES (CHINA)

FILTER ASSEMBLIES (INDIA)

KNITTED STENT JACKETS (USA

KNITTED STENT JACKETS (ISRAEL

KNITTED STENT JACKETS (EUROPE

KNITTED STENT JACKETS (CANADA)

KNITTED STENT JACKETS (CHINA)

KNITTED STENT JACKETS (INDIA)

Patents

Patent/Patent Application Numk
(Publication Number

PCT/IB2011/055758

12/791,00¢
07827415.¢
198,665
2670724
200780043259.
4088DELNP200¢
11/797,16¢
198188
12/445,96¢
266670€
07827227.%
200780046676.
3113DELNP200¢
8,043,323 / 11/582,3¢
13/237,971

11/920,972

06745069.2
2,609,681
2007/10751 /2007/107¢

187516

12/445,97:
07827228.%
198189

2666712
200780046659.
3114DELNP200¢
12/445,98(
198190
07827229.]
2666728
200780046697 ..
3171DELNP200¢

Issue/Filing Date

12/18/2011

06/01/201C
11/21/2007
11/21/2007
11/21/2007
11/21/2007
11/21/2007
05/01/2007
10/18/2007
04/17/200¢
10/18/2007
10/18/2007
10/18/2007
10/18/2007
10/25/2011 / 10/18/20C
09/21/2011

11/23/2007
05/24/2006
05/24/200¢
05/24/2006 / 10/27/201

05/24/2006

04/17/200¢
10/18/2007
10/18/2007
10/18/2007
10/18/2007
10/18/2007
04/17/200¢
10/18/2007
10/18/2007
10/18/2007
10/18/2007
10/18/2007




Trademarks

Description Registration, Registration,
Application Application
Number Date

INSPIREMD (wordmark) (EUROPE 00864211¢ 10/27/200¢

MGUARD (wordmark) (EUROPE 00864217¢ 10/27/200¢




BORROWING CERTIFICATE

TO: THE PURCHASERS UNDER THE SECURITIES RURCHASE AGREEMENT AMONG THE COMPANY AND THE

PURCHASERS PARTY THERETO

The undersigned, the chief executive officer of NSEMD LTD. (the “Company "), hereby represents and warrants to you on kt

of the Company as follows:

1. NAMES OF THE COMPANY
a. The name of the Company as it appeats current Articles or Certificate of Incorpdicn is: INSPIREMD LTD.
b. The Company is formed under the lafsb® state of Israel.
C. The organizational identification nuenlissued to the Company under its jurisdictiofoofnation is: 513679431.
d. The Company transacts business ifoll@ving countries (list jurisdictions other th@urisdiction of formation):
Austria Italy
Cyprus Latvia
Czech Rej Lithuania
UK Poland
Estonia Russis
France Serbia
Germany Singapore
Greece Slovakia
Holland (Netherlands Slovenia
Hungary South Africa
India Spain
Israel
e. The Company is duly qualified to tractsbusiness as a foreign entity in the followirmyirtries (list jurisdictior
other than jurisdiction of formation): See above.
f. The following is a list of all otheames (including fictitious names, d/lgatrade names or similar names) curre

used by the Company or used within the past fiasie

Period of Use

Note whether prior legal name, fictitio
name, d/b/a trade name, ¢




g. The following are the legal names a@misdictions of formation of all entities which v& been merged into t
Company during the past five years:

Legal Name of Merged Entit Entity Jurisdiction of Formatio Year of Merge!
None.
h. The following are the legal names addresses (including jurisdictions of formation)adifentities from whom tt

Company has acquired any personal property innsaction not in the ordinary course of businesinduthe past five years, together with
date of such acquisition and the type of persor@grty acquired (e.g., equipment, inventory, etc.)

Legal Name urisdiction of Formation / Addre: Date of Acquisitior Type of Propert
None
2. PARENT/SUBSIDIARIES OF THE COMPANY
a. The legal name of each subsidiary garént of the Company is as follows. (A “pareistan entity directly ownir

more than 50% of the outstanding capital stockhef Company. A “subsidiary® an entity, 50% or more of the outstanding céitack o
which is directly owned by the Company.)

Name Subsidiary/Parer Fed. Employer ID Nc
InspireMD, Inc. Sub o Parenix 26-212383¢
Inspire MD GmbH Sub x Pareno None (German entity

b. The following is a list of the respgetjurisdictions and dates of formation of thegrdarand each subsidiary of
Company:
Name Jurisdiction Date of Formatior
InspireMD, Inc. Delaware February 29, 200
Inspire MD GmbH Germany November 30, 200

C. The following is a list of all otheames (including fictitious names, d/lgatrade names or similar names) curre

used by each subsidiary of the Company or usedgltine past five years:

Name Subsidiary
None




d. The following are the names of alliteed which have been merged into a subsidianhef@Gompany during the fi

years:
Name Subsidiary
None

e. The following are the names and addre®f all entities from whom each subsidiary & @ompany has acquit
any personal property in a transaction not in tlignary course of business during the past fivagigagether with the date of such acquis
and the type of personal property acquired (equipenent, inventory, etc.):

Name Address Date of Acquisitiol Type of Property  |Subsidiary
None
3. LOCATIONS OF COMPANY AND ITS SUBSIDIARIES
a. The Company and each of its subs&Bamaintain books or records at the following asisies:
Complete street and mailing address, including to Name of Company/Subsidia
3 Menorat Hamaor St., Tel Aviv, Israel 674 InspireMD Ltd.
BoschstralRe 16, 21423 Winsen,Germ Inspire MD GmbH
b. The Company and its subsidiaries deasse, or occupy real property located at the follg addresses and maint
equipment, inventory, or other property at suchrastt
Complete street and mailing address, including to fame of . Equipment/Inventory/other Collater
' Company/Subsidiar
3 Menorat Hamaor St., Tel Aviv, Israel 674 InspireMD Ltd. Equipment/Inventory/other Collatet
4 Menorat Hamaor St., Tel Aviv, Israel 674 InspireMD Ltd. Equipment/Inventory/other Collatet
Boschstrale 16, 21423 Winsen, Germ Inspire MD GmbH Equipment and inventor
BoschstralRe 16, 21423 Winsen, Germany QualiMed Inventory
Innovative
Medizinprodukte Gmbt




C. The following are the names and adaresf all warehousemen, bailees, or other thirtgsawho have possessior
any of the Company’s inventory, equipment, or ottr@perty or that of its subsidiaries:

Description of assets held with third party inchugli
estimated FM\

Name and complete mailing address of third Name of Company/Subsidia

Osypka From time to time the Company has MGuard and |InspireMD Ltd. and Inspire MD
Earl-H.-Wood-Strasse 1 MGuard Prime inventory at this location for stezationGmbH
Rheinfelden purposes

79618, German

4, SPECIAL TYPES OF COLLATERAL
a. The Company and its subsidiaries awrhéve any ownership interest in) the followingds of assets.
Copyrights or copyright applications registeredhiitie U.S. Copyright Offic Yeso No x
Software registered with the U.S. Copyright Off Yeso No x
Software not registered with the U.S. Copyrighti€f Yeso No x
Patents and patent applicatic Yesx No o
[Trademarks or trademark applications (including seivice marks, collective marks and certificatioarks) [Yesx No o
Licenses to use trademarks, patents and copyriglathers Yesx No o

Material licenses, permits (including environmeptalthorizations, or certifications issued by fediestate, or
local governments issued to the Company and/asulbsidiaries or with respect to their assets, ptigseor  [Yesx Noo
businesse

Stocks, bonds or other securities held by the Compaits subsidiaries in other entities (Compangub is thg
stock owner

Promissory notes, or other instruments or evidefidedebtedness issued in favor of the Companyngrad its

'Yeso No x

subsidiaries (Company or sub is the len Yeso Nox
Leases of equipment, security agreements naminGahgpany or its subsidiaries as secured partytar Veso No X
chattel paper (Company or sub is the lessor/seqads)

Aircraft Yeso No x
\Vessels, Boats or Shi Yeso No x
Railroad Rolling Stocl Yeso No x

Motor Vehicles Yesx No o




If the answer is “yes'to any of the above questions, attach a Schedulg IBting each asset owned by the Company anth
subsidiaries (separately identified and scheduwee#éch entity) and identifying which party owns tisset, the relevant jurisdiction (such ¢
registered in nohd.S. jurisdictions or the jurisdiction under whieh motor vehicle is registered), each registrat@pplication, or othe
identification number, and all other relevant imf@tion. In the cases of licenses, include thevegieparties and the specific property b
licensed, and, if any licenses are material taQbmpany’s and/or any of its subsidiaries’ businpssyide copies of such licenses.

b. The following are all banks, brokersger financial institutions at which the Compamgdats subsidiaries maint:
deposit or securities accounts:

Institution Name and Addre: Account Numbe Average Balance in Accou Name of Account Owne
Bank Leumi InspireMD Ltd.

25 Habarzel Street, Tel Av

Bank Mizrahi InspireMD Ltd.

123 Hashmonaim, Tel Avi

Deutche Bank Inspire MD GmbH

Hamburg-Harburg
Harburger Rathausstrale 44
21073 Hambur

Deutche Bank InspireMD Ltd.
Hamburg-Harburg
Harburger Rathausstralle 44
21073 Hambur

C. Does or is it contemplated that then@any will regularly receive letters of credit frooustomers or other thi
parties to secure payments of sums owed to the @oy®p The following is a list of letters of crediaming the Company as “beneficiary”
thereunder:

LC Ngmber Name of LC Issue LC Applicant
None




5. DEBT/ENCUMBRANCES

a. The Company and its subsidiaries htnee following outstanding debt for money borrowesdhéther or nc
convertible) (please attach copies of all instrute@videncing the debt):

Original Principal Secured/Unsecured (if secur:
Name and Address of Lend Amount/Principal Maturity Date complete 6(b))
Outstanding
None
b. The Company’s and its subsidiariesperties are subject to the following liens or enbuances:
Name of Holder of Lien/Encumbran Ipescription of Property Encumber Name of Company/Subsidia
None
6. REGULATION

With respect to material regulatory matters, thenfany and its subsidiaries are subject to reguldiiothe following federal, state
local government entity or any department, ageacynstrumentality thereof:

[Intentionally omitted.]
7. LITIGATION

a. The following is a complete list ofnpiing and threatened litigation or claims involviagounts claimed against
Company in an indefinite amount or in excess of, 30 in each case:

1. Eric Ben Mayor

Court of Agency: Regional Labor Court in Tel Aviv

Date Instituted: November 2, 2010

Principal Parties: Eric Ben Mayor vs. InspireMOiLtInspireMD GmbH, Ofir Paz and Dr. Asher Holzer

Description: A former senior employee of InspireMd. has claimed that he was improperly terminadad that InspireMD Lt
owes him money for due salary and pension fund jpaysy vacation pay, sick days, severance pay,iadditprior notice paymetr

commission for revenues and other types of fundsived by InspireMD Ltd.

Relief Sought: 1,476,027 NIS plus compensatiorhfilding back wages and options to purchase 2,02%8ares of Common Stock
at an exercise price of $0.001.




2. Pires & Tarsis

Court of Agency: Magistrate Court in Tel Aviv

Date Instituted: February 10, 2011

Principal Parties: Pires & Tarsis Sociedade Dediyhdos vs. InspireMD Ltd.

Description: Pires & Tarsis has claimed that IresidiD Ltd. breached a FinderFee Agreement between the parties through img
termination and failing to pay a findsrfee allegedly owed to Pires & Tarsis. InspireMd.Lhas claimed that it properly terming
the agreement on account of a breach by Pires &i§and that Pires & Tarsis is not entitled to ppyments because Pires & Ta
never provided the services that were contractednfthe Finders Fee Agreement. In addition, InspireMD Ltd. hasrterclaimec
seeking the return of a 108,000 NIS payment tosP&rd arsis by InspireMD Ltd. for the first shipmeott InspireMD Ltd.'s stents
the distributor that Pires & Tarsis allegedly imtoged to InspireMD Ltd.

Relief Sought: 1,200,000 NIS

3. Bary Oren

Court of Agency: Regional Labor Court in Tel Aviv

Date Instituted: August 8, 2011

Principal Parties: Bary Oren v. InspireMD Ltd.

Description: A former senior employee of InspireNfal. has claimed that he was improperly terminated that InspireMD Ltd.
owes him 403,200 NIS in compensation and optiormitchase 486,966 shares of Common Stock.

Relief Sought: 403,200 NIS in compensation anéaopgtto purchase 486,966 shares of Common Stock.

4, M.A. Bromfeld- Business Promotion Ltd.

Court of Agency: Magistrate Court in Tel Aviv

Date Instituted: November 13, 2011

Principal Parties: M.A. Bromfeld — Business ProraptLtd. vs. InspireMD Ltd., InspireMD GmbH, Ofir Pand Dr. Asher Holzer
Description: A former finder of InspireMD Ltd. hataimed that it is entitled to convert certainitsfoptions to purchase shares of
InspireMD Ltd. into options to purchase 110,785rehaf Common Stock at an exercise price of $0etShare and 39,087 shares of

Common Stock at an exercise price of $1.23.

Relief Sought: Options to purchase 110,785 shar€mmon Stock at an exercise price of $0.45 paresand 39,087 shares of
Common Stock at an exercise price of $1.23.




5. Christina Makov and Amir Makov

Court of Agency: Economic Department of the TeiVARistrict Court

Date Instituted : December 27, 2011

Principal Parties: Christina Makov and Amir Makes: InspireMD Ltd.

Description: Ms. Makov has claimed that she is @wptions to purchase 584,357 shares of Commork Stoe to her under .
employment agreement she entered into with InsgrdMd. InspireMD Ltd. has claimed that Ms. Makay iot owed an optio
because she never performed any of her obligatindsr the employment agreement and did not earogtaEms.

Relief Sought: Options to purchase 584,357 shafr€ommon Stock.

6. Moshit Yaffe

Court of Agency: None.

Date Instituted: Litigation threatened.

Description: Ms. Yaffe has claimed that she wattled to options to purchase shares of InspireMD. in connection with
InspireMD Ltd.’s loan Agreement with Mizrachi Tefaat Bank Ltd. InspireMD Ltd. has responded tha shnot entitled to any
options and, even if she were, such options woalcetexpired. The Company has not received any aoization about this
threatened litigation since August 8, 2011.

7. Ashi Schlein

Court of Agency: None.

Date Instituted: Litigation threatened.

Description: Mr. Schlein has claimed that he iStlend to shares of Common Stock upon the exemfis option that was assigned to
him by Yuli Ofer. InspireMD Ltd. has respondedtthach option has expired and that Mr. Schleiroisamtitled to any additional

shares of Common Stock. The Company has not regeimy further communications about this matteresidctober 3, 2011.

8. Africa Israel Properties Ltd., Eilotvestments (Ramat Vered) 1994 Ltd. and Sharda Ltd.

Court of Agency: None.
Date Instituted: Litigation threatened.
Description: The parties listed above are theltznag for the offices and laboratory in RechovattmspireMD Ltd. leased beginni

on January 1, 2012. The lease was terminated byireMD Ltd. on February 26, 2012. The parties disputing whether tt
termination was permitted under the lease agreemiém Company last received communication abastrttatter on March 14, 201




9. MicroBank LLC & James D. Burchetta

Court of Agency: None.
Date Instituted : Litigation threatened.

Description: MicroBank LLC and James D. Burchetwm that InspireMD Ltd. owes them a finder’s faeconnection with the
March 2011 private placement to having introdueespireMD Ltd. to Palladium Capital Advisors.

Relief Sought: $1,000,000 and equity intereststv®? of the Company’s March 2011 private placement

b. The following are the only claims whithe Company has against others (other than clameccounts receivabl
which the Company is asserting or intends to asaed in which the potential recovery exceeds $HD,0
None.
8. TAXES

The following taxes are currently outstanding angaid:

Assessing Authorit Amount and Descriptio
None.
9. INSURANCE BROKER

The following broker handles the Company’s propaurtyd liability insurance:

Broker Contact Telephone Fax Email
Howden Insurance Brokers(Nezi Dvast 972-3-6270700 072-3-7602618 |NeziD@howden.co.i
Ltd.

10. OFFICERS OF THE COMPANY AND ITS SUB®DIARIES

The following are the names and titles of the effficof the Company and its subsidiaries.

Office/Title Name of Officer Name of Company/Subsidia
Chief Executive Office Ofir Paz InspireMD, Inc./InspireMD Ltd
Chief Financial Office| Craig Shore InspireMD, Inc./InspireMD Ltd
Presiden IAsher Holzel InspireMD, Inc./InspireMD Ltd
Senior Vice President of Research and Eli Bar InspireMD Ltd.

Development and Chief Technical Offic

\Vice President of Sale Sara Pa: InspireMD Ltd.




11. IRS FORM W9

The Company’s completed and executed IRS Form Vdftashed hereto as Exhibit A.

