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Item 1. Description of Registrant’s Securities to b Registered.

On October 22, 2013, the Board of Directors (tiBoard ") of InspireMD, Inc. (the ‘Company”) adopted the Rights Agreement,
dated as of October 22, 2013 (thRigghts Agreement) between the Company and Action Stock TransfenpGration, as Rights Agent (the “
Rights Agent”), which is incorporated herein by reference tdibit 1 hereof.

On October 22, 2013, the Board declared a dividksitibution to the Company’s stockholders of recat the close of business on
November 15, 2013, of one preferred stock purchigbe (a“ Right”) for each outstanding share of Common Stock wikentitle the
registered holder to purchase from the Companyooeethousandth (1/1,000) of a share of Series feResl Stock, par value $0.0001 per
share (the ‘Preferred StocK), at a purchase price of $21.00 per one one-thodith (1/1,000) of a share, subject to adjustnigre.description
and terms of the Rights are set forth in the Riglgseement.

Separation and Distribution of Rights; Exercisabil. Initially, the Rights will be attached to all tificates representing shares of
Common Stock then outstanding, and no separatedRigitificates will be distributed. The Rights hgiéparate from the Common Stock upon
the earlier of:

« ten (10) business days following a public annoure@that a person or group of affiliated or assedigersons has acquirt
or obtained the right to acquire, beneficial owhgrof 15% or more of the shares of Common Stoek thutstanding (subje
to certain exceptions discussed below and as ghtifothe Rights Agreement) (such person is refbto as an Acquiring
Person”); or

« ten (10) business days (or some later date asnieted by the Board) following the commencement térader or exchange
offer that would result in a person or group betiafly owning 15% or more of the shares of Commuucks then outstanding
(subject to exceptions as set forth in the Riglgse&ment)

The date the Rights separate from the Common S$aeferred to as theDistribution Date.”

Until the Distribution Date, (i) the Rights will kevidenced by and transferred with, and only vilie, Common Stock certificates, (ii)
new Common Stock certificates issued after Noveribef013 will contain a notation incorporating fRights Agreement by reference, and
(iii) the surrender for transfer of any certificater Common Stock outstanding will also constitihie transfer of the Rights associated with the
Common Stock represented by those certificatesuaut to the Rights Agreement, the Company reséineesght to require prior to the
occurrence of a Triggering Event (as defined belthaj, upon any exercise of Rights, a number ohRitpe exercised so that only whole sh
of Preferred Stock will be issued.

The Rights are not exercisable until the DistribatDate and will expire at the close of busines®otober 22, 2014, unless earlier
redeemed by the Company as described below.

As soon as practicable after the Distribution DRights certificates will be mailed to the holdefsecord of Common Stock as of the
close of business on the Distribution Date andyrdftat, the separate Rights certificates will espnt the Rights. Except in connection with
shares of Common Stock issued or sold pursuahetexercise of stock options under any employee @arrangement, or upon the exercise
conversion or exchange of securities issued bytirapany in the future, or as otherwise determinethb Board, only shares of Common
Stock issued prior to the Distribution Date will issued with Rights.




Flip-in Events. If any person becomes an Acquiring PersonKap-in Event "), each holder of a Right (other than the Acqugrin
Person and any associate or affiliate thereof) hvlle the right to receive, upon exercise, Comntonkjor, in some circumstances, cash,
property or other securities of the Company) ha@nglue equal to two times the purchase price@Right. All Rights that are, or (under
some circumstances specified in the Rights Agreé€megre, beneficially owned by any Acquiring Persaii be null and void.

For example, at a purchase price of $21.00 pertRégith Right not owned by an Acquiring Persorbfocertain related parties or
transferees) following a Flip-In Event would ergitts holder to purchase $42.00 worth of CommorriS(or other consideration) for $21.00.

Flip-over events If any of the following occur, then at any tin@léwing a public announcement that a person hasrbe an
Acquiring Person, each holder of a Right (excegthi®& which previously have been voided as descilbede) will have the right to receive,
upon exercise, common stock of an acquiring comf@wng a value equal to two times the purchassef the Right:

. the Company enters into a merger in which the Camjsnot the surviving corporation;

« the Company is the surviving corporation in a memeasuant to which all or part of the outstandshgres of Common Sto
are changed into or exchanged for stock or othmrrgges of any other person or cash or any otheperty; or

« more than 50% of the combined assets, cash flavaring power of the Company and its subsidiages®id or transferred
(in each case other than certain consolidations, wiergers with and into, or sales of assets, flaghor earning power by or
to subsidiaries of the Company, as specified irRigits Agreement

Flip-in Events and Flip-over Events are referreddtlectively as “Triggering Events.”

Anti-dilution Adjustments; Fractional Share¥he applicable purchase price payable, the numfxgnares of Preferred Stock or other
securities or property issuable upon the exerdiskeoRights, and the number of applicable Righistanding are subject to adjustment from
time to time to prevent dilution:

« inthe event of a stock dividend on, or a subdirisicombination or reclassification of, Preferredcg;

- if the holders of Preferred Stock are granted ggleptions or warrants to subscribe for the appledreferred Stock
securities convertible into the applicable Prefé@i®ock at less than the current market price efgbplicable Preferred Sto
or

« upon the distribution to holders of Preferred Stotkvidences of indebtedness, cash (excludinglaeguarterly cash
dividends), assets (other than dividends payabiréfierred Stock) or subscription rights or wasgother than those referi
to in the bullet point immediately abowv:

The number of outstanding Rights is also subjeejastment in the event of a stock dividend ora subdivision or combination of
Common Stock. With some exceptions, no adjustmetité purchase price relating to a Right will bguieed until cumulative adjustments
amount to at least one percent (1%) of the purchese relating to the Right.




No fractional shares of Preferred Stock are requioebe issued (other than fractions which aregirlemultiples of one one-
thousandth (1/1,000) of a share of Preferred StaoH) in lieu of the issuance of fractional shatles,Company may make an adjustment in
cash based on the market price of the Preferreck $to the trading date immediately prior to theedaftexercise.

Exchange of the RightAt any time after a person becomes an Acquirieg® and prior to the acquisition by a personrou of
50% or more of the shares of Common Stock thertanding, the Board may, without payment of the pase price by the holder, exchange
the Rights, in whole or in part, at a ratio of dright (other than the Rights owned by the Acquiferson or group, which will become void)
for one share of Common Stock, subject to adjustmen

Redemption of the Right#\t any time until a person has become an AcqgiRerson, the Company may redeem all, but nothess
all, of the Rights at a price of $0.001 per Righayable in cash, shares of Common Stock or othesideration deemed appropriate by the
Board and subject to adjustment). Immediately uperaction of the Board ordering redemption ofRights, the Rights will terminate and the
only right of the holders of these Rights will leréceive the $0.001 redemption price.

No Rights as Stockholdetntil a Right is exercised, the holder will haverights as a stockholder of the Company, inclgdimithout
limitation, the right to vote or to receive dividin

Amendment of the Rights Agreemefity of the provisions of the Rights Agreement nb@yamended by the Board at any time befor
a person becomes an Acquiring Person. At any tiitee a person becomes an Acquiring Person, theigioms of the Rights Agreement may
amended by the Board only if the amendment doeadwwrsely affect the interest of holders of Rigbtscluding the interest of any Acquiring
Person) or cause the Rights to become redeemadile ag

Certain Anti-takeover Effect$he Rights approved by the Board are designeddtegrrand maximize the value of the outstanding
equity interests in the Company in the event ofiasolicited attempt by an acquirer to take overGbenpany, in a manner or on terms not
approved by the Board. Takeover attempts frequémtlude coercive tactics to deprive the Board isdtockholders of a full opportunity to
evaluate an offer in light of the long term prospeaf the Company. The Rights have been declargtiebBoard in order to deter such tactics.

The Rights are not intended to prevent all takemeéthe Company and will not do so. Since, sultiethe restrictions described
above, the Company may redeem the Rights pridreédistribution Date, the Rights should not integfe/ith any merger or business
combination approved by the Board.

The Rights may have the effect of rendering mofiécdit or discouraging an acquisition of the Compaleemed undesirable by the
Board. The Rights may cause substantial dilutioa p@rson or group that attempts to acquire theg@omon terms or in a manner not
approved by the Board, except pursuant to an offaditioned upon the negation, purchase or redemuti the Rights.

A copy of the Rights Agreement has been filed \lith Securities and Exchange Commission as an Exbithis Registration
Statement on Form 8-A. A copy of the Rights Agreehnig available free of charge from the Rights Agdihis summary description of the
Rights does not purport to be complete and is fiedlin its entirety by reference to the Rights égment, which is incorporated herein by
reference.




Item 2. Exhibits.

1. Rights Agreement dated as of October 22, 2048dmn InspireMD, Inc. and Action Stock Transfer @mation, as Rights Agent,
which includes the form of Certificate of Desigoati Preferences and Rights of Series A PreferreckSts Exhibit 1 and the form of
Rights Certificate as Exhibit :




SIGNATURE

Pursuant to the requirements of Section 12 of theufties Exchange Act of 1934, the registrant thaly caused this registrati
statement to be signed on its behalf by the ungieesi, thereto duly authorized.

INSPIREMD, INC.

Date: October 25, 2013 By: /s/ Craig Shore
Name:Craig Shore

Title: Chief Financial Office




Exhibit Index
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1. Rights Agreement, dated as of October 22, 2013yd®i InspireMD, Inc. and Action Stock Transfer Gugtion, as Rights
Agent, which includes the form of Certificate ofddgnation, Preferences and Rights of Series A RexfeStock as Exhibit 1

and the form of Rights Certificate as Exhibi




INSPIREMD, INC.
“Company”
and
ACTION STOCK TRANSFER CORPORATION
“Rights Agent”
RIGHTS AGREEMENT

Dated as of October 22, 2013




Section

Section 1.

Section 2.

Section 3.

Section 4.

Section 5.

Section 6.

Section 7.

Section 8.
Section 9.

Section 10.
Section 11.

TABLE OF CONTENTS

Page
Certain Definitions 5
Appointment of Rights Agent 10
Issuance of Rights Certificates 10
€)) Distribution Date; Rights Certificate 10
(b) Common Stock Certificates; Summary of Rig 11
(c) Legend 11
(d) Uncertificated Share 12
Form of Rights Certificates 13
(@) Form; Date 13
(b) Acquiring Person Legen 13
Countersignature and Registration 14
€)) Signatures 14
(b) Registration and Transf 14
Transfer, Split Up, Combination and Exchange of Ripts Certificates; Mutilated, Destroyed, Lost or Stéen
Rights Certificates 14
(a) Procedure 14
(b) Issuance of New Rights Certificat 15
Exercise of Rights; Purchase Price; Expiration Datef Rights 15
€)) Exercise 15
(b) Purchase Pric 16
(c) Rights Agent Action: 16
(d) Partial Exercist 16
(e) Termination of Acquiring Persis Rights 16
) Surrender of Rights Certificates; |dentity of Beniefl Owner 17
Cancellation and Destruction of Rights Certificates 17
Reservation and Availability of Preferred Stock 17
€)) Reservation of Preferred Sto 17
(b) Covenant Regarding Preferred St 18
(c) Registration under the A 18
(d) Transfer Taxes and Charg 19
Preferred Stock Record Date 19
Adjustment of Purchase Price; Number and Kind of Slares or Number of Rights 20

(a) Certain Adjustment 20




Section 12.
Section 13.

Section 14.

Section 15.
Section 16.
Section 17.
Section 18.

Section 19.

Section 20.

(b) Purchase Price Adjustme-- Capital Stock

(c) Purchase Price Adjustme-- Cash, Assets, et
(d) Current Market Prici

(e) Purchase Price Adjustment Thresh

) Equivalent Adjustment

(9) Pos-Adjustment Rights Issuanc
(h) Preferred Stock Ar-Dilution

0] Adjustment of Number of Righ
) Rights Certificate:

(k) Adjustment Below Par Valu

) Adjustment Effective as of Future Date; Exerc

(m) Tax Adjustment:

(n) Restriction on Certain Transactic

(0) Restriction Against Diminishing Benefits of the Rig
(p) Common Stock Adjustmen

Certificate of Adjusted Purchase Price or Number ofShares
Consolidation, Merger or Sale or Transfer of Assetsr Earning Power

€)) Flip-over Even
(b) Principal Party
(c) Supplemental Agreeme

(d) Principal Party Suppleme
Fractional Rights and Fractional Shares
(a) Fractional Right:

(b) Fractional Shares of Preferred St

(c) Fractional Shares of Common Stc
(d) Waiver of Fractional Rights and Sha
Rights of Action

Agreement of Rights Holders

Rights Certificate Holder Not Deemed a Stockholder
Concerning the Rights Agent

(a) Compensatiol

(b) Reliance

Merger or Consolidation or Change of Name of Right#\gent

€) Successao

(b) Prior Countersignature
Duties of Rights Agent

(a) Legal Counse

(b) Certification by the Compar

23
23
24
25
25
25
25
26
26
26
26
27
27
27
27
28
28
28
29
30
31
31
31
32
32
32
32
33
34
34
34
34
34
34
35
35
35
35




Section 21.
Section 22.
Section 23.

Section 24.

Section 25.

Section 26.
Section 27.
Section 28.
Section 29.
Section 30.
Section 31.
Section 32.
Section 33.
Section 34.

(c) Liability for Negligence, etc

(d) Statements of Fact or Reciti

(e) Agreement; Adjustment

) Further Assurance

(9) Instructions

(h) Dealing in Rights

(i) Agents; Reasonable Ce

)] Expenses; Repayment Assuran

(k) Exercise of Rights; Consultation with Comps

Change of Rights Agen

Issuance of New Rights Certificate:
Redemption and Termination

(@) Redemptior

(b) Effect of Redemption; Procedu
Exchange

(a) Right to Exchang

(b) Effect of Exchange; Procedu
(c) Insufficient Share

(d) Cash in Lieu of Fractional Shares of Common S

Notice of Certain Events

(@) Preferred Stock Transactions, ¢
(b) Other Transaction

Notices

Supplements and Amendment
Successors

Determinations and Actions by the Board of Directos, etc.

Benefits of this Agreement
Severability

Governing Law
Counterparts

Descriptive Headings

35
35
36
36
36
36
36
36
37
37
37
38
38
38
39
39
39
40
40
41
41
41
42
43
43
43
43
44
44
44
44




Exhibit 1
Exhibit 2
Exhibit 3

Exhibit 4

Form of Certificate of Designati
Form of Rights Certifica
Letter to Stockholde

Summar




RIGHTS AGREEMENT

RIGHTS AGREEMENT, dated as of October 22, 2013weenINSPIREMD, INC. , a Delaware corporation (theCompany”), anc
ACTION STOCK TRANSFER CORPORATION (the “Rights Agent’).

RECITALS

On October 22, 2013 (theRights Dividend Declaration Dat&), the Board of Directors of the Company (i) authadizend declared
dividend distribution of one preferred share pusghaight (a “Right ") for each share of Common Stock (as hereinaftemddji of th
Company outstanding at the close of business oreiber 15, 2013 (the Record Date”), each Right initially representing the right
purchase one ortousandth of a share of Series A Preferred Symakyalue $0.0001 per share, of the Company hawagights, powers ai
preferences set forth in the Certificate of Desiigma Preferences and Rights of Series A PrefeBtedk previously filed with the Secretary
State of the State of Delaware, upon the termssabibct to the conditions hereinafter set forthd éi) further authorized the issuance of
Right (as such number may be hereafter adjustqgt@sded herein) for each share of Common StockhefCompany issued between
Record Date (whether originally issued or delivefiein the Company treasury) and the earliest of the DistributioneDand the Expiratic
Date;

AGREEMENT
In consideration of the premises and the mutuaements herein set forth, the parties hereby agéallows:

Section 1. Certain Definition&or purposes of this Agreement, the followingrtehave the meanings indicated:

(a) “Acquiring Person” shall mean any Person (as such term is hereindéfiamed) who or which, together with
Affiliates and Associates of such Person, shaltheeBeneficial Owner (as such term is hereinafefingéd) of 15% or more of the share!
Common Stock then outstanding, but shall not irel(iithe Company, (ii) any Subsidiary of the Comp&(iii) any employee benefit plan
the Company or of any Subsidiary of the Companyaryr Person or entity organized, appointed or ésteda by the Company for or pursu
to the terms of any such plan, (iv) any Person Wwecomes an Acquiring Person solely as a resultreflaction in the number of share:
Common Stock outstanding due to the repurchasbaks of Common Stock by the Company, unless atidsuich Person shall purchase
otherwise become (as a result of actions takenugi ®erson or its Affiliates or Associates) the &amial Owner of additional shares
Common Stock constituting 1% or more of the themstamding shares of Common Stock, or (v) an Exethterson (as such termr
hereinafter defined). Notwithstanding the foreggiiigi) the Board of Directors of the Company detenes in good faith that a Person \
would otherwise be an Acquiring Person, as defipesuant to the foregoing provisions of this paaphr has become such inadverte
(including, without limitation, because (A) suchr§an was unaware that it beneficially owned a peemge of Common Stock that wo
otherwise cause such Person to be an AcquiringoReos (B) such Person was aware of the extentsoBéneficial Ownership of Comm
Stock but had no actual knowledge of the conse@sen€ such Beneficial Ownership under this Agreeinand without any intention
changing or influencing control of the Company, &iijdwithin ten Business Days of being requestgdh® Company to advise it regarding
same, such Person certifies to the Company thé&t Bacson acquired shares of Common Stock in exafes4.99% inadvertently or withc
knowledge of the terms of the Rights and who, togetvith all Affiliates and Associates, thereafthyes not acquire additional share
Common Stock and within ten Business Days of beggyested by the Company to do so disposes ofdtimp of such shares of Comn
Stock in excess of 14.99%, then such Person sbalbe deemed to be or to have become an AcquirargoR for any purposes of t
Agreement;_provided however, that if the Person requested to so certify falslo so within ten Business Days of the Compamgguest (
such Person fails to dispose of such shares of GomBiock in excess of 14.99% within ten Businesgsiid the Companyg request, then su
Person shall become an Acquiring Person immediatftr such ten Business Day period. The phrasen“tiutstanding,ivhen used wit
reference to a PersanBeneficial Ownership of securities of the Compasiall mean the number of such securities theredsand outstandil
together with the number of such securities noh thetually issued and outstanding which such Pensarid be deemed to own benefici
hereunder.




(b) “Act” shall mean the Securities Act of 1933, as ameraghetlin effect from time to time.
(c) “Adjustment Shares$ shall have the meaning set forth in Section 1(iija)

(d) “Affiliate ” and “ Associate’ shall have the respective meanings ascribedab serms in Rule 12B-of the Gener.
Rules and Regulations under the Exchange Act affént on the date of this Agreement.

(e) “Agreement” shall mean this Rights Agreement as originally exed¢ or as it may from time to time
supplemented or amended pursuant to the appligabiésions hereof.