None.

12. LEGAL COUNSEL

The following attorney(s) will represent the Compam connection with the loan documents:

Name of Attorney

Name of law firm / addres

Telephone

Fax

Email

Amit Leibovich

Kafri Leibovich, Law Office

972-3-752-2211

972-3-752-2201

amit@Iklaw.co.il

Rick Werner

Haynes and Boone, LL

(212) 658947

(212) 888234

rick.werner@hayneshoone.cc

Date: April 5, 2012

INSPIREMD LTD.

By: /s/ Ofir Paz

Its: Chief Executive Officer

Email:
Phone:
Fax:




Continuation Page-Additional Information

Shares of capital stock or equity interests in slidsy/

1. One shares of Inspire MD GmbH stock held by IndgDel td.




Schedule 4(a)
Assets
1. The attached table shows all of the patents, tradesrand patent applications for InspireMD L
2. InspireMD Ltd. owns a 2006 Chevrolet Uplan~ License No. 1-81(-13

3. InspireMD Ltd. ownswww.inspire-md.comandwww.inspiremd.con.

4. Pursuant to a License Agreement with Svelteibd®ystems, Inc., dated March 19, 2010, InspireM@ has a nomxclusive, worldwid
license to the Svelte helical stent and the Licdizatents and Licensed Processes (as such termsfired in the License Agreemer

5. The table below shows all of the countries in whichpireMD Ltd. hasreceived governmental approval to sell and disteleither it
MGuard or MGuard Prime produc

MGuard MGuard
Countries I\,/lka;?c:S;T Prime™ Countries '\'/L(nggs;r Prime™
Approval Approval
Argentina Y N Israel Y Y
Austria Y Y Italy Y Y
Brazil Y N Latvia Y Y
Chile Y N Lithuania Y Y
Colombia Y N Mexico Y N
Costa Rice Y N Pakistar Y N
Cyprus Y Y Poland Y Y
Czech Rej Y Y Portugal Y Y
UK Y Y Russia Y N
Estonia Y Y Slovakia Y Y
France Y Y Slovenia Y Y
Germany Y Y South Africa Y N
Greece Y Y Spain Y Y
Holland (Netherlands Y Y Sri Lanka Y N
Hungary Y Y Ukraine Y N
India Y N




BORROWING CERTIFICATE

TO: THE PURCHASERS UNDER THE SECURITIES RURCHASE AGREEMENT AMONG THE COMPANY AND THE
PURCHASERS PARTY THERETO

The undersigned, the member of Inspire MD GmbH (tBempany "), hereby represents and warrants to you on belidalfe Company as
follows:

1. NAMES OF THE COMPANY
a. The name of the Company as it appeats current Articles or Certificate of Incorpdicn is: Inspire MD GmbH
b. The Company is formed under the lafub® state of Germany.
C. The organizational identification nuenlissued to the Company under its jurisdictiofoofation is: HRB 201094.
d. The Company transacts business ifoll@ving countries (list jurisdictions other th@urisdiction of formation):
Argentina
Brazil
Chile
Colombia
Costa Rice
Germany
Malaysia
Mexico
Pakistar
Poland
Portugal
Sri Lanka
e. The Company is duly qualified to tractsbusiness as a foreign entity in the followirmyirtries (list jurisdictior

other than jurisdiction of formation): See above.

f. The following is a list of all otheames (including fictitious names, d/lgatrade names or similar names) curre
used by the Company or used within the past fiasie

Note whether prior legal name, fictitio
name, d/b/a trade name, ¢

Name Period of Use




g. The following are the legal names a@misdictions of formation of all entities which v& been merged into t
Company during the past five years:

Legal Name of Merged Entit Entity Jurisdiction of Formatio Year of Merge!
None
h. The following are the legal names addresses (including jurisdictions of formation)adifentities from whom tt

Company has acquired any personal property innsaction not in the ordinary course of businesinduthe past five years, together with
date of such acquisition and the type of persor@grty acquired (e.g., equipment, inventory, etc.)

Legal Name urisdiction of Formation / Addre: Date of Acquisitior Type of Propert
None
2. PARENT/SUBSIDIARIES OF THE COMPANY
a. The legal name of each subsidiary garént of the Company is as follows. (A “pareistan entity directly ownir

more than 50% of the outstanding capital stockhef Company. A “subsidiary® an entity, 50% or more of the outstanding céitack o
which is directly owned by the Company.)

Name Subsidiary/Parer Fed. Employer ID Nc
InspireMD Ltd. Subo Parenx None (Israel entity

b. The following is a list of the respeetjurisdictions and dates of formation of thegrdrand each subsidiary of
Company:
Name Jurisdiction Date of Formatiol
InspireMD Ltd. Israel 2005

C. The following is a list of all otheames (including fictitious names, d/lgatrade names or similar names) curre

used by each subsidiary of the Company or usedgltine past five years:

Name Subsidiary
None




d. The following are the names of alliteed which have been merged into a subsidianhef@Gompany during the fi

years:
Name Subsidiary
None

e. The following are the names and addre®f all entities from whom each subsidiary & @ompany has acquit
any personal property in a transaction not in tlignary course of business during the past fivagigagether with the date of such acquis
and the type of personal property acquired (equipenent, inventory, etc.):

Name Address Date of Acquisitiol Type of Property  |Subsidiary
None
3. LOCATIONS OF COMPANY AND ITS SUBSIDIARIES

a. The Company and each of its subs&Bamaintain books or records at the following asisies:
Complete street and mailing address, including to Name of Company/Subsidia
3 Menorat Hamaor St., Tel Aviv, Israel 674 InspireMD Ltd.
BoschstralRe 16, 21423 Winsen, Germ Inspire MD GmbH

b. The Company and its subsidiaries deasse, or occupy real property located at the follg addresses and maint
equipment, inventory, or other property at suchrastt
Complete street and mailing address, including o Name of Company/Subsidia |EguiEment/Inventorx/other Collater
BoschstralRe 16, 21423 Winsen, Germ Inspire MD GmbH Inventory and Equipmel
Boschstralle 16, 21423 Winsen, Germany QualiMed Innovative Inventory

Medizinprodukte Gmbt

C. The following are the names and adaresf all warehousemen, bailees, or other thirtlgsawho have possessior
any of the Company’s inventory, equipment, or oftr@perty or that of its subsidiaries:

Description of assets held with third party inchugli
estimated FM\

Name and complete mailing address of third Name of Company/Subsidia

Osypka From time to time the Company has MGuard and  |Inspire MD GmbH
Earl-H.-Wood-Strasse 1 MGuard Prime inventory at this location for stiegtion
Rheinfelden purposes

79618, German




4, SPECIAL TYPES OF COLLATERAL

a. The Company and its subsidiaries awrhéve any ownership interest in) the followingds of assets.
Copyrights or copyright applications registeredwifie U.S. Copyright Offic Yeso No x
Software registered with the U.S. Copyright Off Yeso No x
Software not registered with the U.S. Copyrighti€f Yeso No x
Patents and patent applicatic Yeso No x
[Trademarks or trademark applications (including seiwice marks, collective marks and certificatioarks) [Yeso No x
Licenses to use trademarks, patents and copyrigluhers Yeso No x

Material licenses, permits (including environmeptalthorizations, or certifications issued by fadlestate, o
local governments issued to the Company and/aultsidiaries or with respect to their assets, ptegse or  [Yeso No x
businesse
Stocks, bonds or other securities held by the Compaits subsidiaries in other entities (Compangub is thg
stock owner’

Promissory notes, or other instruments or evidefidedebtedness issued in favor of the Companyngrad its

Yeso No x

subsidiaries (Company or sub is the lent Yeso Nox
Leases of equipment, security agreements naminGahgpany or its subsidiaries as secured partytarot Veso No X
chattel paper (Company or sub is the lessor/seqagsg)

Aircraft Yeso No x
\Vessels, Boats or Shi| Yeso No x
Railroad Rolling Stocl Yeso No x
Motor Vehicles Yeso No x

If the answer is “yes” to any of the above questjaitach a Schedule 5(a) listing each asset olwpnéte Company and/or its subsidiaries
(separately identified and scheduled for eachygraitd identifying which party owns the asset, ilevant jurisdiction (such as IP registere:
non-U.S. jurisdictions or the jurisdiction under whigahmotor vehicle is registered), each registratigplication, or other identification numh
and all other relevant information. In the caselécenses, include the relevant parties and tleei§ip property being licensed, and, if any
licenses are material to the Company’s and/or diitg subsidiaries’ business, provide copies ohslizenses.




b. The following are all banks, brokersger financial institutions at which the Compamgdats subsidiaries maint:
deposit or securities accounts:

Institution Name and Addre: Account Ngmbe Average Balance in Accou Name of Account Owne
Deutche Bank Inspire MD GmbH

Hamburg-Harburg
Harburger Rathausstral3e 44
21073 Hambur

C. Does or is it contemplated that then@any will regularly receive letters of credit frooustomers or other thi
parties to secure payments of sums owed to the @oyp The following is a list of letters of crediaming the Company as “beneficiary”
thereunder:

%C Number Name of LC Issue ‘LC Applicant
None
5. DEBT/ENCUMBRANCES
a. The Company and its subsidiaries htnee following outstanding debt for money borrowesdhéther or nc

convertible) (please attach copies of all instruts@videncing the debt):

Original Principal Secured/Unsecured (if secured,
Name and Address of Lend Amount/Principal Maturity Date complete 6(b))
Outstanding
None
b. The Company’s and its subsidiariespgrties are subject to the following liens or enbuances:
Name of Holder of Lien/Encumbran ’Descrigtion of Property Encumber Name of Company/Subsidia
None
6. REGULATION

With respect to material regulatory matters, thenPany and its subsidiaries are subject to reguidiiothe following federal, state or local
government entity or any department, agency, drumgentality thereof:

[Intentionally omitted].




7. LITIGATION

a. The following is a complete list ofnpiing and threatened litigation or claims involviagounts claimed against
Company in an indefinite amount or in excess of, 30 in each case:

None.

b. The following are the only claims whithe Company has against others (other than clameccounts receivabl
which the Company is asserting or intends to asaed in which the potential recovery exceeds $HD,0

None.
8. TAXES

The following taxes are currently outstanding angaid:

Assessing Authorit Amount and Descriptio
None
9. INSURANCE BROKER

The following broker handles the Company’s propaury liability insurance:

Broker Contact Telephone Fax Email
None.

10. OFFICERS OF THE COMPANY AND ITS SUB®DIARIES

The following are the names and titles of the efficof the Company and its subsidiaries.

Office/Title Name of Officer Name of Company/Subsidia
Director Ofir Paz Inspire MD GmbH
Director Asher Holzel Inspire MD GmbH

11. IRS FORM W9

The Company’s completed and executed IRS Form Ve@tashed hereto as Exhibit A.
None.

12. LEGAL COUNSEL

The following attorney(s) will represent the Comypam connection with the loan documents:

Name of Attorne) Name of law firm / addres Telephone Fax Email
Amit Leibovich Kafri Leibovich, Law Office 972-3-752-2211 972-3-752-2201 amit@Iklaw.co.il




Date: April 5, 2012

INSPIRE MD GmbH

By:_ /sl Ofir Paz

Its: _ Member

Email:
Phone:
Fax:
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Schedule 4(a)
Assets

None.




ANNEX A
to
SECURITY
AGREEMENT

FORM OF ADDITIONAL DEBTOR JOINDER

Security Agreement dated as of ___228ade by
InspireMD, Inc.
and its subsidiaries party thereto from time toetims Debtors
to and in favor of
the Agent, for the benefit of the Secured Partiesiified therein (the “ Security Agreemeét

Reference is made to the Security Agreement agetbfibove; capitalized terms used herein and hetwise defined herein shall hi
the meanings given to such terms in, or by referémcthe Security Agreement.

The undersigned hereby agrees that wedimery of this Additional Debtor Joinder to thegént and the Secured Parties referre
above, the undersigned shall (a) be an AdditiorethtBr under the Security Agreement, (b) have &lrights and obligations of the Debt
under the Security Agreement as fully and to thmesaxtent as if the undersigned was an originalagayy thereto and (c) be deemed to |
made the representations and warranties set foetiein as of the date of execution and deliverthisf Additional Debtor Joinder. WITHOLU
LIMITING THE GENERALITY OF THE FOREGOING, THE UNDERIGNED SPECIFICALLY GRANTS TO THE AGENT, FOR Tt
BENEFIT OF THE SECURED PARTIES, A SECURITY INTERESN THE COLLATERAL AS MORE FULLY SET FORTH IN TH
SECURITY AGREEMENT AND ACKNOWLEDGES AND AGREES TOHE WAIVER OF JURY TRIAL PROVISIONS SET FOR1
THEREIN.

Attached hereto is a Borrowing Certifecavith respect to the Additional Debtor.
An executed copy of this Joinder shalldelivered to the Agent and the Secured Partigsitee Agent and the Secured Parties may

on the matters set forth herein on or after the th&reof. This Joinder shall not be modified, adeehor terminated without the prior writ
consent of the Agent and the Secured Parties.




IN WITNESS WHEREOF, the undersigned has causedltiigler to be executed in the name and on beh#iaindersigned.
[Name of Additional Debtor
By:

Name:
Title:

Address:

Dated:




ANNEX B
to
SECURITY
AGREEMENT

THE AGENT

1. Appointment . The Secured Parties (all capitalized terms usedimemnd not otherwise defined shall have the resm
meanings provided in the Security Agreement to Wwiiis Annex B is attached (the “ Agreem&nt by their acceptance of the benefits of
Agreement, hereby designate HUG Funding LLC (* Adgras the Agent to act as specified herein and irAtdreement. Each Secured P.
shall be deemed irrevocably to authorize the Adentake such action on its behalf under the prowisiof the Agreement and any o
Transaction Document (as such term is defined enRrchase Agreement) and to exercise such powdrgogperform such duties hereur
and thereunder as are specifically delegated tedquired of the Agent by the terms hereof and tifemed such other powers as are reasol
incidental thereto. The Agent may perform anytetuties hereunder by or through its agents ol@yeps.

2.Nature of Duties . The Agent shall have no duties or responsibditiexcept those expressly set forth in
Agreement. Neither the Agent nor any of its pagnenembers, shareholders, officers, directors,l@yeps or agents shall be liable for
action taken or omitted by it as such under theeAgrent or hereunder or in connection herewith erethith, be responsible for f
consequence of any oversight or error of judgmeranswerable for any loss, unless caused solelgshyr their gross negligence or will
misconduct as determined by a final judgment (nbject to further appeal) of a court of competemisgiction. The duties of the Agent sl
be mechanical and administrative in nature; thenAgball not have by reason of the Agreement orathgr Transaction Document a fiduci
relationship in respect of any Debtor or any SeduParty; and nothing in the Agreement or any offi@nsaction Document, expresse!
implied, is intended to or shall be so construetbampose upon the Agent any obligations in respéthe Agreement or any other Transac
Document except as expressly set forth herein lagretin.

3Lack of Reliance on the Agent Independently and without reliance upon the Ageach Secured Party, to the extent it de
appropriate, has made and shall continue to malkis @wn independent investigation of the finahc@ndition and affairs of the Company
its subsidiaries in connection with such SecuredyPainvestment in the Debtors, the creation and noatice of the Obligations, 1
transactions contemplated by the Transaction Doatsnand the taking or not taking of any actiorcamnection therewith, and (i) its o
appraisal of the creditworthiness of the Company iés subsidiaries, and of the value of the Cotkdtérom time to time, and the Agent st
have no duty or responsibility, either initially on a continuing basis, to provide any SecuredyReith any credit, market or other informat
with respect thereto, whether coming into its psesim before any Obligations are incurred or attamg or times thereafter. The Agent s
not be responsible to the Debtors or any Securety Ra any recitals, statements, information, esggmtations or warranties herein or in
document, certificate or other writing deliveredcionnection herewith, or for the execution, effestiess, genuineness, validity, enforceab
perfection, collectibility, priority or sufficiencyf the Agreement or any other Transaction Documentfor the financial condition of tl
Debtors or the value of any of the Collateral, errequired to make any inquiry concerning eithergkrformance or observance of any o
terms, provisions or conditions of the Agreemen&ioy other Transaction Document, or the financtadition of the Debtors, or the value
any of the Collateral, or the existence or possiistence of any default or Event of Default unither Agreement, the Debentures or any o
other Transaction Documents.




4Certain Rights of the Agent. The Agent shall have the right to take any actigth respect to the Collateral, on behalf o
of the Secured Parties; providduht the Agent shall not (x) release its interestiny material portion of the Collateral, unlesg Guct
Collateral is sold or otherwise disposed of or ¢osbld or otherwise disposed of as part of or imeation with any sale or other disposi
permitted hereunder or under any other Transa@ocument, or (B) if approved, authorized or ratifie@ writing by the Required Parties,
(y) subordinate its interests hereunder unlessoaepl, authorized or ratified in writing by the Régd Parties. In addition to the foregoing
the extent practical, the Agent shall request irtsions from the Secured Parties with respect §o ather material act or action (includ
failure to act) in connection with the Agreementamy other Transaction Document, and shall beledtio act or refrain from acting
accordance with the instructions of the Requiredi€s if such instructions are not provided despite Agent request therefor, the Ag
shall be entitled to refrain from such act or tgkguch action, and if such action is taken, shalebtitled to appropriate indemnification fr
the Secured Parties in respect of actions to bently the Agent; and the Agent shall not incuriligbto any person or entity by reason of
refraining. Without limiting the foregoing, (a) réecured Party shall have any right of action wdetsr against the Agent as a result o
Agent acting or refraining from acting hereundeagtordance with the terms of the Agreement ora@hgr Transaction Document, and
Debtors shall have no right to question or chaketite authority of, or the instructions given toe Agent pursuant to the foregoing and (b
Agent shall not be required to take any action Whfe Agent believes (i) could reasonably be exgzbtd expose it to personal liability or
is contrary to this Agreement, the Transaction Doents or applicable law.

5.Reliance. The Agent shall be entitled to rely, and shalfblly protected in relying, upon any writing, obstion, notice
statement, certificate, email, telex, teletypeebedopier message, cablegram, radiogram, ordether document or telephone message sit
sent or made by the proper person or entity, arth mespect to all legal matters pertaining to tkgreement and the other Transac
Documents and its duties thereunder, upon advicewifisel selected by it and upon all other mafiertaining to this Agreement and the o
Transaction Documents and its duties thereundam walvice of other experts selected by it. Anyghia the contrary notwithstanding,
Agent shall have no obligation whatsoever to anguBed Party to assure that the Collateral exisis owned by the Debtors or is cared
protected or insured or that the liens grantedyansto the Agreement have been properly or sefiity or lawfully created, perfected,
enforced or are entitled to any particular priarity




6. Indemnification . To the extent that the Agent is not reimbursed ialemnified by the Debtors, the Secured Partiii
jointly and severally reimburse and indemnify thget, in proportion to their initially purchasedpective principal amounts of Debentu
from and against any and all liabilities, obligatio losses, damages, penalties, actions, judgn®iits, costs, expenses or disbursements ¢
kind or nature whatsoever which may be imposedranyrred by or asserted against the Agent in periiag its duties hereunder or under
Agreement or any other Transaction Document, aniy way relating to or arising out of the Agreementiny other Transaction Docum
except for those determined by a final judgment gutbject to further appeal) of a court of competerisdiction to have resulted solely fr
the Agent's own gross negligence or willful miscoctd Prior to taking any action hereunder as Agte Agent may require each Secl
Party to deposit with it sufficient sums as it detmes in good faith is necessary to protect themidor costs and expenses associated
taking such action.

7.Resignation by the Agent

(&) The Agent may resign from the performancellatafunctions and duties under the Agreement tiiedother Transactit
Documents at any time by giving 30 days' prior terit notice (as provided in the Agreement) to thétbes and the Secur
Parties. Such resignation shall take effect uperappointment of a successor Agent pursuant tseta(b) and (c) below.

(b) Upon any such notice of resignation, the RegiParties shall appoint a successor Agent heezund

(c) If a successor Agent shall not have been soiatgd within said 3@ay period, the Agent shall then appoint a suce
Agent who shall serve as Agent until such timearfy, as the Secured Parties appoint a successart Ageprovided above. I
successor Agent has not been appointed within 3Qefay period, the Agent may petition any court of petent jurisdiction or me
interplead the Debtors and the Secured Partiepmo@eeding for the appointment of a successor Agen all fees, including, but
limited to, extraordinary fees associated with fitieg of interpleader and expenses associatedethi¢gh, shall be payable by 1
Debtors on demand.

(d) Upon the acceptance of any appointment as Algergunder by a successor Agent, such successait Algall thereupc
succeed to and become vested with all the riglttaieps, privileges and duties of the retiring Agantl the retiring Agent shall
discharged from its duties and obligations underAgreement. After any retiring Agesttesignation or removal hereunder as A¢
the provisions of the Agreement including this Axri shall inure to its benefit as to any actionsetaor omitted to be taken by
while it was Agent.

8. Rights with respect to Collateral. Each Secured Party agrees with all other SecBegtles and the Agent (i) that it sl
not, and shall not attempt to, exercise any rig¥ite respect the Collateral, whether pursuant tp @ther agreement or otherwise (other -
pursuant to this Agreement), or take or institutg action against the Agent or any of the otheugst Parties in respect of the Collateral ¢
rights hereunder (other than any such action & iBimm the breach of this Agreement) and (ii) thath Secured Party has no other rights
respect to the Collateral other than as set forthis Agreement and the other Transaction Docusnent



INTELLECTUAL PROPERTY SECURITY AGREEMENT

THIS INTELLECTUAL PROPERTY SECURITY AGREEMENT is &red into as of April 5, 2012, among Inspire M.BdL¢
company formed under the laws of the State of I§the “ Company”) and the holders (together with their endorseesstesees and assig
the “ Secured Parties’) of the 8% Original Issue Discount Senior Secu@mhvertible Debentures (collectively, th®©&bentures”) issued b
InspireMD, Inc., a Delaware corporation and theestilareholder of the CompanyRarent ”).

RECITALS

WHEREAS, pursuant to the Purchase Agreement (éeedkfn the Debentures), the Secured Parties hawerally agreed to exte
the loans to the Company evidenced by the Debesjture

WHEREAS, pursuant to a certain Subsidiary Guarardated as of the date hereof (th&tarantee "), the Company has agreec
guarantee and act as surety for payment of suckemetes; and

WHEREAS, in order to induce the Secured Partieexiend the loans evidenced by the Debentures, tmp@ny has agreed
execute and deliver to the HUG Funding LLC (thadent ") this Agreement and to grant the Agent, for the Genéthe Secured Parties
security interest in certain copyrights, trademaakd patents (as each term is described belowjeo€bompany to secure the prompt payn
performance and discharge in full of all of thedais obligations under the Debentures and the @oiyip obligations under the Subsidi
Guarantee.

NOW, THEREFORE, for good and valuable considerati@teipt of which is hereby acknowledged, andndieg to be legall
bound, as collateral security for the prompt anthglete payment when due of its obligations underSbsidiary Guarantee, the Comg.
hereby represents, warrants, covenants and agsdekoavs:

AGREEMENT
1. Grant of Securit

To secure its obligations under the Subsidiary @nt@e and subject to the terms set forth theredhimhe Security Agreement,
Company grants to the Agent, for the benefit of Sseured Parties, a security interest in all of@eenpanys rights, priorities and privileg
relating to intellectual property, whether arisimgder United States, multinational or foreign laavsotherwise (all of which shall collective
be called the ‘ntellectual Property Collateral "), including, without limitation, the following:

0] all copyright rights throughout thaiverse (whether now or hereafter arising) in ang all media (whether now
hereafter developed), in and to all original wodfsauthorship fixed in any tangible medium of exgsien, acquired or used by the Det
whether registered or unregistered and whetherighdd or unpublished, all applications, registraiand recordings thereof (includi
without limitation, applications, registrations armetordings in the United States Copyright Offigeiro any similar office or agency of t
United States, any other union of countries, cquatrany political subdivision thereof), includimgthout limitation those set forth dixhibit
A




(i) domestic and foreign letters patefesign patents, utility patents, industrial desjgnventions, trade secrets, idi
concepts, methods, techniques, processes, pragrigtmrmation, technology, knowew, formulae, rights of publicity and other gen
intangibles of like nature, now existing or hereaficquired, all applications, registrations armbrdings thereof (including, without limitatic
applications, registrations and recordings in thétédl States Patent and Trademark Office, or in simjlar office or agency of the Unit
States or union of countries, any other countramy political subdivision thereof), and all reissudivisions, continuations, continuation:
part and extensions or renewals thereof, , inclyeithout limitation the patents and patent appi@ss set forth on Exhibit Bttached hereto;

(iii) all trademarks, trade names, cogternames, company names, business names, fistitiosiness names, tri
dress, service marks, logos, domain names and sthace or business identifiers, and all goodwsariated therewith, now existing
hereafter adopted or acquired, all registrationd egcordings thereof, and all applications in catioa therewith, (including, witho
limitation, applications, registrations and recagh in the United States Patent and Trademark &fficin any similar office or agency of
United States or union of countries, any other ¢gumor any political subdivision thereof), and akissues, divisions, continuatio
continuations in part and extensions or renewadsethf, and all common law rights related theredgether with all goodwill of the busine
symbolized by such marks and all customer listsnfdae and other records of the Debtor relatinthéodistribution of products and service
connection with which any of such marks are usetluding without limitation those set forth on ElshiC attached hereto;

(iv) all trade secrets arising under lnes of the United States, any other union of coest country or any politic
subdivision thereof;

(v) all rights to obtain any reissuesiawals or extensions of the foregoing;
(vi) all licenses for any of the foreggjrand
(vii) all causes of action for infringemt of the foregoing.

This security interest is granted in conjunctiorihwthe security interest granted to the Agent,tfar benefit of the Secured Part
pursuant to that certain Security Agreement, dagedf even date herewith, by the Parent and thep@nynfor the benefit of the Agent and
Secured Parties. The rights and remedies of tleniAgith respect to the security interest grantetiby are in addition to those set forth in
Security Agreement and the Subsidiary Guarantee,tlaose which are now or hereafter available toAQent and the Secured Parties
matter of law or equity. Each right, power and eely of the Agent or the Secured Parties providedhéoein or in the Security Agreemen
the Subsidiary Guarantee, or now or hereafter iegisit law or in equity shall be cumulative and @ament and shall be in addition to ev
right, power or remedy provided for herein and ¢lxercise by the Agent of any one or more of thatsgpowers or remedies provided fo
this Intellectual Property Security Agreement, 8ecurity Agreement or the Subsidiary Guaranteenoov or hereafter existing at law or
equity, shall not preclude the simultaneous or laiercise by any person, including the Agent,rof ar all other rights, powers or remedies
the event of any contradiction between this Intéllal Property Security Agreement and the Secéifseement, the provisions of the Sect
Agreement will prevail.




2. Miscellaneout
This Intellectual Property Security Agreement may dxecuted in any number of counterparts and Wferdift parties on separ
counterparts, each of which, when executed andeteli, is an original, and all taken together, tiarnte one Intellectual Property Secu
Agreement.

[Signature Page Follows.]




IN WITNESS WHEREOF, the parties have caused thisllectual Property Security Agreement to be dutgaaited by its office
thereunto duly authorized as of the first datetemitabove.

GRANTOR:
Address of Grantol

INSPIRE M.D LTD
4 Menorat Hamaor S
Tel Aviv, Israel

67448 By: /s/ Ofir Paz
Name: Ofir Pa:
Attn: Craig Shore Title: Chief Executive Office

[Signature Page of Secured Parties Follows]

[Company Signature Page — Intellectual Propertyusitg Agreement]




SECURED PARTIES:

HUG FUNDING LLC

By: /s/ Daniel Sak:
Name: Daniel Sak
Title: Managing Membe

GENESIS OPPORTUNITY FUND LI

By: /s/ Daniel Sak:
Name: Daniel Sak
Title: Managing Membe

GENESIS ASSET OPPORTUNITY FUND L

By: /s/ Daniel Sak:
Name: Daniel Sak
Title: Managing Membe

AYER CAPITAL PARTNERS MASTEF
FUND, L.P.

By: /s/ Jay Venkatese
Name: Jay Venkates:
Title: Managing Membe

AYER CAPITAL PARTNERS KESTREIL
FUND, LP

By: /s/ Jay Venkatese
Name: Jay Venkatesi
Title: Managing Membe

EPWORTHFAYER CAPITAL

By: /s/ Jay Venkatese
Name: Jay Venkates:
Title: Managing Membe

[Secured Party Signature Page — Intellectual Prap&ecurity Agreement]




EXHIBIT A
Copyrights

None.




EXHIBIT B

Patents

Patent/Patent Application Number

Title ST Issue/Filing Date
(Publication Number
(SPTCI:ETN)T WITH SHEATH AND METAL WIRE RETAINER PCT/IB2011/05575: 12/18/2011
OPTIMIZED STENT JACKET (USA 12/791,00¢ 06/01/201C
OPTIMIZED STENT JACKET (EUROPE 07827415.¢ 11/21/2007
OPTIMIZED STENT JACKET (ISRAEL 198,665 11/21/2007
OPTIMIZED STENT JACKET (CANADA) 2670724 11/21/2007
OPTIMIZED STENT JACKET (CHINA) 200780043259. 11/21/2007
OPTIMIZED STENT JACKET (INDIA) 4088DELNP200¢ 11/21/2007
BIFURCATED STENT ASSEMBLIES (USA 11/797,16¢ 05/01/2007
BIFURCATED STENT ASSEMBLIES (ISRAEL 198188 10/18/2007
BIFURCATED STENT ASSEMBLIES (USA 12/445,96¢ 04/17/200¢
BIFURCATED STENT ASSEMBLIES (CANADA 2666706 10/18/2007
BIFURCATED STENT ASSEMBLIES (EUROPE 07827227 10/18/2007
BIFURCATED STENT ASSEMBLIES (CHINA 200780046676. 10/18/2007
BIFURCATED STENT ASSEMBLIES (INDIA] 3113DELNP200¢ 10/18/2007




IN VIVO FILTER ASSEMBLY (USA)

IN VIVO FILTER ASSEMBLY (USA)

STENT APPARATUSES FOR TREATMENT VIA BODY
LUMENS AND METHODS OF USE (USA

STENT APPARATUSES FOR TREATMENT VIA BOD
LUMENS AND METHODS OF USE (EUROPE

STENT APPARATUSES FOR TREATMENT VIA BOD
LUMENS AND METHODS OF USE (CANADA

STENT APPARATUSES FOR TREATMENT VIA BODY
LUMENS AND METHODS OF USE (SOUTH AFRICA
STENT APPARATUSES FOR TREATMENT VIA BODY
LUMENS AND METHODS OF USE (ISRAEL

FILTER ASSEMBLIES (USA]

FILTER ASSEMBLIES (EUROPE

FILTER ASSEMBLIES (ISRAEL)

FILTER ASSEMBLIES (CANADA)

FILTER ASSEMBLIES (CHINA)

FILTER ASSEMBLIES (INDIA)

KNITTED STENT JACKETS (USA

KNITTED STENT JACKETS (ISRAEL;

KNITTED STENT JACKETS (EUROPE

8,043,323 / 11/582,3%
13/237,971

11/920,972

06745069.2

2,609,687

2007/10751 /2007/10751

187516

12/445,97:
07827228.c
198189

2666712
200780046659.
3114DELNP200¢
12/445,98(
198190
07827229.1

10/25/2011 / 10/18/20C
09/21/2011

11/23/2007
05/24/200¢
05/24/2006
05/24/2006 / 10/27/2010

05/24/200¢

04/17/200¢
10/18/2007
10/18/2007
10/18/2007
10/18/2007
10/18/2007
04/17/200¢
10/18/2007
10/18/2007




KNITTED STENT JACKETS (CANADA) 2666728 10/18/2007
KNITTED STENT JACKETS (CHINA) 200780046697 .. 10/18/2007
KNITTED STENT JACKETS (INDIA) 3171DELNP200¢ 10/18/2007




EXHIBIT C

Trademarks
Description Registration, Registration,
Application Application
Number Date
INSPIREMD (wordmark) (EUROPE 00864211¢ 10/27/200¢

MGUARD (wordmark) (EUROPE 00864217¢ 10/27/200¢



BANK LEUMI USA
MEMBER FDIC

DEPOSIT ACCOUNT CONTROL AGREEMENT

PARTIES

Creditors executing on attached signature p ("Creditor")
InspireMD, Inc. ("Customer")
Bank Leumi USA ("Bank™)

564 Fifth Avenue ("Banking Office")

New York, NY 1003¢
BACKGROUND

Customer hereby grants Creditor a security inténeatdeposit account maintained by Bank for Custoamd in all funds heretofore or
hereafter deposited into that account, includingiaterest earned thereon. The Parties are entegriaghis agreement to perfect Creditor's
security interest in that account.
AGREEMENT
1. The Account

Bank represents and warrants to Creditor that Baaiktains deposit account no. (the "Awt) for Customer at the
Banking Office and that, as of the date hereof,kBdwes not know of any claim to or interest in &ezount, except for claims and interests of

the parties referred to in this agreement.