) A Person shall be deemed tHgeheficial Owner” of, and shall be deemed tdbtneficially own,” any securities:

0] which such Person or any of such P@ssd\ffiliates or Associates, directly or indirectligas the right 1
acquire (whether such right is exercisable immedjabr only after the passage of time) pursuardng agreement, arrangemen
understanding (whether or not in writing) or uptwe exercise of conversion rights, exchange rigigéits, warrants or options,
otherwise;_provided however, that a Person shall not, for purposes of thisgraph (i), be deemed the “Beneficial Ownefor tc
“beneficially own,” (A) securities tendered purstida a tender or exchange offer made by such Pessamy of such Persan’
Affiliates or Associates until such tendered sd@siare accepted for purchase or exchange, asd®&)rities issuable upon exercis
Rights at any time prior to the occurrence of agdering Event, or (C) securities issuable upon @serof Rights from and after 1
occurrence of a Triggering Event, which Rights wacquired by such Person or any of such PesséAffiliates or Associates prior
the Distribution Date or pursuant to Section 3¢apection 22 (the Original Rights”) or pursuant to Section 11(i) in connection \
an adjustment made with respect to any Originahiig




(i) which such Person or any of such Persd\ffiliates or Associates, directly or indirectlgas the right 1
vote or dispose of or has “beneficial ownership{ag determined pursuant to Rule 18df the General Rules and Regulations u
the Exchange Act in effect on the date of this Agnent), including pursuant to any agreement, aauegt or understanding, whet
or not in writing;_provided however, that a Person shall not be deemed the “Benefi@iaher” of, or to “beneficially own,’any
security under this subparagraph (ii) as a redudincagreement, arrangement or understanding ®stath security if such agreem
arrangement or understanding: (A) arises solelynfeorevocable proxy given in response to a pubsigyor consent solicitation ma
pursuant to, and in accordance with, the applicptbeisions of the General Rules and Regulatiordeuthe Exchange Act, and (B
not also then reportable by such Person on a Sth&80D under the Exchange Act (or any comparabkiocessor report); or

(iii) which are “beneficially owneddirectly or indirectly, by any other Person (or aiffiliate or Associat
thereof) with which such Person (or any of suchsBe's Affiliates or Associates) has any agreement,ngement or understandi
(whether or not in writing), for the purpose of ating, holding, voting (except pursuant to a reafole proxy as described in
proviso to subparagraph (ii) of this paragraphdf)ilisposing of any voting securities of the Compa

provided, however, that nothing in this Section 1 shall cause adeengaged in business as an underwriter of sexutd be the Beneficia
Owner” of or to “beneficially own,” any securitieequired through such Perssiparticipation in good faith in a firm commitmemiderwriting
until the expiration of forty (40) calendar days$eafthe date of such acquisition or such later dat¢he Board may determine in any spe
case.

Notwithstanding anything in this definition of Bdiagal Ownership to the contrary, the phrase “tlmristanding,”"when used wit
reference to a PersanBeneficial Ownership of securities of the Compastall mean the number of such securities theredsand outstandil
together with the number of such securities noh thetually issued and outstanding which such Pensarid be deemed to beneficially o
hereunder.

(9) “Board” means the Board of Directors of the Company.

(h) “Business Day’ shall mean any day other than a Saturday, Sundayday on which banking institutions in
State of New York are authorized or obligated lwy ta executive order to close.




0] “Close of Busines$ on any given date shall mean 5:00 P.M., New Ydtkw York time, on such date; provided
however, that if such date is not a Business Day it simalin 5:00 P.M., New York City, New York time, orethext succeeding Business D

)] “Common StocK shall mean the common stock, par value $.0001spare, of the Company, except th@bmmor
Stock” when used with reference to any Person other tharCompany shall mean the capital stock of suckdpewith the greatest voti
power, or the equity securities or other equitgiast having power to control or direct the manag@gof such Person.

(k) “Common Stock Equivalentsshall have the meaning set forth in Section 1(li{(p)

() “ Company” shall mean the Person named as the “Compamythe first paragraph of this Agreement unt
successor corporation shall have become such,tdrauBrincipal Party shall assume, and theredfteliable for, all obligations and duties
the Company hereunder, pursuant to the applicaldeigions of this Agreement, and thereafter “Comylashall mean such succes
corporation or Principal Party.

(m) “Current Exchange Valué’ means the product of the Current Market Price afeatiof Common Stock on the ¢
of the occurrence of an Exchange Determinationti{ernext Business Day, if such date is not a Bgsirizay) multiplied by the number
shares of Common Stock for which the Right wouldeotvise be exchangeable (without regard to whethere were sufficient shares
Common Stock available therefor).

(n) “Current Market Price” shall have the meaning set forth in Section 11(d)

(0) “Current Value” shall have the meaning set forth in Section 1(li{(g)

(P) “Distribution Date” shall have the meaning set forth in Section 3(a).

(@) “Equivalent Preferred Stock shall have the meaning set forth in Section 11(b)

n “Exchange Act’ shall mean the Securities Exchange Act of 1934raended and in effect from time to time.
(s) “Expiration Date” shall have the meaning set forth in Section 7(a).

® “Final Expiration Date” shall mean the Close of Business on October Q242

(u) “Flip-in Event” shall mean any event described in Section 11)a)(i

(v) “Flip-in Trigger Date” shall have the meaning set forth in Section 1(ii(p)




(w) “Flip-over Event” shall mean any event described in clauses (X)oi(yz) of Section 13(a).

(x) “Original Rights” shall have the meaning set forth in Section I)(f)(
) “Person” shall mean any individual, firm, corporation, praarship or other entity.
2) “Preferred Stock’ shall mean shares of Series A Preferred Stockyalaile $0.0001 per share, of the Comy

having the terms set forth in the Compangharter, and, to the extent that there is noffficent number of shares of Series A Preferreatk
authorized to permit the full exercise of the Rggtany other series of preferred stock of the Campmiesignated for such purpose contai
terms substantially similar to the terms of thei&eA Preferred Stock.

(aa) “Principal Party” shall have the meaning set forth in Section 13(b)

(bb) “Purchase Pric€’ shall have the meaning set forth in Section 4(a).

(cc) “Record Date’ shall have the meaning set forth in the Recitdha beginning of the Agreement.

(dd) “Redemption Daté shall have the meaning set forth in Section 23(a)

(ee) ‘Redemption Pricé shall have the meaning set forth in Section 23(a)

(ff) “Rights” shall have the meaning set forth in the Recitaha beginning of the Agreement.

(99) “Rights Agent’ shall mean the Person named as the “Rights Agarttie first paragraph of this Agreement un

successor Rights Agent shall have become such gmir$a the applicable provisions hereof and théeedRights Agent’shall mean suc
successor Rights Agent. If at any time there isartban one Person appointed by the Company assRigignt pursuant to the applics
provisions of this Agreement, “Rights Agent” shakan and include each such Person.

(hh) “Rights Certificates’ shall have the meaning set forth in Section 3(a).

(i) “ Rights Dividend Declaration Daté shall have the meaning set forth in the Recitathat beginning of tt
Agreement.

()] “ Spread” shall have the meaning set forth in Section 1(ii(p)

(k) “Stock Acquisition Dat€ shall mean the first date of public announcemethicky for purposes of this definitic

shall include, without limitation, a report filed amended pursuant to Section 13(d) under the ExghaAct) by the Company or an Acquir
Person that an Acquiring Person has become such.




(In “ Subsidiary” shall mean, with reference to any Person, any catjpm or other entity of which a majority of -
voting power of equity securities or majority oftlequity interest is beneficially owned, directlyindirectly, by such Person, or otherw
controlled by such Person.

(mm) “Substitution Period’ shall have the meaning set forth in Section 1(li{(p)
(nn) “Trading Day” shall have the meaning set forth in Section 1(1(d)
(00) “Triggering Event” shall mean any Flip-in Event or any Flip-over Bte
(pp) “Trust” shall have the meaning set forth in Section 24(f)
(qq) “Trust Agreement”shall have the meaning set forth in Section 24(f).
(rr) “Trust Shares” shall have the meaning set forth in Section 24(f).
Section 2. Appointment of Rights Agenthe Company hereby appoints the Rights Agenttaa agent for the Company

accordance with the terms and conditions hereaf,the Rights Agent hereby accepts such appointriiérg.Company may from time to til
appoint such Co-Rights Agents as it may deem nacgss desirable.

Section 3. Issuance of Rights Certifisate

(a) Distribution Date; Rights CertificateUntil the earlier of (i) the Close of Businesstbe tenth Business Day ai
the Stock Acquisition Date (or, if the tenth Busisday after the Stock Acquisition Date occurs teefbe Record Date, the Close of Busil
on the Record Date), or (ii) the Close of Busimasshe tenth Business Day (or such later dateeaB8dtard shall determine prior to such tim
any Person becomes an Acquiring Person) afterdteetiat a tender or exchange offer by any Pettver( than the Company, any Subsid
of the Company, any employee benefit plan of then@any or of any Subsidiary of the Company, or aessén or entity organized, appoir
or established by the Company for or pursuantéaéhms of any such plan) is first published ot sgrgiven within the meaning of Rule 14d-Z
(a) of the General Rules and Regulations undeE#uhange Act, if upon consummation thereof suclsétewould be an Acquiring Person |
earlier of (i) and (ii) being herein referred to the “ Distribution Date”), (x) the Rights will be evidenced (subject to thevysmns o
paragraph (b) of this Section 3) by the certifisafier the Common Stock registered in the names®hblders of the Common Stock (wt
certificates for Common Stock shall be deemed #isbe certificates for Rights) and not by separseificates, and (y) the Rights will
transferable only in connection with the transférthe underlying shares of Common Stock (includagransfer to the Company, exc
pursuant to the provision of Section 23). As sosrmpiacticable after the Distribution Date, the Réghgent will send by firstlass, insure:
postage prepaid mail, to each record holder ofdbmmon Stock as of the Close of Business on th&iBugion Date, at the address of s
holder shown on the records of the Company, onenare rights certificates, in substantially the foah Exhibit 2 hereto (the Rights
Certificates”), evidencing one Right for each share of Common Ssackeld, subject to adjustment as provided hetrithe event that :
adjustment in the number of Rights per share of @omStock has been made pursuant to Section 1tl{{p¢ &ime of distribution of the Rigt
Certificates, the Company shall make the necessadyappropriate rounding adjustments (in accordavitte Section 14(a)) so that Rig
Certificates representing only whole numbers ofhRigare distributed and cash is paid in lieu of &agtional Rights. As of and after 1
Distribution Date, the Rights will be evidencededplby such Rights Certificates. The Company shaedimptly notify the Rights Agent
writing upon the occurrence of a Distribution Dated, if such notification is given orally, the Coamy shall confirm same in writing on
prior to the Business Day next following. Until suaotice is received by the Rights Agent, the Righgent may presume conclusively for
purposes that a Distribution Date has not occurred.
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(b) Common Stock Certificates; SummanRaghts. With respect to certificates for the Common Stoakstanding ¢
of the Record Date, until the Distribution Dateg Rights associated with the Common Stock repreddnt such certificates will be eviden
by such certificates alone and the registered heldeEsuch Common Stock shall also be the regidthodders of the associated Rights. U
the earlier of the Distribution Date or the Expimat Date, the transfer of any certificates repréagnshares of Common Stock in respec
which Rights have been issued shall also constthaetransfer of the Rights associated with sudreshof Common Stock. On the Rec
Date, or as soon as practicable thereafter, thep@oynwill send a copy of a Summary of Rights todRase Preferred Stock, in substantially
form of Exhibit 4 hereto (the Summary of Rights), by first-class, postagprepaid mail, to each record holder of shares oh@on Stock &
of the close of business of the Record Date, aatligess of such holder shown on the records dCtmpany.

(c) Legend Rights shall be issued in respect of all ceutés for shares of Common Stock which are issuédtive
originally issued or from the Compamyfreasury) after the Record Date but prior togasiest of the (i) Distribution Date or (ii) thecfratior
Date or, in certain circumstances provided in ®&c82 after the Distribution Date. Certificatesnegenting such shares of Common Stock
also be deemed to be certificates for Rights, &adl bear the following legend:

This certificate also evidences and entitles thddrohereof to certain Rights as set forth in thghs Agreement dated as of Octc
22, 2013, by and between INSPIREMD, INC. (thedmpany”) and Action Stock Transfer Corporation, as Rightgent, (the “Rights
Agent”) as it may from time to time be supplemented oreaded (the ‘Rights Agreement’), the terms of which are here
incorporated herein by reference and a copy of wisi®n file at the principal offices of the Comgabinder certain circumstances
set forth in the Rights Agreement, such Rights Wwél evidenced by separate certificates and willomger be evidenced by tl
certificate. The Company will mail to the holdertbfs certificate a copy of the Rights Agreemeustjraeffect on the date of mailir
without charge promptly after receipt of a writteeguest therefor. Under certain circumstances ag¢t in the Rights Agreeme
Rights issued to, or held by, any Person who is arabecomes an Acquiring Person or any AffiliateAgsociate thereof (as st
terms are defined in the Rights Agreement), whetlwerently held by or on behalf of such Personyrahy subsequent holder, n
become null and void and nontransferable.
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With respect to such certificates containing thedoing legend, until the earliest of (i) the Distition Date or (ii) the Expiration Date, (X)
Rights associated with the Common Stock represelyeduch certificates shall be evidenced by suctificates alone, (y) the registel
holders of such Common Stock shall also be thestergid holders of the associated Rights, and €z)réimsfer of any of such certificates s
also constitute the transfer of the Rights assediatith such shares of Common Stock. In the evettthe Company purchases, or acquire:
shares of Common Stock after the Record Date lart far the Distribution Date, any Rights associatgtth such shares of Common Stock <
be deemed canceled and retired so that the Congtealiynot be entitled to exercise any Rights assediwith shares of Common Stock wt
are no longer outstanding. Notwithstanding thisti®ac3(c), neither the omission of a legend noritfdusion of a legend that makes refere
to a rights agreement other than the Rights Agreesiell affect the enforceability of any part bistAgreement or the rights of any holde
the Rights.

(d) Uncertificated Sharedn the case of Common Stock held in uncertifidaterm, the Company shall cause
confirmation and account statements sent to holde@ommon Stock in bookntry form (including upon transfer or exchangeofstandin
Common Stock) prior to the earliest of the Disttibn Date or the Expiration Date to bear a legensubstantially the following form:

Each share of Common Stock, par value $0.0001 lperes of INSPIREMD, INC. (the Company”) entitles the hold:
thereof to certain Rights as set forth in a Rigkgseement dated as of October 22, 2013 (as it reagnibended from time to time (the *
Rights Agreement)), between the Company and Action Stock Tran€ferporation, as Rights Agent (thdRights Agent’), the term
of which are hereby incorporated herein by refeeemed a copy of which, is on file at the principéfices of the Company. Unc
certain circumstances, as set forth in the RiglgseAment, such Rights will be evidenced by sepaetificates and will no longer
evidenced by the shares to which this statemeate®l The Company will mail to the holder of shdcewhich this statement relate
copy of the Rights Agreement without charge afesreipt of a written request therefore. Under certaicumstances set forth in
Rights Agreement, Rights issued to, or held by Ragson who is, was or becomes an Acquiring Persa@my Affiliate or Associai
(as such terms are defined in the Rights Agreemamt)y any subsequent holder of such Rights mayrhecnull and void ar
nontransferable.

Notwithstanding this Section 3(d), neither the aiuis of a legend nor the inclusion of a legend thakes reference to a rights agreement
than the Rights Agreement shall affect the enfdsitidaof any part of this Rights Agreement or ttights of any holder of Rights.
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Section 4. Form of Rights Certificates.

€) Form; Date The Rights Certificates (and the forms of elettio purchase and of assignment to be printed €
reverse thereof) shall each be substantially irfahm set forth in Exhibit 2 hereto and may havebsmarks of identification or designation
such legends, summaries or endorsements printeebthas the Company may deem appropriate and a®aiconsistent with the provisic
of this Agreement, or as may be required to comyptls any applicable law or with any rule or regidatmade pursuant thereto or with any
or regulation of any stock exchange on which thghRi may from time to time be listed or any se@sitssociation on whose interde
guotation system the Rights may be from time teetamthorized for quotation, or to conform to us&gbject to the provisions of Section
and Section 22, the Rights Certificates, wheneiadriduted, shall be dated as of the Distributicatédand on their face shall entitle the hol
thereof to purchase such number of one thieisandths of a share of Preferred Stock as bhadkt forth therein at the price set forth the
(such exercise price per one one-thousandths béwe gs referred to herein as th®tirchase Pric€’), but the amount and type of securi
purchasable upon the exercise of each Right anBuhehase Price thereof shall be subject to adprstas provided herein.

(b) Acquiring Person LegendAny Rights Certificate issued pursuant to Sec8@) or Section 22 that represe
Rights beneficially owned by (i) an Acquiring Pemsor any Associate or Affiliate of an Acquiring Ben, (ii) a transferee of an Acquir
Person (or of any such Associate or Affiliate) whecomes a transferee after the Acquiring Personmes such, or (iii) a transferee of
Acquiring Person (or of any such Associate or Adfi) who becomes a transferee prior to or conntlyrevith the Acquiring Person becom
such and receives such Rights pursuant to eithea ffansfer (whether or not for considerationyfrthe Acquiring Person to holders of eq
interests in such Acquiring Person or to any Persith whom such Acquiring Person has any continuaggeement, arrangement
understanding regarding the transferred RightBpra(transfer which is part of a plan, arrangenwninderstanding which has as a prin
purpose or effect avoidance of Section 7(e) and Rigyts Certificate issued pursuant to SectiondgtiBn 11 or Section 22 upon trans
exchange, replacement or adjustment of any othghtRiCertificate referred to in this sentence, Isbahtain (to the extent feasible)
following legend:

The Rights represented by this Rights Certificatea were beneficially owned by a Person who wasezcame an Acquiring Pers
or an Affiliate or Associate of an Acquiring Perg@s such terms are defined in the Rights Agreemiateid as of October 22, 2013
and between INSPIREMD, INC. and Action Stock TransEorporation, as Rights Agent). Accordingly, tRights Certificate and tl
Rights represented hereby may become null andimdltk circumstances specified in Section 7(eJuchsAgreement.
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Section 5. Countersignature and Registrat

€) SignaturesThe Rights Certificates shall be executed on letfizhe Company by its Chairman of the Board
Chief Executive Officer, its President or any ViBeesident, either manually or by facsimile signatuand shall have affixed thereto
Companys seal or a facsimile thereof (if the Company hagal) which shall be attested to by the Secraiagn Assistant Secretary of
Company, either manually or by facsimile signatdiee Rights Certificates shall be countersignedhgyRights Agent, either manually or
facsimile signature, and shall not be valid for guypose unless so countersigned. In case anyepfficthe Company who shall have sig
any of the Rights Certificates shall cease to beh xafficer of the Company before countersignatuyette Rights Agent and issuance
delivery by the Company, such Rights Certificatesyertheless, may be countersigned by the Righen®Agnd issued and delivered by
Company with the same force and effect as thoughpirson who signed such Rights Certificates hddceased to be such officer of
Company; and any Rights Certificates may be sigimetehalf of the Company by any individual whotte actual date of the executior
such Rights Certificate, shall be a proper offiockthe Company to sign such Rights Certificateha@lgh at the date of the execution of
Agreement any such individual was not such an effic

(b) Reaqistration and TransfeFollowing the Distribution Date, the Rights Agemill keep or cause to be kept, at
principal office or offices designated as the appiaie place for surrender of Rights Certificatpsm exercise or transfer, books for registre
and transfer of the Rights Certificates issued tnadler. Such books shall show the names and addrek#iee respective holders of the Rig
Certificates, the number of Rights evidenced offeite by each of the Rights Certificates and the dheach of the Rights Certificates.

Section 6. Transfer, Split Up, Combination and Exchange ofhi&oCertificates; Mutilated, Destroyed, Lost or I8moRight:
Certificates.

(a) ProcedureSubiject to the provisions of Section 4(b), Secfi¢e), Section 14, and Section 24, at any timer alfie
Close of Business on the Distribution Date, andrairior to the Expiration Date, any Rights Cectifie or Certificates may be transferred,
up, combined or exchanged for another Rights Geatié or Certificates, entitling the registereddaslto purchase a like number of one one
thousandths of a share of Preferred Stock (omviollg a Triggering Event, Common Stock, other sifies; cash or other assets, as the
may be) as the Rights Certificate or Certificatesendered then entitle such holder (or former éold the case of a transfer) to purchase.
registered holder desiring to transfer, split upmbine or exchange any Rights Certificate or Gediés shall make such request in wri
delivered to the Rights Agent, and shall surrenblerRights Certificate or Certificates to be transfd, split up, combined or exchanged a
principal office or offices of the Rights Agent ipzated for such purpose. Neither the Rights Agemntthe Company shall be obligated to
any action whatsoever with respect to the transfany such surrendered Rights Certificate unélbgistered holder shall have completec
signed the certificate contained in the form ofigm®ent on the reverse side of such Rights Ceatiéi@nd shall have provided such additi
evidence of the identity of the Beneficial Owner former Beneficial Owner) or Affiliates or Assotés thereof as the Company s
reasonably request. Thereupon, the Rights Agetiit shhject to Section 4(b), Section 7(e) and Secfi4, countersign and deliver to the Pe
entitled thereto a Rights Certificate or Rights tfieates, as the case may be, as so requestedCdhmpany may require payment of a ¢
sufficient to cover any tax or governmental chatfigg may be imposed in connection with any transplit up, combination or exchange
Rights Certificates.
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(b) Issuance of New Rights CertificateSubject to the provisions of Section 7(e) herexf,any time after tt
Distribution Date and prior to the Expiration Datgon receipt by the Company and the Rights Agémivmlence reasonably satisfacton
them of the loss, theft, destruction or mutilatioha Rights Certificate, and, in case of loss, tthoef destruction, of indemnity or secu
reasonably satisfactory to them, and reimburseneethte Company and the Rights Agent of all reastenaekpenses incidental thereto, and (
surrender to the Rights Agent and cancellationhef Rights Certificate if mutilated, the Companylvekecute and deliver a new Rig
Certificate of like tenor to the Rights Agent fayuntersignature and delivery to the registered ovimdieu of the Rights Certificate so Ic
stolen, destroyed or mutilated.

Notwithstanding any other provisions hereof, thempany and the Rights Agent may amend this Righteeé&ment to provide fi
uncertificated Rights in addition to or in placeRifhts evidenced by Rights Certificates.

Section 7. Exercise of Rights; PurchaseePExpiration Date of Rights

(a) Exercise Subject to Section 7(e), the registered holdaanyf Rights Certificate may exercise the Rightslence:
thereby (except as otherwise provided herein, dinly, without limitation, Section 11(a)(iii), Seoti 23(a) and Section 24(b)) in whole o
part at any time after the Distribution Date upoarrender of the Rights Certificate, with the fornetection to purchase and the certificat:
the reverse side thereof duly executed, to the tRiglgent at the principal office or offices of tRights Agent designated for such purp
together with payment of the aggregate Purchase Rith respect to the total number of one thmisandths of a share of Preferred Stoc
other securities, cash or other assets, as themagde) as to which such surrendered Rights & éixercisable and an amount equal tc
applicable transfer tax, at or prior to the eatl@s(i) the Final Expiration Date, (ii) the Redetigm Date, or (iii) the time at which the Rig
are exchanged as provided in Section 24 hereok@heest of (i), (ii), and (iii) being herein refed to as the Expiration Date”). The paymer
of the Purchase Price and the applicable tranaferiftany (as such amount may be reduced purgag®éction 11(a)(iii)), may be made (x
cash, (y) by certified check, cashi&check or money order payable to the order oCbimpany, or (z) by delivery of a certificate ortderates
(with appropriate stock powers executed in blat&chied thereto) evidencing a number of shares airian Stock equal to the then Purct
Price divided by the closing price (as determinedspant to Section 11(d)) per share of Common Statkhe Trading Day immediate
preceding the date of such exercise. In the evmttthe Company is obligated to issue other séesir{including Common Stock) of t
Company, pay cash and/or distribute other propautguant to Section 11(a), the Company will makemhngements necessary so that
other securities, cash and/or other property ae@lable for distribution by the Rights Agent, ifdamvhen appropriate. The Company rese
the right to require prior to the occurrence ofragdering Event that upon any exercise of Rightsumber of Rights be exercised so that
whole shares of Preferred Stock would be issued.
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(b) Purchase Pric&'he Purchase Price for each one thmisandths of a share of Preferred Stock purclasabn th
exercise of a Right shall initially be $21.00, airll be subject to adjustment from time to timgrwided in Section 11 and Section 13(a)
shall be payable in accordance with paragraphf(ddi® Section 7.

(c) Rights Agent ActionsUpon receipt of a Rights Certificate representmgrcisable Rights and the complianci
the holder of such Rights Certificate with paragrép) of this Section 7, the Rights Agent shalbjsat to Section 20(k), thereupon promptly
(A) requisition from any transfer agent of the &taof Preferred Stock (or make available, if thgh® Agent is the transfer agent for <
shares) certificates for the total number of one-thousandths of a share of Preferred Stock to behpsed and the Company her
irrevocably authorizes its transfer agent to convalth all such requests, or (B) if the Company khal/e elected to deposit the total numb
shares of Preferred Stock issuable upon exercistheofRights hereunder with a depositary agent, isétun from the depositary age
depositary receipts representing such number ofmrdhousandths of a share of Preferred Stock as al tpurchased (in which ci
certificates for the shares of Preferred Stockasgnted by such receipts shall be deposited birahefer agent with the depositary agent)
the Company will direct the depositary agent to plynwith such request, (ii) requisition from the i8pany the amount of cash, if any, tc
paid in lieu of fractional shares in accordancenv@ection 14, (iii) after receipt thereof, deliwerch certificates or depositary receipts to or |
the order of the registered holder of such Rigtegificate, registered in such name or names ashraalesignated by such holder, and (iv) .
receipt thereof, deliver such cash, if any, tomomuthe order of the registered holder of such Riglertificate.

(d) Partial Exercise In case the registered holder of any Rights @Geate shall exercise less than all the Ri
evidenced thereby, a new Rights Certificate eviden®ights equivalent to the Rights remaining umeised shall be issued by the Ric
Agent and delivered to, or upon the order of thgistered holder of such Rights Certificate, regedein such name or names as ma
designated by such holder, subject to the provisafrSection 14.

(e) Termination of Acquiring PerserRights. Notwithstanding anything in this Agreement to tentrary, from an
after the first occurrence of a Flip-Event, any Rights beneficially owned by (i) arahiring Person, or an Associate or Affiliate of
Acquiring Person, (ii) a transferee of an Acquiripgrson (or of any such Associate or Affiliate) wieromes a transferee after such Acqu
Person becomes such, or (iii) a transferee of aquiing Person (or of any such Associate or Affédlawho becomes a transferee prior t
concurrently with the Acquiring Person becomingtswand receives such Rights pursuant to either (Ajaasfer (whether or not 1
consideration) from the Acquiring Person to holdefr&equity interests in such Acquiring Person omatty Person with whom the Acquiri
Person has any continuing agreement, arrangemamdarstanding regarding the transferred Right@8Bpma transfer which is part of a pl
arrangement or understanding which has as a primangose or effect the avoidance of this Secti@), &hall become null and void with
any further action and no holder of such Rightdldteve any rights whatsoever with respect to SRights, whether under any provision of
Agreement or otherwise. The Company shall useealsonable efforts to ensure that the provisionthief Section 7(e) and Section 4(b)
complied with, but shall have no liability to angltler of Rights Certificates or other Person assalt of its failure to make any determinati
with respect to an Acquiring Person or any of éspective Affiliates, Associates or transfereegteder. The Company shall give the Ri
Agent written notice of the identity of any Acquig Person, Associate or Affiliate known to it, bethominee of any of the foregoing, and
Rights Agent may rely on such notice in carrying il duties under this Agreement and shall be @gknot to have any knowledge of
identity of any such Acquiring Person, Associatéfiliate, or the nominee of any of the foregoingless and until it shall have received ¢
notice
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Surrender of Rights Certificates; itiey of Beneficial Owner. Notwithstanding anything in this Agreement to
contrary, neither the Rights Agent nor the Compahall be obligated to undertake any action wittpees to a registered holder upon
occurrence of any purported exercise as set farthis Section 7 unless such registered holdet Bhaé (i) completed and signed the certifi
contained in the form of election to purchase sethfon the reverse side of the Rights Certificaerendered for such exercise, and
provided such additional evidence of the identityhe Beneficial Owner (or former Beneficial Owner)Affiliates or Associates thereof as
Company shall reasonably request.

Section 8. Cancellation and DestructibfiRmhts Certificates All Rights Certificates surrendered for the puspof exercis
transfer, split up, combination or exchange shalurrendered to the Company or any of its agelmsdelivered to the Rights Agent
cancellation or in canceled form, or, if surrendei® the Rights Agent, shall be canceled by it, aadRights Certificates shall be issued in
thereof except as expressly permitted by any optbeisions of this Agreement. The Company shdivdeto the Rights Agent for cancellati
and retirement, and the Rights Agent shall so dame retire, any other Rights Certificate purcliase acquired by the Company otherv
than upon the exercise thereof. The Rights Agealt gleliver all canceled Rights Certificates to empany, or shall, at the written reque:
the Company, destroy such canceled Rights Cettéficand in such case shall deliver a certifichtiestruction thereof to the Company.

Section 9. Reservation and AvailabilifyPoeferred Stock

€) Reservation of Preferred Stockhe Company will use its best efforts to reseamel keep available out of
authorized and unissued shares of Preferred Sascirovided in this Agreement, including the rigbtshe Company under Section 11(a)
to otherwise fulfill its obligations, will be suffient to permit the exercise in full of all outstitmy Rights; provided, however, that the Comy
shall not be required to reserve and keep availsitdees of Preferred Stock to permit the exercideli of all outstanding Rights pursuan
the adjustments set forth in Section 11(a) or $acii3 hereof unless the Rights become exercisafguant to such adjustments, and then
to the extent the Rights become exercisable putdoauch adjustment.
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(b) Covenant Regarding Preferred Stoékhere are not sufficient shares of Preferréack issued but not outstand
or authorized but unissued to permit the exercisexahange of Rights in accordance with this Agreetnthe Company shall take all s
action as may be necessary to authorize additiBnaflerred Stock for issuance upon the exercisexchamge of Rights pursuant to 1
Agreement;_providedhowever, that if the Company is unable to cause the aightion of additional Preferred Stock, then the @any shal
or, if action by the Company’stockholders is necessary to cause such auttionizén lieu of seeking any such authorizatiore thompan
may, to the extent necessary and permitted by eggé law and any agreements or instruments irctefiéor to the Distribution Date to whi
it is a party, (i) upon surrender of a Right, paglt equal to the Purchase Price in lieu of issBirferred Stock and requiring payment ther
(i) upon due exercise of a Right and payment efRlurchase Price for each dheusandth of a share of Preferred Stock as tohwdich Rigt
is exercised, issue Common Stock or other equitfcairdebt securities having a value equal to tHeevaf the Preferred Stock that otherv
would have been issuable pursuant to this Agreenvemth value shall be determined by a nationadigognized investment banking fi
selected by the Board, or (iii) upon due exercisa Right and payment of the Purchase Price foh emethousandth of a share of Prefel
Stock as to which such Right is exercised, distetaicombination of Preferred Stock, cash andtwerogquity and/or debt securities havin
aggregate value equal to the value of the Prefe3tedk that otherwise would have been issuableupntsto this Agreement, which value s
be determined by a nationally recognized investrbanking firm selected by the Board. To the exthat any legal or contractual restricti
(pursuant to agreements or instruments in effeior po the Distribution Date to which it is partgjevent the Company from paying the
amount payable in accordance with the foregoingesee, the Company shall pay to the holders oRights as to which such payments
being made all amounts that are not then restriocted pro rata basis as such payments become gértmisnder such legal or contrac
restrictions until such payments have been pafdlin

The Company shall take all actions as may be napess ensure that all Preferred Stock delivereshugxercise or exchan
of Rights shall, at the time of delivery of thetd@rates for such Preferred Stock (subject to pegtrof the Purchase Price), be duly and va
authorized and issued and fully paid and nonaskesshares.

(c) Registration under the AcThe Company will use its best efforts to (i) fies soon as practicable following
earliest date after the first occurrence of a Hifievent on which the consideration to be delivdsgdhe Company upon exercise of the Ri
has been determined in accordance with Section(li)(ar as soon as is required by law followitige Distribution Date, as the case may |
registration statement on an appropriate form uriderAct with respect to the securities purchasaigen exercise of the Rights if tt
necessary to permit the issuance of the secutifies exercise of the Rights, (ii) cause such reggish statement to become effective as
as practicable after such filing, and (iii) causels registration statement to remain effective lfwat prospectus at all times meeting
requirements of the Act) until the earlier of (Aptdate as of which the Rights are no longer esaté for such securities, and (B)
Expiration Date. The Company will also take suctioscas may be appropriate under, or to ensure tange with, the securities or “blue sky”
laws of the various states in connection with tkereisability of the Rights. The Company may tengpity suspend, for a period of time no
exceed ninety (90) calendar days after the datéosbtin clause (i) of the first sentence of tBisction 9(c), the exercisability of the Right
order to prepare and file such registration stateraed permit it to become effective. Upon any ssgipension, the Company shall iss
public announcement stating that the exercisakilitthe Rights has been temporarily suspended efisas a public announcement at such
as the suspension is no longer in effect. In amuljtif the Company shall determine that a regigtnastatement is required following -
Distribution Date, the Company may temporarily ®rmspthe exercisability of the Rights until suchdims a registration statement has
declared effective. Notwithstanding any provisidrihis Agreement to the contrary, the Rights shall be exercisable in any jurisdiction if
requisite qualification in such jurisdiction shalbt have been obtained, the exercise thereof sbalbe permitted under applicable law
registration statement shall not have been deckifedtive.
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(d) Transfer Taxes and Chargéthe Company will pay when due and payable anyahtederal and state trans
taxes and charges which may be payable in respelce agssuance or delivery of the Rights Certifegsatind of any certificates for a numbe
one onethousandths of a share of Preferred Stock (or Cam8tock and/or other securities, as the case maydmn the exercise of Rigr
The Company shall not, however, be required to gray transfer tax which may be payable in respeamnyf transfer or delivery of Rig}
Certificates to a Person other than, or the issiandaelivery of a number of one otfeusandths of a share of Preferred Stock (or Can
Stock and/or other securities, as the case maynbe)spect of a name other than, that of the reggst holder of the Rights Certifica
evidencing Rights surrendered for exercise or $adsor deliver any certificates for a number of onethousandths of a share of Prefe
Stock (or Common Stock and/or other securitieshaxase may be) in a name other than that ofetiistered holder upon the exercise of
Rights until such tax shall have been paid (anjsax being payable by the holder of such Rightgiftmte at the time of surrender) or unt
has been established to the Company’s satisfatfitedmo such tax is due.

Section 10. Preferred Stock Record Dd&ach Person in whose name any certificate fanraber of one on#ghousandths of
share of Preferred Stock issued upon the exerdis@ights shall for all purposes be deemed to haaeoime the holder of record of si
fractional shares of Preferred Stock representeckty on, and such certificate shall be dated athefdate upon which the Rights Certific
evidencing such Rights was duly surrendered andnpay of the Purchase Price (and all applicablesfeantaxes) was made; provided
however, that if the date of such surrender and paymeatdste upon which the Preferred Stock transfek®ad the Company are clos
such Person shall be deemed to have become thel ilemder of such shares (fractional or otherwas®g)and such certificate shall be dated
next succeeding Business Day on which the PrefeBtedk transfer books of the Company are open.r Roiche exercise of the Rigl
evidenced thereby, the holder of a Rights Certificdall not be entitled to any rights of a stodédboof the Company with respect to share
which the Rights shall be exercisable, includinghaut limitation, the right to vote, to receivevitlends or other distributions or to exer
any preemptive rights, and shall not be entitleteteive any notice of any proceedings of the Campexcept as provided herein.
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Section 11. Adjustment of Purchase Piiiember and Kind of Shares or Number of Righ&ubject to the other provisions
this Agreement, the Purchase Price, the numbekembdof shares covered by each Right and the numbRights outstanding are subjec
adjustment from time to time as provided in thisti®m 11.

(a) Certain Adjustments

(@ In the event the Company shall at éime after the date of this Agreement (A) declam@iadend on th
Preferred Stock payable in shares of PreferredkS{&) subdivide or split the outstanding Prefer&tdck, (C) combine the share:
the outstanding Preferred Stock into a smaller remalh shares, or (D) issue any shares of its dagtitegk in a reclassification of t
Preferred Stock (including any such reclassificgatio connection with a consolidation or merger ihieth the Company is tl
continuing or surviving corporation), except asesthise provided in this Section 11(a) and Secti@), the Purchase Price in effec
the time of the record date for such dividend othef effective date of such subdivision, split, &dmation or reclassification, and
number and kind of shares of Preferred Stock oitalagtock, as the case may be, issuable on sueh dhall be proportionate
adjusted so that the holder of any Right exercedggl such time shall be entitled to receive, upagment of the aggregate adju:
Purchase Price then in effect necessary to exeadiight in full, the aggregate number and kindlrdres of Preferred Stock or caf
stock, as the case may be, which, if such Rightliesh exercised immediately prior to such date aral time when the Prefer
Stock (or other capital stock, as the case mayrhafer books of the Company were open, such heldald have owned upon st
exercise and been entitled to receive by virtusuzh dividend, subdivision, split, combination eclassification; provided, that in
event shall the consideration to be paid upon xeecése of one Right be less than the aggregategdae of the shares of capital st
of the Company issuable upon exercise of one RIfan event occurs which would require an adjustmmder both this Section 11
(a)(i) and Section 11(a)(ii) the adjustment prodider in this Section 11(a)(i) shall be in addititm and shall be made prior to, |
adjustment required pursuant to Section 11(a)(ii).