2. Control of Account by Creditor

a. Bank shall execute transactions in the Accottiteadirection of Customer unless and until Baadeives from Creditor a written
Notice of Exclusive Control in substantially therfoof Exhibit A hereto (a "Notice of Exclusive Control',); providedat in the event that Ba
at any time receives conflicting instructions fr@ustomer and Creditor, Bank shall only executanbk#uctions originated by Creditor. Upon
receipt of a Notice of Exclusive Control, Bank witimediately cease complying with instructions tives directions concerning the Account
originated by Customer, shall neither accept nongly with any instructions from Customer withdragiar transferring any funds or other
property from the Account nor deliver any propentyhe Account to Customer nor pay any free crediaince or other amount owing from
Bank to Customer with respect to the Account wititbe specific prior written consent of Creditor.

b. Bank may rely on a Notice of Exclusive Controfmortedly signed by Creditor and shall have ny datinvestigate or make any
determination as to the validity, genuineness oppety thereof, or the facts giving rise ther&this Agreement does not create or impose any
obligation or duty upon Bank other than those esglseset forth herein.

3. Priority of Creditor's Security Interest; RigiReserved by the Bank

a. Bank agrees that all of its present and futigtes against the Account are subordinate to Goedisecurity interest therein; provided
however, that Creditor agrees that nothing herein subatdmor waives, and that Bank expressly reserlles,its present and future rights
(whether described as rights of setoff, bankesls, Ichargeback or otherwise, and whether avaitalfank under the law or under any other
agreement between Bank and Customer concerningdt@unt, or otherwise) with respect to: (i) itenepdsited to the Account and returned
unpaid, whether for insufficient funds or for arther reason, and without regard to the timelindgstarn of any such items; (ii) checks paid,
or other payment orders executed in good faithresgaincollected funds in the Account provided Bedoks not have reasonable cause to doubt
the collectibility of such uncollected funds; (idlaims of breach of the transfer or presentmemtamdies arising under the applicable Uniform
Commercial Code made against Bank in connectioh iétns deposited to the Account; and (iv) Bankisalland customary charges for
services rendered in connection with the Accoudt@rstomary fees and expenses for the routine er@nte and operation of the Collateral
Agreement (which include an up-front fee of $5,@@@d a $2,500 fee payable in advance each quarter.




b. Except as otherwise required by law, Bank will agree with any third party that Bank will complth Orders originated by su
third party.

4. Statements; Notices of Adverse Claims

Bank may disclose to Creditor such information @nog the Account as Creditor may from time todimeasonably reque
provided, however, that Bank shall have no obligation to disclos€teditor any information which Bank does not ogdity make available -
its depositors. Bank will use reasonable effprismptly to notify Creditor and Customer if any etlperson claims that it has a property int
in the Account.

5. Bank's Responsibility

a. Except for permitting a withdrawal in violatiaf section 2, above, Bank will not be liable to diter for complying with Orde
from Customer that are received by Bank before Bankives and has had a reasonable opportunitt ttnaa contrary Order from Creditor.

b. Bank will not be liable to Customer for complgiwith Orders originated by Creditor, even if Cus#y notifies Bank that Credi
is not legally entitled to issue Orders, unlessiBtakes the action after it is served with an iifion, restraining order or other legal pro«
enjoining it from doing so, issued by a court ofnpetent jurisdiction, and has had a reasonablerbpgty to act on the injunction, restrain
order or other legal process.

c. This agreement does not create any obligatiddaok except for those expressly set forth in #igeement. In particular, Bank ni

not investigate whether Creditor is entitled un@editor's agreements with Customer to give Ord8ank may rely on notices a
communications it believes are given by the appatg@party.

6. Indemnity

Creditor and Customer will indemnify Bank, its offrs, directors, employees, and agents againshgldiabilities, and expens
arising out of this agreement (including reasonaltierneys' fees and disbursements), except textent the claims, liabilities, or expenses
caused by Bank's gross negligence or willful miskan. Creditor's and Customer's liability undesthéction is joint and several.

7. Termination; Survival

a. Creditor may terminate this agreement by ndtidhe Banking Office and Customer. Bank may teaterthis agreement on 30 di
notice to Creditor and Customer.

b. If Creditor notifies Bank that Creditor's setyiinterest in the Account has terminated, thisagrent will immediately terminate.
c. Sections 5, "Bank's Responsibility," and 6, dmmhity," will survive termination of this agreement

8. Governing Law

This agreement and the Account will be governedhigylaws of the State of New York. Bank may notrgeathe law governing t
Account without Creditor's express written agreetnhich consent shall not be unreasonably withheld




9. Entire Agreement

This agreement is the entire agreement and sumErsatly prior agreements and contemporaneous oraéragnts of the parti
concerning its subject matter.

10. Amendments

No amendment of, or waiver of a right under, thiseement will be binding unless it is in writingdasigned by the party to
charged.

11. Severability

To the extent a provision of this agreement is foreeable, this agreement will be construed akéfunenforceable provision w
omitted.

12. Other Agreements

For so long as this agreement remains in effeatsactions involving the Account shall be subjegtept to the extent inconsist
herewith, to the provisions of such deposit accagneements, disclosures, and fee schedules aseffect from time to time for accounts |
the Account.

13. Successors and Assigns

The provisions of this agreement shall be bindipgruand inure to the benefit of Bank, Creditor &hdbtomer and their respect
successors and assigns.

14. Notices

A noticeor other communication to a party under this agesgrwill be in writing and will be sent to the pastaddress set forth bel
or to such other address as the party may notiyther parties, and will be effective on receipt.

15. Counterparts

This agreement may be executed in counterparth, @awhich shall be an original, and all of whidhai constitute but one and -
same instrument. The foregoing is hereby acknovdddmd agreed to, effective as of the last of Hieslset forth below.

InspireMD, Inc.
(Customer)

[s/ Ofir Paz
(Customer)

Address: 3 Menorat Hamac
Tel Aviv, Israel 6744¢

Facsimile:
Telephone: 972-3-691-7691

Date: April 5, 2012




HUG Funding LLC
(Creditor)

By: /s/ Daniel Saks
Name: Daniel Sak
Title: Managing Member

Address: 61 Paine Avenu
New Rochelle, NY 1080

Facsimile:
Telephone:
Date: April 5, 2012

Bank Leumi USA
(Bank)

By: /s/Ester Segev

Name: Ester Sege

Title:

Address: 564 Fifth Ave
(Banking office) New York, NY 1003¢

Facsimile: 212-646-1072
(Banking office)

Telephone: 212-646-1089
(Banking office)

Date: , 20

[SIGNATURE PAGES OF ADDITIONAL CREDITORS FOLLOWS]




[SIGNATURE PAGE OF ADDITIONAL CREDITORS]
Name of HolderGenesis Opportunity Fund LP
Signature of Authorized Signatory of Holdés/ Daniel Saks
Name of Authorized SignatorDaniel Saks

Title of Authorized Signatory: Managing Member

[SIGNATURE PAGES CONTINUE]

[Investor Signature Page — Security Agreement]




[SIGNATURE PAGE OF ADDITIONAL CREDITORS]
Name of HolderGenesis Asset Opportunity Fund LP
Signature of Authorized Signatory of Holdés/ Daniel Saks
Name of Authorized SignatorDaniel Saks

Title of Authorized Signatory: Managing Member

[SIGNATURE PAGES CONTINUE]

[Investor Signature Page — Security Agreement]




[SIGNATURE PAGE OF ADDITIONAL CREDITORS]
Name of HolderAyer Capital Partners Master Fund, L.P.

Signature of Authorized Signatory of Holdés/ Jay Venkatesan

Name of Authorized SignatorJay Venkatesan

Title of Authorized Signatory: Managing Member

[SIGNATURE PAGES CONTINUE]

[Investor Signature Page — Security Agreement]




[SIGNATURE PAGE OF ADDITIONAL CREDITORS]
Name of HolderAyer Capital Partners Kestrel Fund, LP

Signature of Authorized Signatory of Holdés/ Jay Venkatesan

Name of Authorized SignatorJay Venkatesan

Title of Authorized Signatory: Managing Member

[SIGNATURE PAGES CONTINUE]

[Investor Signature Page — Security Agreement]




[SIGNATURE PAGE OF ADDITIONAL CREDITORS]

Name of HolderEpworth — Ayer Capital

Signature of Authorized Signatory of Holdés/ Jay Venkatesan

Name of Authorized SignatorJay Venkatesan

Title of Authorized Signatory: Managing Member

[Investor Signature Page — Security Agreement]




Exhibit A
Notice of Exclusive Control
Dear:
Reference is made to the Deposit Account ContrgkAment dated as of , 20__ (the r@lolgreement”) by and

among you, the undersigned, and ("Customer"). Terms defined in the Control Agreetemd used without other
definition herein shall have the respective measimgrein assigned to such terms in the Control é&gemnt.

Pursuant to Section 2 of the Control Agreement, ai@hereby directed, from and after the date lfiete@xecute only instructions
originated by Creditor, and not to accept for exiecuany further entittement orders originated hys@mer.

Very truly yours,

By:

Title:




SUBSIDIARY GUARANTEE

SUBSIDIARY GUARANTEE, dated as of April 5, 2012 igH* Guaranteé&), made by each of the signatories hereto (togethibr amy
other entity that may become a party hereto asigedvherein, the “ Guarantof¥ in favor of the purchasers signatory (together vifitir
permitted assigns, the * PurchasErgo that certain Securities Purchase Agreementddateof the date hereof, between InspireMD, Ir
Delaware corporation (the * Compatjyand the Purchasers (the “ Purchase Agreerf)ent

WITNESSETH:

WHEREAS, pursuant to the Purchase Agreement, tep@ay has agreed to sell and issue to the Purchaset the Purchasers h
agreed to purchase from the Company the Debensubgct to the terms and conditions set forthetimerand

WHEREAS, each Guarantor will directly benefit fratme extension of credit to the Company represebiedhe issuance of t
Debentures; and

NOW, THEREFORE, in consideration of the premises tninduce the Purchasers to enter into the PaechAgreement and to ca
out the transactions contemplated thereby, eacha@ta hereby agrees with the Purchasers as fallows

1. Definitions. Unless otherwise defined herein, terms definedh& Purchase Agreement and used herein shall tha
meanings given to them in the Purchase Agreemért.words “hereof,” “herein,” “hereto” and “hereumt@nd words of similar import wh
used in this Guarantee shall refer to this Guasaga whole and not to any particular provisiotht Guarantee, and Section and Sche
references are to this Guarantee unless othenpessfied. The meanings given to terms defined nesbiall be equally applicable to both
singular and plural forms of such terms. The follgy terms shall have the following meanings:

“ Guarante€' means this Subsidiary Guarantee, as the same maméeded, supplemented or otherwise modified fiioma
to time.

“ Material Adverse Effect means any event or series of events that, coukbnedly be expected to (a) adversely affec
legality, validity or enforceability of any of thEransaction Documents in any material respecth@ve a material adverse effect on
results of operations, assets, or financial cooditf any Guarantor or (z) adversely impair in angterial respect any Guarant
ability to perform in all material respects on meiy basis its obligations under this Guaranty ang other Transaction Documen
which it is a party.

“ Obligations” means: (i) principal of, and interest on the Debesg and the loans extended pursuant theret@nfyiand a
other fees, indemnities, costs, obligations anfilltees (primary, secondary, direct, contingerdles joint or several, due or to becc
due, or that are now or may be hereafter contramtegtquired, or owing) of the Company or any Goarafrom time to time under
in connection with this Guarantee, the Debentuttes,other Transaction Documents and any otherumsnts, agreements or ot
documents executed and/or delivered in connectemewith or therewith; and (iii) all amounts (inciod but not limited to post-
petition interest) in respect of the foregoing thaiuld be payable but for the fact that the oblma to pay such amounts
unenforceable or not allowable due to the existasfca bankruptcy, reorganization or similar progegdnvolving the Company
any Guarantor, in each case whether now or hereafisting, voluntary or involuntary, direct or inect, absolute or continge
liquidated or unliquidated, whether or not jointlwed with others, and whether or not from timeiriet decreased or extinguished
later increased, created or incurred.

2. Guarantee
€)) Guarantee

() The Guarantors hereby, jointly angesally, unconditionally and irrevocably, guaranteethe Purchase
and their respective successors, indorsees, traesfand assigns, the prompt and complete payntent due (whether at t
stated maturity, by acceleration or otherwisehef ©bligations.

(i) Anything herein or in any other Tsattion Document to the contrary notwithstandirigg maximur
liability of each Guarantor hereunder and underdfieer Transaction Documents shall in no event ekdbe amount whic
can be guaranteed by such Guarantor under apmidateral and state laws, including laws relatinghte insolvency «
debtors, fraudulent conveyance or transfer or laffexting the rights of creditors generally (aftgving effect to the right «
contribution established in Section 2(b)).

(iii) Each Guarantor agrees that the @dilons may at any time and from time to time egc® amount ¢
the liability of such Guarantor hereunder withaupgiring the guarantee contained in this Section &fecting the rights ai
remedies of the Purchasers hereunder.

(iv) The guarantee contained in this B&cR shall remain in full force and effect until the Obligations an
the obligations of each Guarantor under the guaeaobntained in this Section 2 shall have beesfiatiby payment in fu
(other than contingent obligations against whicltladm has been asserted).






(v) No payment made by the Company, ahthe Guarantors, any other guarantor or any oHexson c
received or collected by the Purchasers from theg2my, any of the Guarantors, any other guaramtany other Person
virtue of any action or proceeding or any effter appropriation or application at any timefiem time to time in reduction
or in payment of the Obligations shall be deemerhédlify, reduce, release or otherwise affect thbility of any Guarant
hereunder which shall, notwithstanding any suchmpayt (other than any payment made by such Guarantespect of tr
Obligations or any payment received or collectamnfrsuch Guarantor in respect of the Obligationsnain liable for th
Obligations up to the maximum liability of such Gamator hereunder until the Obligations are paidful (other thai
contingent obligations against which no claim hasrbasserted).

(vi) Notwithstanding anything to the cary in this Guarantee, with respect to any degauhonmonetar
Obligations the specific performance of which bg @Guarantors is not reasonably possible (e.gsthence of the Compar
Common Stock), the Guarantors shall only be lidbianaking the Purchasers whole on a monetary asihhe Company
failure to perform such Obligations in accordandththe Transaction Documents.

(b) Right of ContributionSubject to Section 2(c), each Guarantor herebgesghat to the extent that a Guarantor
have paid more than its proportionate share of payment made hereunder, such Guarantor shall hidedrtb seek and recei
contribution from and against any other Guaranterebnder which has not paid its proportionate sldrsuch payment. Ea
Guarantor's right of contribution shall be subjecthe terms and conditions of Section 2(c). Therisions of this Section 2(b) shalll
no respect limit the obligations and liabilities afly Guarantor to the Purchasers and each Guarah&dr remain liable to tl
Purchasers for the full amount guaranteed by sudra&htor hereunder.

(c) No Subrogation Notwithstanding any payment made by any Guardmtoeunder or any seff or application c
funds of any Guarantor by the Purchasers, no Gtmrahall be entitled to be subrogated to any efrights of the Purchasers ags
the Company or any other Guarantor or any collasseurity or guarantee or right of offset heldtbg Purchasers for the paymer
the Obligations, nor shall any Guarantor seek oertéled to seek any contribution or reimbursenfesrn the Company or any ott
Guarantor in respect of payments made by such @Gtearaereunder, until all amounts owing to the Rasers by the Company
account of the Obligations are paid in full (ottieen contingent obligations against which no claias been asserted). If any am«
shall be paid to any Guarantor on account of subinagjation rights at any time when all of the O#tigns shall not have been pai
full, such amount shall be held by such Guaramidrust for the Purchasers, segregated from otlretsf of such Guarantor, and st
forthwith upon receipt by such Guarantor, be turoeer to the Purchasers in the exact form receiyeslich Guarantor (duly indors
by such Guarantor to the Purchasers, if requited)e applied against the Obligations, whether neatwr unmatured, in such orde
the Purchasers may determine.




(d) Amendments, Etc. With Respect to tBbligations . Each Guarantor shall remain obligated heret
notwithstanding that, without any reservation ghts against any Guarantor and without notice tfludher assent by any Guaran
any demand for payment of any of the Obligationgddenly the Purchasers may be rescinded by the Fachand any of tl
Obligations continued, and the Obligations, orlihkility of any other Person upon or for any piéwreof, or any collateral security
guarantee therefor or right of offset with respetreto, may, from time to time, in whole or in fpdre renewed, extended, amen
modified, accelerated, compromised, waived, sueesd or released by the Purchasers, and the Parédgieement and the otl
Transaction Documents and any other documents &cacand delivered in connection therewith may beeraded, modifie(
supplemented or terminated, in whole or in parthasPurchasers may deem advisable from time te, ttmd any collateral secur
guarantee or right of offset at any time held by Burchasers for the payment of the Obligations beagold, exchanged, waiv
surrendered or released. The Purchasers shallnmagbligation to protect, secure, perfect or insamg Lien at any time held by th
as security for the Obligations or for the guarardentained in this Section 2 or any property stuttijgereto.