(i) Subject to Section 23 and Section B¥the event that any Person alone or together W&
Affiliates and Associates, shall, at any time after Rights Dividend Declaration Date, become aquiing Person (a Flip-
In Event ") then, promptly following the occurrence of anych Flipin Event, proper provision shall be made so thah
holder of a Right (except as provided below andséttion 7(e)) shall thereafter have the right toenee, upon exerci:
thereof at the then current Purchase Price in dacae with the terms of this Agreement, in lieutaf number of one one-
thousandths of a share of Preferred Stock, suchbaumf shares of Common Stock as shall equal theltrebtained b
(x) multiplying the then current Purchase Pricetlyy then number of one otleeusandths of a share of Preferred Stoc
which a Right was exercisable immediately priorthe first occurrence of a Flip- Event, and (y) dividing that prodi
(which, following such first occurrence, shall teafter be referred to as the “Purchase Prioe”each Right and for
purposes of this Agreement) by 50% of the “Currelatrket Price”per share of Common Stock on the date of suct
occurrence (such number of shares being referrad the “Adjustment Share$).
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(iii) In the event that the number of shasé€ommon Stock that are authorized by the Comiza@rtificate c
Incorporation, as amended, but not outstandingeserved for issuance for purposes other than ugercise of the Rights is r
sufficient to permit the exercise in full of thedgRts in accordance with the foregoing subparagu@ptof this Section 11(a), tt
Company shall: (A) determine the excess of (1)vildaee of the Adjustment Shares issuable upon tkecese of a Right (the Current
Value ") over (2) the Purchase Price (such excess, tBpréad”), and (B) with respect to each Right, subject to iBact(e), mak
adequate provision to substitute for the Adjustni&mres, upon payment of the applicable Purchase,Rt) cash, (2) a reduction
the Purchase Price, (3) Common Stock or other ycpgturities of the Company (including, without iation, shares, or units
shares, of preferred stock which the Board has ddeim have substantially the same dividend, vading liquidation rights as sha
of Common Stock and are deemed in good faith byBbaerd of Directors to have substantially the sarakie as the shares
Common Stock (such shares of preferred stock bedfigrred to as ‘Common Stock Equivalents)), (4) debt securities of tl
Company, (5) other assets, or (6) any combinatioth® foregoing, having an aggregate value equahéoCurrent Value (less t
amount of any reduction in the Purchase Price)ravBach aggregate value has been determined [Botmel based upon the advice
a nationally recognized investment banking firmestdd by the Board; providechowever, that if the Company shall not have m
adequate provision to deliver value pursuant tosda(B) above within thirty (30) calendar daysduling the first occurrence of
Flip-in Event (the date of such Flip-in Event beirgjerred to herein as theFlip-in Trigger Date "), then the Company shall
obligated to deliver, upon the surrender for exaraf a Right and without requiring payment of Ehechase Price, shares of Comi
Stock (to the extent available) and then, if ne@gssash, which shares and/or cash have an adgreglae equal to the Spread. If
Board shall determine in good faith that it is likéhat sufficient additional shares of Common Ktoc other equity securities could
authorized for issuance upon exercise in full & Rights, the thirty (30) calendar day period sethf above may be extended to
extent necessary, but not more than ninety (9®nckr days after the Flip- Trigger Date, in order that the Company may
stockholder approval for the authorization of saclditional shares (such period, th&ubstitution Period’). To the extent that tl
Company determines that some action need be takesugnt to the first and/or second sentences of $aiction 11(a)(iii), tt
Company (x) shall provide, subject to Section 7{eat such action shall apply uniformly to all dateding Rights, and (y) m
suspend the exercisability of the Rights until #xpiration of the Substitution Period in order &l any authorization of additio
shares and/or to decide the appropriate form dfiligion to be made pursuant to such first serdesicd to determine the va
thereof. In the event of any such suspension, tiragany shall issue a public announcement stataigthie exercisability of the Rigl
has been temporarily suspended, as well as a patniouncement at such time as the suspensionl@nger in effect. For purposes
this Section 11(a)(iii), the value of the sharesCommon Stock shall be the Current Market Priceshare of the Common Stock
the Flipin Trigger Date and the value of any Common Stogui#alent shall be deemed to have the same valtleeaSommon Stoc
on such date.
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(iv) If the rules of the national securitieschange, registered as such pursuant to Sectibrth@ Exchange Ac
or of the national securities association, regesteas such pursuant to Section 15A of the Exchawmtjeon which the Common Sta
is principally traded or quoted would prohibit suekchange or association from listing or continuimdist, or from authorizing for
continuing quotation and/or transaction reportimgtigh an intedealer quotation system, the Common Stock or @heity securitie
of the Company if the Rights were to be exercisgdshares of Common Stock in accordance with sagpaph (i) of this Section 11
(a) because such issuance would nullify, restrictlisparately reduce the per share voting rightbaiflers of Common Stock, |
Company shall: (A) determine the Spread, and (B waspect to each Right, make adequate provisisubstitute for the Adjustme
Shares, upon payment of the applicable Purchase,Rti) cash, (2) a reduction in the Purchase P(®eequity securities of tl
Company, including, without limitation, Common SkoEquivalents, other than securities which woulgehthe effect of nullifying
restricting or disparately reducing the per shanting rights of holders of Common Stock, (4) dedtigities of the Company, (5) ot
assets, or (6) any combination of the foregoingjrtaan aggregate value equal to the Current Vallniere such aggregate value
been determined by the Board based upon the ad¥ieerecognized investment banking firm selectedthsy Board;_provided
however, if the Company shall not have made adequate gimvito deliver value pursuant to clause (B) abaithin thirty (30
calendar days following the Flip-Trigger Date, then the Company shall be obligatedeliver, upon the surrender for exercise
Right and without requiring payment of the PurchBsee, cash having an aggregate value equal t&phead. To the extent that
Company determines that some action need be talremugnt to the first sentence of this Section IiMg)the Company (x) sh:
provide, subject to Section 7(e), that such acsioall apply uniformly to all outstanding Rights afy)l may suspend the exercisabi
of the Rights, but not longer than ninety (90) ndler days after the Flijp- Trigger Date, in order to decide the appropriaten ol
distribution to be made pursuant to such first @ec¢ and to determine the value thereof. In th@teskany such suspension,
Company shall issue a public announcement statiagthe exercisability of the Rights has been teawily suspended, as well a
public announcement at such time as the susperssianlonger in effect. For purposes of this Secfid(a)(iv), the value of the sha
of Common Stock shall be the Current Market Prieeghare of the Common Stock on the HtigFrigger Date and the value of ¢
Common Stock Equivalent shall be deemed to haveahe value as the Common Stock on such date.
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(b) Purchase Price AdjustmenCapital Stock In case the Company shall fix a record date Herissuance of righ
options or warrants to all holders of Preferredc8tentitling them to subscribe for or purchase @operiod expiring within fortfive (45)
calendar days after such record date) shares &érRe Stock (or shares having the same rightsjlgges and preferences as the shar
Preferred Stock (Equivalent Preferred StocK)) or securities convertible into Preferred Stock quiZzalent Preferred Stock at a price
share of Preferred Stock or per share of Equivddeeterred Stock (or having a conversion pricegheare, if a security convertible into sh:
of Preferred Stock or Equivalent Preferred Stoesslthan the Current Market Price per share ofeRezf Stock on such record date,
Purchase Price to be in effect after such recotd slaall be determined by multiplying the PurchBsee in effect immediately prior to st
record date by a fraction, the numerator of whilkhllsbe the number of shares of Preferred Stocktamtling on such record date, plus
number of shares of Preferred Stock which the aggecoffering price of the total number of sharéfeferred Stock and/or Equival
Preferred Stock so to be offered (and/or the aggeeiitial conversion price of the convertible weties so to be offered) would purchas
such Current Market Price, and the denominatorti€iwshall be the number of shares of PreferredkSdatstanding on such record date,
the number of additional shares of Preferred Stouklor Equivalent Preferred Stock to be offeredsigdvscription or purchase (or into wt
the convertible securities so to be offered arailly convertible); provided, that in no event Bihe consideration to be paid upon the exe
of one Right be less than the aggregate par vdltteecshares of capital stock of the Company iskuapon exercise of one Right. In case :
subscription price may be paid by delivery of cdesation part or all of which may be in a form ettigan cash, the value of such consider:
shall be as determined in good faith by the Boatthse determination shall be described in a statefiled with the Rights Agent and shall
binding on the Rights Agent and the holders ofRights. Shares of Preferred Stock owned by or fulthe account of the Company shall
be deemed outstanding for the purpose of any sastpgtation. Such adjustment shall be made sucadgsivhenever such a record dat
fixed, and in the event that such rights or wagare not so issued, the Purchase Price shalljbsted to be the Purchase Price which w
then be in effect if such record date had not bieexal.

(c) Purchase Price AdjustmenCash, Assets, etin case the Company shall fix a record date fois&idution to al
holders of Preferred Stock (including any suchritistion made in connection with a consolidationneerger in which the Company is
continuing corporation) of evidences of indebtedneash (other than a regular quarterly cash diddrit of the earnings or retained earn
of the Company), assets (other than a dividend lpayia Preferred Stock, but including any dividgralyable in stock other than Prefel
Stock) or subscription rights or warrants (exclgdthose referred to in Section 11(b)), the Purclitrsee to be in effect after such record
shall be determined by multiplying the PurchasedPim effect immediately prior to such record dajyea fraction, the numerator of which sl
be the Current Market Price per share of Prefe8titk on such record date, less the fair markatevéhs determined in good faith by
Board, whose determination shall be described $tatement filed with the Rights Agent) of the pamtiof the cash, assets or evidence
indebtedness so to be distributed or of such sigt&er rights or warrants applicable to a shar®dferred Stock and the denominator of w
shall be such Current Market Price per share deRexl Stock; provided, that in no event shall¢basideration to be paid upon the exercis
one Right be less than the aggregate par valudeofshare of capital stock of the Company issuablenuexercise of one Right. St
adjustments shall be made successively whenevhrastecord date is fixed, and in the event thah glistribution is not so made, the Purct
Price shall be adjusted to be the Purchase Prigghwiould have been in effect if such record daté hot been fixed.
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(d) Current Market Price

0] In the case of a publicly-traded staakother security for the purpose of any compatatiereunder, the “

Current Market Price” on any date shall be deemed to be the average afaity closing prices per share of such stockesrymit o
other security for the thirty (30) consecutive TirmdDays immediately prior to, but not includingick date, providedhowever, tha
in the event that the Current Market Price pereiuodistock is determined during a period followthg announcement by the issue
such stock of (A) a dividend or distribution on Bustock payable in shares of such stock or seesr@onvertible into shares of s
stock (other than the Rights), or (B) any subdansicombination or reclassification of such stookl ghe exdividend date for sut
dividend or distribution, or the record date foclswsubdivision, combination or reclassification Isln@t have occurred prior to t
commencement of the requisite thirty (30) Tradirgy@s set forth above, then, and in each such tas&urrent Market Price sh
be properly adjusted to take into accountesdend trading. The closing price for each Tradiday shall be the last sale price, reg
way, or, in case no such sale takes place on stading Day, the average of the closing bid and digkeces, regular way, in eitt
case as reported in the principal consolidateds&retion reporting system with respect to securligted or admitted to trading on -
New York Stock Exchange or, if the securities aselisted or admitted to trading on the New York& Exchange, as reported in
principal consolidated transaction reporting systeitih respect to securities listed on the principational securities exchange
which the securities are listed or admitted toitrgdr, if the securities are not listed or adntitte trading on any national securi
exchange, the last quoted price or, if not so qlidtee average of the high bid and low asked piiitéke over-thecounter market, i
reported thereby or such other system then in arséf on any such date the securities are noteglbly any such organization,
average of the closing bid and asked prices asshed by a professional market maker making a mankihe security selected by
Board. If on any such date no market maker is ngpimarket in the security, the fair value of saehhres on such date as determ
in good faith by the Board shall be used. The térifrading Day” shall mean a day on which the principal nationausiées
exchange on which the security is listed or admhittetrading is open for the transaction of bussnes if the security is not listed
admitted to trading on any national securities exgfe, a Business Day.

(i) For the purpose of any computationeherder, the Current Market Price per share of FexfeStock shall k
in accordance with the method set forth in Seclid(d)(i). If the Preferred Stock is not publicladied, the Current Market Price
share of the Preferred Stock shall be conclusidelgmed to be the Current Market Price of the Com®itmtk of the Compal
determined pursuant to Section 11(d)(i) (approplyaadjusted to reflect any stock split, stock dend or similar transaction after
date hereof), multiplied by one hundred. If neitttes Common Stock nor the Preferred Stock is plyblisted or traded, the Curre
Market Price shall mean the fair value per shardedsrmined in good faith by the Board of Directarhose determination shall
described in a statement filed with the Rights Agen
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(e) Purchase Price Adjustment Thresholshything herein to the contrary notwithstandinm adjustment in tt
Purchase Price shall be required unless such atustwvould require an increase or decrease ofaat tne percent (1%) in the Purchase F
providedhowever, that any adjustments which by reason of thisi8ed1(e) are not required to be made shall beezhforward and take
into account in any subsequent adjustment. Alludatons under this Section 11 shall be made to#egest cent or to the nearest hundrec
a share of Common Stock or other share or huntreasandth of a share of Preferred Stock, as the wamy be. Notwithstanding the f
sentence of this Section 11(e), any adjustmentimedjly this Section 11 shall be made no later th@nearlier of (i) three (3) years from
date of the transaction which mandates such adartror (ii) the Expiration Date.

) Equivalent Adjustmentdf as a result of an adjustment made pursuaBetdion 11(a)(ii) or Section 13(a) the ho
of any Right thereafter exercised shall becomeledtto receive any shares of capital stock othen tPreferred Stock, thereafter the numb
such other shares so receivable upon exerciseyoReyht and the Purchase Price thereof shall bgestutp adjustment from time to time i
manner and on terms as nearly equivalent as paadtido the provisions with respect to the PreteBtock contained in Sections 11(a), (b),
(e), (9), (h), (i), (), (k) and (m), and the preiins of Sections 7, 9, 10, 13 and 14 with respettie Preferred Stock shall apply on like tern
any such other shares.

(9) PosAdjustment Rights Issuance#ll Rights originally issued by the Company sulpsent to any adjustment mg
to the Purchase Price hereunder shall evidenceigheto purchase, at the adjusted Purchase Rtieenumber of one onthousandths of
share of Preferred Stock purchasable from timame thereunder upon exercise of the Rights, allentlo further adjustment as provii
herein.

(h) Preferred Stock ArBilution . Unless the Company shall have exercised itsieleets provided in Section 11
upon each adjustment of the Purchase Price asuli oéshe calculations made in Section 11(b) ardti®n 11(c), each Right outstand
immediately prior to the making of such adjustm&mll thereafter evidence the right to purchastheaadjusted Purchase Price, that numk
one one-thousandths of a share of Preferred Stadkulated to the nearest hundtbdusandths) obtained by (i) multiplying (x) thenmher o
one onethousandths of a share covered by a Right immediat®r to this adjustment, by (y) the Purchased®m effect immediately prior
such adjustment of such Purchase Price, and (ijlidg the product so obtained by the PurchaseePiriceffect immediately after su
adjustment of such Purchase Price.
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0] Adjustment of Number of RightsThe Company may elect on or after the date ofadjystment of the Purch:
Price to adjust the number of Rights, in lieu of adjustment in the number of one dheusandths of a share of Preferred Stock purcle
upon the exercise of a Right. Each of the Rightstanding after the adjustment in the number ohRighall be exercisable for the numbe
one onethousandths of a share of Preferred Stock for whiath Right was exercisable immediately prior tohsadjustment. Each Right h
of record prior to such adjustment of the numbeRafhts shall become that number of Rights (catedldo the nearest ortkeusandtt
obtained by dividing the Purchase Price in effensmediately prior to adjustment of the PurchaseePhliy the Purchase Price in efl
immediately after adjustment of such Purchase Pfibe Company shall make a public announcemerisadléction to adjust the numbel
Rights, indicating the record date for the adjusttnand, if known at the time, the amount of theusitinent to be made. This record date
be the date on which the Purchase Price is adjustady day thereafter, but, if the Rights Ceréifees have been issued, shall be at least te
calendar days later than the date of the publioancement. If Rights Certificates have been issupdn each adjustment of the numbe
Rights pursuant to this Section 11(i), the Compahgll, as promptly as practicable, cause to beillised to holders of record of Rig
Certificates on such record date Rights Certife@eidencing, subject to Section 14 the additiétights to which such holders shall be ent
as a result of such adjustment, or, at the optioth® Company, shall cause to be distributed tdh sumlders of record in substitution ¢
replacement for the Rights Certificates held byhsholders prior to the date of adjustment, and ugpemender thereof, if required by
Company, new Rights Certificates evidencing allRights to which such holders shall be entitleéradtuich adjustment. Rights Certificate
to be distributed shall be issued, executed andteosigned in the manner provided for herein (a@ag trear, at the option of the Company.
adjusted Purchase Price) and shall be registerdtkimames of the holders of record of Rights @eates on the record date specified in
public announcement.

Rights Certificates Irrespective of any adjustment or change in theclase Price or the number of one on
thousandths of a share of Preferred Stock issugisla the exercise of the Rights, the Rights Cediéis theretofore and thereafter issued
continue to express the Purchase Price per on¢honsandth of a share of Preferred Stock and th#auof one on¢housandths of a share
such Preferred Stock which were expressed in itialiRights Certificates issued hereunder.

(k) Adjustment Below Par Valu@efore taking any action that would cause anstdjent reducing the Purchase F
below the then par or stated value, if any, of tlaenber of one onthousandths of a share of Preferred Stock issugide exercise of ti
Rights, the Company shall take any corporate aetioich is or may, in the opinion of its counsel,f@eessary in order that the Company
validly and legally issue fully paid and nonassbisauch number of one ofleeusandths of a share of Preferred Stock at sdplstac
Purchase Price.

()] Adjustment Effective as of Future BatExercise. In any case in which this Section 11 shall reguhat a
adjustment in the Purchase Price be made effeaivaed a record date for a specified event, the Gompnay elect to defer until the occurre
of such event the issuance to the holder of anytRigercised after such record date the numbenefomethousandths of a share of Prefe
Stock and other capital stock or securities of @mmpany, if any, issuable upon such exercise ower aove the number of one one
thousandths of a share of Preferred Stock and otptal stock or securities of the Company, if,daguable upon such exercise on the ba
the Purchase Price in effect prior to such adjustmarovided, however, that the Company shall deliver to such holdewa Hill or othe
appropriate instrument evidencing such holsleight to receive such additional shares (fracti@n otherwise) or securities upon the occurr
of the event requiring such adjustment.
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(m) Tax Adjustments Anything in this Section 11 to the contrary ndhwstanding, the Company shall be entitle
make such reductions in the Purchase Price, irtiaddd those adjustments expressly required kg Sgiction 11, as and to the extent that
good faith judgment the Board shall determine toabdeisable in order that any (i) consolidation abdivision of the Preferred Stock,
issuance wholly for cash of any shares of PrefeBtmtk at less than the Current Market Price, {@8§uance wholly for cash of share:
Preferred Stock or securities which by their teares convertible into or exchangeable for shareBreferred Stock, (iv) stock dividends or
issuance of rights, options or warrants referreiah this Section 11, hereafter made by the Comparplders of its Preferred Stock shall na
taxable to such stockholders.

(n) Restriction on Certain Transactiorishe Company shall not, at any time after theieadf the Stock Acquisitic
Date or the Distribution Date, (i) consolidate wihy other Person (other than a Subsidiary of thegany in a transaction which comp
with Section 11(0)), (ii) merge with or into anyhet Person (other than a Subsidiary of the Compargy transaction which complies w
Section 11(0)), (iii) enter into a statutory sharehange or similar transaction with any other ®e(sther than a Subsidiary of the Compar
a transaction which complies with Section 11(o})(i@) sell or transfer (or permit any Subsidiagygell or transfer), in one transaction,
series of related transactions, assets, cash fiosaming power aggregating more than 50% of tlsetascash flow or earning power of
Company and its Subsidiaries (taken as a wholapyoother Person or Persons (other than the Comguadier any of its Subsidiaries in one
more transactions each of which complies with $acfil(0)), if (x) at the time of or immediately éftsuch consolidation, merger, statu
share exchange or similar transaction, or salether any rights, warrants or other instrumentseourities outstanding or agreements in €
which would substantially diminish or otherwisengilhate the benefits intended to be afforded byRlggts or (y) prior to, simultaneously w
or immediately after such consolidation, mergeatwgbry share exchange or similar transaction,ate, she stockholders of the Person
constitutes, or would constitute, the “Principatti?afor purposes of Section 13(a) shall have receivditabution of Rights previously own
by such Person or any of its Affiliates and Asstesa

(0) Restriction Against Diminishing Beitgfof the Rights The Company covenants and agrees that, aftezatier o
the Stock Acquisition Date or the Distribution Datewill not, except as permitted by Section 28cfon 24 or Section 27 take (or permit
Subsidiary to take) any action if at the time saction is taken it is reasonably foreseeable thah saction will diminish substantially
otherwise eliminate the benefits intended to berdfd by the Rights.

(P) Common Stock Adjustment#nything in this Agreement to theontrary notwithstanding, in the event that
Company shall at any time after the Rights Divid®wtlaration Date and prior to the Distribution ®&) declare a dividend on the outstan:
shares of Common Stock payable in shares of Confhaek, (i) subdivide or split the outstanding ssaof Common Stock, or (iii) combi
the outstanding shares of Common Stock into a emalimber of shares, the number of Rights assacisih each share of Common St
then outstanding, or issued or delivered theredfterprior to the Distribution Date, shall be propmately adjusted so that the numbe
Rights thereafter associated with each share of mimmStock following any such event shall equal thsult obtained by multiplying tl
number of Rights associated with each share of Cam&tock immediately prior to such event by a fagtthe numerator of which shall
the total number of shares of Common Stock outg@tgnichmediately prior to the occurrence of the eévaard the denominator of which shall
the total number of shares of Common Stock outatgnidimediately following the occurrence of sucteets The adjustments provided fo
this Section 11(p) shall be made successively & @ommon Stock whenever such a dividend is declaredaid or such subdivisic
combination or consolidation is effected on sucim@mwn Stock.
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Section 12. Certificate of Adjusted PumshaPrice or Number of SharesVhenever an adjustment is made as providi
Section 11, Section 13 or Section 23(a) the Comhayl (a) promptly prepare a certificate settioghf such adjustment and a brief stater
of the facts accounting for such adjustment, (loptly file with the Rights Agent, and with eachrtsfer agent for the Preferred Stock ant
Common Stock, a copy of such certificate, and (@)l r cause the Rights Agent to mail a brief sumynthereof to each holder of a Rig
Certificate (or, if prior to the Distribution Datég each holder of a certificate representing shafeCommon Stock) in accordance v
Section 26. The Rights Agent shall be fully progdekcin relying on any such certificate and on arjusithent therein contained.

Section 13. Consolidation, Merger or Saldransfer of Assets or Earning Power
€)) Flipover Event In the event that, at any time after a Persorbleaeme an Acquiring Person, directly or indire

(x) the Company shall consolidate with, or mergéhwveind into, or enter into a statutory stock exgeaar similar transaction with, any ot
Person (other than a Subsidiary of the Company tramsaction which complies with Section 11(0))d ahe Company shall not be

continuing or surviving corporation of such condation, merger or statutory share exchange or airtriinsaction, (y) any Person (other th
direct or indirect, whollyawned Subsidiary of the Company in a transactioitkvbomplies with Section 11(0)) shall consolidaith, or merg
with or into, or enter into a statutory stock exop@ or similar transaction with, the Company, dmel Company shall be the continuing
surviving corporation of such consolidation, merger statutory share exchange or similar transactod, in connection with su
consolidation, merger or statutory share exchamgénular transaction, all or part of the outstanglshares of Common Stock shall be cha
into or exchanged for stock or other securitiesuwy other Person or cash or any other propertyz)othe Company shall sell or otherw
transfer (or one or more of its Subsidiaries sballl or otherwise transfer), in one transactioma series of related transactions, assets, casl
or earning power aggregating more than 50% of $iseta, cash flow or earning power of the CompanlitsrSubsidiaries (taken as a whole
any Person or Persons (other than the Companyyfabsidiary of the Company in one or more trarisasteach of which complies w
Section 11(0)), then, and in each such case, gpgrprovision shall be made so that: each holflarRight, except as provided in Section

shall thereafter have the right to receive, upan délercise thereof at the then current Purchase i accordance with the terms of

Agreement, such number of validly authorized arsligsl, fully paid, nonassessable and freely tradeslhres of Common Stock of

Principal Party, not subject to any liens, encumbes, rights of first refusal or other adversenafaias shall be equal to the result obtaine
(A) multiplying the then current Purchase Pricetbg number of one ortbousandths of a share of Preferred Stock for whidRight i
exercisable immediately prior to the first occuerof a Flip-over Event (or, if a Flip- Event has occurred prior to the first occurrente
Flip-over Event, multiplying the number of such amethousandths of a share for which a Right was esabdeé immediately prior to the fi
occurrence of a Flim Event by the Purchase Price in effect immedyapeior to such first occurrence), and (B) dividitigat product (whicl
following the first occurrence of a Flip-over Eveshall be referred to as the “Purchase Price’each Right and for all purposes of

Agreement) by 50% of the Current Market Price gears of the Common Stock of such Principal Partyhendate of consummation of si
Flip-over Event; (ii) such Principal Party shalétkafter be liable for, and shall assume, by vidlugsuch Flipever Event, all the obligations &
duties of the Company pursuant to this Agreemdiijtflfe term “Company’shall thereafter be deemed to refer to such Prhé&tarty, it bein
specifically intended that the provisions of Seetid shall apply only to such Principal Party fallog the first occurrence of a Fliprel
Event; (iv) such Principal Party shall take suckpst (including, but not limited to, the reservatioha sufficient number of shares of
Common Stock) in connection with the consummatibary such transaction as may be necessary toeaisatr the provisions hereof si
thereafter be applicable, as nearly as reasonaéyyhm, in relation to its shares of Common Stoekehfter deliverable upon the exercise o
Rights; and (v) the provisions of Section 11(a)tigreof shall be of no effect following the firstonrrence of any Flipver Eveni
Notwithstanding anything in this Agreement to ttemtrary, if a Flirover Event shall occur prior to the Distributiont®athen (i) the Righ
shall survive such Flipver Event and shall not as a result thereof beetld, terminated or otherwise cease to exist(@nthe Distributior
Date shall be deemed to have occurred on the daaediately prior to the date of such Flip-over Event
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(b) Principal Party” Principal Party” shall mean

@ in the case of any transaction desatim clause (x) or (y) of the first sentence oftm 13(a), the Pers
that is the issuer of any securities into whichghares of Common Stock are converted in such tidaton, merger or statutory sh
exchange or similar transaction, or, if there igeniian one such issuer, the issuer of the sh&ar@sramon Stock of which have 1
greatest aggregate market value of shares outstaaid if no securities are so issued, (x) thedPetisat is the other party to st
consolidation, merger or statutory share exchamgenailar transaction if the Person survives thegag or, if there is more than ¢
such Person, the Person the shares of Common Stedkich have the greatest aggregate market velsbares outstanding, or (y
the Person that is the other party to the merges amt survive the merger, the Person that doesveuthe merger or (z) the Per:
resulting from the consolidation, and

(i) in the case of any transaction desilin clause (z) of the first sentence of Sectida), the Person that
the party receiving the greatest portion of theesssash flow or earning power transferred purnsteasuch transaction or transactic
or, if each Person that is a party to such traimact transactions receives that same portiomefassets, cash flow or earning pc
so transferred or if the Person receiving the gstgbortion of the assets or earning power canaealdtermined, whichever of st
Persons as is the issuer of Common Stock havingréredest aggregate market value of shares ouistand
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provided, however, that in any such case, (1) if the Common Stockumh Person is not at such time and has not ke@muaously over tF
preceding twelve (12) month period registered urSiection 12 of the Exchange Act, and such Persandgect or indirect Subsidiary
another Person the Common Stock of which is andbas so registered, “Principal Pargffall refer to such other Person; and (2) in cask
Person is a Subsidiary, directly or indirectly, mbre than one Person, the Common Stocks of twoare raf which are and have beer
registered, “Principal Partyshall refer to whichever of such Persons is theeis®f the total outstanding Common Stock havirgy gheate:
aggregate market value.

(c) Supplemental Agreementhe Company shall not consummate a Bler Event unless the Principal Party ¢
have a sufficient number of authorized sharessoE@mmon Stock which have not been issued or reddor issuance to permit the exercis
full of the Rights in accordance with this Sectii® and unless prior thereto the Company and suicitifal Party shall have executed
delivered to the Rights Agent a supplemental agez¢mroviding for the terms set forth in paragrad)sand (b) of this Section 13 and furi
providing that, as soon as practicable after the dasuch Flip-over Event, the Principal Partyl wil

0] prepare and file a registration stad@mmunder the Act, with respect to the Rights ahe $ecuritie
purchasable upon exercise of the Rights on an appte form, and will use its best efforts to casgeh registration statement to
become effective as soon as practicable after $ilioly and (B) remain effective (with a prospectas all times meeting tl
requirements of the Act) until the Expiration Dated take all such other action as may be necessagable the Principal Party
issue the securities purchasable upon exercisdieoRights, including but not limited to the regagiton or qualification of suc
securities under all requisite securities lawsuoisglictions of the various states and the lisbfiguch securities on such exchange
trading markets as may be necessary or appropriate;

(i) use its best efforts, if the Commom& of the Principal Party shall be listed or adeditto trading on tt
New York Stock Exchange or on another national stes exchange, to list or admit to trading (ontoue the listing of) the Rigt
and the securities purchasable upon exercise oRifjets on the New York Stock Exchange or such sgesl exchange, or, if tl
Common Stock of the Principal Party shall not k&elil or admitted to trading on the New York Stogklzange or a national securi
exchange, to cause the Rights and the securittes/able upon exercise of the Rights to be repdmtesuch other system then in use;

(iii) will deliver to holders of the Rightsistorical financial statements for the Principalry and each of i

Affiliates which comply in all respects with thegquarements for registration on Form 10 (or any sgsor form) under the Exchai
Act; and
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(iv) obtain waivers of any rights of firsfusal or preemptive rights and obtain any andeajulatory approva
as may be required in respect of the Common StbttkeoPrincipal Party subject to purchase upon@serof outstanding Rights.

The provisions of this Section 13 shall similarpply to successive consolidations, mergers or t&atishare exchanges or similar transac
or sales or other transfers. In the event thati@dder Event shall occur at any time after theuscence of a Flipn Event, the Rights whic
have not theretofore been exercised shall therdagisome exercisable in the manner described itiddet3(a).

(d) Principal Party Supplemenh case the Principal Party that is to be a party transaction referred to in this Sec
13 has at the time of such transaction, or immebjidbllowing such transaction will have, a prowaisiin any of its authorized securities or ir
certificate of incorporation or blagws or other instrument governing its affairsaay other agreements or arrangements, which poovisoulc
have the effect of (i) causing such Principal Paaissue, in connection with, or as a consequaicéhe consummation of a transac
referred to in this Section 13, shares of Commamtisbf such Principal Party at less than the themeoit market price per share (determ
pursuant to Section 11(d) hereof) or securitiesasable for, or convertible into, Common Stocksath Principal Party at less than such
current market price (other than to holders of Rigbursuant to this Section 13); (ii) providing fany special payment, tax, or sim
provisions in connection with the issuance of thmm@hon Stock of such Principal Party pursuant toghavisions of Section 13; or (i
otherwise eliminating or substantially diminishitige benefits intended to be afforded by the Rightsonnection with, or as a consequenc
the consummation of a transaction referred to i ection 13; then, in such event, the Companyl sBbaconsummate any such transac
unless prior thereto the Company and such Prindfaaty shall have executed and delivered to thétRiggent a supplemental agreen
providing that the provision in question of suclnBipal Party shall have been canceled, waived&noeended, or that the authorized secul
shall be redeemed, so that the applicable provigitinhave no effect in connection with, or as ansequence of, the consummation of
proposed transaction.

Section 14. Fractional Rights and Fraaidhares.

€) Fractional RightsThe Company shall not be required to issue fastiof Rights, except prior to the Distribul
Date as provided in Section 11(p), or to distribRtghts Certificates which evidence fractional Righn lieu of such fractional Rights, th
shall be paid to the registered holders of the Rigbertificates with regard to which such fractioRéghts would otherwise be issuable,
amount in cash equal to the same fraction of theentimarket value of a whole Right. For purposkthis Section 14(a), the current mai
value of a whole Right shall be the closing prit¢he Rights for the Trading Day immediately priorthe date on which such fractional Ri¢
would have been otherwise issuable. The closincef the Rights for any Trading Day shall be the&t kale price, regular way, or, in cas
such sale takes place on such Trading Day, theageaf the closing bid and asked prices, regulgr, imeeither case as reported in the princ
consolidated transaction reporting system with eespo securities listed or admitted to tradingtbe New York Stock Exchange or, if -
Rights are not listed or admitted to trading on Mewv York Stock Exchange, as reported in the ppiaicconsolidated transaction repor
system with respect to securities listed on thegipal national securities exchange on which thghiiare listed or admitted to trading, or if
Rights are not listed or admitted to trading on aational securities exchange, the last quotegicif not so quoted, the average of the
bid and low asked prices in the over-tminter market as reported thereby or such othselsythen in use or, if on any such date the R
are not quoted by any such organization, the ageofghe closing bid and asked prices as furnidhed professional market maker makir
market in the Rights selected by the Board. If op such date no such market maker is making a rharkibhe Rights, the fair value of 1
Rights on such date as determined in good faitthéyBoard shall be used.
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(b) Fractional Shares of Preferred Stodke Company shall not be required to issue foastiof shares of Preferi
Stock (other than fractions which are integral plds of one ond¢housandth of a share of Preferred Stock which atathe option of tF
Company, be evidenced by depositary receipts) upamcise of the Rights or to distribute certificatghich evidence fractional shares
Preferred Stock (other than fractions which aregral multiples of one onirousandth of a share of Preferred Stock). Intgriesfractions ¢
Preferred Stock in integral multiples of one dheusandth of a share of Preferred Stock may,eaekction of the Company, be evidence
depositary receipts, pursuant to an appropriateeagent between the Company and a depositary sttlegti; provided, however, that suc
agreement shall provide that the holders of suglosieary receipts shall have all the rights, pegiés and preferences to which they are en
as beneficial owners of the Preferred Stock repteseby such depositary receipts. In lieu of fiawal shares of Preferred Stock that are
integral multiples of one onrousandth of a share of Preferred Stock, the Caynpeay pay to the registered holders of Rightsifizates a
the time such Rights are exercised as herein pedvah amount in cash equal to the same fractiadheoturrent market value of one one
thousandth of a share of Preferred Stock. For map®f this Section 14(b), the current market valene oneghousandth of a share
Preferred Stock shall be one afeusandth of the closing price of a share of PrefeStock (as determined pursuant to Section @il)(tr the
Trading Day immediately prior to the date of sughreise.

(c) Fractional Shares of Common Stéaklowing the occurrence of a Triggering Event, tbempany shall not |
required to issue fractions of shares of CommorkStpon exercise of the Rights or to distributdifieates which evidence fractional share
Common Stock. In lieu of fractional shares of ComnStock, the Company may pay to the registeredensldf Rights Certificates at the ti
such Rights are exercised as herein provided arumimio cash equal to the same fraction of the ctrnearket value of one (1) share
Common Stock. For purposes of this Section 14f®,durrent market value of one share of CommonkStball be the closing price of ¢
share of Common Stock (as determined pursuantatia®el1(d) for the Trading Day immediately priorthe date of such exercise.

(d) Waiver of Fractional Rights and Slsar&he holder of a Right by the acceptance of thghRéxpressly waives t
or her right to receive any fractional Rights oy &ractional shares upon exercise of a Right, easgpermitted by this Section 14.
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Section 15. Rights of ActianAll rights of action in respect of this Agreememe vested in the respective registered holde
the Rights Certificates (and, prior to the Disttibn Date, the registered holders of the Commori§t@and any registered holder of any Ri
Certificate (or, prior to the Distribution Date, tife Common Stock), without the consent of the Righgent or of the holder of any otl
Rights Certificate (or, prior to the Distributionai2, of the Common Stock), may, in his or her owhalf and for his or her own bene
enforce, and may institute and maintain any setipa or proceeding against the Company to enfacetherwise act in respect of, his or
right to exercise the Rights evidenced by such Riglertificate in the manner provided in such Rig@ertificate and in this Agreeme
Without limiting the foregoing or any remedies dahble to the holders of Rights, it is specificatlgknowledged that the holders of Ri¢
would not have an adequate remedy at law for apgpdbr of this Agreement and shall be entitled taifpeperformance of the obligatio
hereunder and injunctive relief against actuahoeadtened violations of the obligations hereund@ng Person subject to this Agreement.

Section 16. Agreement of Rights HoldeEvery holder of a Right by accepting the sameseats and agrees with the Comg.

and the Rights Agent and with every other holdea ight that:
(a) prior to the Distribution Date, thegRis will be transferable only in connection witte transfer of Common Stock;
(b) after the Distribution Date, the Rigl@ertificates are transferable only on the registioks of the Rights Agent

surrendered at the principal office or offices bé tRights Agent designated for such purposes, dntiorsed or accompanied by a pri
instrument of transfer and with the appropriatefeiand certificates fully executed;

(c) subject to Section 6(a) and Sectidh #fe Company and the Rights Agent may deem esat the person in whc
name a Rights Certificate (or, prior to the Diatitibn Date, the associated Common Stock certifjdateegistered as the absolute owner the
and of the Rights evidenced thereby (notwithstagdinmy notations of ownership or writing on the RgBertificates or the associated Com
Stock certificate made by anyone other than the fgzoy or the Rights Agent) for all purposes whatsogand neither the Company nor
Rights Agent, subject to the last sentence of 8edt{e), shall be required to be affected by articado the contrary; and

(d) notwithstanding anything in this Agneent to the contrary, neither the Company nor tight® Agent shall have a
liability to any holder of a Right or other Persas a result of its inability to perform any of d@bligations under this Agreement by reasa
any preliminary or permanent injunction or othedex decree or ruling issued by a court of compeigmisdiction or by a government
regulatory or administrative agency or commission,any statute, rule, regulation or executive orgesmulgated or enacted by :
governmental authority, prohibiting or otherwisatraining performance of such obligation; providdtbwever, the Company must use
reasonable efforts to have any such order, decrading lifted or otherwise overturned as soorpassible.
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Section 17. Rights Certificate Holder M@emed a StockholdeiNo holder, as such, of any Rights Certificatdldimentitled ti
vote, receive dividends or be deemed for any p@ples holder of the number of one dheusandths of a share of Preferred Stock or ams
securities of the Company which may at any timaskaable on the exercise of the Rights represehi@by, nor shall anything contail
herein or in any Rights Certificate be construeddnfer upon the holder of any Rights Certificate such, any of the rights of a stockholdt
the Company or any right to vote for the electiémlicectors or upon any matter submitted to stoddidus at any meeting thereof, or to giv:
withhold consent to any corporate action, or tenez notice of meetings or other actions affecstackholders (except as provided in Sec
25), or to receive dividends or subscription rigluis otherwise, until the Right or Rights evidendsdsuch Rights Certificate shall have k
exercised in accordance with the provisions hereof.

Section 18. Concerning the Rights Agent.

€) CompensatianThe Company shall pay to the Rights Agent redsieneompensation for all services rendered
hereunder as agreed to between the Company andighés Agent and, from time to time, on demandh# Rights Agent, its reasona
expenses and counsel fees and other disbursermeiiseid in the administration and execution of thAgreement and the exercise
performance of its duties hereunder. The Compamngesgto indemnify the Rights Agent for, and to hibldarmless against, any loss, liabi
or expense, including, without limitation, reasoleasttorneysfees, incurred without negligence, bad faith odfuliimisconduct on the part
the Rights Agent, for anything done or omitted ®odbne by the Rights Agent in connection with theeptance and administration of
Agreement, including the costs and expenses ohdefg against or investigating any claim of liatyilin the premises.

(b) Reliance The Rights Agent shall be protected and shallirinw liability for or in respect of any action tak
suffered or omitted to be taken by it in connectigth its administration of this Agreement in relc@ upon any Rights Certificate or certific
for Common Stock or for other securities of the @amy, instrument of assignment or transfer, povi@ttorney, endorsement, affidavit, let
notice, direction, consent, certificate, staten@néther paper or document believed by it to beugenand to be signed, executed and, w
necessary, verified or acknowledged, by the pr&@eson or Persons, or otherwise upon the advicewfsel as set forth in Section 20.

Section 19. Merger or Consolidation or @ of Name of Rights Agent

€) SuccessorAny corporation into which the Rights Agent oryasuccessor Rights Agent may be merged or
which it may be consolidated, or any corporatiosuléng from any merger or consolidation to whibk Rights Agent or any successor Ri
Agent shall be a party, or any corporation sucaegth the corporate trust or stock transfer busiméshe Rights Agent or any successor Ri
Agent, shall be the successor to the Rights Agedeuthis Agreement without the execution or filwfgany paper or any further act on the
of any of the parties hereto; provideHowever, that such corporation would be eligible for appient as a successor Rights Agent unde
provisions of Section 21. In case at the time ssutcessor Rights Agent shall succeed to the agemated by this Agreement, any of
Rights Certificates shall have been countersignédniot delivered, any such successor Rights Ageay adopt the countersignature ¢
predecessor Rights Agent and deliver such Righttficates so countersigned; and in case at tha¢ tany of the Rights Certificates shall
have been countersigned, any successor Rights Agaytcountersign such Rights Certificates eithethin name of the predecessor or ir
name of the successor Rights Agent; and in all sages such Rights Certificates shall have thefdutle provided in the Rights Certifica
and in this Agreement.
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(b) Prior Countersignaturei case at any time the name of the Rights Aghatl be changed and at such time ar
the Rights Certificates shall have been counteesigout not delivered, the Rights Agent may adoptabuntersignature under its prior nq
and deliver Rights Certificates so countersignedt im case at that time any of the Rights Certiisashall not have been countersigned
Rights Agent may countersign such Rights Certifisagither in its prior name or in its changed naar in all such cases such Ri
Certificates shall have the full force providedlie Rights Certificates and in this Agreement.

Section 20. Duties of Rights Agerithe Rights Agent undertakes the duties and dfidigs imposed by this Agreement upon
following terms and conditions, by all of which tBempany and the holders of Rights Certificateshiejr acceptance thereof, shall be bound

€) Legal CounselThe Rights Agent may consult with legal counséiq may be legal counsel for the Company),
the opinion of such counsel shall be full and catgluthorization and protection to the Rights Agento any action taken or omitted tc
taken by it in good faith and in accordance witbhsapinion.