(e) Guarantee Absolute and Uncondition&8lach Guarantor waives any and all notice of theaton, renewe
extension or accrual of any of the Obligations antice of or proof of reliance by the Purchasersrughe guarantee contained in
Section 2 or acceptance of the guarantee containiis Section 2; the Obligations, and any of thehall conclusively be deemec
have been created, contracted or incurred, or redeextended, amended or waived, in reliance upergtiarantee contained in 1
Section 2; and all dealings between the Companyaandof the Guarantors, on the one hand, and thehBsers, on the other ha
likewise shall be conclusively presumed to havenlbesd or consummated in reliance upon the guaraegined in this Section
Each Guarantor waives to the extent permitted ly ddigence,presentment, protest, demand for payment and noficefault o
nonpayment to or upon the Company or any of ther&uars with respect to the Obligations. Each Guaraunderstands and agr
that the guarantee contained in this Section 2 sleatonstrued as a continuing, absolute and untiondl guarantee of payment ¢
performance without regard to (a) the validity afagceability of the Purchase Agreement or any offiransaction Document, any
the Obligations or any other collateral securitgréfor or guarantee or right of offset with respihetreto at any time or from time
time held by the Purchasers, (b) any defensepf§eir counterclaim (other than a defense of paynwnperformance or fraud
Purchasers) which may at any time be available teecasserted by the Company or any other Persinstidhe Purchasers, or (c)
other circumstance whatsoever (with or without e®tio or knowledge of the Company or such Guaramthich constitutes, or mig
be construed to constitute, an equitable or legahdrge of the Company for the Obligations, oswth Guarantor under the guara
contained in this Section 2, in bankruptcy or iy ather instance. When making any demand herewrdatherwise pursuing its rigl
and remedies hereunder against any Guarantor,utedsers may, but shall be under no obligatiomizke a similar demand on
otherwise pursue such rights and remedies as tlagyhave against the Company, any other Guarantanyiother Person or agai
any collateral security or guarantee for the Obigyes or any right of offset with respect thereaad any failure by the Purchaser
make any such demand, to pursue such other rightsneedies or to collect any payments from the Camgpany other Guarantor
any other Person or to realize upon any such eoHlasecurity or guarantee or to exercise any sigth of offset, or any release of-
Company, any other Guarantor or any other Persangrsuch collateral security, guarantee or righdftset, shall not relieve al
Guarantor of any obligation or liability hereundand shall not impair or affect the rights and rdies, whether express, impliec
available as a matter of law, of the Purchaserdnagany Guarantor. For the purposes hereof, “defhamall include th
commencement and continuance of any legal procgedin

® ReinstatementThe guarantee contained in this Section 2 sluaiticue to be effective, or be reinstated, as tdw
may be, if at any time payment, or any part therebfiny of the Obligations is rescinded or musieotvise be restored or returnec
the Purchasers upon the insolvency, bankruptcgptlison, liquidation or reorganization of the Caemy or any Guarantor, or upor
as a result of the appointment of a receiver, athtnator, intervenor or conservator of, or trustesimilar officer for, the Company
any Guarantor or any substantial part of its prigp@r otherwise, all as though such payments lradb@en made.

9) PaymentsEach Guarantor hereby guarantees that paymergsrder will be paid to the Purchasers withouto$et-
or counterclaim in U.S. dollars at the addressa# or referred to in the Signature Pages toRtbichase Agreement.

3. Representations and WarrantiEach Guarantor hereby makes the following remtasiens and warranties to Purchase
of the date hereof:

(@) Organization and QualificationThe Guarantor is a corporation, duly incorporatealidly existing and, to tt
extent the concept of good standing exists in guigbdiction, in good standing under the laws @& #pplicable jurisdiction set forth
Schedule 1, with the requisite corporate power authority to own and use its properties and asmetisto carry on its business
currently conducted..




(b) Purchase Agreemerithe representations and warranties of the Compatyorth in the Purchase Agreemer
they relate to such Guarantor, each of which iglnerincorporated herein by reference, are true amtect as of each time st
representations are deemed to be made pursuanthoPaurchase Agreement, and the Purchasers shalitiled to rely on each
them as if they were fully set forth herein, preddthat each reference in each such representatidrwarranty to the Compar
knowledge shall, for the purposes of this Sectipbe3deemed to be a reference to such Guarantanglédge.

(c) Foreign Law Each Guarantor has consulted, or has had theriymity to consult, with appropriate foreign le
counsel with respect to any of the above repreientafor which norld.S. law is applicable. Such foreign counsel (if)ahave
advised each applicable Guarantor that such cokmss¥s of no reason why any of the above repreSentawould not be true a
accurate. Such foreign counsel (if any) were predidith copies of this Subsidiary Guarantee andTtlamsaction Documents prior
rendering their advice.

4, Covenants

(@) Each Guarantor covenants and agredsthét Purchasers that, from and after the dathisfGuarantee until tl
Obligations shall have been paid in full (otherntlmmntingent obligations against which no claim haen asserted), such Guara
shall take, and/or shall refrain from taking, as tlase may be, each commercially reasonable abibis necessary to be taken or
taken, as the case may be, so that no Event ofuld s defined in the Debentures) is caused byfateare to take such action or
refrain from taking such action by such Guaranfach Guarantor further covenants and agrees thidfulhand final payment of tF
Obligations, it will comply with each of the coveria (except to the extent applicable only to a jputbmpany) which are set forth
Section 4 of the Purchase Agreement as if the Gt@aravere a party thereto.

(b) So long as any of the Obligations artstanding, unless Purchasers holding at least@0¥%e aggregate princig
amount of the then outstanding Debentures shadliratise consent in writing, each Guarantor will doectly or indirectly on or afti
the date of this Guarantee:

i. Other than for Permitted Indebtedness (as definettheé Debentures), enter into, create, incur, assol
suffer to exist any indebtedness for borrowed maofegny kind, including but not limited to, a guatee, on or with respe
to any of its property or assets now owned or HeFeacquired or any interest therein or any incamprofits therefrom;




ii. Other than for Permitted Liens (as defined in treb&ntures, enter into, create, incur, assume ¢ersta
exist any liens or pledges of any kind, on or wiéspect to any of its property or assets now owmdtther tangible
intangible, or hereafter acquired or any interkstéin or any income or profits therefrom;

iii. amend its articles of association, certificate raforporation, bylaws or other charter documentariy
manner that materially and adversely affects agiytsi of any Purchaser;

iv. issue or grant any securities evidegcan ownership interest in such Guarantor, or aeguritie
convertible into or exercisable for any ownershiferest in such Guarantor, other than to the Comparany of its wholly-
owned Subsidiaries

V. prepay, repurchase or offer to prepapurchase or otherwise acquire more than a de nsimomber ¢
shares of its securities or debt obligations, otikn payments on the Debenture or on the schegwdgthents days f
Permitted Indebtedness;

vi. enter into any transaction with anffillate of such Guarantor which would be requitedbe disclosed
any public filing of the Company with the Commigsianless such transaction is made on an alength basis and expres
approved by a majority of the disinterested direstaf the Company (even if less than a quorum atiserrequired for boa
approval); or

Vii. enter into any agreement with m@&spto any of the foregoing.
5. Taxes

(@) All payments made by each Guarantoelradter or under any other Transaction Document &lealmade i
accordance with the terms of the Purchase Agreearehshall be made without s&f; counterclaim, deduction or other defense.
such payments shall be made free and clear of ahdwv deduction or withholding for any presentfoture income, excise, stan
documentary, property or franchise taxes and dthess, levies, fees, duties, withholdings or ottterges of any nature whatsoeve
Taxes"), whether of any governmental agency or authadritysrael or any other material jurisdiction okthpplicable Guaranter
business. For purposes herein, Taxes shall nhtdaany taxes on the income of the Guarantors. Gluarantor shall be requirec
deduct or to withhold any Taxes from or in respgany amount payable hereunder or under any ditersaction Document,




() the amount so payable shall be ingeeao the extent necessary so that after makingalired deductior
and withholdings (including Taxes on amounts pagdblthe Purchasers pursuant to this sentencéutehasers receive
amount equal to the sum they would have receivedbasuch deduction or withholding been made,

(i) such Guarantor shall make such ddédncor withholding,

(iii) such Guarantor shall pay the futheunt deducted or withheld to the relevant taxatiwthority ir
accordance with applicable law, and

(iv) as promptly as possible thereafterch Guarantor shall send the Purchasers an offexsaipt (or, if a
official receipt is not available, such other do@ntation as shall be satisfactory to the Purchpstiswing payment.
addition, such Guarantor agrees to pay any presefuture Taxes, charges or similar levies whiciseafrom any payme
made hereunder or from the execution, deliveryfoperance, recordation or filing of, or otherwisetlwirespect to, th
Agreement or any other Transaction Document othan tany present or future stamp or documentarystaxeany othe
excise or property taxes, charges or similar lethas arise from any payment made hereunder or fhemexecution, delive
or registration of, or otherwise with respect tostAgreement or any other Transaction Documefitfier Taxes).

(b) Each Guarantor hereby indemnifies agiees to hold the Purchasers harmless from anasighaxes or Oth
Taxes (including, without limitation, any Taxes©ther Taxes imposed by any jurisdiction on amopatgable under this Section
paid by the Purchasers and any liability (includpemnalties, interest and expenses for nonpaymegetplhyment or otherwise) aris
therefrom or with respect thereto, whether or nmthsTaxes or Other Taxes were correctly or legadigerted. This indemnificati
shall be paid within 30 days from the date on whioé Purchsaer makes written demand therefor, witézhand shall identify tl
nature and amount of Taxes or Other Taxes.

(c) If a Guarantor fails to perform any it obligations under this Section 5, such Guarastwll indemnify th
Purchaser for any taxes, interest or penaltiesntiagt become payable as a result of any such failure
6. Miscellaneous
(@) Amendments in WritingNone of the terms or provisions of this Guarambes be waived, amended, suppleme

or otherwise modified except in writing by the Phasers.




(b) Notices All notices, requests and demands to or uporPtirehasers or any Guarantor hereunder shall beted
in the manner provided for in the Purchase Agreémmeavided that any such notice, request or dentard upon any Guarantor st
be addressed to such Guarantor at its notice axlde¢$orth on Schedule 6(b)

(c) No Waiver By Course Of Conduct; Cuative Remedies The Purchasers shall not by any act (exceptyitéen
instrument pursuant to Section 6(a)), delay, indotg, omission or otherwise be deemed to have daiwyy right or remec
hereunder or to have acquiesced in any defaultruh@eTransaction Documents or Event of Default.fiture to exercise, nor a
delay in exercising, on the part of the Purchasarg,right, power or privilege hereunder shall aperls a waiver thereof. No singl
partial exercise of any right, power or privilegeréunder shall preclude any other or further egerthereof or the exercise of .
other right, power or privilege. A waiver by therBluasers of any right or remedy hereunder on aryoaeasion shall not be constr
as a bar to any right or remedy which the Purclsas@uld otherwise have on any future occasion. fifiets and remedies her
provided are cumulative, may be exercised singlyoorcurrently and are not exclusive of any othgints or remedies provided by le

(d) Enforcement Expenses; Indemnifigatio

() Each Guarantor agrees to pay, or beirse the Purchasers for, all its costs and expemsirred il
collecting against such Guarantor under the guaeaobntained in Section 2 or otherwise enforcingreserving any righ
under this Guarantee and the other Transaction fents to which such Guarantor is a party, includimghout limitation
the reasonable fees and disbursements of counted feurchasers.

(i) Each Guarantor agrees to pay, ansatee the Purchasers harmless from, any and hilities, obligations
losses, damages, penalties, actions, judgments, sosts, expenses or disbursements of any kimétoire whatsoever w
respect to the execution, delivery, enforcementfopmance and administration of this Guaranteehtoextent the Compa
would be required to do so pursuant to the PurcAgseement.

(iii) The agreements in this Section Ekatvive repayment of the Obligations and all otamounts payab
under the Purchase Agreement and the other Tramsdddcuments.

(e) Successor and Assignbhis Guarantee shall be binding upon the succesatd assigns of each Guarantor
shall inure to the benefit of the Purchasers aed tlespective successors and assigns; provideéshéh@uarantor may assign, tran
or delegate any of its rights or obligations unithés Guarantee without the prior written consenthef Purchasers.




® SefOff . Each Guarantor hereby irrevocably authorizesPtheehasers at any time and from time to time war
Event of Default under any of the Transaction Doenta shall have occurred and be continuing, witmatice to such Guarantor
any other Guarantor, any such notice being expresaived by each Guarantor, to sét-and appropriate and apply any anc
deposits, credits, indebtedness or claims, in amsency that are , absolute, and matured, at ang kield or owing by the Purchas
to or for the credit or the account of such Guargrir any part thereof in such amounts as theHasers may elect, against anc
account of the obligations and liabilities of su@harantor to the Purchasers hereunder and clairages§ nature and description
the Purchasers against such Guarantor, in any mayrevhether arising hereunder, under the Purchegeement, any oth
Transaction Document or otherwise, as the Purchasay elect, whether or not the Purchasers have raag demand for paym
and although such obligations, liabilities and migimay be contingent or unmatured. The Purchased$ rsotify such Guarant
promptly of any such setff and the application made by the Purchaserb®fptoceeds thereof, provided that the failureite gucl
notice shall not affect the validity of such sét-and application. The rights of the Purchaserdeu this Section are in addition to of
rights and remedies (including, without limitatiarher rights of set-off) which the Purchasers ihaye.

(9) CounterpartsThis Guarantee may be executed by one or motkeoparties to this Guarantee on any numb
separate counterparts (including by telecopy),ahdf said counterparts taken together shall b to constitute one and the s
instrument.

(h) Severability Any provision of this Guarantee which is prohglitor unenforceable in any jurisdiction shall,
such jurisdiction, be ineffective to the extentsofch prohibition or unenforceability without invdditing the remaining provisio
hereof, and any such prohibition or unenforceabitit any jurisdiction shall not invalidate or remdenenforceable such provisior
any other jurisdiction.

0] Section HeadingsThe Section headings used in this Guaranteeoareohvenience of reference only and are n
affect the construction hereof or be taken intosi@eration in the interpretation hereof.

) Integration This Guarantee and the other Transaction Docwsneptesent the agreement of the Guarantors a
Purchasers with respect to the subject matter harebthereof, and there are no promises, undaegdakirepresentations or warran
by the Purchasers relative to subject matter heaadfthereof not expressly set forth or referretiecein or in the other Transact
Documents.




(k) Governing Laws All questions concerning the construction, vajidienforcement and interpretation of -
Guarantee shall be governed by and construed dodced in accordance with the internal laws of 8tate of New York, witho!
regard to the principles of conflicts of law thefre&ach of the Company and the Guarantors agwgeathproceedings concerning
interpretations, enforcement and defense of theséretions contemplated by this Guarantee (whetlrerght against a party heretc
its respective affiliates, directors, officers, dtelders, partners, members, employees or agemd) be commenced exclusively
the state and federal courts sitting in the CityNefv York, Borough of Manhattan. Each of the Conmypand the Guarantors here
irrevocably submits to the exclusive jurisdictioitloe state and federal courts sitting in the @ityNew York, Borough of Manhatt
for the adjudication of any dispute hereunder ocdmnection herewith or with any transaction comiled hereby or discuss
herein, and hereby irrevocably waives, and agre¢dmassert in any proceeding, any claim thas indt personally subject to -
jurisdiction of any such court, that such procegdis improper. Each party hereto hereby irrevocakbives personal service
process and consents to process being served iswahy proceeding by mailing a copy thereof via seged or certified mail
overnight delivery (with evidence of delivery) taoch party at the address in effect for notices tmder this Guarantee and agrees
such service shall constitute good and sufficientise of process and notice thereof. Nothing daethherein shall be deemed to li
in any way any right to serve process in any mameemitted by law. Each party hereto hereby irommy waives, to the fulle
extent permitted by applicable law, any and alhti trial by jury in any legal proceeding arisiogt of or relating to this Guarantee
the transactions contemplated hereby.

)] AcknowledgementsEach Guarantor hereby acknowledges that:

0] it has been advised by counsel in rilegotiation, execution and delivery of this Guéeanand the oth
Transaction Documents to which it is a party;

(i) the Purchasers have no fiducianatiehship with or duty to any Guarantor arising otibr in connectio
with this Guarantee or any of the other Transadbocuments, and the relationship between the Gtmisgron the one har
and the Purchasers, on the other hand, in connerticewith or therewith is solely that of debtod ameditor; and

(i) no joint venture is created heretnyby the other Transaction Documents or otherwigsts by virtue ¢
the transactions contemplated hereby among thea@tmas and the Purchasers.




(m) Additional GuarantorsThe Company shall cause each of its subsidifmiesed or acquired on or subsequet
the date hereof to become a Guarantor for all mepof this Guarantee by executing and deliverimgssumption Agreement in t
form of Annex 1 hereto within 15 days after suctniation or acquisition.