(b) Certification by the CompanyWVhenever in the performance of its duties under Agreement the Rights Agt
shall deem it necessary or desirable that any daamnatter (including, without limitation, the idémgt of any Acquiring Person and 1
determination of Current Market Price) be proveastablished by the Company prior to taking oresirfify any action hereunder, such fac
matter (unless other evidence in respect therebiebein specifically prescribed) may be deemedetadnclusively proved and established
certificate signed by the President, any Vice Rlers, the Secretary, any Assistant Secretary, teaslrer or any Assistant Treasurer o
Company and delivered to the Rights Agent; and sectificate shall be full authorization to the Rig Agent for any action taken or suffe
in good faith by it under the provisions of thisrAgment in reliance upon such certificate.

(c) Liability for Negligence, et@he Rights Agent shall be liable hereunder onlyiferown negligence, bad faith
willful misconduct.

(d) Statements of Fact or Recital$ie Rights Agent shall not be liable for or bgsen of any of the statements of
or recitals contained in this Agreement or in thgh& Certificates or be required to verify the safexcept as to its countersignature on
Rights Certificates), but all such statements a&wuitals are and shall be deemed to have been nyatie KCompany only.
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(e) Agreement; Adjustment§he Rights Agent shall not be under any respditgilin respect of the validity of th
Agreement or the execution and delivery hereofépkthe due execution hereof by the Rights Agenih oespect of the validity or execut
of any Rights Certificate (except its countersign@}; nor shall it be responsible for any breachh®y Company of any covenant or condi
contained in this Agreement or in any Rights Ciedife; nor shall it be responsible for any adjustmesquired under the provisions
Section 11 or Section 13 or responsible for themegnmethod or amount of any such adjustment oa#ieertaining of the existence of f
that would require any such adjustment (except vatipect to the exercise of Rights evidenced bhtRiGertificates after actual notice of
such adjustment); nor shall it by any act hereum@edeemed to make any representation or warranty the authorization or reservatior
any shares of Common Stock or Preferred Stock iedued pursuant to this Agreement or any Rightsifitate or as to whether any share
Common Stock or Preferred Stock will, when so idsbe validly authorized and issued, fully paid aotiassessable.

) Further AssurancesThe Company will perform, execute, acknowledgd aeliver or cause to be perform
executed, acknowledged and delivered all such éurdimd other acts, instruments and assurancesyaseamonably be required by the Rig
Agent for the carrying out or performing by the RigjAgent of the provisions of this Agreement.

(9) Instructions The Rights Agent is hereby authorized and didkd® accept instructions with respect to
performance of its duties hereunder from the Pezdjchny Vice President, the Secretary, any AsgiSacretary, the Treasurer or any Assit
Treasurer of the Company and to apply to such perfar advice or instructions in connection with dluties, and it shall not be liable for
action taken or suffered to be taken by it in géath in accordance with the instructions of anglsperson.

(h) Dealing in Rights The Rights Agent and any stockholder, directfficer or employee of the Rights Agent n
buy, sell or deal in any of the Rights or otherusi#ies of the Company or become pecuniarily irderd in any transaction in which
Company may be interested, or contract with or letahey to the Company or otherwise act as fully fiedly as though it were not Rig
Agent under this Agreement. Nothing herein shacprde the Rights Agent from acting in any othgyacdity for the Company or for any ot
legal entity.

0] Agents; Reasonable Carehe Rights Agent may execute and exercise atlyeofights or powers hereby vested
or perform any duty hereunder either itself or byhwough its attorneys or agents, and the Riglgsm shall not be answerable or accoun
for any act, default, neglect or misconduct of angh attorneys or agents or for any loss to the gammy resulting from any such act, defe
neglect or misconduct; providedhowever, reasonable care was exercised in the selectibic@ntinued employment thereof.

0) Expenses; Repayment Assurandge provision of this Agreement shall require tights Agent to expend or ri
its own funds or otherwise incur any financial liap in the performance of any of its duties hemdar or in the exercise of its rights if th
shall be reasonable grounds for believing that yeymmt of such funds or adequate indemnificationirejasuch risk or liability is ni
reasonably assured to it.
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(k) Exercise of Rights; Consultation wiflompany. If, with respect to any Rights Certificate suered to the Righ
Agent for exercise or transfer, the certificataeted to the form of assignment or form of electmpurchase, as the case may be, has
not been completed or indicates an affirmative easp to clause 1 and/or 2 thereof, the Rights Agkatl not take any further action w
respect to such requested exercise of transfeputitfirst consulting with the Company.

Section 21. Change of Rights Agefithe Rights Agent or any successor Rights Agent reaign and be discharged from
duties under this Agreement upon thirty (30) caterdhys’notice in writing mailed to the Company, and toreansfer agent of the Comn
Stock and Preferred Stock, by registered or cedifnail, and to the holders of the Rights Certiisaby firstelass mail. The Company nr
remove the Rights Agent or any successor RightsnAgeon thirty (30) calendar daysotice in writing, mailed to the Rights Agent
successor Rights Agent, as the case may be, aattotransfer agent of the Common Stock and Peef&tock, by registered or certified r
and to the holders of the Rights Certificates bgtfilass mail. If the Rights Agent shall resign orreenoved or shall otherwise becc
incapable of acting, the Company shall appoint@assor to the Rights Agent. If the Company stalltb make such appointment withi
period of thirty (30) calendar days after givingine of such removal or after it has been notifieariting of such resignation or incapacity
the resigning or incapacitated Rights Agent ort®yttolder of a Rights Certificate (who shall, wstich notice, submit his Rights Certificate
inspection by the Company), then the registereddrobf any Rights Certificate may apply to any toafr competent jurisdiction for tl
appointment of a new Rights Agent. Any success@hRi Agent, whether appointed by the Company omsiigh a court, shall be (s
corporation organized and doing business undetfathie of the United States or of any State of théddnStates, in good standing, whicl
authorized under such laws to exercise stock tearmf corporate trust powers, is subject to sup@mior examination by federal or si
authority and has at the time of its appointmenRaghts Agent a combined capital and surplus déast $50,000,000 or (b) an Affiliate ¢
corporation described in clause (a) of this serdeAfter appointment, the successor Rights Ageall &le vested with the same powers, ri¢
duties and responsibilities as if it had been oddy named as Rights Agent without further actieed; but the predecessor Rights Agent
deliver and transfer to the successor Rights Agemtproperty at the time held by it hereunder, exelcute and deliver any further assure
conveyance, act or deed necessary for the purpastelater than the effective date of any such appeént, the Company shall file not
thereof in writing with the predecessor Rights Agand each transfer agent of the Common Stock aeferired Stock, and mail a not
thereof in writing to the registered holders of Rights Certificates. Failure to give any noticepded for in this Section 21, or any de
therein, shall not affect the legality or validity the resignation or removal of the Rights Agentlee appointment of the successor Ri
Agent, as the case may be.

Section 22. Issuance of New Rights Cesdtfts. Notwithstanding any of the provisions of this Agment or of the Rights to 1
contrary, the Company may, at its option, issue Reghts Certificates evidencing Rights in such fammay be approved by the Boar
reflect any adjustment or change in the Purchame Rnd the number or kind or shares or other g@&sior property purchasable under
Rights Certificates made in accordance with thevigions of this Agreement. In addition, in connentwith the issuance or sale of share
Common Stock following the Distribution Date andoprto the redemption or expiration of the Rightss Company (a) shall, with respec
shares of Common Stock so issued or sold pursoathiet exercise of stock options or under any engaqgylan or arrangement, or upon
exercise, conversion or exchange of securitiesaftereissued by the Company, in either case oudsignas of the Distribution Date, ¢
(b) may, in any other case, if deemed necessanppropriate by the Board, issue Rights Certificagggesenting the appropriate numbe
Rights in connection with such issuance or salevided, however, that (i) no such Rights Certificate shall be exif, and to the extent th
the Company shall be advised by counsel that ssstiance would create a significant risk of matemalverse tax consequences to
Company or the Person to whom such Rights Certé#fiesould be issued, and (ii) no such Rights Cesdté shall be issued if, and to the e»
that, appropriate adjustment shall otherwise haanbmade in lieu of the issuance thereof.
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Section 23. Redemption and Termination

€)) RedemptionThe Board of Directors may, at its option, at &ime prior to the earlier of (i) such time as gersol
becomes an Acquiring Person or (ii) the Expiratimte, redeem (the date of such redemption beimgresf to herein as tlfeRedemption Dat
" ) all but not less than all of the then outstandinghi at a redemption price of $0.001 per Rightsash amount may be appropria
adjusted to reflect any stock split, stock dividemdsimilar transaction occurring after the dateebé (such redemption price being herein:
referred to as the Redemption Pric€). The redemption of the Rights by the Company maynbde effective at such time, on such basis
with such conditions as the Board in its sole @ison may establish. The Company may, at its opiay the Redemption Price in cash, sk
of Common Stock (based on the Current Market Pofcthe Common Stock at the time of redemption) my ather form of considerati
deemed appropriate by Board.

(b) Effect of Redemption; Procedutenmediately upon the action of the Board of Dicgs ordering the redemption
the Rights and without any further action and withany notice, the right to exercise the Rightd teitminate and the only right thereafte
the holders of Rights shall be to receive the Reulim Price for each Right so held. Promptly attee action of the Board ordering
redemption of Rights, the Company shall (i) giveéiceof such redemption to the Rights Agent, (ijegpublic notice of such redemption, i
(iii) mail notice of such redemption to the holdefghe then outstanding Rights at their last asisige as they appear upon the registry boc
the Rights Agent or, prior to the Distribution Data the registry books of the Transfer Agent f@ €Common Stock; providechowever, tha
the failure to give, or any defect in, such nosball not affect the validity of such redemptiomyAnotice which is mailed in the manner he
provided shall be deemed given, whether or nothtilder receives the notice. Each such notice ofnmgaion will state the method by wh
the payment of the Redemption Price will be madaoAnts payable shall be rounded down to the nefoeG1.
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Section 24. Exchange

€) Right to ExchangeThe Board may, at its option, at any time andnfriiime to time after any Person become
Acquiring Person, exchange all or part of the thatstanding and exercisable Rights (other thantRigiich have become void as provide
Section 7(e)) for shares of Common Stock at anaxgé ratio of one Common Share per Right, apprigbyiadjusted to reflect any stock sj
stock dividend, recapitalization or similar trarnsat occurring after the Rights Dividend Declaratidate (such exchange ratio, thEXchange
Ratio ,” and such determination by the Board to effeathsexchange, an Exchange Determinatiori’). Notwithstanding the foregoing, t
Company shall not be empowered to effect such exgthat any time after any Person (other than theg@oy, any Subsidiary of t
Company, any employee benefit plan of the Compargng such Subsidiary or any entity holding shafe€ommon Stock for or pursuant
any such plan), together with all Affiliates andsasiates of such Person, becomes the BeneficialeDwh50% or more of the shares
Common Stock then outstanding. The exchange oRtbbts by the Company may be made effective at suady, on such basis and with s
conditions as the Board in its sole discretion restablish.

(b) Effect of Exchange; Procedurenmediately following an Exchange Determinatiordavithout any further actic
and without any notice, the right to exercise sRajhts will terminate and the only right thereafdéra holder of such Rights shall be to rec
that number of shares of Common Stock equal taitimeber of Rights held by such holder multipliedtby Exchange Ratio. Promptly after
Exchange Determination the Company shall (i) fildence of such action with the Rights Agent, @iye public notice of such exchan
provided, however, that the failure to give, or any defect in, sunctiice shall not affect the validity of such exchanand (iii) mail notice «
such exchange to the holders of such Rights at ldeti addresses as they appear upon the regmsbistof the Rights Agent. Any notice wh
is mailed in the manner herein provided shall bentkd given, whether or not the holder receivesitiiee. Each such notice of exchange !
state the method by which the exchange will bec#gf and, in the event of any partial exchange,niinmber of Rights which will t
exchanged. Any partial exchange of Rights shakbffected pro rata based on the number of Righteefdhan Rights which have become
as provided in Section 7(e)) held by each holddrights. Prior to effecting any exchange, the Camypaay require, or cause the trustee o
Trust to require, as a condition thereof, that aegistered holder of Rights provide such evidengelfding the identity of the Benefic
Owner (or former Beneficial Owner) thereof and tiiliates or Associates of such Beneficial Ownarformer Beneficial Owner) as t
Company may reasonably request in order to deterihisuch Rights are null and void pursuant to Bact(e). If such registered holder d
not comply with the foregoing requirements, them @ompany will be entitled to conclusively deembsi&ights to be Beneficially Owned
an Acquiring Person (or an Affiliate or Associateam Acquiring Person, a Post-Event TransfereereaERent Transferee, a Subseqt
Transferee or any nominee of any of the foregoany), accordingly, such Rights will be null and veidd not exchangeable in connec
herewith. Any shares of Common Stock (or other sges) issued at the direction of the Board inmection with an Exchange Determina
will be duly and validly authorized and issued dntly paid and nonassessable, and the Company beilldeemed to have receivec
consideration for such issuance a benefit havingliaze that is at least equal to the aggregate glaewof the shares of Common Stock (or ¢
securities) so issued. The failure to give, or dafect in, any notice required by this Section 24 mot affect the legality or validity of tt
action taken by the Board of such exchange.
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The exchange of the Rights pursuant to Section)2d&y be made effective at such time, on such lzamsiswvith such conditions as
Board, in its sole discretion, may establish, withtimiting the foregoing, prior to effecting anaange pursuant to Section 24(a), the B
may direct the Company to enter into a trust agesdrm such form and with such terms as the Boppiaves (the Trust Agreement). If the
Board so directs, then the Company must enteranfoust Agreement and must issue to the trustedday such agreement (thdtust”) all
of the shares of Common Stock (or other considarpissuable pursuant to the exchange (or anyqottiereof that has not theretofore
issued in connection with the exchange). From dted the time at which such shares of Common Sfoclother consideration) are issue
the Trust, all stockholders then entitled to reeeshiares of Common Stock (or other consideratiargyant to the exchange will be entitle
receive such shares or consideration (and any etidsl or distributions made thereon after the datevttich such shares or consideratior
deposited into the Trust) only from the Trust aakbly upon compliance with the relevant terms aral/jsions of the Trust Agreement.

(c) Insufficient Sharedn the event that there are not sufficient shaféSommon Stock issued but not outstandir
authorized but unissued to permit any exchangeigtit® as contemplated in accordance with Sectiga)2then the Company will either te
such action as may be necessary to authorize addltshares of Common Stock for issuance upon egehaf the Rights or alternatively,
the option of the Board, with respect to each Righpay cash in an amount equal to the CurrenthBrge Value in lieu of issuing share:
Common Stock in exchange therefor; (ii) issue adelgquity securities (or a combination thereof)ihg\a value equal to the Current Exche
Value in lieu of issuing shares of Common Stockxehange for each such Right, where the value @f securities will be determined by
Board based upon the advice of a national recognireestment banking firm selected by the Boardgctvidetermination will be described i
written statement filed with the Rights Agent anidl e binding on the Rights Agent and the holdefrRights; or (iii) deliver any combinati
of cash, property, shares of Common Stock, Comntock¥Equivalents or other securities having a vageal to the Current Exchange Ve
in exchange for each Right. To the extent thatGbenpany determines that some action need be takesnant to this Section 24(c), then
Board may temporarily suspend the exercisabilityh& Rights for a period of up to 120 days follogvithe date on which the Excha
Determination has occurred in order to seek anhairation of additional shares of Common Stockadecide the appropriate form
distribution to be made pursuant to the above giomiand to determine the value thereof. Upoy such suspension, the Company will iss
public announcement stating, and notify the Rigtgent in writing, that the exercisability of thedRits has been temporarily suspended, as
as issue a public announcement, and notify thetRiggbent in writing, at such time as the suspensaro longer in effect.

(d) Cash in Lieu of Fractional Shares€oinmon Stock In connection with an Exchange Determination, Gtoenpan'
will not be required to issue fractions of share€ommon Stock or distribute certificates that evide fractional shares of Common Stocl
lieu of such fractional shares of Common Stock@oenpany may pay to the registered holders of Ri@etgificates with regard to which st
fractional shares of Common Stock would otherwigddsuable an amount in cash equal to the samiofraaf the Current Market Price o
share of Common Stock, calculated as of the TraDimgimmediately prior to the date of the ExchaBggermination.
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Section 25. Notice of Certain Events

€)) Preferred Stock Transactions, ktcase the Company shall propose, at any time t@feeDistribution Date, (i) 1
pay any dividend payable in stock of any classhto hiolders of Preferred Stock or to make any adiribution to the holders of Prefer
Stock (other than a regular quarterly cash divideaidof earnings or retained earnings of the Compdii) to offer to the holders of Prefert
Stock rights or warrants to subscribe for or tocpase any additional shares of Preferred Stockhares of stock of any class or any o
securities, rights or options; (iii) to effect argclassification of its Preferred Stock (other tlareclassification involving only the subdivis
of outstanding shares of Preferred Stock); (ivetiect any consolidation with, merger into or wittr, statutory share exchange or sin
transaction with, any other Person (other thantzsi8iary of the Company in a transaction which chespwith Section 11(0)), or to effect ¢
sale or other transfer (or to permit one or moréSubsidiaries to effect any sale or other fiemsin one transaction or a series of rel
transactions, of more than 50% of the assets, ffashor earning power of the Company and its Subsiés (taken as a whole) to any o
Person or Persons (other than the Company andyoofats Subsidiaries in one or more transactioasheof which complies with Section 11
(0)); (v) to effect the liquidation, dissolution winding up of the Company, or (vi) to declare aypany dividend on the shares of Comi
Stock payable in Common Stock or to effect a subtii, combination or consolidation of the share€ommon Stock (by reclassification
otherwise than by payment of dividends in Commoocl§t then, in each such case, the Company shad @i each holder of a Rig!
Certificate, to the extent feasible and in accocganith Section 26, a notice of such proposed actidich shall specify the record date for
purposes of such stock dividend, distribution ghts or warrants, or the date on which such reifieasson, consolidation, merger, statut
share exchange or similar transaction, sale, teankfiuidation, dissolution, or winding up is take place and the date of participation the
by the holders of the shares of Preferred Stocknyfsuch date is to be fixed, and such noticd bkeado given in the case of any action cov
by clause (i) or (ii) above at least twenty (20)ecaar days prior to the record date for deterngriinlders of the shares of Preferred Stoc
purposes of such action, and in the case of anly stlwer action, at least twenty (20) calendar daysr to the date of the taking of st
proposed action or the date of participation threbsi the holders of the shares of Preferred Stwbichever shall be the earlier.

(b) Other Transactionsn case any of the events set forth in Sectig@){il) shall occur, then, in any such case, (€
Company shall as soon as practicable thereaftertgieach holder of a Rights Certificate, to theeeifeasible and in accordance with Sec
26, a notice of the occurrence of such event, wiichll specify the event and the consequenceseokttent to holders of Rights un
Section 11(a)(ii), and (ii) all references in theeqeding paragraph to Preferred Stock shall be ddeimereafter to refer to Common St
and/or, if appropriate, other securities.
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Section 26.

NoticedNotices or demands authorized by this Agreemebetgiven or made by the Rights Agent or by thiddr

of any Rights Certificate to or on the Company khalsufficiently given or made if sent by facsien{lwith receipt confirmed) or by firgtas:
mail, postage prepaid, addressed (until anotheteadds filed in writing with the Rights Agent) fadlows:

Company:

with a copy to:

INSPIREMD, INC.