(n) Release of GuarantorEach Guarantor will be released from all liapilitereunder concurrently with respec
each Purchaser, upon the repayment in full ofrathants owed to such Purchaser under the Transdationments.

(0) Seniority The Obligations of each of the Guarantors hereunghk senior in priority to any other Indebtednés
defined in the Purchase Agreement) of such Guarasubject only to Permitted Liens and Permittedelitedness.

p WAIVER OF JURY TRIAL. EACH GUARANTOR AND, BY ACCEPTANCE OF THE BENEFITS
HEREOF, THE PURCHASERS, HEREBY IRREVOCABLY AND UNCO NDITIONALLY WAIVE TRIAL BY JURY IN
ANY LEGAL ACTION OR PROCEEDING RELATING TO THIS GUA RANTEE AND FOR ANY COUNTERCLAIM
THEREIN.

*hkkkkkkkkkkhkkkkkkhkk

(Signature Pages Follow)




IN WITNESS WHEREOF, each of the undersigned haseduhis Guarantete be duly executed and delivered as of the dast
above written.

INSPIRE M.D LTD
By: /s/ Ofir Paz
Name: Ofir Paz
Title: Chief Eoudive Officer
INSPIRE MD GMBH
By: /s/ Ofir Paz

Name: Ofir Paz
Title: Chief Eoudive Officer

[Signature Page — Subsidiary Guarantee]




SCHEDULE 1
GUARANTORS

The following are the names, o@thddresses and jurisdiction of organization ohe&auarantor.

COMPANY
JURISDICTION OF OWNED BY
INCORPORATION PERCENTAGE
Inspire M.D Ltd Israel 100% owned by InspireML
4 Menorat Hamac Inc.
Tel Aviv, Israel 6744¢
Inspire MD GmbH Germany 100% owned by Inspire M.L
BoschstralRe 1 Ltd

21423 Winsen, Germar




Annex 1 to
SUBSIDIARY GUARANTEE

ASSUMPTION AGREEMENT, dated as of . ade by ,a corporatio
(the “ Additional Guarantof), in favor of the Purchasers pursuant to the Purchageement referred to below All capitalized terms
defined herein shall have the meaning ascribeldemtin such Purchase Agreement.

WITNESSETH:

WHEREAS, InspireMD, Inc., a Delaware ponation (the “_Company) and the Purchasers have entered into a Securitiehds
Agreement, dated as of March ____, 2012 (as amesdeg/emented or otherwise modified from time toetj the “ Purchase Agreeméjt

WHEREAS, in connection with the Purchase Agreemtd,Subsidiaries of the Company (other than thdithahal Guarantor) ha
entered into the Subsidiary Guarantee, dated &aoth , 2012 (as amended, supplemented or ageemodified from time to time, the “
Guaranteé) in favor of the Purchasers;

WHEREAS, the Purchase Agreement requires\dditional Guarantor to become a party toGuarantee; and

WHEREAS, the Additional Guarantor haseagl to execute andkliver this Assumption Agreement in order to beecemparty to tt
Guarantee;

NOW, THEREFORE, IT IS AGREED:

1. GuaranteeBy executing and delivering this Assumption Agneait, the Additional Guarantor, as provided in Becé(m’
of the Guarantee, hereby becomes a party to thea@iee as a Guarantor thereunder with the same ford effect as if originally nam
therein as a Guarantor and, without limiting theneyality of the foregoing, hereby expressly assumleéobligations and liabilities of
Guarantor thereunder. The information set forti\imex 1 hereto is hereby added to the informatetrfarth in Schedule 1 to the Guaran
The Additional Guarantor hereby represents andamésrthat each of the representations and warsarietained in Section 3 of the Guara
is true and correct on and as the date hereof asdo Additional Guarantor (after giving effectttds Assumption Agreement) as if made
and as of such date.

2. Governing Law THIS ASSUMPTION AGREEMENT SHALL BE GOVERNED BY, WD CONSTRUED ANL
INTERPRETED IN ACCORDANCE WITH, THE LAW OF THE STAH OF NEW YORK.




IN WITNESS WHEREOF, the undersidrhas caused this Assumptidgreement to be duly executed and delivered akeofifit
first above written.

[ADDITINAL GUARANTOR]

By:
Name:
Title:




FIXED AND FLOATING CHARGE DEBENTURE

Made and executed this 4 day of April 2012

WHEREAS, the undersigned, InspireMD Ltd., a company orgahiaed existing under the laws of the State of Isaael an over 98

owned subsidiary of Parent (as defined below), Wihregistered office at 4 Menorat Hamaor St., Aeiv Israel (the

Pledgor "), has executed a Subsidiary Guarantee (tidrantee ") and Security Agreement (theSecurity Agreement"”)
in favor of several purchasers of 8% Original Isddiscount Senior Secured Convertible Debentures (tHParent
Debentures") listed thereunder (each individually &tirchaser” and collectively, the ‘Purchasers”) in connection wit
the loans provided pursuant to the Parent Debentgeg issued by InspireMD, Inc. (thdParent "), pursuant to, for sut
purpose and on such conditions as specified iptbesions of that certain Securities Purchase Agrent entered into amc
the Purchasers, the Pledgor and the Parent on Afrjl2012, as may be amended from time to time in raecwe with it
terms (the 'PurchaseAgreement") and the terms of the Parent Debentures, therBgd&greement and the Guarantee; i

WHEREAS, pursuant to the Purchase Agreement, the Guarantetha Security Agreement, Pledgor is requirecetuee the repayment

the various amounts of money which the Pledgor mag and/or may be liable for to the Purchasersaomlance with tf
provisions of the Security Agreement and the Guagnanc

THEREFORE, it has been agreed that the Pledgdl sbeure the repayment of the various amounts afey which th
Pledgor may owe and/or may be liable for to thecRasers pursuant to the Guarantee, all in accoedaith the terms of tt
Security Agreement, the Guarantee and the terngrfadter containec

NATURE OF THE DEBENTURE

1.

This Debenture has been made in favor of HUGdig LLC as Agent (the Agent ") and the Purchasers to secure the full
punctual payment of all the sums due and to beaduneeto the Purchasers from the Pledgor in conneegtith the Guarantee, whetl
due from the Pledgor and/or Parent alone or jointith others, whether the Pledgor and/or Parent treaye incurred or will inct
liability with respect thereto in the future, adigbr and/or as guarantor and/or as endorser @roile, now due or becoming dut
the future, which are payable prior to the reailisabf the collateral security to which this Dehaet is applicable or subsequ
thereto, whether due absolutely or contingentlyealy or indirectly,unlimited in amount together with interest, commissio
charges, fees and expenses of whatever natureidingl costs of realising the collateral securitnd aeasonable lawyers fe
insurance, stamp duty (if applicable) and any otbeyments arising from this Debenture and togettihr any nature of linkag
differences due and becoming due from the Pledyting Purchasers in any manner whatsoever alldardance with and subject
the terms of the Purchase Agreement, the Paren¢ridedes and the Security Agreement (all the foregaums being jointly ai
severally hereinafter referred to as th&ecured Sums'). In order to enable the removal of the pledgthwespect to this Debent
from the Israeli Companies Registrar, the Agent Hra Purchasers undertake to promptly consentrtmve same in the event
discharge in full of the Secured Sums, or in thenéthat all of the Secured Sums have been conlarte equity stock of the Part
pursuant to the terms of the Parent Debent




FIXED CHARGE

2.

As collateral security for the full and punctualypeent of all of the Secured Sums (whether at stabedurity, acceleration
otherwise), and without derogating from any othexuwsity, the Pledgor hereby absolutely and unc@rdilly charges and pledges
the Agent for the ratable benefit of the Purchaseid to each Purchaser and its respective suceessmr a parpassu basis amo
themselves, based on their peda portion of the principal amount of their lo@nthe Parent, by way of a first ranking fixed s
(subject to the provisions of Section 6 below), pletige, and/or by an assignment by way of pledgapplicable

(@)
(b)

each outstanding account as specified in Appendith@ " Pledged Accounts"), and

all of the Pledgor's proprietary intellectual prageexisting and owned by the Pledgor which siatlude all the Pledgo
rights and interest in and to all rights, priostiand privileges relating to intellectual propemhether arising under Unit
States, multinational or foreign laws or otherwisejuding, without limitation, (i) all copyrightghts throughout the univer
(whether now or hereafter arising) in any and atdim (whether now or hereafter developed), in andlltoriginal works c
authorship fixed in any tangible medium of expressiacquired or used by the Debtor, whether regdter unregistered a
whether published or unpublished, all applicatioregistrations and recordings thereof (includingthaut limitation
applications, registrations and recordings in timétedl States Copyright Office or in any similario#f or agency of the Unit
States, any other union of countries, country or palitical subdivision thereof), (ii) domestic affidreign letters patet
design patents, utility patents, industrial designsentions, trade secrets, ideas, concepts, rdsthtechniques, proces:
proprietary information, technology, knowow, formulae, rights of publicity and other genénséangibles of like nature, nc
existing or hereafter acquired, all applicatiorgistrations and recordings thereof (includinghwitt limitation, application
registrations and recordings in the United Statgs® and Trademark Office, or in any similar adficr agency of the Unit
States or union of countries, any other countramy political subdivision thereof), and all reisspdivisions, continuatior
continuations in part and extensions or renewadsethf (the "Company Patents”, such Company Patents are listec
Appendix B hereto), (iii) all trademarks, trade names, corf@reames, company names, business names, fictliggiaes
names, trade dress, service marks, logos, domamesiand other source or businetentifiers, and all goodwill associa
therewith, now existing or hereafter adopted oruaegl, all registrations and recordings thereofd atl applications i
connection therewith, (including, without limitatipapplications, registrations and recordings & thited States Patent ¢
Trademark Office, or in any similar office or aggnaf the United States or union of countries, atlyeo country or ar
political subdivision thereof), and all reissuesyigions, continuations, continuations in part agxtensions or renew:
thereof, and all common law rights related thertigether with all goodwill of the business symbetl by such marks and
customer lists, formulae and other records of thbtbr relating to the distribution of products amavices in connection w
which any of such marks are used, (iv) all tradereds arising under the laws of the United Statew, other union «
countries, country or any political subdivision rdwef, (v) all rights to obtain any reissues, renlewa extensions of tl
foregoing, (vi) all licenses for any of the foreggj and (vii) all causes of action for infringemeott the foregoin
(collectively, the* Intellectual Property ”;




(©) the uncalled and/or called but unpaid share capft#ihe Pledgor and its goodwill, as presently anthe future at any tin
existing;

(d) all securities, documents and instruments, Billsadr or made by others which the Pledgor has deldzer may deliver to ti
Agent, on behalf of the Purchasers, from time toetiwhether for collection, safekeeping or otherwige " Charged
Documents"), upon their delivery to the Agent; a

(e) all rights, claims and remedies of the Pledgoruiding without limitation, any right to exemptionglief, or reduction und
and deriving from the Income Tax Ordinance [New si@mn], 5721 — 1961 and/or the Land Appreciation Taw, 5723-
1963 and/or the Property Tax and Compensation Eamnd 5721 — 1961 and/or any other applicable lagrémafter, jointly
and severally with the assets described in clafgge¢b), (c) and (d), th"Assets Subject to a Fixed Chargé).

It is hereby agreed and acknowledged that the gi¢iser of the Assets Subject to a Fixed Chargelutliog without limitations, th
Company Patents, shall be amended and updatedtifteerto time by the Pledgor, in accordance with phevisions hereof and tl
provisions of the Security Agreement. The Ageralishe exempt from taking any action whatsoevetannection with the Charg:
Documents and shall not be liable for any loss amnalge (other than for damages caused by the wailfstonduct of the Agent
anyone on its behalf) which may be caused in cdioretherewith and the Pledgor undertakes to indBmthe Agent in any evel
that the Agent is sued for any such loss of danbygethers.

FLOATING CHARGE

3.

As collateral security for the full and punctualypeent of all of the Secured Sums (whether at statatlirity, upon acceleration
otherwise), and without derogating from any othecusity given by the Parent or Pledgor or any otbarty to the Securi
Agreement or Guarantee, the Pledgor hereby ab$olne unconditionally charges in favour of the éhasers and their succes:
by way of a first ranking floating charge (subjezthe provisions of Section 6 below) all of thedjor's property, assets and rit
now or at any time belonging to or acquired by Pihedgor and the profits and benefits derived tlenef other than the (i) Ass:
Subject to a Fixed Charge; (ii) the assets whichtten date hereof are already pledged by the Pletipather parties (the
Excluded Assets'), as set forth in the extract of information frahee Companies Registrar attached heretdmzendix C , but
including without derogating from the generalitytb&é aforementioned, the property, assets andsriggit forth below (hereinaf
together the "Assets Subject to a Floating Charg®):




@)

(ii)

(iii)

(iv)

v)

All the assets, monies, property and rights of king whatsoever without exception, whether now erelafter at ar
time in the future owned by or, to the extent pasifile under applicable law, in the possessiomefRledgor in ar
manner or way whatsoeve

All the current assets, without exception, now ereafter at any time in the future owned by orthe exter
permissible under applicable law, in the possessiothe Pledgor in any manner or way whatsoever,ekpressic
"current assets" meaning all the assets, moniepepty and rights of any kind with the exceptioriaofd, buildings ar
fixtures;

All the fixed assets now or hereafter at any timethie future owned, belonging to, acquired by orthe exter
permissible under applicable law, in the possessiotihe Pledgor in any manner or way whatsoeves,akpressic
"fixed assets" to includdnter alia, land, buildings, fixtures and fittings and fixplint and machinery therec

All the stocks, shares, debentures, bonds, notssiuments, Bills drawn or made by others, seasitind othe
documents or instruments of any kinds owned byRleglgor and/or which the Pledgor has any rightdannectiol
thereto now and at any time in the future, heldAgnt, for the benefits of the Purchasers and/oothgrs and/or ai
rights in respect therec

All rights in land and/or all contractual rights der agreements between the Pledgor and the Isrametl
Administration and/or the Israel Development Authyand/or the Jewish National Fund (Keren KayemegHsrael
and/or any other parties, now and hereafter egjstirany time whatsoeve

The Assets Subject to a Fixed Charge, the Assaige&uto a Floating Charge and the Charged Docusnemall be hereinafter called "

Charged Property ".

4. The pledges and charges created by operation ©Dibenture shall apply to all and any rights tmgensation or indemnity whi
may accrue to the Pledgor by reason of the losdashage or appropriation of the Charged Prop

DECLARATIONS OF THE PLEDGOR

5. The Pledgor hereby declares as follo




@

(b)

©

(d)
(e)

That the Charged Property is not charged, pledgeadtached in favour of any other persons or parécept as otherwi
provided or permitted hereunder or under the PwehAgreement, Parent Debentures, the Guarante@eoiSécurit
Agreement

That the Charged Property is, in its entirety,Ha &xclusive possession and ownership of the Pleégoept as specifica
permitted under the Purchase Agreement, ParentriDaies, the Guarantee or the Security Agreen

That no restriction or condition of law or any agreent exists or applies to the ability of the Ptadg transfer or charge t
Charged Propert

That the Pledgor is capable of and entitled toghaine Charged Property; a

That no assignment of rights or other dispositiaa bccurred derogating from the value of the CrthRyeperty

COVENANTS OF THE PLEDGOR

6. The Pledgor hereby covenants as long as the cliamggted by this Debenture is in force, exceptmexidically permitted under tl
Purchase Agreement, Parent Debentures, the Guaraintee Security Agreemet

@)
(b)

(©)

(d)

(e)

To hold the Charged Property in accordance wittptiogisions of the Security Agreeme

To observe and perform, in all material respedis;avenants and obligations of the Pledgor in amtion with each of tt
Pledged Accounts, and any of the related agreent@mthich Pledgor is a party or by which it is bdy

To observe and perform, in all material respedtszavenants and obligations of the Pledgor in ation with any of th
related agreements to which Pledgor is a partyyowtich it is bound, including, but not limited the Purchase Agreeme
Parent Debentures, the Guarantee or the Securigeftent

To allow any representative of the Purchasersngpeact and examine the condition of the Chargegd?tp wherever tt
Charged Property may be situated, in accordande thig provisions of the Purchase Agreement, Pdbetentures, tf
Guarantee and the Security Agreem

Following the occurrence of any of the events ematee in Section 12 hereof, upon the Purchasestsd@mand, to deliver
the Agent, on behalf of the Purchasers, or to aile® on its behalf, the Charged Assets and/oCtherged Documents. In 1
event of the refusal of the Pledgor to comply wifie provisions of this sublause, the Agent, on behalf of the Purcha
may, without the consent of the Pledgor, remove Gharged Assets and/or the Charged Documents fhemPtedgor
possession and hold the same or deliver the sarmdé&iee on behalf of the Agent at the expengdePledgor. Where t
Charged Assets and/or Charged Documents have begeligered to a bailee, the Agent and the Purchastall be exem
from any loss or damage which for any reason magalsed to any of the Charged Property, otherithaannection with tr
wilful misconduct of the Agent, Purchasers or &




(f)

(9)

(h)

0

1)

Not to sell, assign, dispose of, relinquish or waisurrender or transfer any of the Charged Prpgartl not to allow ar
person to do any of the foregoing acts, withoutgher written consent of the Agent other than:tifi¢ grant by the Pledgor
licenses to its Intellectual Property in the ordjneourse of its business consistent with pasttjmeic(ii) the transfer of ar
assets, other than Intellectual Property, in thiBnary course of Pledg@’business and for full consideration; (iii) thes ud
funds as shall be exist from time to time at thedBed Accounts by the Company for the furtherarfcthe® Companyg
business; (iv) by making reasonable decisions ashé¢oprosecution and maintenance of (but not thenddnment ¢
relinquishment of rights to, including by way oflfse to maintain) the Intellectual Property; o) @s specifically permitte
under the Purchase Agreement, Parent Debentuee§uarantee or the Security Agreemi

To notify the Agent forthwith of the levying of amaitachment on the Charged Property, to forthwitify the attachor of tt
charge hereunder and to take at the Pledgor'sexpanse immediately and without delay all such messas are requir
for discharging such attachme

Not to charge or pledge in any manner or way thar@dd Property by conferring any rights ranking-passu, or prior to ti
rights of the Purchasers hereunder and not to raakeassignment of any right which the Pledgor mayehin the Charge
Property without receiving the prior written consefhthe Agent other than as permitted under theslftase Agreement a
the Security Agreemen

To pay when due all taxes and compulsory paymenied against the Charged Property and/or the iecaoeruing therec
under any law and to furnish the Agent, on behfiParchaser, at its request, with all the recefiptssuch payments (exce
for taxes which Pledgor is contesting in good fgignd

That no structural change is or will be effectecthie Pledgor which is prohibited under the Purch&geement, Pare
Debentures, the Guarantee or the Security Agreerapdtthat no change of control in the Pledgor ectiur.

7. The Pledgor undertakes to notify the Agent forthwipon its becoming aware of any of the followi

(@)

(b)
(©)

of any claim of right to any collateral securityvgn to the Purchasers to which this Debenture [dicgble and/or of ar
execution or injunction proceedings or other stegen to attach, preserve or realise any suchteddlasecurity

of any of the events enumerated in Clause 12 hg
of any material reduction in the value of collatesacurity granted (including any default under agyeement related to 1

Charged Property or the infringements of any Iatgllal Property subject to a security interest tgGhror which may t
granted by the Pledgor hereund:




(d) of any application filed for the winding-ug# the Pledgor’s affairs or for the appointmentaofeceiver over the Pledger’
assets as well as any resolution regarding angtatial change in the Pledgor or any intention tesdpor

(e) of any change of addre:
INSURANCE

8. To the extent applicable, the Pledgor hereby ua#lest to keep the Charged Property insured atrabstias provided in t
Purchase Agreement, Parent Debentures, the Guaramtiethe Security Agreeme

INTEREST

9. The Agent, on behalf of the Purchasers, shall hideshto calculate interest on the Secured Sunssiet rate as has been or ma
agreed upon from time to time between the Agentpehalf of the Purchasers, and the Pledgor acaprdinthe terms of tt
Purchase Agreement, Parent Debentures, the Guaramtiethe Security Agreeme

REPAYMENT DATES

10. The Pledgor hereby undertakes to pay the Purchaasleiand any of the Secured Sums promptly on tléurity dates prescribed
which may be prescribed therefor from time to timéhe Parent Debenture

11. Except as specifically permitted under the Pareelbdhtures, the Purchasers may decline to acceppr@mayment of the Secu
Sums or part thereof prior to the date of matuttitgreof and the Pledgor shall not be entitled tteeen all or any of the Char¢
Property by discharging the Secured Sums and/opariythereof prior to their prescribed maturityesa

Neither the Pledgor nor any person having a rigiié to be affected by the pledges and chargesblieweated or the realisation the:
shall have any right under Section 13(b) of thel§és Law, 572-1967, or any other statutory provisions in sub8titutherefore

12. Without derogating from the generality of the pgigns of this Debenture, the Purchasers shall hideehto demand the immedi:
payment of the Secured Sums solely in accordantdethe provisions of the Parent Debentures, SgcAgreement and Guarantee
which case the Pledgor undertakes to pay the Psechiaall of the Secured Sums, and the Agent, balbef the Purchasers, shall
entitled to take any steps it sees fit, subjeapplicable law, for the collection of the SecuredrS and in particular to crystallise
floating charge on the Assets Subject to a Floaflhgrge as provided in Clause 17(a) hereof andalize, at the Pledgor's expense
collateral by any means allowed by law

(@) The Pledgor is in breach of any of itdigdiions, undertakings, representations or waieaninder this Debenture, 1
Parent Debentures, Security Agreement and/or treedbtee, and as to any breach that can be cuee®e¢dgor has failed to ct
the default within five (5) business days aftee titcurrence thereof (the foregoing shall not datedrom any right, under a
law, granted to the Agent, on behalf of the Purehaand/or for each Purchaser, in respect of angrdireach); and/or;




(b) There occurs and continues to subsigvamt which gives the Purchasers the right to dehmmediate repayment or
event constituting an "event of default”, under dogument signed between the Parent and the Pershascludingjnter alia,
under the Parent Debentures and Guarantee.

RIGHTS OF THE AGENT (ON BEHALF OF THE PURCHASERS)

13.

14.

15.

The Agent, on behalf of the Purchasers, shall biageight of possession, lien, -off and charge over any amounts, assets and dg
including securities, coins, gold, bank notes, doents in respect of goods, insurance policiessBalsignments of rights, deposits
collaterals, in the possession of or under therobof the Agent at any time for or on behalf oé thRledgor, including such as have t
delivered for collection, as security, for s&feeping or otherwise. The Agent, on behalf of thecRasers, shall be entitled to retain
said assets until payment in full of the SecurethSor to realise them by selling them and applyhrggvalue thereof in whole or
part in payment of the Secured Sul

Without derogating from the other provisions conéai in this Debenture, any waiver, extension, cssio@, acquiescence
forbearance (collectively, Waiver ") on the Agent's part as to the nparformance, partial performance or incorrect penénce c
any of the Pledgor's obligations pursuant to theéb&nture, such waiver shall not be treated as @ewan the part of the Agent anc
the Purchasers of any rights but as a limited aargigen in respect of the specific instan

In any of the events enumerated in Clause 12 he

@) The Agent, on behalf of the Purchasers, shall tidlezhto notify the Pledgor of the crystallisationmediately or on a de
specified by the Agent of the floating charge other Charged Property or any part thereof and tptadlb the measures
deems fit in order to recover the Secured Sumsrealize all of its rights hereunder, including tiealisation of the Charg
Property, in whole or in part, and to apply thegemeds thereof to the Secured Sums without the Agenbehalf of th
Purchasers, first being required to realize angmotuarantees or collateral securities, if suchddd by the Agent, on beh
of the Purchaser

(b) Should the Agent, on behalf of the Purchasers,dgett realise securities, Bills or other instrunseim accordance wi
Section 4(2) of the Pledge Law 572967, then three (3) business days' advance n&ierding the steps that the Agent
behalf of the Purchasers, intends to take shatidmmed to be reasonable advance notice for thegeiqf Section 19(b)
the Pledges Law, 57-1967 or any other statutory provisions in substtutherefor.

(c) As long as the Secured Sums are not paid in fudtordance with the terms of the Parent DebenttiresAgent, on behalf
the Purchasers, may realize the Charged Assitsany lawful manner, inter alia, by applying toetljualified court ¢
execution office (Hotzaa Lapoal) for the appointinefia receiver or receiver and manager on behathe Purchase!
subject to the provisions of the Security Agreensard the Guarantee to the extent applicable. Sexdiver or receiver a
manager shall be empowerinter alia




16.

@ To call in all or any part of the Charged Prope

(2) To carry on or to participate in the managemenhefbusiness of the Pledgor, as they se
3) To sell or agree to the sale of the Charged Prgpirtwhole or in part, to dispose of same or adeedispose (
same in such other manner on such terms as thay fite:
4) To make such other arrangements regarding the Etid@mpperty or any part thereof as they deer
(d) All income to be received by the receiver or theereer and manager from the Charged Property dsaseiny proceeds to

received by the Agent, for the account of the Pasens, and/or by the receiver or receiver and naarfagm the sale of ti
Charged Property or any part thereof shall be agpid pay the Secured Sums in such order as Agaftdetermine in i
discretion.

Should the payment date of the Secured Sums oparyhereof not yet have fallen due at the timehefsale of the Charged Prope
or the Secured Sums be due to the Purchasers gentiy only, then the Agent, on behalf of the Piasers, shall be entitled to recc
out of the proceeds of the sale an amount suffidiercover the Secured Sums and the amount so eemdshall be charged to
Agent, on behalf of the Purchasers, as securityaiod be held by the Agent, on behalf of the Pwsets until the discharge in full
the Secured Sums, provided that subject to theigioms of applicable law, any sum in excess of$keured Sums shall be prom,
delivered to the Pledgc

NATURE OF THE COLLATERAL SECURITY

17.

18.

19.

The collateral securities which have been or magiken to the Agent, on behalf of the Purchasensieu this Debenture shall
continuing and revolving securities and shall remaiforce until all Secured Sums have been fuibglarged and the Agent, on be
of the Purchasers, has certified in writing thé fbebenture is nul

All collateral securities and guarantees which hlagen or may be given to the Agent, on behalf efRarchasers, for payment of
Secured Sums shall be independent of one anc

The nature and effect of the collateral securittes/hich this Debenture is applicable shall notffected nor shall the validity of a
of the security and obligations of the Pledgor bader be impaired or affected by any compromisegcession, granting of time
other like release consented to by the Agent, dralbef the Purchasers, with respect to the Pledgdy any variation in the Pledger
and/or the Subsidiarg’ obligations towards the Purchasers in connectith the Secured Sums or by any release or waiy
the Agent, on behalf of the Purchasers, of angratbllateral security or guarante




20. The Agent, on behalf of the Purchasers, may depdisit any of the collateral given or which maydieen pursuant to this Debent
with a bailee of its own choosing, at its discretand at the Pledgor's expense, and may subditatebailee with another from time
time. The Agent, on behalf of the Purchasers, megjster all or any of such collaterals with any getent authority in accordance v
any law and/or in any public registi

RIGHT OF ASSIGNMENT

21. Each of the Purchasers may at any time at its asaration and without the Pledgor's consent bedmmiired, assign this Debenture
its rights arising thereunder, including the catat in whole or in part to any assignee of PureHasrights under the Purch
Agreement, Parent Debenture, the Security Agreemmedfor the Guarantee, and any assignee may alssige the said rights. St
assignment may be effected by endorsement on #fielure or in any other way the applicable Puehasany subsequent assic
deems fit.

NOTICE OF OBJECTION

22. The Pledgor undertakes to notify the Agent in wgtof any objection or contention it may have relgay any statement of accot
extract thereof, certificate or notice received ibjrom the Agent including information receivedrdlngh any automatic termir
facility. Where no such objection or contentionrézeived by the Agent, then the Pledgor will bende@ to have confirmed t
correctness therec

EXPENSES

23. All the expenses in connection with this Debentasedetailed in the Purchase Agreement, Parent D@lesnthe Guarantee and
Security Agreement and in any other documents sigmetween the Purchasers and the Pledgor in coanegfth the Parel
Debentures, including the fee for preparing cradidl security documents, the stamping and registratf document, and all and ¢
expenses involved in the realisation of the cotidteecurity and institution of proceedings forleotion (including reasonable fees
the Agent’s lawyers), insurance, safe-keeping, teaegnce and repair of the Charged Properghall be paid by the Pledgor to
Purchasers on the first demand of the Agent, t@getfith Interest at the Default Rate from the digenand was made until paymer
full, and until payment in full, all the above expes together with interest thereon shall be sdcoyethis Debenture in accorda
with the Parent Debentures, the Guarantee anddtweri/ Agreement

TAXES

24, Except as otherwise required by law, any ahgayments by or on account afly obligation of the Pledgor hereunder and unie
Purchase Agreement, the Parent Debentures, theitgebgreement and the Guarantee shall be madesindeclear of, and without a
deduction or withholding on account of, free anghclof and without deduction or withholding for gmgsent or future income, exc
stamp, documentary, property or franchise taxes @hdr taxes, levies, fees, duties, withholdingsothrer charges of any nat
whatsoever (" Taxey, whether of any governmental agency or autharitisrael or otherwise. If Pledgor shall be reqdito deduct
to withhold any Taxes from or in respect of any amtgayable hereunder or under the Purchase Agrgethe Parent Debentures,
Security Agreement and the Guarantee, the pro\ssidisection 5 of the Guarantee shall gov




INTERPRETATION

25.

26.

27.

Any of the representations, warranties and covenaraide by Pledgor hereunder shall be in additipand shall not derogate in ¢
manner from, any representations, warranties amdrants made by Pledgor under the Guarantee apyl®arent under the Purch
Agreement and any other document related to the@gatldns under the Parent Debentures. In case pfcanflict between th
Debenture, on the one hand, and the Parent Delesptilve Guarantee and the Security Agreement, eottier hand, related to
Secured Sums and calculation thereof and/or amsrignd remedies available to the Purchasers inemion therewith (specifical
excluding the specific rights of the Purchasergdnnection with the creation and realization of sieeurity interest hereunder),
provisions of the Parent Debentures, the Guarartdehe Security Agreement shall prev

In this Debenture -a) the singular includes the plural and vice vefbathe masculine gender includes the femininedgeland vic

versa; (c) "Bills " means: promissory notes, bills of exchange, chsgundertakings, guarantees, sureties, assignndigof lading
deposit notes and any other negotiable instrum@tsinterest at the Default Rate" means interest at such default rate as is de
in the Parent Debentures; (e) the headings areindiyative and are not to be used in construing Erebenture; (f) the recitals her
form an integral part hereof, and (g) this Debemtisr the binding agreement between the partiestdhered this English langua
version of this Debenture shall govern and supersed/ translation to Hebrew or any Hebrew langusigamary, which may |
created solely for purposes of registration with graeli Registrar of Companie

Unless otherwise defined herein, terms capitallmein shall have the meanings ascribed to thethmeitNotes.

Any term of this Debenture may be amended andltservance of any term hereof may be waived (efith@spectively or retroactive
and either generally or in a particular instancigh whe written consent of the Pledgor and the Ag

NOTICES AND WARNINGS

28.

(a) Each communication to be made under this Deberghall be made in writing and, unless othensisged, may be made alsa
telex or facsimile transmissio

(b) Each communication or document to be made liveted by each party to another pursuant to thebdhture shall (unless that of
party has, by written notice, specified anotherragsl) be made or delivered to that party, addresséallows:

0] if to Pledgor:

InspireMD Ltd.

4 Menorat Hamaor S

Tel Aviv, Israel

Attn: Mr. Ofir Paz, CEC
Fax:+972-3-6917692
Email ofirp@inspiremd.cor




with a copy (which will not constitute notice: t
[Kafri Leibovich, Law Offices

Attn.: Amit Leibovich, Adv

5 Jabotinsky St., Ramat Gan 52¢

]

(i)  if to the Purchasers or the Agent, to the addres®sth with respect to such Purchaser in the fftage Agreemen

and shall be deemed to have been made or deliyajagon the earlier of actual receipt and five l{6¥iness days after deposi
regular mail, first class, registered or certifiedil return receipt requested, with proper postaggaid; (b) upon transmission, wl
sent by electronic mail or facsimile transmissi¢g); one (1) Business Day after deposit with a raplet overnight courier with i
charges prepaid; or (d) when delivered, if t-delivered by messenge

GOVERNING LAW AND PLACE OF JURISDICTION
29. (@)  This Debenture shall be construed in accordande thé laws of the State of Isra

(b)  The exclusive place of jurisdiction for the purpasehis Debenture is hereby established as thepetent court of law in Isrg
situated in Tel Avi-Jaffa.

APPOINTMENT AND REMOVAL OF AGENT

30. The appointment and removal of the Agent shall twegned by the provisions of the Security Agreempridvided, however, that
the event that there is no Agent for a period ot80secutive days, then the powers of the Agergumater shall be transferred to
holders of 60% of the principal amount outstandinger the Parent Debentures, until such time asg@nt is appointe:

*kkkk




IN WITNESS WHEREOF , this Debenture has been executed by the partigbeotiay and year first above written

INSPIREMD LTD.