800 Boylston Stree

Suite 16041

Boston, Massachusetts 021
Attention: Chief Financial Office

Haynes and Boone, LL

30 Rockefeller Plaz

26th Floor

New York, New York 1011;
Attn: Rick A. Wernel

Fax: 212.918.898

Subject to the provisions of Section 21, any noticelemand authorized by this Agreement to be gimemade by the Company or by
holder of any Rights Certificate to or on the RggAgent shall be sufficiently given or made if sbptfacsimile (with receipt confirmed) or
first-class mail, postage prepaid, addressed (antither address is filed in writing with the Comylgas follows:

Rights Agent:

Action Stock Transfer Corporation
2469 E. Fort Union Boulevard, Suite 214
Salt Lake City Utah 84121
Attn: Justeene Blankenship
Fax: 801.27-1099

Notices or demands authorized by this Agreemertetggiven or made by the Company or the Rights Aderthe holder of any Rigt
Certificate (or, if prior to the Distribution Datt the holder of certificates representing shafeSommon Stock) shall be sufficiently giver
made if sent by firstlass mail, postage prepaid, addressed to sucterthatdhe address of such holder as shown on distme books of th

Company.
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Section 27. Supplements and AmendmeRtsor to the time that any Person becomes an iioguPerson, the Company m
and the Rights Agent shall, if the Company so déesupplement or amend any provision of this Agrest without the approval of a
holders of certificates representing shares of Com@tock or, on and after the Distribution Date tolders of Rights Certificates. From
after the Distribution Date and subject to appliedbw, the Company and the Rights Agent shalth& Company so directs, supplemer
amend this Agreement without the approval of anigérs of Rights Certificates; providechowever, that no such supplement or amendr
may (i) adversely affect the interests of the hdd&f Rights Certificates (other than an Acquiripgrson or an Affiliate or Associate of
such Person) or, prior to the Distribution Dateldkes of certificates representing shares of Com®tmek; (ii) cause this Agreement agai
become amendable other than in accordance withsthisence; or (jiii) cause the Rights again to becoadeemable. Any supplemen
amendment to this Agreement adopted during anpgefter any Person has become an Acquiring Pérastut prior to the Distribution D
shall be null and void unless such supplement aeratment could have been adopted under the priversg: from and after the Distribut
Date. Upon the delivery of a certificate from ampapriate officer of the Company which states thatproposed supplement or amendme
in compliance with the terms of this Section 27& Rights Agent shall execute such supplement ondment. Prior to the Distribution Da
the interests of the holders of Rights shall bevtkkcoincident with the interests of the holder€ommon Stock.

Section 28. SuccessorAll the covenants and provisions of this Agreetrianor for the benefit of the Company or the Rg
Agent shall bind and inure to the benefit of threspective successors and assigns hereunder.

Section 29. Determinations and Actiongtisy Board of Directors, et&or all purposes of this Agreement, any calculatibthe
number of shares of Common Stock outstanding atpantycular time, including for purposes of detering the particular percentage of s
outstanding shares of Common Stock of which angd®ers the Beneficial Owner, shall be made in at@oce with the last sentence of F
13d-3(d)(1)(i) of the General Rules and Regulationseunihe Exchange Act. The Board shall have the skatupower and authority
administer this Agreement and to exercise all 6ginid powers specifically granted to the Boardbdahe Company, or as may be necesse
advisable in the administration of this Agreementluding, without limitation, the right and powés (i) interpret the provisions of t
Agreement, and (ii) make all determinations deemezkssary or advisable for the administration isf Agreement (including a determinat
to redeem or not redeem the Rights or to amenégneement). All such actions, calculations, intetptions and determinations (including,
purposes of clause (y) below, all omissions wittpeet to the foregoing) which are done or madéehbyRoard in good faith shall (x) be fir
conclusive and binding on the Company, the Righgem, the holders of the Rights and all other partand (y) not subject the Board to
liability to the holders of the Rights.

Section 30. Benefits of this Agreememtiothing in this Agreement shall be construed e go any Person other than
Company, the Rights Agent and the registered hsldéthe Rights Certificates (and, prior to thetBlisition Date, registered holders of
Common Stock) any legal or equitable right, remedylaim under this Agreement; but this Agreemérdlisbe for the sole and exclus
benefit of the Company, the Rights Agent and thlggstered holders of the Rights Certificates (anihrpo the Distribution Date, registel
holders of the Common Stock).
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Section 31. SeverabilityIf any term, provision, covenant or restrictioh this Agreement is held by a court of compe
jurisdiction or other authority to be invalid, vo@ unenforceable, the remainder of the terms, ipras, covenants and restrictions of
Agreement shall remain in full force and effect asitthll in no way be affected, impaired or invaletht provided, however, tha
notwithstanding anything in this Agreement to tbatcary, if any such term, provision, covenantestriction is held by such court or authc
to be invalid, void or unenforceable and the Badetermines in its good faith judgment that sevetirgginvalid language from this Agreem
would adversely affect the purpose or effect of thgreement, the right of redemption set forth act®n 23 shall be reinstated and shall
expire until the Close of Business on the tenthifiess Day following the date of such determinatigrthe Board.

Section 32. Governing LawThis Agreement, each Right and each Rights Gzatéd issued hereunder shall be deemed tc
contract made under the laws of the State of Delawad for all purposes shall be governed by amdtaged in accordance with the law:
such State applicable to contracts made and tetermed entirely within such State.

Section 33. Counterpart$his Agreement may be executed in any humbeoohterparts and each of such counterparts shi
all purposes be deemed to be an original, andiael sounterparts shall together constitute butssrtethe same instrument.

Section 34. Descriptive Heading®Bescriptive headings of the several Sectiondhisf Agreement are inserted for convenie
only and shall not control or affect the meaninganstruction of any of the provisions hereof.
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IN WITNESS WHEREOF, the parties hereto have catisisdAgreement to be duly executed and their resmecorporate seals to
hereunto affixed and attested, all as of the dalyyaar first above written.

INSPIREMD, INC.

By: /sl Craig Short

Craig Shore
Chief Financial Office

ACTION STOCK TRANSFER
CORPORATION

By: /sl Justeene Blankenst

Justeene Blankensh
Presiden
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Exhibit 1

FORM OF CERTIFICATE OF
DESIGNATION, PREFERENCES AND RIGHTS OF
SERIES A PREFERRED STOCK
OF
INSPIREMD, INC.

Pursuant to Section 151 of the General Corpordtew of the State of Delaware:

I, Craig Shore, Secretary of InspireMD, Inc. (th€drporation™), a corporation organized and existing under the @i&orporatio
Law of the State of Delaware (thé5CL "), in accordance with the provisions of Sectior3 B the GCL, DO HEREBY CERTIFY

That pursuant to the authority conferred upon tloarB of Directors (the Board ") by the Amended and Restated Certificat
Incorporation of the Corporation, as amended, #id 8oard on October 22, 2013, adopted the follgwiesolutions creating a series
200,000 shares of Preferred Stock, par value $0.p80 share, designated as Series A Preferred:Stock

RESOLVED, that, pursuant to the authority vestedhie Board in accordance with the provisions of Ateended and Restal
Certificate of Incorporation, as amended, the Bodogs hereby create, authorize and provide forishkeance upon the exercise of
Corporations Preferred Stock Purchase Rights, of a seriesrefeffed Stock of the Corporation, and does heffiebyand state that tt
designations, amounts, powers, preferences antiveelnd other special rights and the qualificatidimitations or restrictions thereof are
follows:

Series A Preferred Stock

Section 1. Designation and Amouithe shares of such series shall be designat8dréss A Preferred Stock and the numb:
shares constituting such series shall be 200,000.

Section 2. Dividends and Distributions
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(A) Subject to the prior and superior riggbf the holders of any shares of any series deResl Stock ranking prior a
superior to the shares of Series A Preferred Sigttkrespect to dividends, the holders of shareSasfes A Preferred Stock in preference t
holders of Common Stock, par value $0.0001 peresfthe “Common StocK), and of any other stock of the Corporation rankungjgr to the
Series A Preferred Stock with respect to divideshdall be entitled to receive, when, as and if deday the Board out of funds leg:
available for that purpose, quarterly dividendsgtdg in cash on the 1st day of March, June, Semeiaid December (each such date
referred to herein as aQuarterly Dividend Payment Dat§, commencing on the first Quarterly Dividend Payniate after the first issuar
of a share or fraction of a share of Series A PrefeStock, in an amount per share (rounded to¢laeest cent) equal to the greater of (a) §
or (b) subject to the provision for adjustment lhealter set forth, one thousand (1,000) times thgregate per share amount of all «
dividends, and one thousand (1,000) times the gatgeer share amount (payable in kind) of all cash dividends or other distributions o
than a dividend payable in shares of Common Stack subdivision of the outstanding shares of ComrBtock (by reclassification
otherwise), declared on the Common Stock, sincertimeediately preceding Quarterly Dividend PaymemateD or, with respect to the fi
Quarterly Dividend Payment Date, since the firsu@ce of any share or fraction of a share of Sekid’referred Stock. In the event
Corporation shall at any time after November 15,2 (@he “Rights Declaration Daté€) (i) declare any dividend on Common Stock payak
shares of Common Stock, (ii) subdivide the outstam&€ommon Stock, or (iii) combine the outstand@®@mmon Stock into a smaller num
of shares, then in each such case the amount thvabiders of shares of Series A Preferred Stoak watitled immediately prior to such ev
under clause (b) of the preceding sentence shaldpested by multiplying such amount by a fractibe numerator of which is the numbe
shares of Common Stock outstanding immediately afieh event and the denominator of which is thalmer of shares of Common Stock"
were outstanding immediately prior to such event.

(B) The Corporation shall declare a dividlem distribution on the Series A Preferred Stoglpeovided in paragraph (
above immediately after it declares a dividendistrithution on the Common Stock (other than a divid payable in shares of Common Stc
provided that, in the event no dividend or disttibn shall have been declared on the Common Stadkgl the period between any Quart
Dividend Payment Date and the next subsequent €laiividend Payment Date, a dividend of $0.01 gleare on the Series A Prefel
Stock shall nevertheless be payable on such subseQuarterly Dividend Payment Date.

© Dividends shall begin to accrue andchenulative on outstanding shares of Series A PiedeStock from th
Quarterly Dividend Payment Date next precedingdht of issue of such shares of Series A Prefé&tedk, unless the date of issue of ¢
shares is prior to the record date for the firsa@erly Dividend Payment Date, in which case diwidie on such shares shall begin to ac
from the date of issue of such shares, or unlessiale of issue is a Quarterly Dividend Paymentatis a date after the record date fol
determination of holders of shares of Series Ad?refl Stock entitled to receive a quarterly divitlemd before such Quarterly Divide
Payment Date, in either of which events such divildeshall begin to accrue and be cumulative froah SQuarterly Dividend Payment De
Accrued but unpaid dividends shall not bear intef@&/zidends paid on the shares of Series A PreteStock in an amount less than the
amount of such dividends at the time accrued aalga on such shares shall be allocated pro rata simare-byshare basis among all si
shares at the time outstanding. The Board may fecard date for the determination of holders afreh of Series A Preferred Stock entitle
receive payment of a dividend or distribution destithereon, which record date shall be no mone s$iray (60) days prior to the date fixed
the payment thereof.

Section 3. Voting RightsThe holders of shares of Series A Preferred Stbhel have the following voting rights:
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(A) Subject to the provision for adjustmétreinafter set forth, each share of Series Aeped Stock shall entitle t
holder thereof to one thousand (1,000) votes wbith share of Common Stock is entitled to votahénevent the Corporation shall at
time after the Rights Declaration Date (i) declargy dividend on Common Stock payable in shares @hi@on Stock, (ii) subdivide t
outstanding Common Stock, or (iii) combine the tartding Common Stock into a smaller number of shaten in each such case the nur
of votes per share to which holders of shares oeSe&\ Preferred Stock were entitled immediatelippto such event shall be adjustec
multiplying such number by a fraction the numeraibwhich is the number of shares of Common Staatstanding immediately after st
event and the denominator of which is the numbeahafes of Common Stock that were outstanding inmattedgl prior to such event.

(B) Except as otherwise provided hereitbpiaw, the holders of shares of Series A Prefe8tmtk and the holders
shares of Common Stock shall vote together as taws ©n all matters submitted to a vote of stodkds of the Corporation. Except
otherwise provided herein or by law, the holdershef shares of Series A Preferred Stock shall aartitled to vote as a separate class ol
matters submitted to a vote of the stockholders.

©) Except as set forth herein, holderSefies A Preferred Stock shall have no speciahgotights and their conse
shall not be required (except to the extent theyeantitled to vote with holders of Common Stocksasforth herein) for taking any corpor
action.

Section 4. Certain Restrictians

(A) Whenever quarterly dividends or othafidknds or distributions payable on the Seriesréfétred Stock as provid
in Section 2 are in arrears, thereafter and ulitdarrued and unpaid dividends and distributianisether or not declared, on shares of Seri
Preferred Stock outstanding shall have been pdidllinthe Corporation shall not:

() declare or pay dividends on, make ather distributions on, or redeem or purchase bemtise acquire fi
consideration any shares of stock ranking junidhée as to dividends or upon liquidation, dissintor winding up) to, the Series A Prefer
Stock;

(i) declare or pay dividends on, or makey ather distributions on, any shares of stock irmgnlon a parit
(either as to dividends or upon liquidation, dis$ioin or winding up) with the Series A Preferred, except dividends paid ratably on
Series A Preferred Stock and all such parity smtkvhich dividends are payable or in arrears irpprtion to the total amounts to which
holders of all such shares are then entitled;

(iii) redeem or purchase or otherwise aafir consideration shares of any stock ranking quarity (either ¢
to dividends or upon liquidation, dissolution omding up) with the Series A Preferred Stock, predidhat the Corporation may at any t
redeem, purchase or otherwise acquire shares ofualy parity stock in exchange for shares of angksof the Corporation ranking jun
(either as to dividends or upon dissolution, ligtidn or winding up) to the Series A Preferred 8tac
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(iv) purchase or otherwise acquire for cdagition any shares of Series A Preferred Stocangrshares of sto
ranking on a parity with the Series A Preferredc&tcexcept in accordance with a purchase offer maderiting or by publication (e
determined by the Board) to all holders of suchrehapon such terms as the Board, after considarafithe respective annual dividend r
and other relative rights and preferences of tlepaetive series and classes, shall determine id ¢mith will result in fair and equitak
treatment among the respective series or classes.

(B) The Corporation shall not permit anysidiary of the Corporation to purchase or otheevéisquire for considerati
any shares of stock of the Corporation unless thwp@ation could, under paragraph (A) of this Set#, purchase or otherwise acquire !
shares at such time and in such manner.

Section 5. Reacquired Sharésiy shares of Series A Preferred Stock purchasedherwise acquired by the Corporation in
manner whatsoever shall be retired and canceletigitp after the acquisition thereof. All such steashall upon their cancellation becc
authorized but unissued shares of Preferred Stodkneay be reissued as part of a new series of iredf&tock to be created by resolutio
resolutions of the Board, subject to the conditiand restrictions on issuance set forth herein.

Section 6. Liguidation, Dissolution or WMding Up. Upon any liquidation (voluntary or otherwise)ssblution or winding up «
the Corporation, no distribution shall be madet@ljhe holders of Common Stock or of shares of atitwer stock ranking junior (either as
dividends or upon liquidation, dissolution or windiup) to the Series A Preferred Stock unlessy phiereto, the holders of shares of Serii
Preferred Stock shall have received an amount équhk greater of (i) $1,000 per share, plus aawarhequal to accrued and unpaid divide
and distributions thereon, whether or not declatedhe date of such payment and (ii) an aggregateunt per share, subject to the provi
for adjustment hereinafter set forth, equal to @,fithes the aggregate amount to be distributedlipare to holders of shares of Common £
(the “ Series A Liquidation Preferenc® or (2) to the holders of shares of stock rankinggrarity upon liquidation, dissolution or winding
with the Series A Preferred Stock, except distidng made ratably on the Series A Preferred Stadka#l such parity stock in proportion to
total amounts to which the holders of all such ebare entitled upon such liquidation, dissolutonvinding up. In the event the Corpora
shall at any time after the Rights Declaration O@teeclare any dividend on Common Stock payailehiares of Common Stock, (ii) subdiy
the outstanding Common Stock, or (iii) combine thistanding Common Stock into a smaller numberhefes, then in each such case
aggregate amount to which holders of shares oeSeki Preferred Stock were entitled immediately ptiosuch event under the provisc
clause (1) of the preceding sentence shall be &djusy multiplying such amount by a fraction themauator of which is the number of she
of Common Stock outstanding immediately after senednt and the denominator of which is the numbeshaires of Common Stock that w
outstanding immediately prior to such event.
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Section 7. Consolidation, Merger, eta case the Corporation shall enter into any cobiation, merger, combination or ot
transaction in which the shares of Common Stockeaodanged for or changed into other stock, seesyitash or any other property, the
any such case the shares of Series A Preferred Stadl at the same time be similarly exchangedofochanged into an amount per sl
(subject to the provision for adjustment hereiradtet forth) equal to one thousand (1,000) timesatlgregate amount of stock, securities,
and/or any other property (payable in kind), asdftee may be, into which or for which each shar€afmon Stock is changed or exchan
In the event the Corporation shall at any timerdfie Rights Declaration Date (i) declare any divid on Common Stock payable in share
Common Stock, (ii) subdivide the outstanding Comréock, or (ii) combine the outstanding Common Btoto a smaller number of shai
then in each such case the amount set forth ipte=ding sentence with respect to the exchanghage of shares of Series A Prefe
Stock shall be adjusted by multiplying such amdunt fraction the numerator of which is the numtfeshares of Common Stock outstanc
immediately after such event and the denominatavta€h is the number of shares of Common Stockweat outstanding immediately pr
to such event.

Section 8. RedemptioriThe outstanding shares of Series A PreferredkStuay be redeemed at the option of the Board
whole, but not in part, at any time, or from to ¢irto time, at a cash price per share equal to andrkd five percent (105%) of (i) the proc
of the Adjustment Number (as such term is hereémadefined) times the Average Market Value (as gecin is hereinafter defined) of 1
Common Stock, plus (ii) all dividends which on tteglemption date have accrued on the shares todeemed and have not been paic
declared and a sum sufficient for the payment tifeset apart, without interest. The “Adjustment Meri is one thousand (1,000) |
appropriately adjusted as set forth in the lastesw® of Section 6 to reflect such events as stptits, stock dividends and recapitalizati
with respect to the Common Stock) . The “AveragekdaValue”is the average of the closing sale prices of then@on Stock during tt
thirty (30) day period immediately preceding théedaefore the redemption date on the New York SEathange, or, if such stock is not lis
on such Exchange, on the principal United Statesriges exchange registered under the Securitehdhge Act of 1934, as amended
which such stock is listed, or, if such stock is sted on any such exchange, the average ofltsing sale prices with respect to a shai
Common Stock during such thirty (30) day periodorégd in the over-the-countenarket, as reported thereby or any other systemithese
or if no such quotations are available, the fairketivalue of the Common Stock as determined byBtherrd in good faith.

Section 9. RankingThe Series A Preferred Stock shall rank (a) sei@ll Common Stock and (b) junior to all otheriss o
preferred stock with respect to the payment ofdiimds and the distribution of assets, unless thmastef any such series shall pro\
otherwise.

Section 10. AmendmeniThe Amended and Restated Certificate of Incotmmaof the Corporation, as amended, shall n¢
further amended in any manner which would matsrialler or change the powers, preferences or dpdgids of the Series A Preferred St
so as to affect them adversely without the affifugatote of the holders of a majority or more oé thutstanding shares of Series A Prefe
Stock, voting separately as a class.
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Section 11. Fractional Sharest the Corporatiors sole discretion, Series A Preferred Stock maigdeed in fractions of a shi
which shall entitle the holder, in proportion tockuholders fractional shares, to exercise voting rightsenee dividends, participate
distributions and to have the benefit of all othights of holders of Series A Preferred Stock.

[Signature Page follows]
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IN WITNESS WHEREOF, | have executed and subscrthedCertificate of Designation and do affirm tleeefigoing as true as of
October 22, 2013.

INSPIREMD, INC.

By:

Craig Shore
Secretan
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Exhibit 2
[Form of Rights Certificate]
Certificate No. R Rights

NOT EXERCISABLE AFTER THE EARLIER OF OCTOBER 22, 29 OR SUCH DATE AS THE RIGHTS REPRESENTED HERE
ARE REDEEMED BY INSPIREMD, INC. (THE ‘COMPANY"). THE RIGHTS REPRESENTED BY THIS RIGHTS CERTIFICATERE
SUBJECT TO REDEMPTION, AT THE OPTION OF THE CORPORAN, AT $0.001 PER RIGHT ON THE TERMS SET FORTH
THE RIGHTS AGREEMENT DATED AS OF OCTOBER 22, 2018Y AND BETWEEN THE CORPORATION AND ACTION STOC
TRANSFER CORPORATION, AS RIGHTS AGENT (THERIGHTS AGREEMENT”). UNDER CERTAIN CIRCUMSTANCES, RIGHT
BENEFICIALLY OWNED BY AN ACQUIRING PERSON (AS SUCHERM IS DEFINED IN THE RIGHTS AGREEMENT) AND AN
SUBSEQUENT HOLDER OF SUCH RIGHTS MAY BECOME NULL AN VOID AND NONTRANSFERABLE. [THE RIGHT:
REPRESENTED BY THIS RIGHTS CERTIFICATE ARE OR WERENEFICIALLY OWNED BY A PERSON WHO WAS OR BECAM
AN ACQUIRING PERSON OR AN AFFILIATE OR ASSOCIATE ORN ACQUIRING PERSON (AS SUCH TERMS ARE DEFINED
THE RIGHTS AGREEMENT). ACCORDINGLY, THIS RIGHTS CHRFICATE AND THE RIGHTS REPRESENTED HEREBY MA
BECOME NULL AND VOID AND NON TRANSFERABLE IN THE CRCUMSTANCES SPECIFIED IN SECTION 7(e) OF SU

AGREEMENT.]!

Rights Certificate
INSPIREMD, INC.

This certifies that r itsp his or her registered assigns, is the reggst owner of the number
Rights set forth above, each of which entitlesdimer thereof, subject to the terms, provisions esmtlitions of the Rights Agreement, d:
as of October 22, 2013 (theRights Agreement), between INSPIREMD, INC., a Delaware corporatitime “ Corporation”), and ACTION
STOCK TRANSFER CORPORATION (the Rights Agent”), to purchase from the Corporation at any time ptab:00 P.M. (New Yorl
New York time) on October 22, 2014 at the officeoffices of the Rights Agent designated for suctppse, or its successors as Rights A
one one-thousandth (1/1,000) of a fully paid, nerasable share of Series A Preferred Stock (tBerfes A Preferred StocK) of the
Corporation, at a purchase price of $_[Purchase Price in effect at the time of distributbn of certificate to be inserted]per one one-
thousandth (1/1,000) of a share (thRurchase Pric€’), upon presentation and surrender of this Rightsifioate with the Form of Election
Purchase and related Certificate duly executed.ntimber of Rights evidenced by this Rights Cediféic(and the number of shares which
be purchased upon exercise thereof) set forth abawé the Purchase Price set forth above, are tineber and Purchase Price a:
, , based on the Series A Pref€toadk as constituted at such date. The Corporatiserves the right to require prior to
occurrence of a Triggering Event (as such termefindd in the Rights Agreement) that upon any dgerof Rights, a number of Rights
exercised so that only whole shares of Series feRezl Stock would be issued.

1The portion of the legend in brackets shall bertestonly if applicable and shall replace the pding sentence.




Upon the occurrence of a Flip-Event (as such term is defined in the Rightseggnent), if the Rights evidenced by this Ri
Certificate are beneficially owned by (i) an Acdung Person or an Associate or Affiliate or any sigrson (as such terms are defined il
Rights Agreement), (ii) a transferee of an Acqugriferson or its Associate or Affiliate who becoradggansferee after such Acquiring Persc
its Associate or Affiliate becomes such, or (iinder certain circumstances specified in the Rigtgseement, a transferee of an Acquil
Person or its Associate or Affiliate who becomesaasferee prior to or concurrently with the Acguir Person becoming such, such Ri
shall become null and void and no holder hereoll $tave any right with respect to such Rights frand after the occurrence of such Fhp-
Event.

As provided in the Rights Agreement, the PurchaseeRand the number and kind of shares of Serid®réerred Stock or oth
securities, which may be purchased upon the exemisthe Rights evidenced by this Rights Certificare subject to modification ¢
adjustment upon the happening of certain eventjdinmg Triggering Events (as such term is defimethe Rights Agreement).

This Rights Certificate is subject to all of thems, provisions and conditions of the Rights Agreemwhich terms, provisions &
conditions are hereby incorporated herein by refegeand made a part hereof and to which Rights &xgeat reference is hereby made 1
full description of the rights, limitations of ritd) obligations, duties and immunities hereundethef Rights Agent, the Corporation and
holders of the Rights Certificates, which limitatof rights include the temporary suspension efdkercisability of such Rights under
specific circumstances set forth in the Rights &gnent. Copies of the Rights Agreement are on fite@abovenentioned office of the Rigt
Agent and are also available upon written requette Rights Agent.

This Rights Certificate, with or without other RighCertificates, upon surrender at the principéitefor offices of the Rights Age
designated for such purpose, may be exchangedhfither Rights Certificate or Rights Certificatesligé tenor and date evidencing Ric
entitling the holder to purchase a like aggregataier of one onéhousandths of a share of Series A Preferred Siedke Rights evidenc
by the Rights Certificate or Rights Certificatesrendered shall have entitled such holder to puweh# this Rights Certificate shall
exercised in part, the holder shall be entitledetteive upon surrender hereof another Rights @eaté or Rights Certificates for the numbe
whole Rights for which this Rights Certificate istrexercised.




Subject to the provisions of the Rights Agreemérd, Rights evidenced by this Certificate (i) mayredeemed by the Corporatior
its option at a redemption price of $0.001 per Righany time prior to the earlier of (a) the tiem®y Person becomes an Acquiring Persc
(b) the Expiration Date (as such term is definedhim Rights Agreement) and (ii) may be exchangedhole or in part for Preferred Sto
shares of the Corporation’s Common Stock, par v@l0801 per share, other property or any combinatiereof.

In addition, subject to the provisions of the Rgyigreement, at any time and from time to timeradt@erson becomes an Acquit
Person, the Board may authorize the exchange &f Raght for one share of Common Stock subject jastthent and the other provision:
the Rights Agreement. Immediately upon the actibthe Board of Directors of the Corporation authing any such exchange, and with
any further action or any notice, the Rights (otthem Rights which are not subject to such exchangleterminate and the Rights will or
enable holders to receive the shares or other grojgsuable upon such exchange.

No fractional shares of Series A Preferred Stodklve issued upon the exercise of any Right or Rigividenced hereby (other tl
fractions which are integral multiples of one dheusandth (1/1,000) of a share of Series A Prede8tock, which may, at the election of
Corporation, be evidenced by depositary receipts)a cash payment will be made in lieu thereofyrasided in the Rights Agreement.

No holder of this Rights Certificate shall be datitto vote, receive dividends or be deemed for purypose the holder of shares
Series A Preferred Stock or of any other securitiethe Corporation which may at any time be is$miain the exercise hereof, nor s
anything contained in the Rights Agreement or Imebei construed to confer upon the holder hereasuak, any of the rights of a stockho
of the Corporation or any right to vote for theatlen of directors or upon any matter submittedstockholders of the Corporation at .
meeting thereof, or to give or withhold consenaiy corporate action or to receive notice of megtior other actions affecting stockholder
the Corporation (except as provided in the Righggetment), or to receive dividends or subscriptights, or otherwise, until the Right
Rights evidenced by this Rights Certificate shalldnbeen exercised as provided in the Rights Ageeém

This Rights Certificate shall not be valid or oldligry for any purpose until it shall have been g¢ersigned by the Rights Agent.




WITNESS the facsimile signature of the proper @ficof the Corporation and its corporate seal.

Dated as of
ATTEST: INSPIREMD, INC.
By: By:

Secretary Title:

Countersigned
ACTION STOCK TRANSFER CORPORATIOI

By:

Authorized Signatur




[Form of Reverse Side of Rights Certificate]
FORM OF ASSIGNMENT

(To be executed by the registered holder if such
holder desires to transfer the Rights Certificate.)

FOR VALUE RECEIVED,
hereby sells, assigns and transfers unto

(Please print name and address of transferee)

this Rights Certificate, together with all rightjtle and interest therein, and does hereby irrebiycaconstitute and appol
Attorney, to tranlsé&ewithin Rights Certificate on the books of thighin-named Corporation, with fu

power of substitution.

Dated:

Signature
Signature Guaranteed:
CERTIFICATE
The undersigned hereby certifies by checking thr@wiate boxes that:

(1) this Rights Certificate [ ] is [ ] isoh being sold, assigned and transferred by or dralbef a Person who is or was
Acquiring Person or an Affiliate or Associate of Aoquiring Person (as such terms are defined irRilgats Agreement); and

(2) after due inquiry and to the best krexdge of the undersigned, it [ ] did [ ] did not airg the Rights evidenced by this Ric
Certificate from any Person who is, was or subsetiyibecame an Acquiring Person or an AffiliateA@sociate of an Acquiring Person.

Dated:

Signature
Signature Guaranteed:
NOTICE

The signature to the foregoing Assignment and fimate must correspond to the name as written uppenface of this Righ
Certificate in every particular, without alterationenlargement or any change whatsoever.




FORM OF ELECTION TO PURCHASE
(To be executed if holder desires to exercise
Rights represented by the Rights Certificate.)

To: INSPIREMD, INC
The undersigned hereby irrevocably elects to egerci Rights represented by this KRigéttificate to purchase 1

shares of Series A Preferred Stock issuable uperexircise of the Rights (or such other securifethe Corporation or of any other per
which may be issuable upon the exercise of thetRjgind requests that certificates for such shagdssued in the name of and delivered to:

Please insert social security or other identifyignber

(Please print name and address

If such number of Rights shall not be all the Régévtidenced by this Rights Certificate, a new Rigbertificate for the balance of si
Rights shall be registered in the name of and dadiy to:

Please insert social security or other identifyirgnber

(Please print name and address

Dated:

Signature

Signature Guaranteed:




CERTIFICATE
The undersigned hereby certifies by checking th@wiate boxes that:

(1) the Rights evidenced by this Rightstifieate [ ] are [ ] are not being acquired or eised by or on behalf of a Person wh
or was an Acquiring Person or an Affiliate or Asste of an Acquiring Person (as such terms arenddfin the Rights Agreement); and

(2) after due inquiry and to the best kremige of the undersigned, it [ ] did [ ] did not attg the Rights evidenced by this Ric
Certificate from any Person who is, was or becamAauiring Person or an Affiliate or Associateanf Acquiring Person.

Dated:

Signature
Signature Guaranteed:
NOTICE

The signature to the foregoing Election to Purctase Certificate must correspond to the name asenrrupon the face of this Rig
Certificate in every particular, without alterationenlargement or any change whatsoever.




Exhibit 3
[Letter to Stockholders]

October 22, 2013
Dear INSPIREMD, INC. Stockholder:

On October 22, 2013, your Board of Directors ado@teStockholder Rights Plan designed to preverdgtanpial acquiror from gainir
control of the Company without fairly compensatalof the Company’s stockholders.

The Rights will initially trade with shares of tl@mpany’s Common Stock and will have no impactl@way in which the Compary
shares are traded. Initially, there will be no safmcertificates or market for the Rights.

The Rights will not separate from the Common Stonkl the earlier of (1) ten business days aft@uhblic announcement that a per
has acquired 15% (subject to certain exceptiorsetforth in the Rights Plan) or more of the shafahe Company Common Stock or (2) t
business days (or any later date determined byCtirapanys Board of Directors) after a person makes a tendexchange offer for 15
(subject to certain exceptions as set forth inRRlghts Plan) or more of the shares of the Compa@gimmon Stock.

Many other public companies have adopted similangl indicating widespread agreement that suchsptan help Directors defle
coercive and inadequate offers.

A summary of the terms of the Rights is includethviiis letter.

Sincerely,




Exhibit 4

SUMMARY OF RIGHTS TO PURCHASE
PREFERRED STOCK

On October 22, 2013, the Board of Directors (tiBoard ") of INSPIREMD, INC. (the “Company”) declared a dividend distributi
to its stockholders of record at the close of bessnon November 15, 2013, of one preferred stockhpse right (a ‘Right ) for eacl
outstanding share of Common Stock, par value $A.@@0 share (the Common StocK)), that will entitle the registered holder to purct
from the Company one one-thousandth (1/1,000)stfaae of Series A Preferred Stock, par value $0.@@0 share (thePreferred Stock), al
a purchase price of $21.00 per one tmaisandth (1/1,000) of a share, subject to adgstnThe description and terms of the Rights at
forth in a Rights Agreement (theRights Agreement) between the Company and Action Stock Transfem@uation, as Rights Agent (the “
Rights Agent”). Initially capitalized terms used but not defihkerein have the meanings set forth in the Riglgteement.

Separation and Distribution of Rights; Exercisaibjil. Initially, the Rights will be attached to all tificates representing shares
Common Stock then outstanding, and no separatadRigihtificates will be distributed. The Rights lvéiéparate from the Common Stock u
the earlier of:

« ten (10) business days following a public annourergrthat a person or group of affiliated or assedgersons has acquir
or obtained the right to acquire, beneficial owhgrof 15% or more of the shares of Common Stoek thutstanding (subje
to certain exceptions discussed below and as s#tifothe Rights Agreement) (such person is refitto as an Acquiring
Person”); or

« ten (10) business days (or some later date asndieedt by the Board) following the commencement ¢érader or exchan
offer that would result in a person or group betiafiy owning 15% or more of the shares of Commuauwcls then outstandir
(subject to exceptions as set forth in the Riglgse&ment)

The date the Rights separate from the Common S$aeferred to as theDistribution Date.”

Until the Distribution Date, (i) the Rights will bevidenced by and transferred with, and only wite, Common Stock certificates,
new Common Stock certificates issued after Novemser2013 will contain a notation incorporating fReghts Agreement by reference,
(iii) the surrender for transfer of any certificator Common Stock outstanding will also constitilne transfer of the Rights associated with
Common Stock represented by those certificatessudnt to the Rights Agreement, the Company resdheesight to require prior to t
occurrence of a Triggering Event (as hereinaftéindd) that, upon any exercise of Rights, a nundfeRights be exercised so that only wt
shares of Preferred Stock will be issued.




The Rights are not exercisable until the Distributioat® and will expire at the close of business oromt 22, 2014, unless ear
redeemed by the Company as described below.

As soon as practicable after the Distribution DRlights certificates will be mailed to the holdefgecord of Common Stock as of
close of business on the Distribution Date anderdftat, the separate Rights certificates will espnt the Rights. Except in connection
shares of Common Stock issued or sold pursuahetexercise of stock options under any employee @larrangements, or upon the exer
conversion or exchange of securities issued byCitimpany in the future, or as otherwise determingdhke Board, only shares of Comn
Stock issued prior to the Distribution Date will issued with Rights.

Flip-in Events. Each holder of a Right (other than the Acquirfgrson and any associate or affiliate thereof) male the right 1
receive, upon exercise, Common Stock (or, in someeirmstances, cash, property or other securitigh@iCompany) having a value equz
two times the purchase price of the Right, as #sanay be, if any person becomes an AcquiringpRdes"“Flip-in Event”).

Notwithstanding any of the foregoing, following tbhecurrence of any such event, all Rights that ardunder some circumstan
specified in the Rights Agreement) were, benefigialvned by any Acquiring Person will be null anaid.

For example, at a purchase price of $21.00 pertRegch Right not owned by an Acquiring Personbiprsome related parties
transferees) following an event set forth in thegading paragraph would entitle its holder to paseh$42.00 worth of Common Stock (or o
consideration, as noted above) for $21.00.

Flip-over events At any time following a public announcement thgterson has become an Acquiring Person, eachriafl@eRigh
(except Rights which previously have been voidedsetsforth above) will have the right to receivgpon exercise, common stock of
acquiring company having a value equal to two tithespurchase price of the Right if any of thedaling occur:

« the Company enters into a merger in which the Camjsnot the surviving corporation;

« the Company is the surviving corporation in a memesuant to which all or part of the outstandsh@res of Common Stc
are changed into or exchanged for stock or othmrrggées of any other person or cash or any othepgrty; or

« more than 50% of the combined assets, cash flomaming power of the Company and its subsidiagsesold or transferre
(in each case other than some consolidations wigrgers with and into, or sales of assets, cash dloearning power by
to subsidiaries of the Company as specified irRlghts Agreement’




The events described in this paragraph are reféorad “Flip-over Events.” Flip-in Events and Fliver Events are referred to collectivel
“ Triggering Events.”

Anti-dilution Adjustments; Fractional Share§he applicable purchase price payable, the numbshares of Preferred Stock or o
securities or property issuable upon the exerdigheoRights, and the number of applicable Righttstanding are subject to adjustment f
time to time to prevent dilution:

« in the event of a stock dividend on, or a subdoriscombination or reclassification of, Preferrédc®;

« if the holders of Preferred Stock are granted sgleptions or warrants to subscribe for the apple@referred Stock
securities convertible into the applicable Preféi®ock at less than the current market price ®fghplicable Preferred Sto
or

« upon the distribution to holders of Preferred Statkevidences of indebtedness, cash (excludinglaegyuarterly cas
dividends), assets (other than dividends payabiRréfierred Stock) or subscription rights or warsgother than those refer
to in the bullet point immediately abow:

The number of outstanding Rights is also subjeeaidjostment in the event of a stock dividend ora subdivision or combination of Comn
Stock. With some exceptions, no adjustment in threhmase price relating to a Right will be requitedil cumulative adjustments amount ti
least one percent (1%) of the purchase price nglat the Right.

No fractional shares of Preferred Stock are reduie be issued (other than fractions which aregmate multiples of one one-
thousandth (1/1,000) of a share of Preferred Staoki) in lieu of the issuance of fractional shatks,Company may make an adjustme
cash based on the market price of the Preferreck $to the trading date immediately prior to theedaftexercise.

Exchange of the RightsAt any time after a person becomes an Acquiriags® and prior to the acquisition by a personroug o
50% or more of the shares of Common Stock thertamding, the Board may, without payment of the pase price by the holder, excha
the Rights, in whole or in part, as follows:

« one Right (other than the Rights owned by the AgagiPerson or group, which will become void) fareoshare of Commi
Stock subject to adjustmel

Redemption of the Right#\t any time until a person has become an AcqgiRerson, the Company may redeem all, but nottes
all, of the Rights at a price of $0.001 per Rigbayable in cash, shares of Common Stock or othesideration deemed appropriate by
Board and subject to adjustment). Immediately ugpenaction of the Board ordering redemption ofRights, the Rights will terminate and
only right of the holders of these Rights will loeréceive the $0.001 redemption price.




No Rights as Stockholdebntil a Right is exercised, the holder will have rights as a stockholder of the Company, inclgdimthou
limitation, the right to vote or to receive dividis

Amendment of the Rights Agreemefy of the provisions of the Rights Agreement nb@yamended by the Board at any time be
a person becomes an Acquiring Person. At any tiitee @ person becomes an Acquiring Person, theigioms of the Rights Agreement may
amended by the Board only if the amendment doesdwersely affect the interest of holders of Rigletscluding the interest of any Acquiri
Person) or cause the Rights to become redeemadile ag

Certain Anti-takeover EffectsThe Rights approved by the Board are designeddteqt and maximize the value of the outstan
equity interests in the Company in the event ofuasolicited attempt by an acquirer to take overGepany, in a manner or on terms
approved by the Board. Takeover attempts frequéntiyide coercive tactics to deprive the Board asdtockholders of a full opportunity
evaluate an offer in light of the long term prospeaf the Company. The Rights have been declargtidoiBoard in order to deter such tactics.

The Rights are not intended to prevent all takepwdrthe Company and will not do so. Since, subjedhe restrictions describ
above, the Company may redeem the Rights priohéoDistribution Date, the Rights should not intezfevith any merger or busine
combination approved by the Board.

The Rights may have the effect of rendering moficdit or discouraging an acquisition of the Compaleemed undesirable by
Board. The Rights may cause substantial dilutiora toerson or group that attempts to acquire the gaom on terms or in a manner
approved by the Board, except pursuant to an offaditioned upon the negation, purchase or redemuti the Rights.

A copy of the Rights Agreement has been filed whtl Securities and Exchange Commission as an Exthibi Registration Statem:
on Form 8A. A copy of the Rights Agreement is available fidecharge from the Rights Agent. This summary dpson of the Rights dox
not purport to be complete and is qualified ireitgirety by reference to the Rights Agreement, Wiisdncorporated herein by reference.