/sl Ofir Paz

By: Ofir Paz

Title: Chief Executive Officer
HUG FUNDING LLC

/s/ Daniel Saks

By: Daniel Saks
Title: Managing Member

[PURCHASERS]




Institution Name and Address
Bank Leumi

25 Habarzel Street, Tel Av
Bank Mizrahi

123 Hashmonaim, Tel Avi
Deutche Bank
Hamburg-Harburg

Harburger Rathausstralle 44
21073 Hambur

Appendix A
Pledged Accounts

Account Number




Appendix B
Company Patents

Patent/Patent Application Numk

Title (Publication Number Issue/Filing Date
(SPTCETI\;T WITH SHEATH AND METAL WIRE RETAINER PCT/IB2011/05575: 12/18/2011
OPTIMIZED STENT JACKET (USA 12/791,00¢ 06/01/201C
OPTIMIZED STENT JACKET (EUROPE 07827415.¢ 11/21/2007
OPTIMIZED STENT JACKET (ISRAEL 198,665 11/21/2007
OPTIMIZED STENT JACKET (CANADA) 2670724 11/21/2007
OPTIMIZED STENT JACKET (CHINA) 200780043259. 11/21/2007
OPTIMIZED STENT JACKET (INDIA) 4088DELNP200¢ 11/21/2007
BIFURCATED STENT ASSEMBLIES (USA 11/797,16¢ 05/01/2007%
BIFURCATED STENT ASSEMBLIES (ISRAEL 198188 10/18/2007
BIFURCATED STENT ASSEMBLIES (USA 12/445,96¢ 04/17/200¢
BIFURCATED STENT ASSEMBLIES (CANADA 266670€ 10/18/2007
BIFURCATED STENT ASSEMBLIES (EUROPE 07827227.% 10/18/2007
BIFURCATED STENT ASSEMBLIES (CHINA 200780046676. 10/18/2007

BIFURCATED STENT ASSEMBLIES (INDIA; 3113DELNP200¢ 10/18/2007




IN VIVO FILTER ASSEMBLY (USA)

IN VIVO FILTER ASSEMBLY (USA)

STENT APPARATUSES FOR TREATMENT VIA BODY
LUMENS AND METHODS OF USE (USA

STENT APPARATUSES FOR TREATMENT VIA BOD
LUMENS AND METHODS OF USE (EUROPE

STENT APPARATUSES FOR TREATMENT VIA BOD
LUMENS AND METHODS OF USE (CANADA'

STENT APPARATUSES FOR TREATMENT VIA BODY
LUMENS AND METHODS OF USE (SOUTH AFRICA
STENT APPARATUSES FOR TREATMENT VIA BODY
LUMENS AND METHODS OF USE (ISRAEL

FILTER ASSEMBLIES (USA]

FILTER ASSEMBLIES (EUROPE

FILTER ASSEMBLIES (ISRAEL,)

FILTER ASSEMBLIES (CANADA)

FILTER ASSEMBLIES (CHINA)

FILTER ASSEMBLIES (INDIA)

KNITTED STENT JACKETS (USA

KNITTED STENT JACKETS (ISRAEL;

KNITTED STENT JACKETS (EUROPE

KNITTED STENT JACKETS (CANADA)

8,043,323/ 11/582,3%
13/237,971

11/920,97:

06745069.2

2,609,687

2007/10751 /2007/10751

187516

12/445,972
07827228.%
198189

2666712
200780046659.
3114DELNP200¢
12/445,98(
198190
07827229.1
2666728

10/25/2011 / 10/18/20C
09/21/2011

11/23/2007

05/24/200¢

05/24/2006

05/24/2006 / 10/27/2010

05/24/200¢

04/17/200¢
10/18/2007
10/18/2007
10/18/2007
10/18/2007
10/18/2007
04/17/200¢
10/18/2007
10/18/2007
10/18/2007




KNITTED STENT JACKETS (CHINA) 200780046697 .. 10/18/2007
KNITTED STENT JACKETS (INDIA) 3171DELNP200¢ 10/18/2007
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April __, 2012

OPPENHEIMER & CO. INC.
JMP Securities LLC

c/o Oppenheimer & Co. Inc.
85 Broad Street

New York, New York 1000:-

Re: Private Placement of Securities
Ladies and Gentlemen:

The undersigned understands that Oppenheimer &If@o.and JMP Securities LLC propose to act as phecg agents (the “
Placement Agent”) for InspireMD, Inc., a Delaware corporation (the Company’), in connection with a proposed private placemgn¢ “
Offering ) of senior secured convertible debentures (tHgebentures’) and warrants to purchase the Compangdmmon stock, par val
$0.0001 per share (theCommon Stock (the “ Warrants” and together with the Debentures, th&€ecurities’), of the Company.

In order to induce the Placement Agents to contthe& efforts in connection with the Offering, thedersigned hereby agrees tha
a period (the ‘Lock-Up Period”) of thirty (30) days following the date of effectivess of the registration statement registeringréisale c
shares of Common Stock issuable upon conversitimeoDebentures and shares of Common Stock issupble exercise of the Warrants tc
filed by the Company with the Securities and Exg@ga@ommission in connection with such Offering, tinelersigned will not, without t|
prior written consent of Oppenheimer & Co. Inc.,b@half of the Placement Agents, directly or indlilye (1) offer, sell, contract to sell, pled
sell any option or contract to purchase, purchaseoation or contract to sell, grant any optioghti or warrant to purchase, lend, or other
transfer or dispose of any shares of the CommookSty any securities convertible into or exercisadr exchangeable for the Common S
(including, without limitation, shares of Commono&t or any such securities which may be deemedetddneficially owned by tl
undersigned in accordance with the rules and réguok promulgated under the Securities Act of 1988,the same may be amende
supplemented from time to time (such shares orrggxa) the “Beneficially Owned Sharéy); (2) enter into any swap or other arrangemen
transfers to another, in whole or in part, anyhaf €conomic consequences of ownership of the Beakyfi Owned Shares, Common Stock
any securities convertible into or exchangeabletlier Common Stock, regardless of whether any statsaction described herein is tc
settled by delivery of the Common Stock or sucteosecurities, or by delivery of cash or otherw{83;make any demand for, or exercise
right with respect to, the registration of any loé Beneficially Owned Shares, Common Stock or &aysties convertible into or exercisable
exchangeable for the Common Stock; or (4) publisipounce any intention to do any of the foregoprgyided, howevetthat the obligatior
under this letter agreement (th&dck-Up Agreemeri) shall not apply to any Securities acquired imeection with the Offering.

Notwithstanding the foregoing, the restrictionsfeeth in clause (1) and (2) above shall not afplya) transfers (i) as a bona fide
or gifts, or by will or intestate succession, pdrd that the donee or donees or transferee orfféraes thereof agree to be bound in writin
the restrictions set forth herein, (ii) to any tréor the direct or indirect benefit of the undgrsed or the immediate family of the undersig
provided that the trustee of the trust agrees tbdued in writing by the restrictions set forth éier and provided further that any such trar
shall not involve a disposition for value, (iii) thithe prior written consent of Oppenheimer & Quc.lon behalf of the Placement Agent
(iv) effected pursuant to any exchange of “undeewabptions with the Company, (b) the acquisition oereise of an option or warrant
purchase shares of Common Stock (or any secucitiegertible into or exercisable or exchangeablegZfommon Stock), including the sale «
portion of stock to be issued in connection witlths@xercise to finance a “cashlesxXercise, provided that any such shares issued
exercise of such option or warrant (or any se@gittonvertible into or exercisable or exchangefd@leCommon Stock) shall continue to
subject to the applicable provisions of this Locg-Algreement, (c) the purchase or sale of the Cogipasecurities pursuant to a plan, con
or instruction that satisfies all of the requirenseaf Rule 10b5-1(c)(1)(i)(B) under the Securiteschange Act of 1934, as amended (the “
Exchange Ac”), that was in effect prior to the date hereof, ortft disposition of shares of Common Stock to satigy tax withholdin
obligations upon the vesting of shares of resticBOmmon Stock held by the undersigned. For pepad this Lockdp Agreemen
“immediate family”shall mean any relationship by blood, marriagedopéion, not more remote than first cousin. Nohéhe restrictions s
forth in this LockUp Agreement shall apply to Common Stock acquiredgen market transactions. In addition, the usigaed may at ai
time after the date hereof enter into a trading plamodify an existing trading plan that satisfédisof the requirements of Rule 10b5-1(c)(1)(i)
(B) under the Exchange Act if then permitted by @@npany and applicable law; provided that the Comi®&tock or other securities subjec
such trading plans may not be sold during the LdpkPeriod. Moreover, if the undersigned is a pahip, limited liability company, tru:
corporation or similar entity, it may distributeetiCommon Stock or Beneficially Owned Shares t@édners, members or stockholders, «
affiliates under the control of the undersigneaiited, however, that in each such case, prionyosaich transfer, each transferee shall ex
a duplicate form of this Locklp Agreement or execute an agreement, reasonab$fastory to Oppenheimer & Co. Inc. on behalf bé
Placement Agents, pursuant to which each transfdral agree to receive and hold such Common Sio@8eneficially Owned Shares subj
to the provisions hereof, and there shall be nthéurtransfer except in accordance with the prowmsihereof.




The foregoing restrictions are expressly agrequiéslude the undersigned from engaging in any megdgi other transaction whict
designed to or reasonably expected to lead tosuitrgn a sale or disposition of the Beneficialliw@ed Shares or Common Stock even if
Beneficially Owned Shares or Common Stock wouldlisposed of by someone other than the undersigB8adh prohibited hedging or otl
transactions would include without limitation arlyost sale or any purchase, sale or grant of ant fimcluding without limitation any p
option or put equivalent position or call optionaall equivalent position) with respect to any loé Beneficially Owned Shares or Comr
Stock or with respect to any security that inclydefates to, or derives any significant part sfvidlue from such Beneficially Owned Share
Common Stock.

The undersigned hereby agrees and consents tnthedd stop transfer instructions with the Compantransfer agent against
transfer of securities of the Company held by theausigned during the Lodiép Period (as may have been extended pursuanbhesstept i
compliance with this Lock-Up Agreement.

The undersigned understands that, if the Compatifiesothe Placement Agents in writing that it doest intend to proceed with t
Offering, or if the Securities Purchase Agreemedcated by Purchasers in connection with the Qftedoes not become effective, or if
Offering shall terminate or be terminated priompyment for and delivery of the Securities to blel sleereunder, or if the Securities Purct
Agreement has not been executed within thirty (®)s of the date hereof, this Lotlp Agreement shall be terminated and the underd
shall be released from all obligations under thisk-Up Agreement.

The undersigned hereby represents and warrantsthieatindersigned has full power and authority tteernto this LockWp
Agreement. This LockJp Agreement is irrevocable and all authority heredbnferred or agreed to be conferred shall surtivedeath ¢
incapacity of the undersigned and any obligatiohthe undersigned shall be binding upon the h@essonal representatives, successor:
assigns of the undersigned. The undersigned atiraeBurchasers of the Securities in the Offesingll be intended thirgarty beneficiaries
the undersigned’s obligations under this Lock-Updegnent.




This LockUp Agreement shall be governed by and construedt@oerdance with the laws of the State of New Yaurithout regard t
the conflict of laws principles thereof.

[Remainder of page intentionally left blank]




Very truly yours,

Name of Security HolderPrint exact nam¢

Signature

If not signing in an individual capacity:

Name of Authorized SignatoryPrint)

Title of Authorized Signatory Print )



inspireMD

FOR IMMEDIATE RELEASE

INSPIREMD ANNOUNCES CLOSING OF PRIVATE PLACEMENT FI NANCING

Tel Aviv, Israel — April 5, 2012 — InspireMD, InOTC BB: NSPR) (the “Company” or “InspireMD”g medical device company focusing
the development and commercialization of its prtary stent platform technology for use in patiemith Acute Myocardial Infarctions, tod
announced it has closed on a private placementeofo$ Secured Convertible Debentures in the faceuamof $11.7 million with tw
institutional investors. The Debentures are bé&sged with an Original Issue Discount, resultingpioceeds of $11.0 million before deduc
commissions and expenses in connection with thexiof.

The Debentures bear interest at the rate of 8%ampeum, mature on April 5, 2014 and are convert@blany time into shares of common st
at an initial conversion price of $1.75 per shdilee Company may force conversion of the Debentifiresnongst other things, the closing
price on the stock equals or exceeds 165% of theession price for twenty consecutive trading dayd certain other conditions are me'
addition, the investors may require the Debenttodse redeemed by the Company after 18 monthsif@%alof the then outstanding princi
amount, plus all accrued interest, and the Compaay prepay the Debentures after six months for 1b2%he then outstanding princi|
amount, plus all accrued interest.

The Company is also issuing five year warrantsukezipase common stock equal to 50% of the sharesrlyimy the Debentures at an exer
price of $1.80 per share .

In connection with the Private Placement, the Camgjzaexecutive officers and directors entered iloick-up agreements for a period of
days following the effectiveness of the resalestgtion statement to be filed post-closing.

InspireMD expects that the net proceeds from tlmanfcing will be used for conducting clinical tgalexpanding its sales and marke
division and general working capital purposes.

Oppenheimer & Co. Inc. acted as lead placementtdgethe financing and JMP Securities LLC actedtcasead placement agent. Pallad
Capital Advisors, LLC acted as a financial advisnthe Company.

The securities offered in this financing transacti@ve not been registered under the Securitie®fAtd33, as amended (the “Securities Act”
or applicable state securities laws. Accordinghg securities may not be offered or sold in thetéthiStates except pursuant to an effe
registration statement or an applicable exemptiomfthe registration requirements of the Securifies and such applicable state secur
laws. Pursuant to the terms of a registration sgigreement entered into with the purchasers, tmpa@ny has agreed to file a registra
statement with the Securities and Exchange Comaomissigistering the resale of the shares of comnmrksunderlying the Debentures solt
the offering and issuable upon exercise of the avast Any offering of the Compars/securities under the resale registration stateneéarre:
to above will be made only by means of a prospectus
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This release does not constitute an offer to sethe solicitation of an offer to buy the secusti@or shall there be any sale of the securiti
any jurisdiction in which such offer, solicitatiamm sale would be unlawful prior to the registratimnqualification under the securities law:
such jurisdiction.

About InspireMD , Inc.

InspireMDis a medical device company focusing on the devato and commercialization of its proprietary stgrgtem technology, MGue
™ . InspireMD intends to pursue applications of ttEshnology in coronary, carotid and peripheral rarigrocedures. InspireMD's comir
stock is listed on the OTC BB under the ticker sphibISPR".

Forward-looking Statements:

This press release contains "forwdodking statements.” Such statements may be prdckgddehe words "intends," "may," "will," "plan:
"expects," "anticipates,” "projects," "predicts,estimates,” "aims," "believes," "hopes," "potetiti@r similar words. Forwardboking
statements are not guarantees of future performaneeased on certain assumptions and are subjeatious known and unknown risks i
uncertainties, many of which are beyond the Comisaogntrol, and cannot be predicted or quantified eonsequently, actual results r
differ materially from those expressed or impligdduch forwardeoking statements. Such risks and uncertaintielsidte, without limitatior
risks and uncertainties associated with (i) madateptance of our existing and new products, @fative clinical trial results or lengt
product delays in key markets, (iii) an inabilitygecure regulatory approvals for the sale of oadycts, (iv) intense competition in the mec
device industry from much larger, multational companies, (v) product liability claimsi)(our limited manufacturing capabilities and aglce
on subcontractors for assistance, (vii) insufficieninadequate reimbursement by governmental &mer ahird party payers for our produ
(viii) our efforts to successfully obtain and maimt intellectual property protection covering ouogucts, which may not be successful,
legislative or regulatory reform of the healthcaystem in both the U.S. and foreign jurisdictiapx3,our reliance on single suppliers for cer
product components, (xi) the fact that we will ndedraise additional capital to meet our businesgiirements in the future and that <
capital raising may be costly, dilutive or difficwb obtain and (xii) the fact that we conduct Inesis in multiple foreign jurisdictions, expos
us to foreign currency exchange rate fluctuatidogistical and communications challenges, burdensasts of compliance with foreign le
and political and economic instability in each §dliction. More detailed information about the Compand the risk factors that may affect
realization of forwardeoking statements is set forth in the Companyiags with the Securities and Exchange Commissincluding the
Company's Annual Report on Form KOfiled with the SEC on March 13, 2012. Investorsd asecurity holders are urged to read t
documents free of charge on the SEC's web sitenat.sec.gov. The Company assumes no obligation to publiclyatgar revise its forward-
looking statements as a result of new informatiotuyre events or otherwise.
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Investor Contact:

Michael Rice

Office Phone: (646) 597-6979
Email: mrice@lifesciadvisors.com

Corporate Contact:

Jonina Ohayon

Marketing Director

Email: jonina@inspirend.com
OTC BB: NSPR
WWWw.inspiremd.com
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